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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre: Chapter 11

WINDSTREAM HOLDINGS, INC., et al.,! Case No. 19-22312 (RDD)

Debtors. (Jointly Administered)

N N N N N N N

ORDER AUTHORIZING THE RETENTION AND EMPLOYMENT OF
KATTEN MUCHIN ROSENMAN LLP AS CONFLICTS COUNSEL FOR THE
DEBTORS AND DEBTORS IN POSSESSION EFFECTIVE NUNC PRO TUNC TO THE
PETITION DATE

Upon the unopposed application (the “Application”)? of the above-captioned debtors and
debtors in possession (collectively, the “Debtors”) for the entry of an order (this “Order”)
authorizing the Debtors to retain and employ Katten Muchin Rosenman LLP (“Katten™) as their
conflicts counsel effective nunc pro tunc to the Petition Date, pursuant to sections 327(a) and 330

of title 11 of the United States Code (the “Bankruptcy Code”), Rules 2014(a) and 2016 of the

Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and Rule 2014-1 of the Local

Bankruptcy Rules for the Southern District of New York (the “Local Bankruptcy Rules™); and the

Court having reviewed the Application, the Declaration of Steven J. Reisman, a partner of Katten

(the “Reisman Declaration”), and the declaration of Kristi Moody, Executive Vice President,
General Counsel, and Corporate Secretary of Windstream Holdings, Inc. (the “Moody

Declaration”); and the Court having found that the Court has jurisdiction over this matter pursuant

1 The last four digits of Debtor Windstream Holdings, Inc.’s tax identification number are 7717. Due to the large
number of Debtors in these chapter 11 cases, for which joint administration has been granted, a complete list of
the debtor entities and the last four digits of their federal tax identification numbers is not provided herein. A
complete list of such information may be obtained on the website of the Debtors’ proposed claims and noticing
agent at http://www.kccllc.net/windstream. The location of the Debtors’ service address for purposes of these
chapter 11 cases is: 4001 North Rodney Parham Road, Little Rock, Arkansas 72212.

2 Capitalized terms used but not otherwise defined herein shall have the meanings set forth in the Application.
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to 28 U.S.C. 8§ 157(a)-(b) and 1334(b); and the Court having found that the Application is a core
proceeding pursuant to 28 U.S.C. 8 157(b)(2); and the Court having found that venue of the
Application in this district is proper pursuant to 28 U.S.C. 88§ 1408 and 1409; and the Court having
found based on the representations made in the Application and in the Reisman Declaration that
(a) Katten does not hold or represent an interest adverse to the Debtors’ estates and (b) Katten is a
“disinterested person” as defined in section 101(14) of the Bankruptcy Code and as required by
section 327(a) of the Bankruptcy Code; and the Court having found that the relief requested in the
Application is necessary and in the best interests of the Debtors’ estates, their creditors, and other
parties in interest; and the Court having found that the Debtors provided adequate and appropriate
notice of the Application under the circumstances and that no other or further notice is required,;
and after due deliberation the Court having determined that the legal and factual bases set forth in
the Application establish just cause for the relief granted herein, it is HEREBY ORDERED THAT:

1. The Application is granted to the extent set forth herein.

2. The Debtors are authorized to retain and employ Katten as their conflicts counsel
nunc pro tunc to the Petition Date in accordance with the terms and conditions set forth in the
Application and in the Engagement Letter attached hereto as Exhibit 1.

3. Katten is authorized to provide the Debtors with the professional services as
described in the Application and the Engagement Letter. Specifically, but without
limitation, Katten will render the following legal services where Kirkland has an actual or
perceived conflict of interest or where the Debtors believe it would be more efficient or
economical for Katten to handle the matter::

a. advising the Debtors with respect to their powers and duties as debtors in

possession in the continued management and operation of their businesses
and properties;
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b. advising and consulting on their conduct during these chapter 11 cases,
including all of the legal and administrative requirements of operating in
chapter 11;
C. attending meetings and negotiating with representatives of creditors and

other parties in interest;

d. taking all necessary actions to protect and preserve the Debtors’ estates,
including prosecuting actions on the Debtors’ behalf, defending any action
commenced against the Debtors, and representing the Debtors in
negotiations concerning litigation in which the Debtors are involved,
including objections to claims filed against the Debtors’ estates;

e. preparing pleadings in connection with these chapter 11 cases, including
motions, applications, answers, orders, reports, and papers necessary or
otherwise beneficial to the administration of the Debtors’ estates;

f. representing the Debtors in connection with obtaining authority to continue
using cash collateral and postpetition financing;

g. advising the Debtors in connection with any potential sale of assets;

h. appearing before the Court and any appellate courts to represent the interests
of the Debtors’ estates;

i. advising the Debtors regarding tax matters;

J. taking any necessary action on behalf of the Debtors to negotiate, prepare,
and obtain approval of a disclosure statement and confirmation of a chapter
11 plan and all documents related thereto; and

k. performing all other necessary legal services for the Debtors in connection
with the prosecution of these chapter 11 cases, including: (i) analyzing the
Debtors’ leases and contracts and the assumption and assignment or
rejection thereof; (ii) analyzing the validity of liens against the Debtors; and
(iii) advising the Debtors on corporate and litigation matters.

4. Katten shall apply for compensation for professional services rendered and
reimbursement of expenses incurred in connection with the Debtors’ chapter 11 cases in
compliance with sections 330 and 331 of the Bankruptcy Code and applicable provisions of the
Bankruptcy Rules, Local Bankruptcy Rules, and any other applicable procedures and orders of the

Court.
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5. All compensation and reimbursement provisions of the Engagement Letter are
subject to paragraph 3 hereof.
6. Katten shall not charge a markup to the Debtors with respect to fees billed by

contract attorneys who are hired by Katten to provide services to the Debtors and shall ensure that
any such contract attorneys are subject to conflict checks and disclosures in accordance with the
requirements of the Bankruptcy Code and Bankruptcy Rules.

7. Katten shall provide ten-business-days’ notice to the Debtors, the U.S. Trustee, and
any official committee before any increases in the rates set forth in the Application or the
Engagement Letter are implemented and shall file such notice with the Court. All parties in interest
retain all rights to object to any rate increase on all grounds, including the reasonableness standard
set forth in section 330 of the Bankruptcy Code.

8.  Katten shall not withdraw as Debtors’ conflicts counsel before the effective date of
any chapter 11 plan confirmed in these chapter 11 cases without prior approval of the Court in
accordance with Local Bankruptcy Rule 2090-1(e).

9. The Debtors and Katten are authorized to take all actions necessary to effectuate
the relief granted pursuant to this Order in accordance with the Application.

10. Notice of the Application as provided therein is deemed to be good and sufficient
notice of such Application, and the requirements of the Local Bankruptcy Rules are satisfied by
the contents of the Application.

11.  To the extent the Application, the Reisman Declaration, the Moody Declaration, or
the Engagement Letter is inconsistent with this Order, the terms of this Order shall govern.

12.  The terms and conditions of this Order shall be immediately effective and

enforceable upon its entry.
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13.  The Court retains jurisdiction with respect to all matters arising from or related to
the implementation of this Order.

Dated: White Plains, NY
April 22,2019
/s/Robert D. Drain
THE HONORABLE ROBERT D. DRAIN
UNITED STATES BANKRUPTCY JUDGE




19-22312-rdd Doc 369 Filed 04/22/19 Entered 04/22/19 15:33:51 Main Document
Pg 6 of 6

Exhibit 1

Engagement Letter
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Katten

KattenMuchinRosenman uie

575 Madison Avenue

New York, NY 10022-2585
212.940.8800 tel
www.kattenlaw.com

STEVEN J. REISMAN
sreisman@katten.com
212.940.8700 direct

Dated as of February 24, 2019
VIA EMAIL: kristi.moody@windstream.com

Windstream Holdings, Inc.

4001 Rodney Parham Road

Little Rock, AR 72212

Attn: Kristi Moody, Esq.

Senior Vice President, General Counsel & Corporate Secretary

Re: Engagement Agreement
Dear Kristi:

We are pleased to have the opportunity to represent Windstream Holdings, Inc. and its
debtor affiliates to the extent requested by the client (the “Client”) with regard to providing
advice and representation as co-counsel in connection with a potential in-court restructuring and
such other matters as the Client may request and the Firm may agree to handle (the “Matters”).
Kirkland & Ellis LLP will be serving as lead counsel. This letter and the enclosed Terms of
Engagement which contains a provision on conflicts of interest, describe the basis on which the
Firm provides legal services.

I will be the lawyer at the firm with the primary responsibility for the Matter and
understand that it is your expectation, as well as my own intention, that I be involved in
managing all aspects of this engagement. I will be assisted by such other partner(s), associate(s),
and other member(s) of the Firm as appropriate. As indicated in the Terms of Engagement, our
fees are based upon our hourly rates unless otherwise noted herein.

Please review the Terms of Engagement, with the assistance of independent counsel if
you wish, and let me know if you have any questions about them. If all the terms are
satisfactory, please indicate your consent by signing this letter and returning it to me. However,
your continuing instructions in this matter will amount to your acceptance of the terms of this
letter, including the Terms of Engagement (collectively the “Terms”). All parties to this
agreement agree that a digital signature shall be effective to prove each party’s agreement to the
Terms, Furthermore, the parties agree that the Terms may be proven through an electronic copy
in digital format, and that no “original” hard-copy document need be retained to prove the
Terms.

Upon your commencement of a restructuring case under Chapter 11 of the U.S.
Bankruptcy Code, your ongoing employment of the Firm will be subject to the approval of the

AUSTIN CGENTURY CITY CHARLOTTE CHICAGO DALLAS HOUSTON IRVING LOS ANGELES
NEW YORK ORANGE COUNTY SAN FRANCISCO BAY AREA SHANGHAI WASHINGTON, DC
LONDON: KATTEN MUCHIN ROSENMAN UK LLP
A timited liability parinership induding professional corporations
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Katten

KattenMuchinRosenman e

Dated as of February 24, 2019
Page 2

court with jurisdiction over the bankruptcy petition. If necessary, the Firm will take steps to
prepare the disclosure materials required in connection with the Firm’s retention as restructuring
co-counsel/ efficiency counsel. If necessary, the Firm will prepare a preliminary draft of a
schedule describing the Firm’s relationships with certain interested parties. The Firm will then
give you a draft of this schedule once it is available. Even if the Firm does not believe that these
relationships constitute actual conflicts of interest, these relationships must be described and
disclosed in your application to the court to retain the Firm. If in the Firm’s determination a
conflict of interest arises in your Chapter 11 case requiring separate conflicts counsel, then you
will be required to use separate conflicts counsel in those matters. Further, you understand,
acknowledge, and agree that in connection with a Chapter 11 case, if you have not objected to
the payment of a Firm invoice or to a Firm fee and expense application, have in fact paid such
invoice, or have approved such fee and expense application, then you waive your right to
subsequently object to the payment of fees and expenses covered by such invoice or fee
application. You should also be aware that, under applicable law, in the event a trustee or
examiner is appointed in any Chapter 11 case or a trustee is appointed in a superseding Chapter 7
case, the trustee or examiner may waive the attorney-client privilege as to otherwise privileged
communications between the Firm and your representatives.

Upon your commencement of a restructuring case under Chapter 11 of the Bankruptcy
Code, the Firm will comply with the United States Trustee’s guidelines for fees and expenses,
notwithstanding any terms herein to the contrary. In the event of a bankruptcy filing, the
Bankruptcy Code will rule and override Section VIII of the Terms of Engagement regarding
arbitration,

A schedule of the Firm’s standard hourly rates is annexed as Exhibit A. The Firm’s
disbursements that are billed on a per-unit basis are annexed as Exhibit B. The Firm’s wiring
instructions are annexed as Exhibit C and the Firm’s W-9 Taxpayer Certification is annexed as
Exhibit D.
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Katten

KattenMuchinRosenman LLp

Dated as of February 24, 2019
Page 3

Thank you for allowing us the privilege of this representation. We value and appreciate
the trust and confidence you have placed in us and we assure you we will do our best to see that
your expectations are satisfied.

My best.

SJR:aa
w/Attachment

cc: Ross M. Kwasteniet, Esq. (ross.kwasteniet@kirkland.com)
(Kirkland & Ellis LLP)

This letter and the Terms of Engagement are agreed to:
WINDSTREAM HOLDINGS, INC.
{%LIT_T‘?_L..-"-‘;;{)\ -‘va.-tll (1!..7-":-‘\ )

By: v €

Name:

e S A P
Dated as of February 24, 2019 AN Y‘:)
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KATTEN MUCHIN ROSENMAN LLP
TERMS OF ENGAGEMENT

The information below describes the terms that apply to the legal services provided for you by
Katten Muchin Rosenman LLP (the “Firm”). We encourage you to discuss any of these Terms
with us at any time, If modifications to the Terms are needed, you should discuss that with us so
that agreement on changes can be reached and reduced to writing. All references to “you” or
“your” means only the client or clients identified in our engagement letter. Individuals or
entities that are related to or affiliated with you, such as partners, officers, directors,
stockholders, parent companies, related companies, or family members, are not clients,
unless we otherwise agree in writing.

I Scope of Representation. The scope of the work we will do for you is limited to the
description stated in our engagement letter. Any changes or additions to the scope of our work,
which we would be pleased to consider, must be agreed to and memorialized by letter or email.
Unless that description states otherwise, our engagement does not include responsibility for:
(1) review of your insurance policies to determine the possibility of coverage for our fees and
costs or for the claim asserted against you, (2) notification of your insurance carriers about a
matter, (3) advice to you about your disclosure obligations concerning a matter under the federal
securities laws or any other applicable law, or (4) advice to you about tax issues that relate to a
matter. If we agree to represent you in additional matters, we will do so in writing by letter or
email, and the Terms of our engagement will remain the same for these additional matters unless
changed by agreement in writing.

Additionally, if in response to your request or by requirement of lawful process we: testify;
gather and/or produce documents; respond to document hold or production requests; or respond
to any other requests in connection with possible, threatened or actual proceedings commenced
by third parties that relate to our representation of you, you agree to pay us our reasonable fees
and costs incurred.

IL. Staffing. Steven J. Reisman will have the primary responsibility for our relationship. We
assign additional lawyers and other personnel when needed based upon the type of work and the
appropriate experience level required.

III. Client Responsibilities. You agree to provide us with all information that we believe is
necessary or appropriate to fulfill our professional responsibilities in this matter and to cooperate
with us in matters such as fact investigation, preparation of pleadings, discovery responses,
settlement conferences, etc. You will designate one or more persons to give us instructions and
authority to receive our requests and inquiries. You further agree that without our express
written consent, you will not use our name or the fact of your engagement of us in any form of
advertising or solicitation of business.

1V. Financial Arrangements.

A. Fees and Expenses. Our fees are based primarily upon the hourly rates of our
lawyers and other personnel in effect when the services are performed. These rates
change periodically based upon economic factors and the experience level of our
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personnel, In determining the amount of our fee, we may also consider and adjust our
total fee based on other factors, including the novelty and difficulty of the issues
involved, the amount involved and the results obtained, and the time limits, if any,
imposed by you or by the circumstances of the engagement. We are affiliated with
Katten Muchin Rosenman UK LLP of London, England, and if we obtain advice or
services on your behalf from that firm, we will include their time and expenses on our
bill.

Expenses include items such as consultants, experts, filing fees, court reporting fees,
travel costs, overnight or other special mail services, messenger services, photocopies,
long distance telephone, outgoing faxes, research service charges (e.g., LEXIS),
secretarial and other staff overtime charges (when required to meet the needs of the
matter), and other special services such as document imaging. Certain of these charges
are adjusted to include administrative and overhead expenses incurred by the Firm to
provide the billed service. With respect to costs incurred and payable to third parties,
such as court reporters or experts, it is our usual policy to forward those bills to you for
payment directly to the third party, and you agree to pay those fees directly to the
provider. As an accommodation to you, however, we may advance those costs on your
behalf and include them in our monthly bills. Some large disbursements may be
forwarded to you for direct payment. Some charges may not be in the system at the time
of monthly billing and will appear on a later bill,

B. Fee Deposits. The amount of any fee deposit required in this engagement, if any,
is set forth in the engagement letter, which is not an estimate of the total costs of the
representation, nor is it a maximum fee. This fee deposit will be deposited in the Firm’s
client retainer trust account and will be used to pay our fees and expenses when they
come due. We will pay our monthly invoices using the fee deposit when earned, unless
you already have paid the invoice or dispute the amount of our invoice before that time.
You agree that you will maintain the fee deposit balance at the amount agreed in the
engagement letter. Accordingly, while we will pay our invoices from the fee deposit as
set forth above, you agree to maintain the agreed balance by either paying each invoice
within 20 days of mailing or by replenishing the fee deposit in a like amount. In the
event our fees and expenses exceed the retainer deposited with us, we will bill you for the
excess. We may, as an accommodation to you, agree to waive the fee deposit if our
invoices are timely paid. In the event we do so, however, you agree that we may request
replenishment of the fee deposit at any time, should we determine that to be necessary, in
our sole discretion. We may also request, and you agree to provide, additional fee
advances from time to time based on our estimates of future work to be undertaken. If
you fail to maintain the balance of the fee deposit when requested or to pay promptly any
additional fees requested, we reserve the right to cease performing further work and
withdraw from the representation.

C. Billing and Payment. We generally forward our statements monthly. The
statements will include a brief description of the work performed, the date the work was
performed, the time required to do the work, and the expenses incurred. Payment is due
promptly upon receipt of our statement. We reserve the right to terminate our
representation of clients who do not pay promptly. We do not and cannot guarantee the
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outcome of any matter, and payment of our fees and disbursements is not conditioned on
any particular outcome.

N Electronic Communication, The use of email can be an efficient means of
communication, and we use it often in communicating with clients. Some clients also use instant
messaging as a means of communication. However, these electronic communications can be
delayed or blocked (for example, by anti-spam software) or otherwise not transmitted. You must
not assume that an email or instant message sent to us was actually opened and read by us unless
you receive a non-automated reply message indicating that we have read your message.

V1.  Responses to Auditors’ Inquiries, We are frequently asked to provide information to
auditing firms regarding client legal matters and we respond to those inquiries with the same
level of care and professionalism used to handle the client’s other legal work. We will
accordingly charge for those services at the same rates. When you make a written request that
we provide information to an auditing firm, we will deem your request to be your consent for us
to disclose the requested information on your behalf. Additionally, when an auditing firm makes
a written request for information on your behalf, that request will be deemed to be your consent
for us to disclose that information to the auditing firm.

VII. Conflicts of Interest Issues. As you know, we are a large general services law firm with
many clients and with offices located in Austin, Texas; Charlotte, North Carolina; Chicago,
Illinois; Dallas, Texas; Houston, Texas; Irving, Texas; Los Angeles, California (Century City
and Downtown); New York, New York; Orange County, California; San Francisco Bay Area,
California; Washington D.C.; and Shanghai, China, and we have an affiliate in London,
England. It is possible that, during the course of our engagement, an existing or future client
may seek to hire the Firm in connection with an actual or potential transaction or pending or
potential litigation or other dispute resolution proceeding in which such other client’s interests
are or potentially may become adverse to your interests.

Because the duty of loyalty would otherwise prevent the Firm from being adverse to a current
client, rules of professional conduct prevent the Firm from accepting such engagements during
the Firm’s representation of you absent informed consent by you and the waiver of the duty of
loyalty. In particular, the Firm often represents parties in restructuring and insolvency matters,
both in- and out-of-court. By agreeing to these Terms of Engagement, you waive the duty of
loyalty insofar as it would be applicable and agree that, even while the Firm is representing you,
and at all times thereafter, the Firm may represent existing or new clients in any matter that is not
substantially related to our work for you, even if the interests of such clients are adverse to yours
(whether or not you are then represented by the Firm), or any of your affiliates, including
litigation in which you or any of your affiliates are parties. This waiver also is intended to allow
the Firm to examine or cross-examine you (and/or your employees and agents) on behalf of
existing or new clients in other proceedings (including but not limited to proceedings to which
you are not a party) provided the other matter is not substantially related to our representation of
you. Notwithstanding this consent and waiver, the Firm will not undertake such representation
unless we first reasonably determine that we will be able to provide competent and diligent
representation to both of the affected clients. We also will continue to maintain the
confidentiality of the confidential information you provide to us in the course of the Firm’s
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engagement by you, and will not use such information for any purpose except for the benefit of,
and on behalf of, you without your written consent.

Potential adverse consequences may result from the Firm’s representing parties that are adverse
to you. These may include a perception that the Firm’s loyalty and independence of judgment
with respect to you are impaired. Also, the Firm’s representation of parties adverse to you may
come at a time when it would harm your interests to terminate the services of the Firm, or after
expenditures of fees and costs to the Firm that might need to be replicated by new counsel. The
Firm encourages you to have this conflicts waiver reviewed by independent counsel acting on
your behalf before agreeing to these Terms of Engagement.

Further, in the course of our representation of you, it may be necessary for our lawyers to
analyze or address their professional duties or responsibilities or those of the Firm, and to consult
with the Firm’s General Counsel, Deputy General Counsel, Conflicts Counsel, or other lawyers
in doing so. To the extent we are addressing our duties, obligations or responsibilities to you in
those consultations, it is possible that a conflict of interest might be deemed to exist as between
our Firm and you. As a condition of this engagement, you waive any conflict of interest that
might be deemed to arise out of any such consultations. You further agree that these
consultations are protected from disclosure by the Firm’s attorney-client privilege. Nothing in
the foregoing shall diminish or otherwise affect our obligation to keep you informed of material
developments in your representation, including any conclusions arising out of such consultations
to the extent that they affect your interests,

VIII. Arbitration of Disputes. You acknowledge having reviewed a copy of Part 137 of the
Rules of the Chief Administrator of the Courts of New York (available at
http://www .courts.state.ny.us/admin/feedispute/137.pdf or upon request from us) which provides
a mechanism for resolution of fee disputes between us using a particular arbitration procedure
and forum; you have a right to select this mechanism for the resolution of fee disputes between
us under this letter agreement unless you waive that right. You hereby waive that right, and you
and we instead agree upon the following: If any dispute, controversy or claim directly or
indirectly relating to or arising out of this agreement, work we perform for you or the fees
charged by us or your failure to pay such fees you agree that such dispute shall be submitted to
binding arbitration with JAMS in New York, New York under the JAMS Comprehensive
Arbitration Rules and Procedures. The arbitrator shall have no authority to award punitive
damages or to treble or otherwise multiply actual damages. The award in the arbitration shall be
final and binding and judgment thereon may be entered and enforced in any court of competent
jurisdiction. The costs and expenses (including reasonable attorney’s fees of the prevailing
party) shall be borne and paid by the party that the arbitrator, or arbitrators, determine is the non-
prevailing party. You agree and consent to personal jurisdiction, service of process and venue in
any federal or state court within the State of New York in connection with any action brought to
enforce an award in arbitration. You further agree that service of process may be made upon you
by Katten Muchin Rosenman LLP by causing process to be delivered to you at the above address
(or such other address of which you hereafter shall advise us in writing) by registered or certified
mail, return receipt requested.

IX. Conclusion of Representation. Our representation of you will terminate when we send
you our final statement for services rendered in this matter., We may also terminate our
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representation for any reason consistent with rules of professional responsibility, including
conflicts of interest or your failure to pay our fees and expenses. Our representation may also be
terminated upon your request. Following termination, any nonpublic information you have
supplied to us which is retained by us will be kept confidential in accordance with applicable
rules of professional responsibility. Once our representation is concluded, we will not be
obligated to take any steps such as keeping track of deadlines, filing papers, pursuing appeals, or
monitoring or advising you about changes in the law or circumstances that might bear upon the
concluded matter.

X. Disposition of Client Files. Upon conclusion of your representation, we may return to
you your original papers, documents and/or other property that you provided to the Firm during
our engagement. You agree to accept the return of such documents and/or property. If you so
request, we will also provide to you, at your expense, copies or originals of your complete
file. We reserve the right to make, at our expense, copies of all documents generated or received
by us in the course of our representation of you. The Firm will not provide copies or originals of
the Firm Administrative or Matter Administration files pertaining to the matter, which will be
retained by the Firm. All such documents retained by the Firm, including client files (including
any original documents and/or property that we attempted unsuccessfully to return to you) and
Firm Administrative or Matter Administration files, will be transferred to the person responsible
for administering our records retention program. For various reasons, including the
minimization of unnecessary storage expenses, we reserve the right to destroy or otherwise
dispose of any documents or other materials retained by us within a reasonable time, but not less
than seven (7) years after the matter is closed.
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EXHIBIT A
RATES
PROFESSIONALS STANDARD RANGE

Partner $785 - 81,430
Associate $450 - $930
Counsel and Special Staff $665 - $1,035
Of Counsel $865 - $1,205
Paralegal $190 - $545
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EXHIBIT B
PER UNIT EXPENSES
Description Cost per page
Fax $1.60
Photocopy Costs $ .20
Photocopy — Wide Format $1.00
Color Printing / Copies $ .25
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EXHIBIT C

KATTEN MUCHIN ROSENMAN LLP
WIRE INSTRUCTIONS

JP Morgan Chase Bank
1211 Avenue of the Americas
New York, New York 10036
Attn: Mindy Drogos

Phone 1-847-398-4102

Katten Muchin Rosenman LLP
Operating Account

021000021

967343933

CHASUS33

Windstream Holdings, Inc.

Exhibit 1
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Hedd fiom Use ownar unhass (e owrer of tha LLC s

LG Ethe LLC s w4 0 wing! bar LLC thatis d

[} Cuher fsws mstructions) »

Anairer LLG thal & not diaregared lionm ths owner for LS. fedaral 1as pleposes.
Is daregasded from the ewnar sheuld check the appoprnts bex for (ng Lax claestcation ol fis ownar.

Othoreise, & ngia-monites LLC that} $950 0fam}

J T T st AL T

& Addrers lnumber, sirgal, Bnd spl. o suly no ) See nglructions,
525 Wesl Monroe Sireel, Suile 1900

Print or type.
See Specific Instructions o page 3.

Raguesiar's name and addres cobonal)

8 Chy. siate, end 2P codi
Chicago, lllinols 60661-3693

7 List account reamber(s) hove [oplionsl

Taxpayer ldentification Number [TIN)

Enior your TIN in the Wupﬂsla o, The TIN provided must match the name gheen on ling 1 1o avold Soclal sagurity numbaer

For individuals, 1his is g y your social ascurlly murmbar (SSH). Howova, fora
it allen, solo propr o S antity, s00 1ha instructions for Part |, laler, For olher I - -
entities, It Is your emplayer identification number (EIN). If you do nol hava a number, ses How fo gat a
TIN, fata. or ra
Nalte: If the account ia in more than ono name, sea the instructions for fine 1. Also sea What Nama and Cmployer [denttication numbar
Humbaor Te Give the Requester for guidaiines on whasa number 1o enler. 1
3jé l -12| 78S | 615132

iRartijl Certification

Undor penalins ef panury, | corlify that.

1. Thie numbar shown an this lorm & my comect taspayeridentification number {or | om wailleg lor o number 10 be iweued to ma); and

2. | am not subject 1o backup

thholding b (@ am from backu

or (b} | have nol been natilied by the Intarnal Revenue

)
Sarvice (IRS) (nal | am sublect to backup withholding 45 a result af & lalure (0 report All iterest ar gavidends, or {c) the IRS has notitisd me that | am

no longer subject 1o hackua withholding: and
3. 1am o U.5. citzen or olher U.S. person (dolinod bolow) and

4 Tna FATCA codefs) antarad on this fam {f any) indicaling thal - am exempt from FATCA raporting Is correct.

Cartification instruciions. You must cross out dem 2 above if you haww been notilied by the IRS that you &re currently subject 1o backun withhoiding bocauss
you rulvn faded lo rapen all intarast and dunﬂ'!mdn ot your tax ratutn. For real astate tronsactions, mn 2 doos not apply, For modgagoe inteeest paid,

10 an indiid, 1 {IRA), ana generally, paymente

of of ¥ atign of doot,
other than interes] and ehldmus‘ ronm not lmg::%ﬂ&n the cenification, but you must prowide your comect TIN, See the Instrugtions for Part 1, later,

Sign

Hignaters 3T
Here

.5, parsan b

Data =

AN

General Instructions

d are to the d Ry Cadle unltass othandse

noled.

Futuro developments, For the latest information about dwetopmmts
related ta Form \Y-8 and its Ingl , Such as Jaglslati

1 \ 1,1 19

+ Form 1099-DIV {dividends, including thoss from stocks or mutual
fundds)

= Form ' 000-MISC (various tyoos ol incoma, prizes, awards, ar gross
procaeds)

» Form 1090-8 (slock or mutual fund aalos and cortain Glher

aftar they viera publi §o 1o www. -r'-‘ IFormWs,

Purpose of Form

An Indlvidunl or anlity (Form W-9 roquester) wiw o required Lo (e an

information return with the IHS must ohiain your correct 1axpayer

idontifization mmbet {T! IN! \\mlcu may be your sockal sacudly numbaer

{55N), mabei il ati *nmncr:‘l‘rlm adoplion

1axnayer identification numbsar [ATIN), o1 emoioyer idantilication number

(E1h), 1o rapor on an -Muemnhon ratuin The amoatl pakl 10 yau, or alher
{e on A lan retun, E Hes al

ratums includs, bul are nol fimutad 1o, ine loliowing.

* Form 1039-INT (inturest eamed or poid)

* Foem 1090-5 {proceeds from resl estate lransact'ons)
+ Form 1098-K {merchant card and third party nelwork ransactons)

* Foem 1098 (hame morigage intereat), $098-E | foan )
1098-T {wilion)

+ Form 1098-C {cancelad daby)

« Form 1098-A( lgithon o ahand, tof d property)

Usa ~onm W-8 only if you 878 a LS. person (inchufing o resident
allany, ta pravids your correct TIN,

1 you do nol ratumn Form W-9 fo e requestar with a TIN, yatr might
e sublact fo backup wilhholding. See Whan |5 backup witihelding,
later.

Cal, Ne, 10231X

Form W3 ifev. 11-2007)



