Edgar Filing: VALOR COMMUNICATIONS GROUP INC - Form S-4/A

VALOR COMMUNICATIONS GROUP INC
Form S-4/A
May 23, 2006



Edgar Filing: VALOR COMMUNICATIONS GROUP INC - Form S-4/A

Table of Contents

Subject to completion, as filed with the Securities and Exchange Commission on May 23, 2006
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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
Amendment No. 3
to

Form S-4

REGISTRATION STATEMENT
UNDER

THE SECURITIES ACT OF 1933

VALOR COMMUNICATIONS GROUP, INC.
(To be renamed Windstream Corporation )
(Exact Name of Registrant as Specified in Its Charter)

Delaware 4813 20-0792300
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201 E. John Carpenter Freeway, Suite 200
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(Address, Including Zip Code, and Telephone Number, Including Area Code, of Registrant s Principal Executive
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William M. Ojile, Jr., Esq.
Senior Vice President,
Chief Legal Officer and Secretary
Valor Communications Group, Inc.
201 E. John Carpenter Freeway, Suite 200
Irving, Texas 75062
(972) 373-1000
(Name, Address, Including Zip Code, and Telephone Number, Including Area Code, of Agent for Service)
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Joshua N. Korff, Esq. Richard N. John P. Fletcher, Esq. Daniel L. Heard, Esq.
Kirkland & Ellis LLP Massey, Esq. Executive Vice Kutak Rock LLP
Citigroup Center Executive Vice President 425 W. Capitol Avenue
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Approximate date of commencement of proposed sale to public: As soon as practicable following the effective
date of this Registration Statement and the date on which all other conditions to the merger of Alltel Holding Corp.
with and into Valor Communications Group, Inc. pursuant to the merger agreement described in the enclosed
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document have been satisfied or waived.

If the securities being registered on this Form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box. o

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities
Act, check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the
following box and list the Securities Act registration statement number of the earlier effective registration statement
for the same offering. o

CALCULATION OF REGISTRATION FEE

Proposed Maximum Proposed Maximum Amount of
Title of Each Class of Amount to be Offering Aggregate Registration
Securities to be Registered Registered(1) Price per Share Offering Price(2) Fee(3)
Common Stock, par value
$.0001 per share 404,651,478 N/A $3,500,235,284.70 $374,525.18

(1) This Registration Statement relates to shares of common stock, par value $0.0001 per share, of Valor
Communications Group, Inc. issuable to holders of common stock, par value $0.01, of Alltel Holding Corp.
( Spinco ) pursuant to the proposed merger of Spinco with and into Valor. The amount of Valor common stock to
be registered represents the maximum number of shares of common stock that Valor will issue to holders of
common stock of Spinco upon consummation of the merger based on a formula set forth in the merger agreement,
which requires that Valor issue a number of shares of its common stock equal to the aggregate number of shares of
Valor common stock issued and outstanding, on a fully diluted basis, as of the effective time of the merger,
multiplied by 5.667. Because it is not possible to accurately state the number of shares of Valor common stock that
will be outstanding as of the effective time of the merger, this calculation is based on 71,096,887 shares of Valor
common stock outstanding as of April 28, 2006, plus 307,997 shares of common stock that remain available for
issuance under Valor s 2005 Long-Term Incentive Plan (which represents all the shares that may be issued under
any Valor equity incentive plan). Other than grants of equity incentive awards in the ordinary course of business,
Valor has no plans to issue any shares of common stock prior to the effective time of the merger.

(2) Estimated solely for purposes of calculating the registration fee pursuant to Rule 457(f)(2) of the Securities Act,
based on the book value (computed as of March 31, 2006, the most recent date for which such information is
available) of the common stock of Spinco to be exchanged in the merger.

(3) Computed in accordance with Rule 457(f) and Section 6(b) under the Securities Act of 1933 by multiplying
(A) the proposed maximum aggregate offering price for all securities to be registered by (B) 0.000107. Filing fee
has been previously paid by the registrant.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to
delay its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the Registration Statement shall become effective on such date as the Commission, acting
pursuant to said Section 8(a), may determine.
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The information in this proxy statement/ prospectus-information statement is not complete and may be
changed. Valor Communications Group, Inc. may not distribute or issue the shares of Valor common
stock being registered pursuant to this registration statement until the registration statement filed with the
Securities and Exchange Commission is effective. This proxy statement/ prospectus-information
statement is not an offer to distribute these securities and Valor Communications Group, Inc. is not
soliciting offers to receive these securities in any state where such offer or distribution is not permitted.

SUBJECT TO COMPLETION DATED MAY 23, 2006

[ ],2006
To the Stockholders of Valor Communications Group, Inc.:

As previously announced, the Board of Directors of Valor Communications Group, Inc. has unanimously approved
a strategic merger that will combine Valor and the wireline telecommunications business of Alltel Corporation.
Pursuant to the Agreement and Plan of Merger Valor entered into on December 8, 2005, as amended on May 18,
2006, with Alltel Corporation and Alltel Holding Corp. (which we refer to as  Spinco ), Spinco will merge with and
into Valor and Valor will survive as a stand-alone company and will hold and conduct the combined business
operations of Valor and Spinco. Following completion of the merger, the separate existence of Spinco will cease. The
merger will take place immediately after Alltel contributes the assets making up its wireline telecommunications
business to Spinco and distributes the common stock of Spinco to a third-party exchange agent for the benefit of its
stockholders. As a result of the transactions, Alltel will receive approximately $4.2 billion of combined cash proceeds
and debt reduction (on a consolidated basis). Immediately following the merger, Valor will change its name to

Windstream Corporation and its common stock will be quoted on the New York Stock Exchange and will be traded
under the ticker symbol WIN .

Valor will issue an aggregate number of shares of common stock to Alltel stockholders pursuant to the merger such
that when the merger is completed, Alltel stockholders will collectively own approximately 85%, and Valor s
stockholders will collectively own approximately 15%, of the shares of common stock of Windstream Corporation on
a fully diluted basis. To achieve this result, the aggregate number of shares of Valor common stock that will be issued
in the merger will be equal to 5.667 multiplied by the aggregate number of shares of Valor common stock outstanding
on a fully diluted basis immediately prior to the effective time. Therefore, this number and the value of the per
share merger consideration Alltel Stockholders will receive will not be known until the effective time of the
merger. Although, based on its current shares outstanding, Valor expects to issue approximately 405,000,000 shares
of common stock to Alltel stockholders in the aggregate, or approximately 1.04 shares of common stock per each
share of Alltel common stock held by Alltel stockholders, pursuant to the merger, any increase or decrease in the
number of shares of Valor common stock outstanding that occurs for any reason prior to the effective time of the
merger would cause these numbers to change. Therefore, we cannot provide a minimum or maximum number of
shares that will be issued in the merger, however, we expect that the number of shares of Valor common stock will not
change significantly as Valor currently has no plans to issue any shares of its common stock prior to the effective time
of the merger other than pursuant to grants of equity incentive awards in the ordinary course of business. In all cases,
however, the amount of shares to be issued will yield the 85/15 relative post-merger ownership percentage described
above. Based on the closing price of Valor common stock on May 22, 2006 of $12.78, as reported by the New York
Stock Exchange, the approximate value Alltel stockholders will receive in the merger will equal $13.29 per each share
of Alltel common stock they own on the record date for the spin-off. However, any change in the market value of
Valor common stock prior to the effective time of the merger would cause the estimated per share value Alltel
stockholders will receive to also change. The number of shares of Valor common stock to be issued to Alltel
stockholders in the merger will not be adjusted as a result of fluctuations in the market price of Valor common stock.
For a more complete discussion of the calculation of the number of shares of Valor common stock to be issued
pursuant to the merger, see the section titled The Transactions Calculation of Merger Consideration on page[ ]of
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the accompanying proxy statement/ prospectus-information statement. Before Valor may issue these shares the Valor
certificate of incorporation must be amended to increase the authorized shares of Valor common stock from
200,000,000 to 1,000,000,000. Existing shares of Valor common stock will remain outstanding.

We cordially invite you to attend the annual meeting of Valor stockholders to be held on Tuesday, June 27, 2006 at
the Sheraton New York Hotel & Towers, 811 Seventh Avenue, New York, New York 10019, at 2:00 p.m., local time.
At the annual meeting, we will ask you to consider and vote on proposals to adopt and approve the merger agreement
and the transactions contemplated thereby. You will also be asked to elect directors and act on other matters normally
considered at Valor s annual meeting. The Board of Directors of Valor has unanimously approved the merger
agreement and unanimously recommends that the Valor stockholders vote FOR the proposals to (i) adopt the
merger agreement, (ii) approve the increase of the authorized number of shares of Valor common stock
pursuant to the merger, and (iii) approve the issuance of Valor common stock pursuant to the merger, each of
which is necessary to effect the merger, as well as FOR the adoption of the 2006 Equity Incentive Plan (which is
conditioned upon stockholder approval of the merger proposals), the Board s nominees for director and the
ratification of Valor s independent auditors.

Your vote is very important. We cannot complete the merger unless the proposals relating to the adoption of the
merger agreement, the amendment to Valor s certificate of incorporation and bylaws pursuant to the merger and the
issuance of Valor stock pursuant to the merger are adopted by the affirmative vote of the holders of a majority of the
voting power of the outstanding shares of Valor common stock entitled to vote at the annual meeting. Only
stockholders who owned shares of Valor common stock at the close of business on May 5, 2006 will be entitled to
vote at the annual meeting. Whether or not you plan to be present at the annual meeting, please complete, sign,
date and return your proxy card in the enclosed envelope, or authorize the individuals named on your proxy
card to vote shares by calling the toll-free telephone number or by using the Internet as described in the
instructions included with your proxy card. If you hold your shares in street name , you should instruct your broker
how to vote in accordance with your voting instruction form. If you do not submit your proxy, instruct your broker
how to vote your shares, or vote in person at the annual meeting, it will have the same effect as a vote against adoption
of the merger agreement.

You should be aware that certain stockholders have already agreed with Alltel to vote or cause to be voted
all of the Valor shares they own in favor of the adoption of the merger agreement, the amendment of the Valor
organizational documents in their entirety pursuant to the merger increasing the authorized shares of Valor
common stock and the issuance of Valor common stock pursuant to the merger. Further, you should also be
aware that our directors and executive officers have either entered into this agreement with Alltel or otherwise
indicated that they intend to vote their Valor common shares FOR the merger proposals. These stockholders
and our executive officers and directors together hold an aggregate of approximately 42% of the aggregate
number of votes entitled to be cast.

The accompanying proxy statement/ prospectus-information statement explains the merger, the merger agreement
and the transactions contemplated thereby and provides specific information concerning the annual meeting. Please
review this document carefully. You should consider the matters discussed under the heading Risk Factors
Risks Relating to the Spin-Off and the Merger on page 23 of the accompanying proxy statement/
prospectus-information statement before voting.

On behalf of our Board of Directors, I thank you for your support and appreciate your consideration of this matter.

Sincerely,

John J. Mueller

President and Chief Executive Officer

Member of the Board of Directors

Neither the Securities and Exchange Commission nor any state securities regulator has approved or
disapproved the merger described in this proxy statement/ prospectus-information statement or the Valor
Communications Group, Inc. common stock to be issued in connection with the spin-off and merger, or
determined if this proxy statement/ prospectus-information statement is accurate or adequate. Any
representation to the contrary is a criminal offense.
This proxy statement/ prospectus-information statement is dated [ ], 2006,
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and is first being mailed to stockholders on or about [ ], 2006.
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ALLTEL CORPORATION
One Allied Drive  Little Rock, Arkansas 72202
Telephone (501) 905-8000
www.alltel.com
[ 1,2006
To the Stockholders of Alltel Corporation:

On December 9, 2005, we announced that we would spin-off for the benefit of our stockholders shares of Alltel
Holding Corp. (which we refer to as Spinco ), a subsidiary of Alltel Corporation into which we will contribute our
wireline telecommunications business, and that Spinco would then merge with Valor Communications Group, Inc.
After the spin-off and merger, Valor, which will be renamed Windstream Corporation, will be a separately traded
public company that will own and operate the combined businesses of Spinco and Valor. The new company s common
stock will be listed on the New York Stock Exchange under the trading symbol WIN.

It is presently estimated that approximately 1.04 shares of Valor common stock will be issued to Alltel
stockholders for each share of Spinco common stock they are entitled to receive on the distribution date. However,
this amount will be calculated based on the fully diluted number of shares of Valor common stock outstanding
immediately prior to the effective time of the merger and Alltel common stock outstanding on the record date for the
spin-off, which Alltel will publicly announce prior to the expected completion of the spin-off and merger, and
therefore will not be finally determined until the effective time. As a result, the estimated ratio of 1.04 shares of Valor
common stock for each share of Alltel common stock would change to the extent the number of shares of Alltel
common stock or Valor common stock outstanding changes for any reason prior to these times, however, we expect
that the number of shares of Valor common stock will not change significantly as Valor currently has no plans to issue
any shares of its common stock prior to the effective time of the merger other than pursuant to grants of equity
incentive awards in the ordinary course of business. In all cases, however, when the merger is completed, Alltel s
stockholders will collectively own approximately 85%, and Valor s stockholders will collectively own approximately
15%, of the shares of common stock of Windstream Corporation on a diluted basis. Based on the closing price of
Valor common stock on May 22, 2006 of $12.78, as reported by the New York Stock Exchange, the approximate
value Alltel stockholders will receive in the merger will equal $13.29 per each share of Alltel common stock they own
on the record date for the spin-off. However, any change in the market value of Valor common stock prior to the
effective time of the merger would cause the estimated per share value Alltel stockholders will receive in the merger
to also change. A more complete discussion of the calculation of the number of shares of Valor common stock to be
issued pursuant to the merger is contained in the accompanying proxy statement/ prospectus-information statement.
You and all other holders of Alltel common stock will not be required to pay for the shares of Valor common stock
you receive and you will also retain all of your shares of Alltel common stock.

This transaction represents a significant strategic step that will sharpen Alltel s focus on its higher growth wireless
telecommunications business. The spin-off will also allow Alltel stockholders to benefit from the success and upside
potential of the new company.

Alltel Corporation s Board of Directors has determined that the spin-off of the wireline business and the
combination with Valor is advisable and in the best interests of Alltel and its stockholders, and has approved the
proposed transaction. You need not take any action to participate in the spin-off or the merger. No vote of Alltel
Corporation stockholders is required in connection with this transaction.

The following document contains important information describing the terms of the spin-off and the merger. We
encourage you to read it carefully.

We look forward to completing the spin-off and merger and to the exciting opportunities it presents for our
stockholders.

Sincerely,

Scott T. Ford
President and Chief Executive Officer
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Valor Communications Group, Inc.
201 E. John Carpenter Freeway, Suite 200, Irving, Texas 75062
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TOBEHELD|[ ],20006
To the Stockholders of Valor Communications Group, Inc.:
The annual meeting of stockholders of Valor Communications Group, Inc. will be held on Tuesday, June 27, 2006

at the Sheraton New York Hotel & Towers, 811 Seventh Avenue, New York, New York 10019, at 2:00 p.m., local
time. The annual meeting is being held for the following purposes:

1. to adopt the Agreement and Plan of Merger, dated as of December 8, 2005 and amended on May 18, 2006,
as such may be further amended from time to time (the Merger Agreement ), by and among Alltel Corporation,
Alltel Holding Corp. ( Spinco ) and Valor Communications Group, Inc., pursuant to which (i) Spinco will merge
with and into Valor, after which Valor will survive as a stand-alone company and will hold and conduct the
combined business operations of Valor and Spinco and (ii) Valor will issue an aggregate number of shares in the
merger equal to 5.667 multiplied by Valor s total number of shares of common stock outstanding on a fully diluted
basis immediately prior to the merger, which we expect to equal approximately 405,000,000 shares;

2. to approve the amendment of the certificate of incorporation of Valor pursuant to the merger to increase the
authorized number of shares of Valor common stock from 200,000,000 to 1,000,000,000;

3. to approve the issuance of up to 405,000,000 shares of Valor common stock to Alltel stockholders in
accordance with the terms of the Merger Agreement;

4. to adopt and approve the 2006 Equity Incentive Plan, a copy of which is attached as Annex G to this proxy
statement/ prospectus-information statement;

5. to elect eleven (11) directors to serve until the 2007 Annual Meeting of Stockholders or until their
successors are duly elected and qualified or until their earlier removal, resignation or death;

6. to ratify the appointment of Deloitte & Touche LLP as Valor s independent registered public accounting firm
for the fiscal year ending December 31, 2006 or until their earlier removal or termination;

7. to adjourn the annual meeting, if necessary, to solicit additional proxies for the adoption of the merger
agreement, approval of the amendment to the Certificate of Incorporation and Bylaws of Valor pursuant to the
merger or approval of the issuance of shares of Valor common stock pursuant to the merger; and

8. to transact any and all other business that may properly come before the annual meeting or any adjourned

session of the annual meeting.

THE PROPOSALS SET FORTH IN ITEMS ONE THROUGH THREE ABOVE ARE CONDITIONED
ON THE OTHER TWO AND APPROVAL OF EACH IS REQUIRED FOR COMPLETION OF THE
MERGER. The proposal set forth in item four is conditioned upon the approval of the first three items. Furthermore,
you should be aware that if the merger is completed, then by virtue of the merger the persons elected at the annual
meeting to serve as directors shall be replaced by the persons who serve as directors of Spinco immediately prior to
the merger. It is currently anticipated that Valor s post-merger Board of Directors will consist of the following nine
persons: Jeffery R. Gardner (who most recently served as Alltel s Executive Vice President Chief Financial Officer),
Francis X. Frantz (who most recently served as Alltel s Executive Vice President External Affairs, General Counsel
and Secretary), Anthony J. de Nicola (the current Chairman of Valor s Board of Directors) and six directors designated
by Alltel. You should also be aware that if the merger is completed, PricewaterhouseCoopers LLP will become Valor s
post-merger independent registered public accounting firm for the fiscal year ending December 31, 2006.
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Only stockholders who owned shares of Valor common stock at the close of business on May 5, 2006, the record
date for the annual meeting, are entitled to notice of, and to vote at, the annual meeting and any adjournment or
postponement of it. A stockholders list will be available for inspection by any stockholder entitled to vote at the
annual meeting during ordinary business hours at Valor s principal offices for ten days prior to the annual meeting as
well as at the location of the annual meeting for the entire time of the annual meeting.
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The merger agreement and the merger, along with the other transactions which would be effected in connection
with the merger, are described more fully in the attached proxy statement/ prospectus-information statement, and we
urge you to read it carefully. Valor stockholders have no appraisal rights under Delaware law in connection with the
merger.

THE VALOR COMMUNICATIONS GROUP, INC. BOARD OF DIRECTORS HAS UNANIMOUSLY
APPROVED THE MERGER AGREEMENT AND THE MERGER AND UNANIMOUSLY RECOMMENDS
THAT VALOR STOCKHOLDERS VOTE FOR THE PROPOSALS TO ADOPT THE MERGER
AGREEMENT, TO APPROVE THE INCREASE OF THE NUMBER OF AUTHORIZED SHARES OF
VALOR COMMON STOCK PURSUANT TO THE MERGER, AND TO APPROVE THE ISSUANCE OF
VALOR COMMON STOCK PURSUANT TO THE MERGER, EACH OF WHICH IS NECESSARY TO
EFFECT THE MERGER, AS WELL AS FOR THE ADOPTION OF THE 2006 EQUITY INCENTIVE PLAN
(WHICH IS CONDITIONED UPON STOCKHOLDER APPROVAL OF THE MERGER PROPOSALS),
THE BOARD S NOMINEES FOR DIRECTOR AND FOR THE RATIFICATION OF VALOR S
INDEPENDENT AUDITORS AND, IF NECESSARY, THE ADJOURNMENT OF THE ANNUAL MEETING
TO SOLICIT ADDITIONAL PROXIES FOR THE MERGER PROPOSALS.

To ensure that your shares of Valor common stock are represented at the annual meeting, please complete, date
and sign the enclosed proxy card and mail it promptly in the envelope provided. Any executed but unmarked proxy
cards will be voted in accordance with the recommendations of the Valor Board of Directors, including FOR adoption
of the merger agreement and FOR the election of Board of Director s nominees for director. Valor stockholders may
revoke their proxy in the manner described in the accompanying proxy statement/ prospectus-information statement
before it has been voted at the annual meeting.

By Order of the Board of Directors,

Irving, Texas
[ 11,2006

YOUR VOTE IS VERY IMPORTANT
Whether or not you plan to be present at the annual meeting, please promptly complete, sign, date and return
your proxy card in the enclosed envelope, or authorize the individuals named on your proxy card to vote shares
by calling the toll-free telephone number or by submitting a proxy via the Internet as described in the
instructions included with your proxy card or voting information form.
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REFERENCES TO ADDITIONAL INFORMATION

This proxy statement/ prospectus-information statement incorporates important business and financial information
about Valor Communications Group, Inc. from documents previously filed with the Securities and Exchange
Commission that are not included in or delivered with this proxy statement/ prospectus-information statement. This
information is available to you without charge upon your written or oral request. You can obtain documents
incorporated by reference in this proxy statement/ prospectus-information statement by requesting them in writing, by
telephone or by e-mail from Valor with the following contact information or on Valor s website at
www.valortelecom.com:

Valor Communications Group, Inc.
201 E. John Carpenter Freeway, Suite 200
Irving, Texas 75062
Attn: Investor Relations
Tel: (866) 779-1296
Email: investorrelations @ valortelecom.com

If you would like to request any documents, please do so by June 16, 2006 in order to receive them before the
annual meeting.

See Where You Can Find Additional Information for more information about the documents referred to in this
proxy statement/ prospectus-information statement.

In addition, if you have questions about the merger you may contact:

17 State Street, 10t Floor
New York, NY 10004
Call toll free: (888) 206-1124

ALL INFORMATION CONTAINED IN THIS PROXY STATEMENT/ PROSPECTUS-INFORMATION
STATEMENT WITH RESPECT TO ALLTEL OR SPINCO AND THEIR SUBSIDIARIES HAS BEEN PROVIDED
BY ALLTEL. ALL INFORMATION CONTAINED OR INCORPORATED BY REFERENCE IN THIS PROXY
STATEMENT/ PROSPECTUS-INFORMATION STATEMENT WITH RESPECT TO VALOR (INCLUDING THE
FINANCIAL ADVISORS TO VALOR) AND ITS SUBSIDIARIES HAS BEEN PROVIDED BY VALOR.

Table of Contents 12



Edgar Filing: VALOR COMMUNICATIONS GROUP INC - Form S-4/A

Table of Contents

TABLE OF CONTENTS

QUESTIONS AND ANSWERS ABOUT THE TRANSACTIONS
SUMMARY

vi

SELECTED HISTORICAL FINANCIAIL DATA OF SPINCO 13
SELECTED HISTORICAIL CONSOLIDATED FINANCIAL DATA OF VALOR 16
SELECTED UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL DATA 18
COMPARATIVE HISTORICAIL AND PRO FORMA PER SHARE DATA 19
VAL OR COMMUNICATIONS GROUP. INC. MARKET PRICE AND DIVIDEND INFORMATION 20
THE MERGER 21
Introduction 21
The Companies 21
RISK FACTORS 23
Risks Relating to the Spin-Off and the Merger 23
Risks Relating to Windstream s Business After the Merger 26
THE TRANSACTIONS 33
Transaction Timeline 33
The Spin-Off 33
The Merger 34
Calculation of Merger Consideration 35
Background of the Merger 37
Valor_s Reasons for the Merger 43
Valor Board of Directors Recommendation to Valor Stockholders 45
Opinion of Valor s Financial Advisor Wachovia Securities 46
Valuation of Valor on a Stand-Alone Basis 48
Implied Percentage Ownership Analysis 51
Pro Forma Merger Analysis 52
Opinion of Valor_s Financial Advisor _Bear Stearns 54
Alltel s Reasons for the Spin-Off and the Merger 63
Board of Directors and Management of Windstream After the Merger 65
Interests of Certain Persons in the Merger 65
Regulatory Approvals 68
Accounting Treatment 69
Federal Securities Law Consequences: Resale Restrictions 69
No Appraisal Rights 70
Name Change: Listing 70
Dividend Policy of Windstream 70
Assumptions and Considerations 74
CERTAIN UNITED STATES FEDERAL INCOME TAX CONSEQUENCES OF THE SPIN-OFF AND
THE MERGER 76
THE MERGER AGREEMENT 79
The Merger 79
Effective Time 79
Merger Consideration 80
Distribution of Per Share Merger Consideration 80
Treatment of Fractional Shares 80
Officers and Directors of Windstream 80
Stockholders Meeting 80
Table of Contents 13



Edgar Filing: VALOR COMMUNICATIONS GROUP INC - Form S-4/A

Table of Contents

Related Transactions 81
Financing 81
Corporate Offices 81
Representations and Warranties 81
Conduct of Business Pending Closing 82
Proxy Materials 83
Reasonable Best Efforts 83
Employee Matters 84
No Solicitation 84
Insurance and Indemnification 85
Amendment of Company Securityholders Agreement 86
Dividend Policy of Windstream 86
Conditions to the Completion of the Merger 86
Termination 88
Termination Fee Payable in Certain Circumstances 88
Indemnification 89
Amendments 90
Expenses 90
Tax Matters 90
THE DISTRIBUTION AGREEMENT 92
General 92
Preliminary Transactions 92
Coordination of Asset Separation Transactions 93
Spinco Financing 93
Net Debt Adjustment 93
Covenants 94
Conditions to the Completion of the Spin-Off 94
Subsequent Transfers 94
Mutual Release: Indemnification 94
Insurance 95
Non-Solicitation of Employees 95
Expenses 96
Termination 96
THE VOTING AGREEMENT 96
ADDITIONAL AGREEMENTS REI. ATED TO THE SPIN-OFF AND THE MERGER 97
Employee Benefits Agreement 97
The Tax Sharing Agreement 99
Transition Services Agreement 101
Shared Assets and Shares Contracts Agreements 102
FINANCING OF WINDSTREAM 103
Committed Financings 103
Indebtedness Before and After Merger 104
Proposed Terms of the Senior Secured Credit Facilities 104
SPINCO MANAGEMENT S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS 107
Basis of Presentation 107
Executive Summary 108
Pending Acquisitions to be Completed During 2006 108

Table of Contents 14



Edgar Filing: VALOR COMMUNICATIONS GROUP INC - Form S-4/A

il

Table of Contents

15



Edgar Filing: VALOR COMMUNICATIONS GROUP INC - Form S-4/A

Table of Contents

SPINCO DESCRIPTION OF BUSINESS 141
General 141
Employees 141
Organizational Structure and Operating Segments 141
ILEC Operations 141
Competition 142
Local Service Regulation 143
Federal Regulation 143
State Regulation 144
Universal Service 146
Unbundled Network Elements 147
Network Access Services Regulation 148
Technology 150
CLEC Operations 150
Long-Distance and Network Management Operations 151
Product Distribution 151
Directory Publishing 151
Telecommunications Information Services 151

MANAGEMENT OF WINDSTREAM FOLILOWING THE MERGER 152
Board of Directors 152
Management 154

COMPENSATION OF EXECUTIVE OFFICERS OF WINDSTREAM 156
Summary Compensation Table 156
Option Grants in Last Fiscal Year 157
Aggregated Option Exercises in Last Fiscal Year and Fiscal Year-End Option Values 158
Long-Term Incentive Plan _Awards in Last Fiscal Year 158

OTHER COMPENSATION ARRANGEMENTS 158
Change in Control Agreements 158
Defined Benefit Pension Plan 159
Benefit Restoration Plan 159
Supplemental Executive Retirement Plan 160
Grantor Trust 160

OWNERSHIP OF WINDSTREAM COMMON STOCK 160

DESCRIPTION OF SPINCO CAPITAL STOCK 162
Authorized Shares 162
Voting Rights 162
Dividends and Dividend Policy 162
Liquidation Rights 162
Preemptive Rights 162
Indemnification of Officers and Directors 162
Delaware Anti-Takeover Statute 162

DESCRIPTION OF WINDSTREAM CAPITAL STOCK 163
General 163
Preferred Stock 163
Common Stock 163
Delaware Anti-Takeover Statute 163
Rights of Appraisal 164
Board of Directors 164

Table of Contents 16



Edgar Filing: VALOR COMMUNICATIONS GROUP INC - Form S-4/A

iii

Table of Contents

17



Edgar Filing: VALOR COMMUNICATIONS GROUP INC - Form S-4/A

Table of Contents

Stockholders

Voting on Certain Fundamental Issues
Amendment of the Windstream Certificate
Amendment of the Windstream Bylaws
Limitation on Liability of Directors
Indemnification

Name Change: Listing

Transfer Agent and Registrar
COMPARISON OF THE RIGHTS OF STOCKHOIDERS BEFORE AND AFTER THE SPIN-OFF AND

MERGER
Shares of Stock
Board of Directors
Stockholders

Certain Related Party Transactions

Rights of Alltel Corporation Stockholders Before and After the Merger
UNAUDITED PRO FORMA COMBINED CONDENSED FINANCIAL INFORMATION

THE ANNUAL MEETING
Date. Time and Place
Matters for Consideration

Annual Meeting Record Date: Voting Information

Quorum

Required Vote

Voting by Proxy

Revocability of Proxies and Changes to a Valor Stockholder s Vote
Solicitation of Proxies

Voting by Valor Management
Other Matters
Stockholder Proposals for the 2007 Annual Meeting

2005 Annual Report on Form 10-K
Certain Information

PROPOSAL 1. ADOPTION OF THE MERGER AGREEMENT
PROPOSAL 2. AMENDMENT OF THE CERTIFICATE OF INCORPORATION OF VAIL.OR
PURSUANT TO THE MERGER TO INCREASE THE AUTHORIZED SHARES OF VAL.OR COMMON
STOCK FROM 200.000.000 TO 1.000.000.000
PROPOSAIL 3. ISSUANCE OF VALOR COMMON STOCK PURSUANT TO THE MERGER
PROPOSAL 4. ADOPTION OF 2006 EQUITY INCENTIVE PLAN

Federal Income Tax Consequences

Registration with the SEC

Plan Benefits

Current Equity Compensation Plan Information
PROPOSAL 5. ELECTION OF DIRECTORS

Nominees for Director

Director Compensation
GOVERNANCE OF VALOR AND COMMITTEES OF THE BOARD OF DIRECTORS

Director Independence
Committees of the Board

Nominations by Stockholders
COMMUNICATIONS WITH THE BOARD OF DIRECTORS

Table of Contents

165
165
166
166
166
166
167
167

168
168
168
168
170
170
171
184
184
184
185
185
185
186
187
187
187
188
188
188
188
189

189
190
190
197
198
198
199
199
199
201
201
202
202
203
204

18



Edgar Filing: VALOR COMMUNICATIONS GROUP INC - Form S-4/A

v

Table of Contents

19



Edgar Filing: VALOR COMMUNICATIONS GROUP INC - Form S-4/A

Table of Contents

COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSATION

Overall Compensation Policies

Compensation of Chief Executive Officer
Conclusion

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION
EXECUTIVE COMPENSATION

Summary Compensation Table

Table of Contents

204
204
206
206
207
207
207

20



