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CROSS-REFERENCE TABLE* 

This Cross-Reference Table is not part of this Indenture 

Trust Indenture
Act Section Indenture Section
310(a)(1) 7.10
(a)(2) 7.10
(a)(3) N.A.
(a)(4) N.A.
(a)(5) 7.10
(b) 7.10
(c) N.A.
311(a) 7.11
(b) 7.11
(c) N.A.
312(a) 2.06
(b) 12.03
(c) 12.03
313(a) 7.06
(b)(1) N.A.
(b)(2) 7.06, 7.07
(c) 7.06, 12.02
(d) 7.06
314(a)(4) 12.05
(b) N.A.
(c)(1) N.A.
(c)(2) N.A.
(c)(3) N.A.
(d) N.A.
(e) 12.05
(f) N.A.
315(a) N.A.
(b) N.A.
(c) N.A.
(d) N.A.
(e) N.A.
316(a) (last sentence) N.A.
(a)(1)(A) N.A.
(a)(1)(B) 6.04
(a)(2) N.A.
(b) N.A.

* N.A. means not applicable. 
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Trust Indenture
Act Section Indenture Section

(c) 12.14
317(a)(1) N.A.
(a)(2) N.A.
(b) N.A.
318(a) N.A.
(b) N.A.
(c) 12.01
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INDENTURE dated as of January 23, 2013 among Windstream Corporation, a Delaware corporation, the Guarantors (as defined below) 
listed on the signature pages hereto and U.S. Bank National Association, a national banking association organized under the laws of the United 
States, as Trustee. 

The Company has duly authorized the execution and delivery of this Indenture to provide for the issuance from time to time of its 6
/ % Senior Notes due 2023 as provided in this Indenture. The Guarantors have duly authorized the execution and delivery of this Indenture to 

provide for a guarantee of the Notes and of certain of the Company s obligations hereunder. All things necessary to make this Indenture a valid 
agreement of the Company and the Guarantors, in accordance with its terms, have been done. 

The Company (as defined below), the Guarantors and the Trustee (as defined below) agree as follows for the benefit of each other and 
for the equal and ratable benefit of the Holders (as defined below) of the Company s 6 / % Senior Notes due 2023: 

ARTICLE ONE 
DEFINITIONS AND INCORPORATION 

BY REFERENCE 

Section 1.01. Definitions

144A Global Note means a global note substantially in the form of Exhibit A bearing the Global Note Legend and the Private 
Placement Legend and deposited with or on behalf of, and registered in the name of, the Depositary or its nominee, that shall be issued in a 
denomination equal to the outstanding principal amount at maturity of the Notes sold in reliance on Rule 144A. 

Acquired Debt means Indebtedness of a Person existing at the time such Person merges with or into or becomes a Restricted 
Subsidiary and not Incurred in connection with, or in contemplation of, such Person merging with or into or becoming a Restricted Subsidiary. 

Additional Interest means all additional interest owing on the Notes pursuant to the Registration Rights Agreement. 

Additional Notes means an unlimited maximum aggregate principal amount of Notes (other than the Notes issued on the date hereof) 
issued under this Indenture in accordance with Sections 2.02 and 4.09 and having the same terms in all respects as the Notes, or similar in all 
respects to the Notes, except that interest will accrue on the Additional Notes from their date of issuance. 

Affiliate of any specified Person means any other Person directly or indirectly controlling or controlled by or under direct or indirect 
common control with such specified Person. For purposes of this definition, control, as used with respect to any Person, shall mean the 
possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of such Person, whether through the 
ownership of voting securities, by agreement or otherwise. For purposes of this definition, the terms controlling, controlled by and under
common control with shall have correlative meanings. 

1

3 8

 3 8
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Agent means any Registrar or Paying Agent. 

Alltel means Alltel Corporation, a corporation organized under the laws of Delaware. 

Applicable Premium means, at any date of redemption, the greater of (i) 1.0% of the principal amount of such Note and (ii) the 
excess of (A) the present value at such date of redemption of (1) the principal amount of such Note plus the premium thereon as set out in the table 
in Section 3.07 on February 1, 2018, plus (2) all remaining required interest payments due on such Note through February 1, 2018 (excluding 
accrued but unpaid interest to the date of redemption), computed using a discount rate equal to the Treasury Rate plus 50 basis points, over (B) 
the principal amount of such Note. 

Applicable Procedures means, with respect to any transfer or exchange of or for beneficial interests in any Global Note, the rules 
and procedures of the Depositary, Euroclear and Clearstream that apply to such transfer or exchange. 

Asset Sale means:

Notwithstanding the preceding, the following items shall be deemed not to be Asset Sales: 

2

(1) the sale, lease, conveyance or other disposition of any assets, other than a transaction governed by Section 4.14 and/or Section 5.01; 
and

(2) the issuance of Equity Interests by any of the Company s Restricted Subsidiaries or the sale by the Company or any Restricted 
Subsidiary thereof of Equity Interests in any of its Subsidiaries (other than directors qualifying shares and shares issued to foreign 
nationals to the extent required by applicable law). 

(1) any single transaction or series of related transactions that involves assets or Equity Interests having a Fair Market Value of less than 
$25.0 million;

(2) a transfer of assets or Equity Interests between or among the Company and its Restricted Subsidiaries; 
(3) an issuance of Equity Interests by a Restricted Subsidiary of the Company to the Company or to another Restricted Subsidiary thereof; 
(4) the sale or lease of equipment, inventory, accounts receivable or other assets in the ordinary course of business; 
(5) the sale or other disposition of Cash Equivalents; 
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Attributable Debt in respect of a Sale and Leaseback Transaction means, at the time of determination, the present value of the 
obligation of the lessee for net rental payments during the remaining term of the lease included in such Sale and Leaseback Transaction, including 
any period for which such lease has been extended or may, at the option of the lessor, be extended. Such present value shall be calculated using a 
discount rate equal to the rate of interest implicit in such transaction, determined in accordance with GAAP. 

Bankruptcy Law means title 11 of the United States Code or any similar federal or state law for the relief of debtors. 

Beneficial Owner has the meaning assigned to such term in Rule 13d-3 and Rule 13d-5 under the Exchange Act, except that in 
calculating the beneficial ownership of any particular person (as that term is used in Section 13(d)(3) of the Exchange Act), such person shall
be deemed to have beneficial ownership of all securities that such person has the right to acquire by conversion or exercise of other securities, 
whether such right is currently exercisable or is exercisable only upon the occurrence of a subsequent condition. The terms Beneficially Owns
and Beneficially Owned shall have a corresponding meaning. 

3

(6) dispositions of accounts receivable in connection with the compromise, settlement or collection thereof in the ordinary course of 
business or in bankruptcy or similar proceedings; 

(7) a Restricted Payment that is permitted by Section 4.07 and any Permitted Investment; 
(8) any sale or disposition of any property or equipment that has become damaged, worn out or obsolete; 
(9) the creation of a Lien not prohibited by this Indenture; 
(10) any sale of Equity Interests in, or Indebtedness or other securities of, an Unrestricted Subsidiary; 
(11) licenses of intellectual property; 
(12) any disposition of Designated Noncash Consideration; provided that such disposition increases the amount of Net Proceeds of the 

Asset Sale that resulted in such Designated Noncash Consideration; and 
(13) any foreclosure upon any assets of the Company or any of its Restricted Subsidiaries pursuant to the terms of a Lien not prohibited by 

the terms of this Indenture; provided that such foreclosure does not otherwise constitute a Default under this Indenture. 
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Board of Directors means:

Board Resolution means a resolution certified by the Secretary or an Assistant Secretary of the Company to have been duly 
adopted by the Board of Directors of the Company and to be in full force and effect on the date of such certification. 

Business Day means any day other than a Legal Holiday. 

Capital Lease Obligation means, at the time any determination thereof is to be made, the amount of the liability in respect of a capital 
lease that would at that time be required to be capitalized on a balance sheet in accordance with GAAP. 

Capital Stock means:

Cash Equivalents means:

4

(1) with respect to a corporation, the board of directors of the corporation or, except in the context of the definitions of Change of 
Control and Continuing Directors, a duly authorized committee thereof; 

(2) with respect to a partnership, the Board of Directors of the general partner of the partnership; and 
(3) with respect to any other Person, the board or committee of such Person serving a similar function. 

(1) in the case of a corporation, corporate stock; 
(2) in the case of an association or business entity, any and all shares, interests, participations, rights or other equivalents (however 

designated) of corporate stock;
(3) in the case of a partnership or limited liability company, partnership or membership interests (whether general or limited); and 
(4) any other interest or participation that confers on a Person the right to receive a share of the profits and losses of, or distributions of 

assets of, the issuing Person. 

(1) U.S. dollars and foreign currency received in the ordinary course of business or exchanged into U.S. dollars within 180 days; 
(2) securities issued or directly and fully guaranteed or insured by the United States government or any agency or instrumentality thereof 

(provided that the full faith and credit of the United States is pledged in support thereof), maturing, unless such securities are 
deposited to defease any Indebtedness, not more than one year from the date of acquisition; 
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Change of Control means the occurrence of any of the following: 

5

(3) certificates of deposit and eurodollar time deposits with maturities of one year or less from the date of acquisition, bankers
acceptances with maturities not exceeding one year and overnight bank deposits, in each case, with any lender party under the Credit 
Agreement or any domestic commercial bank having capital and surplus in excess of $500.0 million and a rating at the time of 
acquisition thereof of P-1 or better from Moody s or A-1 or better from S&P; 

(4) repurchase obligations for underlying securities of the types described in clauses (2) and (3) above entered into with any financial 
institution meeting the qualifications specified in clause (3) above; 

(5) commercial paper issued by a corporation (other than an Affiliate of the Company) rated at least A-2 or higher from Moody s or S&P 
and in each case maturing within one year after the date of acquisition; 

(6) securities issued and fully guaranteed by any state, commonwealth or territory of the United States of America, or by any political 
subdivision or taxing authority thereof, rated at least A by Moody s or S&P and having maturities of not more than one year from 
the date of acquisition; and 

(7) money market funds at least 95% of the assets of which constitute Cash Equivalents of the kinds described in clauses (1) through (6) 
of this definition.

(1) the direct or indirect sale, transfer, conveyance or other disposition (other than by way of merger or consolidation), in one or a series of 
related transactions, of all or substantially all of the properties or assets of the Company and its Restricted Subsidiaries, taken as a 
whole, to any person (as that term is used in Section 13(d)(3) of the Exchange Act); 

(2) the adoption of a plan relating to the liquidation or dissolution of the Company; 
(3) any person or group (as such terms are used in Sections 13(d) and 14(d) of the Exchange Act) becomes the Beneficial Owner, 

directly or indirectly, of 50% or more of the voting power of the Voting Stock of the Company; 
(4) the first day on which a majority of the members of the Board of Directors of the Company are not Continuing Directors; or 
(5) the Company consolidates with, or merges with or into, any Person, or any Person consolidates with, or merges with or into the 

Company or a Subsidiary of the Company, in any such event pursuant to a transaction in which any of the outstanding Voting Stock 
of the Company or such other Person is converted into or exchanged for cash, securities or other property, other than any such 
transaction where (A) the Voting Stock of the Company outstanding immediately prior to such transaction continues as, or is 
converted into or exchanged for Voting Stock (other than Disqualified Stock) of the surviving or transferee Person
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Change of Control Triggering Event means the occurrence of a Change of Control (x) that is accompanied or followed by a 
downgrade of the Notes within the Ratings Decline Period by each of Moody s and S&P or, if either S&P and Moody s is not providing a rating 
on the Notes at any time for reasons outside the control of the Company, the equivalent of such ratings by another nationally recognized 
statistical ratings organization selected by the Company (as certified by a resolution of the Board of Directors of the Company), and (y) the rating 
of the Notes on any day during such Ratings Decline Period is below the lower of the rating by such nationally recognized statistical ratings 
organization in effect (i) immediately preceding the first public announcement of the Change of Control (or occurrence thereof if such Change of 
Control occurs prior to public announcement) and (ii) on the Issue Date. 

Clearstream means Clearstream Banking S.A. and any successor thereto. 

Commission means the United States Securities and Exchange Commission. 

Common Stock means, with respect to any Person, any Capital Stock (other than Preferred Stock) of such Person, whether 
outstanding on the Issue Date or issued thereafter. 

Company means Windstream Corporation, a Delaware corporation, until a successor replaces it pursuant to Article Five and 
thereafter means the successor. 

Consolidated Cash Flow means, with respect to any specified Person for any period, the Consolidated Net Income of such Person 
for such period plus, without duplication: 

6

constituting a majority of the outstanding shares of such Voting Stock of such surviving or transferee Person (immediately after giving 
effect to such issuance) and (B) immediately after such transaction, no person or group (as such terms are used in Section 13(d) 
and 14(d) of the Exchange Act) becomes, directly or indirectly, the Beneficial Owner of 50% or more of the voting power of the Voting 
Stock of the surviving or transferee Person. 

(1) provision for taxes based on income or profits of such Person and its Restricted Subsidiaries for such period, to the extent that such 
provision for taxes was deducted in computing such Consolidated Net Income; plus

(2) Fixed Charges of such Person and its Restricted Subsidiaries for such period, to the extent that any such Fixed Charges were deducted 
in computing such Consolidated Net Income; plus

(3) depreciation, amortization (including amortization of intangibles but excluding amortization of prepaid cash expenses that were paid in a 
prior period), goodwill impairment charges and other non-cash expenses (excluding any such non-cash expense to the extent that it 
represents an accrual of or reserve for cash expenses in any future period or amortization of a prepaid cash expense that was paid in a 
prior period) of such Person and its Restricted Subsidiaries for such period to the extent that such depreciation, amortization and other 
non-cash charges or expenses were deducted in computing such Consolidated Net Income; plus
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in each case, on a consolidated basis and determined in accordance with GAAP. 

Notwithstanding the preceding, the provision for taxes based on the income or profits of, the Fixed Charges of and the depreciation and 
amortization and other non-cash expenses of, a Restricted Subsidiary of the Company shall be added to Consolidated Net Income to compute 
Consolidated Cash Flow of the Company (A) in the same proportion that the Net Income of such Restricted Subsidiary was added to compute 
such Consolidated Net Income of the Company and (B) only to the extent that a corresponding amount would be permitted at the date of 
determination to be dividended or distributed to the Company by such Restricted Subsidiary without direct or indirect restriction pursuant to the
terms of its charter and all agreements and instruments applicable to that Subsidiary or its stockholders. 

Consolidated Leverage Ratio means, as of any date of determination, the ratio of: 

For purposes of this definition: 

7

(4) the amount of any minority interest expense deducted in computing such Consolidated Net Income; plus
(5) any non-cash compensation charge arising from any grant of stock, stock options or other equity-based awards, to the extent 

deducted in computing such Consolidated Net Income; plus
(6) any non-cash SFAS 133 income (or loss) related to hedging activities, to the extent deducted in computing such Consolidated Net 

Income; minus
(7) non-cash items increasing such Consolidated Net Income for such period, other than (a) the accrual of revenue consistent with past 

practice and (b) the reversal in such period of an accrual of, or cash reserve for, cash expenses in a prior period, to the extent such 
accrual or reserve did not increase Consolidated Cash Flow in a prior period; 

(1) the aggregate outstanding amount of Indebtedness of the Company and its Restricted Subsidiaries as of such date of determination on 
a consolidated basis (subject to the terms described in paragraph (2) below) after giving pro forma effect to the incurrence of the 
Indebtedness giving rise to the need to make such calculation (including a pro forma application of the use of proceeds therefrom) on 
such date, to

(2) the Consolidated Cash Flow of the Company for the most recent four full fiscal quarters for which internal financial statements are 
available immediately prior to such date of determination. 

(a) Consolidated Cash Flow shall be calculated on a pro forma basis after giving effect to (A) the incurrence of the Indebtedness of 
the Company and its Restricted Subsidiaries (and the application of the proceeds therefrom) giving rise to the need to make 
such calculation and any 
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Consolidated Net Income means, with respect to any specified Person for any period, the aggregate of the Net Income of such 
Person and its Subsidiaries for such period, on a consolidated basis, determined in accordance with GAAP; provided that:

Continuing Directors means, as of any date of determination, any member of the Board of Directors of the Company who: 

8

incurrence (and the application of the proceeds therefrom) or repayment of other Indebtedness on the date of determination, 
and (B) any acquisition or disposition of a Person, division or line of business (including, without limitation, any acquisition 
giving rise to the need to make such calculation as a result of the Company or one of its Restricted Subsidiaries (including any 
Person that becomes a Restricted Subsidiary as a result of such acquisition) incurring, assuming or otherwise becoming liable 
for Indebtedness) at any time on or subsequent to the first day of the applicable four-quarter period specified in clause (2) of 
the preceding paragraph and on or prior to the date of determination, as if such acquisition or disposition (including the 
incurrence or assumption of any such Indebtedness and also including any Consolidated Cash Flow associated with such 
acquisition or disposition) occurred on the first day of such four-quarter period; and 

(b) pro forma calculations shall be made in good faith by a responsible financial or accounting officer of the Company. 

(1) the Net Income of any Person that is not a Restricted Subsidiary or that is accounted for by the equity method of accounting shall be 
included only to the extent of the amount of dividends or distributions paid in cash to the specified Person or a Restricted Subsidiary 
thereof (and the net loss of any such Person shall be included only to the extent that such loss is funded in cash by the specified 
Person or a Restricted Subsidiary thereof); 

(2) the Net Income of any Restricted Subsidiary shall be excluded to the extent that the declaration or payment of dividends or similar 
distributions by that Restricted Subsidiary of that Net Income is not at the date of determination permitted directly or indirectly, by 
operation of the terms of its charter or any agreement or instrument applicable to that Restricted Subsidiary or its equityholders;

(3) the Net Income of any Person acquired during the specified period for any period prior to the date of such acquisition shall be 
excluded;

(4) the cumulative effect of a change in accounting principles shall be excluded; and 
(5) notwithstanding clause (1) above, the Net Income or loss of any Unrestricted Subsidiary shall be excluded, whether or not distributed 

to the specified Person or one of its Subsidiaries. 

(1) was a member of such Board of Directors on the Issue Date; or 
(2) was nominated for election or elected to such Board of Directors with the approval of a majority of the Continuing Directors who were 

members of such Board of Directors at the time of such nomination or election. 
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Corporate Trust Office of the Trustee shall be at the address of the Trustee specified in Section 12.02 or such other address as to 
which the Trustee may give notice to the Company. 

Credit Agreement means that certain Fourth Amended and Restated Credit Agreement, as amended and restated on August 8, 2012, 
among the Company, certain lenders party thereto, JPMorgan Chase Bank, N.A., as Administrative Agent and Collateral Agent, including any 
related notes, Guarantees, collateral documents, instruments and agreements executed in connection therewith, and in each case as amended, 
restated, modified, renewed, refunded, replaced or refinanced from time to time after the Issue Date (including increases in the amounts available 
for borrowing thereunder), regardless of whether such amendment, restatement, modification, renewal, refunding, replacement or refinancing is 
with the same financial institutions or otherwise. 

Credit Facilities means one or more debt facilities (including, without limitation, the Credit Agreement and indentures or debt 
securities) or commercial paper facilities, in each case with banks or other institutional lenders providing for revolving credit loans, term debt, 
receivables financing (including through the sale of receivables to such lenders or to special purpose entities formed to borrow from such lenders 
against such receivables) or letters of credit, in each case, as amended, restated, modified, renewed, refunded, replaced or refinanced in whole or in 
part from time to time, including any refunding, replacement or refinancing thereof through the issuance of debt securities. 

Custodian means the Trustee, as custodian with respect to the Notes in global form, or any successor entity thereto. 

Default means any event that is, or with the passage of time or the giving of notice or both would be, an Event of Default. 

Definitive Note means a certificated Note registered in the name of the Holder thereof and issued in accordance with Sections 2.02 
and 2.07, substantially in the form of Exhibit A, except that such Note shall not bear the Global Note Legend and shall not have the Schedule of 
Exchanges of Interests in the Global Note attached thereto. 

Depositary means, with respect to the Notes issuable or issued in whole or in part in global form, the Person specified in Section 2.04 
as the Depositary with respect to the Notes, and any and all successors thereto appointed as depositary hereunder and having become such 
pursuant to the applicable provision of this Indenture. 

Designated Noncash Consideration means the Fair Market Value of noncash consideration received by the Company or one of its 
Restricted Subsidiaries in connection with an Asset Sale that is so designated as Designated Noncash Consideration pursuant to an Officers
Certificate, setting forth the basis of such valuation, less the amount of Cash Equivalents received in connection with a subsequent sale of such 
Designated Noncash Consideration. 

9
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Disqualified Stock means any Capital Stock that, by its terms (or by the terms of any security into which it is convertible, or for 
which it is exchangeable, in each case at the option of the holder thereof), or upon the happening of any event, matures or is mandatorily 
redeemable, pursuant to a sinking fund obligation or otherwise, or is redeemable at the option of the holder thereof, in whole or in part, on or prior 
to the date that is 123 days after the date on which the Notes mature; provided, however, that only the portion of Capital Stock which so matures 
or is mandatorily redeemable, is so convertible or exchangeable or is so redeemable at the option of the holder thereof prior to such dates shall be 
deemed to be Disqualified Stock. Notwithstanding the preceding sentence, any Capital Stock that would constitute Disqualified Stock solely 
because the holders thereof have the right to require the Company to repurchase such Capital Stock upon the occurrence of a change of control or 
an asset sale shall not constitute Disqualified Stock if the terms of such Capital Stock provide that the Company may not repurchase or redeem any 
such Capital Stock pursuant to such provisions unless such repurchase or redemption complies with Section 4.07. The term Disqualified Stock
shall also include any options, warrants or other rights that are convertible into Disqualified Stock or that are redeemable at the option of the 
holder, or required to be redeemed, prior to the date that is 123 days after the date on which the Notes mature. 

Domestic Restricted Subsidiary means any Restricted Subsidiary of the Company other than a Restricted Subsidiary that is (1) a 
controlled foreign corporation under Section 957 of the Internal Revenue Code (a) whose primary operating assets are located outside the 

United States and (b) that is not subject to tax under Section 882(a) of the Internal Revenue Code because of a trade or business within the United 
States or (2) a Subsidiary of an entity described in the preceding clause (1). 

Earn-out Obligation means any contingent consideration based on future operating performance of the acquired entity or assets or 
other purchase price adjustment or indemnification obligation, payable following the consummation of an acquisition based on criteria set forth in 
the documentation governing or relating to such acquisition. 

Equity Interests means Capital Stock and all warrants, options or other rights to acquire Capital Stock (but excluding any debt 
security that is convertible into, or exchangeable for, Capital Stock). 

Equity Offering means any public or private placement of Capital Stock (other than Disqualified Stock) of the Company to any 
Person (other than (i) to any Subsidiary thereof and (ii) issuances of equity securities pursuant to a registration statement on Form S-8 or
otherwise relating to equity securities issuable under any employee benefit plan of the Company). 

Euroclear means Euroclear Bank S.A./N.V., as operator of the Euroclear system, and any successor thereto. 

Exchange Act means the Securities Exchange Act of 1934, as amended. 

Exchange Notes means the Notes issued in the Exchange Offer in accordance with Section 2.07(f). 

10
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Exchange Offer has the meaning set forth in the Registration Rights Agreement. 

Exchange Offer Registration Statement has the meaning set forth in the Registration Rights Agreement. 

Existing Indebtedness means the aggregate principal amount of Indebtedness of the Company and its Restricted Subsidiaries (other 
than Indebtedness under the Credit Agreement or under the Notes and the related Note Guarantees) in existence on the Issue Date after giving 
effect to the application of the proceeds of the Notes until such amounts are repaid. 

Fair Market Value means the price that would be paid in an arm s-length transaction between an informed and willing seller under 
no compulsion to sell and an informed and willing buyer under no compulsion to buy, as determined in good faith by a responsible officer of the 
Company, whose determination, unless otherwise specified below, shall be conclusive if evidenced by an Officers Certificate. Notwithstanding 
the foregoing, the responsible officer s determination of Fair Market Value must be evidenced by an Officers Certificate delivered to the Trustee if
the Fair Market Value exceeds $25.0 million. 

Fixed Charges means, with respect to any specified Person for any period, the sum, without duplication, of: 

11

(1) the consolidated interest expense of such Person and its Restricted Subsidiaries for such period, whether paid or accrued, including, 
without limitation, original issue discount, non-cash interest payments, the interest component of any deferred payment obligations, 
the interest component of all payments associated with Capital Lease Obligations, imputed interest with respect to Attributable Debt, 
commissions, discounts and other fees and charges incurred in respect of letter of credit or bankers acceptance financings, and net of 
the effect of all payments made or received pursuant to Hedging Obligations, but excluding the amortization or write-off of debt 
issuance costs; plus

(2) the consolidated interest of such Person and its Restricted Subsidiaries that was capitalized during such period; plus
(3) any interest expense on Indebtedness of another Person that is Guaranteed by such Person or one of its Restricted Subsidiaries or 

secured by a Lien on assets of such Person or one of its Restricted Subsidiaries (other than a pledge of Equity Interests of an 
Unrestricted Subsidiary to secure Non-Recourse Debt of such Unrestricted Subsidiary), whether or not such Guarantee or Lien is 
called upon; plus

(4) the product of (a) all dividends, whether paid or accrued (but, in the case of accrued, only in the case of (x) Preferred Stock of any
Restricted Subsidiary of such Person that is not a Guarantor or (y) Disqualified Stock of such Person or of any of its Restricted 
Subsidiaries) and whether or not in cash, on any series of Disqualified Stock of such Person or on any series of Preferred Stock of such 
Person s Restricted Subsidiaries, other than dividends on Equity Interests payable 
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in each case, on a consolidated basis and in accordance with GAAP. 

GAAP means generally accepted accounting principles set forth in the opinions and pronouncements of the Accounting Principles 
Board of the American Institute of Certified Public Accountants, the opinions and pronouncements of the Public Company Accounting Oversight 
Board and in the statements and pronouncements of the Financial Accounting Standards Board or in such other statements by such other entity 
as have been approved by a significant segment of the accounting profession, which were in effect on July 17, 2006. 

Global Note Legend means the legend set forth in Section 2.07(g)(ii), which is required to be placed on all Global Notes issued under 
this Indenture. 

Global Notes means, individually and collectively, each of the Restricted Global Notes and the Unrestricted Global Notes, 
substantially in the form of Exhibit A, issued in accordance with Section 2.01 or Section 2.07. 

Government Securities means securities that are direct obligations of the United States of America for the timely payment of which 
its full faith and credit is pledged. 

Guarantee means, as to any Person, a guarantee other than by endorsement of negotiable instruments for collection in the ordinary 
course of business, direct or indirect, in any manner including, without limitation, by way of a pledge of assets or through letters of credit or 
reimbursement agreements in respect thereof, of all or any part of any Indebtedness of another Person. 

Guarantors means:

and their respective successors and assigns until released from their obligations under their Note Guarantees and this Indenture in accordance 
with the terms of this Indenture. 

Hedging Obligations means, with respect to any specified Person, the obligations of such Person under: 

12

solely in Equity Interests (other than Disqualified Stock) of such Person or to such Person or to a Restricted Subsidiary of such 
Person, times (b) a fraction, the numerator of which is one and the denominator of which is one minus the then current combined 
federal, state and local statutory tax rate of such Person, expressed as a decimal, 

(1) each direct and indirect Restricted Subsidiary of the Company that Guarantees any Indebtedness under the Credit Agreement on the 
Issue Date; and

(2) any other Subsidiary of the Company that executes a Note Guarantee in accordance with the provisions of this Indenture; 

(1) interest rate swap agreements, interest rate cap agreements, interest rate collar agreements and other agreements or arrangements with 
respect to interest rates;
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Holder means a Person in whose name a Note is registered. 

Incur means, with respect to any Indebtedness, to incur, create, issue, assume, Guarantee or otherwise become directly or indirectly 
liable for or with respect to, or become responsible for, the payment of, contingently or otherwise, such Indebtedness (and Incurrence and
Incurred shall have meanings correlative to the foregoing); provided that (1) any Indebtedness of a Person existing at the time such Person 

becomes a Restricted Subsidiary of the Company shall be deemed to be Incurred by such Restricted Subsidiary at the time it becomes a Restricted 
Subsidiary of the Company and (2) neither the accrual of interest nor the accretion of original issue discount nor the payment of interest in the 
form of additional Indebtedness with the same terms and the payment of dividends on Disqualified Stock or Preferred Stock in the form of 
additional shares of the same class of Disqualified Stock or Preferred Stock (to the extent provided for when the Indebtedness or Disqualified 
Stock or Preferred Stock on which such interest or dividend is paid was originally issued) shall be considered an Incurrence of Indebtedness; 
provided that in each case the amount thereof is for all other purposes included in the Fixed Charges and Indebtedness of the Company or its 
Restricted Subsidiary as accrued. 

Indebtedness means, with respect to any specified Person, any indebtedness of such Person, whether or not contingent:

13

(2) commodity swap agreements, commodity option agreements, forward contracts and other agreements or arrangements with respect to 
commodity prices; and

(3) foreign exchange contracts, currency swap agreements and other agreements or arrangements with respect to foreign currency 
exchange rates. 

(1) in respect of borrowed money; 
(2) evidenced by bonds, notes, debentures or similar instruments or letters of credit (or reimbursement agreements in respect thereof); 
(3) in respect of banker s acceptances; 
(4) in respect of Capital Lease Obligations and Attributable Debt; 
(5) in respect of the balance deferred and unpaid of the purchase price of any property or services, except any such balance that 

constitutes an accrued expense or trade payable; provided that Indebtedness shall not include any Earn-out Obligation or obligation in 
respect of purchase price adjustment, except to the extent that the contingent consideration relating thereto is not paid within 15 
Business Days after the contingency relating thereto is resolved; 

(6) representing Hedging Obligations; 
(7) representing Disqualified Stock valued at the greater of its voluntary or involuntary maximum fixed repurchase price plus accrued 

dividends; or
(8) in the case of a Subsidiary of such Person, representing Preferred Stock valued at the greater of its voluntary or involuntary maximum 

fixed repurchase price plus accrued dividends, 
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if and to the extent any of the preceding items (other than letters of credit and other than pursuant to clauses (4), (5), (6), (7) or (8)) would appear as 
a liability upon a balance sheet of the specified Person prepared in accordance with GAAP. In addition, the term Indebtedness includes (x) all 
Indebtedness of others secured by a Lien on any asset of the specified Person (whether or not such Indebtedness is assumed by the specified 
Person) other than a pledge of Equity Interests of an Unrestricted Subsidiary to secure Non-Recourse Debt of such Unrestricted Subsidiary, 
provided that the amount of such Indebtedness shall be the lesser of (A) the Fair Market Value of such asset at such date of determination and (B) 
the amount of such Indebtedness, and (y) to the extent not otherwise included, the Guarantee by the specified Person of any Indebtedness of any 
other Person, provided further that any obligation of the Company or any Restricted Subsidiary in respect of minimum guaranteed commissions, or 
other similar payments, to clients, minimum returns to clients or stop loss limits in favor of clients or indemnification obligations to clients, in each 
case pursuant to contracts to provide services to clients entered into in the ordinary course of business, shall be deemed not to constitute 
Indebtedness. For purposes hereof, the maximum fixed repurchase price of any Disqualified Stock or Preferred Stock which does not have a fixed 
repurchase price shall be calculated in accordance with the terms of such Disqualified Stock or Preferred Stock, as applicable, as if such 
Disqualified Stock or Preferred Stock were repurchased on any date on which Indebtedness shall be required to be determined pursuant to this 
Indenture.

The amount of any Indebtedness outstanding as of any date shall be the outstanding balance at such date of all unconditional 
obligations as described above and, with respect to contingent obligations, the maximum liability upon the occurrence of the contingency giving 
rise to the obligation, and shall be: 

Indenture means this Indenture, as amended or supplemented from time to time. 

Indirect Participant means a Person who holds a beneficial interest in a Global Note through a Participant.

Initial Purchasers means the initial purchasers of the Notes under the Purchase Agreement. 

Insignificant Subsidiary means any Subsidiary of the Company that has total assets of not more than $1.0 million and that is 
designated by the Company as an Insignificant Subsidiary; provided that the total assets of all Subsidiaries that are so designated, as reflected 
on the Company s most recent consolidating balance sheet prepared in accordance with GAAP, may not in the aggregate at any time exceed $10.0 
million.

14

(1) the accreted value thereof, in the case of any Indebtedness issued with original issue discount; and 
(2) the principal amount thereof, together with any interest thereon that is more than 30 days past due, in the case of any other 

Indebtedness.
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Institutional Accredited Investor means an institution that is an accredited investor as defined in Rule 501(a)(1), (2), (3) or (7) 
under the Securities Act, which is not also a QIB. 

Investment Grade means both BBB- or higher by S&P and Baa3 or higher by Moody s, or the equivalent of such ratings by S&P or 
Moody s, or, if either S&P and Moody s is not providing a rating on the Notes at any time, the equivalent of such rating by another nationally 
recognized statistical ratings organization. 

Investments means, with respect to any Person, all direct or indirect investments by such Person in other Persons (including 
Affiliates) in the form of loans or other extensions of credit (including Guarantees), advances, capital contributions (by means of any transfer of 
cash or other property to others or any payment for property or services for the account or use of others), purchases or other acquisitions for 
consideration of Indebtedness, Equity Interests or other securities, together with all items that are or would be classified as investments on a 
balance sheet prepared in accordance with GAAP. 

If the Company or any of its Restricted Subsidiaries sells or otherwise disposes of any Equity Interests of any direct or indirect
Restricted Subsidiary of the Company such that, after giving effect to any such sale or disposition, such Person is no longer a Restricted 
Subsidiary of the Company, the Company shall be deemed to have made an Investment on the date of any such sale or disposition equal to the 
Fair Market Value of the Investment in such Subsidiary not sold or disposed of. The acquisition by the Company or any of its Restricted 
Subsidiaries of a Person that holds an Investment in a third Person shall be deemed to be an Investment by the Company or such Restricted 
Subsidiary in such third Person in an amount equal to the Fair Market Value of the Investment held by the acquired Person in such third Person. 

Issue Date means the date of original issuance of the Notes under this Indenture. 

Legal Holiday means a Saturday, a Sunday or a day on which banking institutions in The City of New York or at a place of payment 
are authorized or required by law, regulation or executive order to remain closed. 

Legended Regulation S Global Note means a global Note in the form of Exhibit A, bearing the Global Note Legend and the Private 
Placement Legend and deposited with or on behalf of and registered in the name of the Depositary or its nominee, issued in a denomination equal 
to the outstanding principal amount at maturity of the Notes initially sold in reliance on Rule 903 of Regulation S. 

Letter of Transmittal means the letter of transmittal to be prepared by the Company and sent to all Holders of the Notes for use by 
such Holders in connection with the Exchange Offer.

Lien means, with respect to any asset, any mortgage, lien, pledge, charge, security interest or encumbrance of any kind in respect of 
such asset, whether or not filed, recorded or otherwise perfected under applicable law, including any conditional sale or other title 

15
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retention agreement, any lease in the nature thereof, any option or other agreement to sell or give a security interest in and any filing of or 
agreement to give any financing statement under the Uniform Commercial Code (or equivalent statutes) of any jurisdiction. 

Moody s means Moody s Investors Service, Inc. and its successors. 

Net Income means, with respect to any specified Person, the net income (loss) of such Person, determined in accordance with GAAP 
and before any reduction in respect of Preferred Stock dividends, excluding, however: 

Net Proceeds means the aggregate cash proceeds, including payments in respect of deferred payment obligations (to the extent 
corresponding to the principal, but not the interest component, thereof) received by the Company or any of its Restricted Subsidiaries in respect of 
any Asset Sale (including, without limitation, any cash received upon the sale or other disposition of any non-cash consideration received in any 
Asset Sale), net of (1) the direct costs relating to such Asset Sale and the sale or other disposition of any such non-cash consideration, including,
without limitation, legal, accounting, investment banking and brokerage fees, and sales commissions, and any relocation expenses incurred as a 
result thereof, (2) taxes paid or payable as a result thereof, in each case, after taking into account any available tax credits or deductions and any 
tax sharing arrangements, (3) amounts required to be applied to the repayment of Indebtedness or other liabilities secured by a Lien on the asset or 
assets that were the subject of such Asset Sale or required to be paid as a result of such sale, (4) any reserve for adjustment in respect of the sale 
price of such asset or assets established in accordance with GAAP, (5) in the case of any Asset Sale by a Restricted Subsidiary of the Company, 
payments to holders of Equity Interests in such Restricted Subsidiary in such capacity (other than such Equity Interests held by the Company or 
any Restricted Subsidiary thereof) to the extent that such payment is required to permit the distribution of such proceeds in respect of the Equity 
Interests in such Restricted Subsidiary held by the Company or any Restricted Subsidiary thereof and (6) appropriate amounts to be provided by 
the Company or its Restricted Subsidiaries as a reserve against liabilities associated with such Asset Sale, including, without limitation, pension 
and other post-employment benefit liabilities, liabilities related to environmental matters and liabilities under any indemnification obligations 
associated with such Asset Sale, all as determined in accordance with GAAP; provided that (a) excess amounts set aside for payment of taxes 
pursuant to clause (2) above remaining after such taxes have been paid in full or the statute of limitations therefor has expired and (b) amounts 
initially held in reserve pursuant to clause (6) no longer so held, shall, in the case of each of subclause (a) and (b), at that time become Net
Proceeds.

16

(1) any gain or loss, together with any related provision for taxes on such gain or loss, realized in connection with: (a) any sale of assets 
outside the ordinary course of business of such Person; or (b) the disposition of any securities by such Person or any of its Restricted 
Subsidiaries or the extinguishment of any Indebtedness of such Person or any of its Restricted Subsidiaries; and

(2) any extraordinary or non-recurring gain, loss, expense or charge (including any one-time expenses related to the Transactions), 
together with any related provision for taxes. 
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Non-Recourse Debt means Indebtedness: 

Non-U.S. Person means a Person who is not a U.S. Person. 

Note Guarantee means a Guarantee of the Notes pursuant to this Indenture. 

Notes means the 6 / % Senior Notes due 2023 of the Company issued on the date hereof and any Additional Notes, including any 
Exchange Notes issued in exchange therefor. The Notes and the Additional Notes (including any Exchange Notes issued in exchange therefor), if 
any, shall be treated as a single class for all purposes under this Indenture. 

Obligations means any principal, interest, penalties, fees, indemnifications, reimbursements, damages and other liabilities payable 
under the documentation governing any Indebtedness.

Offering Memorandum means the final offering memorandum, dated January 8, 2013, relating to the Notes. 

Officer means, with respect to any Person, the Chairman of the Board, the President, the Chief Financial Officer, any Executive Vice 
President, Senior Vice President or Vice President, the Treasurer or the Secretary of such Person. 

Officers Certificate means a certificate signed on behalf of the Company by at least two Officers of the Company, one of whom 
must be the principal executive officer, the principal financial officer or the principal accounting officer of the Company, that meets the 
requirements of this Indenture. 

17

(1) as to which neither the Company nor any of its Restricted Subsidiaries (a) provides credit support of any kind (including any 
undertaking, agreement or instrument that would constitute Indebtedness) other than a pledge of the Equity Interests of the 
Unrestricted Subsidiary that is the obligor thereunder, (b) is directly or indirectly liable as a guarantor or otherwise, or (c) constitutes 
the lender;

(2) no default with respect to which (including any rights that the holders thereof may have to take enforcement action against an 
Unrestricted Subsidiary) would permit upon notice, lapse of time or both any holder of any other Indebtedness (other than the Notes) 
of the Company or any of its Restricted Subsidiaries to declare a default on such other Indebtedness or cause the payment thereof to 
be accelerated or payable prior to its stated maturity; and 

(3) as to which either (a) the explicit terms provide that there is no recourse against any of the assets of the Company or any Restricted 
Subsidiary thereof or (b) the lenders have been notified in writing that they shall not have any recourse to the stock or assets of the 
Company or any of its Restricted Subsidiaries, in each case other than recourse against the Equity Interests of the Unrestricted
Subsidiary that is the obligor thereunder. 

 3 8
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Opinion of Counsel means an opinion from legal counsel who is reasonably acceptable to the Trustee (who may be counsel to or an 
employee of the Company) that meets the requirements of this Indenture. 

Participant means, with respect to the Depositary, Euroclear or Clearstream, a Person who has an account with the Depositary, 
Euroclear or Clearstream, respectively (and with respect to DTC, shall include Euroclear and Clearstream). 

Participating Broker-Dealer has the meaning set forth in the Registration Rights Agreement. 

Permitted Business means any business conducted or proposed to be conducted (as described in the Offering Memorandum) by 
the Company and its Restricted Subsidiaries on the Issue Date and other businesses reasonably related thereto or a reasonable extension or 
expansion thereof. 

Permitted Investments means:

18

(1) any Investment in the Company or in a Restricted Subsidiary of the Company; 
(2) any Investment in Cash Equivalents; 
(3) any Investment by the Company or any Restricted Subsidiary of the Company in a Person, if as a result of such Investment: 

(a) such Person becomes a Restricted Subsidiary of the Company; or 
(b) such Person is merged, consolidated or amalgamated with or into, or transfers or conveys substantially all of its assets to, or is 

liquidated into, the Company or a Restricted Subsidiary of the Company; 
(4) any Investment made as a result of the receipt of non-cash consideration from an Asset Sale that was made pursuant to and in 

compliance with Section 4.10;
(5) Hedging Obligations that are Incurred for the purpose of fixing, hedging or swapping interest rate, commodity price or foreign currency 

exchange rate risk (or to reverse or amend any such agreements previously made for such purposes), and not for speculative purposes; 
(6) any Investment acquired by the Company or any of its Restricted Subsidiaries (a) in exchange for any other Investment or accounts 

receivable held by the Company or any such Restricted Subsidiary in connection with or as a result of a bankruptcy, workout, 
reorganization or recapitalization of the issuer of such other Investment or accounts receivable or (b) as a result of a foreclosure by the 
Company or any of its Restricted Subsidiaries with respect to any secured Investment or other transfer of title with respect to any 
secured Investment in default; 
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(7) advances to customers or suppliers in the ordinary course of business that are, in conformity with GAAP, recorded as accounts 
receivable, prepaid expenses or deposits on the balance sheet of the Company or its Restricted Subsidiaries and endorsements 
for collection or deposit arising in the ordinary course of business; 

(8) Investments consisting of purchases and acquisitions of inventory, supplies, materials and equipment or purchases of contract 
rights or licenses or leases of intellectual property, in each case in the ordinary course of business; 

(9) advances to employees not in excess of $5.0 million outstanding at any one time in the aggregate; 
(10) commission, payroll, travel and similar advances to officers and employees of the Company or any of its Restricted Subsidiaries 

that are expected at the time of such advance ultimately to be recorded as an expense in conformity with GAAP; 
(11) Investments consisting of the licensing or contribution of intellectual property pursuant to joint marketing arrangements with 

other Persons; 
(12) other Investments in any Person other than any Unrestricted Subsidiary of the Company (provided that any such Person is 

either (i) not an Affiliate of the Company or (ii) is an Affiliate of the Company (A) solely because the Company, directly or 
indirectly, owns Equity Interests in, or controls, such Person or (B) engaged in bona fide business operations and is an Affiliate 
solely because it is under common control with the Company) having an aggregate Fair Market Value (measured on the date 
each such Investment was made and without giving effect to subsequent changes in value), when taken together with all other 
Investments made pursuant to this clause (12) since July 17, 2006 and then outstanding, not to exceed the greater of (x) 5.0% of 
Total Assets and (y) $375.0 million at the time of such Investment; provided, however, that if an Investment pursuant to this 
clause (12) is made in any Person that is not a Restricted Subsidiary of the Company at the date of the making of the Investment 
and such Person becomes a Restricted Subsidiary of the Company after such date, such Investment shall thereafter be deemed 
to have been made pursuant to clause (1) above, and shall cease to have been made pursuant to this clause (12); and 

(13) Investments in Unrestricted Subsidiaries having an aggregate Fair Market Value (measured on the date each such Investment 
was made and without giving effect to subsequent changes in value), when taken together with all other Investments made 
pursuant to this clause (13) since July 17, 2006, not to exceed $25.0 million (but, to the extent that any Investment made 
pursuant to this clause (13) since July 17, 2006 is sold or otherwise liquidated for cash or designated as a Restricted Subsidiary, 
minus the lesser of (a) the cash return of capital with respect to such Investment (less the cost of disposition, if any) or the Fair 
Market Value of such Unrestricted Subsidiary at the time of redesignation, as applicable, and (b) the initial amount of such 
Investment).
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Permitted Liens means:

20

(1) Liens securing obligations in an amount when created or Incurred, together with the amount of all other obligations secured by a Lien 
under this clause (1) at that time outstanding (and any Permitted Refinancing Indebtedness Incurred in respect thereof) and (in the 
case of clause (B) only) any Liens securing obligations in respect of the 6.75% Notes due 2028 of Windstream Holding of the Midwest, 
Inc., not to exceed the greater of (A) the sum of (i) the amount of Indebtedness Incurred and outstanding at such time under Section 
4.09(b)(i), (iv) and (xv) plus (ii) the amount of Indebtedness available for Incurrence at such time under Section 4.09(b)(i), (iv) and (xv) 
and (B) the product of (x) 2.50 and (y) the Company s Consolidated Cash Flow for the most recent four fiscal quarters for which internal 
financial statements are available at such time, which Consolidated Cash Flow shall be calculated on a pro forma basis in the manner 
set out in clause (a) of the definition of Consolidated Leverage Ratio ;

(2) Liens in favor of the Company or any Guarantor; 
(3) Liens on property of a Person existing at the time such Person is merged with or into or consolidated with the Company or any 

Restricted Subsidiary thereof; provided that such Liens were in existence prior to the contemplation of such merger or consolidation 
and do not extend to any assets other than those of the Person merged into or consolidated with the Company or the Restricted 
Subsidiary;

(4) Liens on property existing at the time of acquisition thereof by the Company or any Restricted Subsidiary thereof; provided that such 
Liens were in existence prior to the contemplation of such acquisition and do not extend to any property other than the property so 
acquired by the Company or the Restricted Subsidiary; 

(5) Liens securing the Notes and the Note Guarantees in respect thereof; 
(6) Liens existing on the Issue Date (excluding any such Liens securing Indebtedness under the Credit Agreement); 
(7) Liens securing Permitted Refinancing Indebtedness; provided that such Liens do not extend to any property or assets other than the 

property or assets that secure the Indebtedness being refinanced; 
(8) pledges of Equity Interests of an Unrestricted Subsidiary securing Non-Recourse Debt of such Unrestricted Subsidiary; 
(9) Liens on cash or Cash Equivalents securing Hedging Obligations of the Company or any of its Restricted Subsidiaries (a) that are 

Incurred for the purpose of fixing, hedging or swapping interest rate, commodity price or foreign currency exchange rate risk (or to 
reverse or amend any such agreements previously made for such purposes), and not for speculative purposes, or (b) securing letters of
credit that support such Hedging Obligations; 
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(10) Liens incurred or deposits made in the ordinary course of business in connection with worker s compensation, unemployment 
insurance or other social security obligations; 

(11) Liens, deposits or pledges to secure the performance of bids, tenders, contracts (other than contracts for the payment of 
Indebtedness), leases, or other similar obligations arising in the ordinary course of business; 

(12) survey exceptions, encumbrances, easements or reservations of, or rights of others for, rights of way, zoning or other restrictions as to 
the use of properties, and defects in title which, in the case of any of the foregoing, were not incurred or created to secure the payment 
of Indebtedness, and which in the aggregate do not materially adversely affect the value of such properties or materially impair the use
for the purposes of which such properties are held by the Company or any of its Restricted Subsidiaries; 

(13) judgment and attachment Liens not giving rise to an Event of Default and notices of lis pendens and associated rights related to 
litigation being contested in good faith by appropriate proceedings and for which adequate reserves have been made; 

(14) Liens, deposits or pledges to secure public or statutory obligations, surety, stay, appeal, indemnity, performance or other similar bonds 
or obligations; and Liens, deposits or pledges in lieu of such bonds or obligations, or to secure such bonds or obligations, or to secure 
letters of credit in lieu of or supporting the payment of such bonds or obligations; 

(15) Liens in favor of collecting or payor banks having a right of setoff, revocation, refund or chargeback with respect to money or 
instruments of the Company or any Subsidiary thereof on deposit with or in possession of such bank; 

(16) any interest or title of a lessor, licensor or sublicensor in the property subject to any lease, license or sublicense (other than any 
property that is the subject of a Sale Leaseback Transaction); 

(17) Liens for taxes, assessments and governmental charges not yet delinquent or being contested in good faith and for which adequate 
reserves have been established to the extent required by GAAP; 

(18) Liens arising from precautionary UCC financing statements regarding operating leases or consignments; and 
(19) Liens securing obligations that do not exceed $15.0 million at any one time outstanding. 
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Permitted Refinancing Indebtedness means any Indebtedness of the Company or any of its Restricted Subsidiaries issued in 
exchange for, or the net proceeds of which are used to extend, refinance, renew, replace, defease or refund other Indebtedness of the Company or 
any of its Restricted Subsidiaries (other than intercompany Indebtedness); provided that:

Person means any individual, corporation, partnership, joint venture, association, joint-stock company, trust, unincorporated 
organization, limited liability company or government or other entity. 

Preferred Stock means, with respect to any Person, any Capital Stock of such Person that has preferential rights to any other 
Capital Stock of such Person with respect to dividends or redemptions upon liquidation. 

Private Placement Legend means the legend set forth in Section 2.07(g)(i) to be placed on all Notes issued under this Indenture 
except where otherwise permitted by the provisions of this Indenture. 

Purchase Agreement means the Purchase Agreement dated January 8, 2013, among the Company, the Guarantors and Wells Fargo 
Securities, LLC, as representative of the several Initial Purchasers. 

22

(1) the amount of such Permitted Refinancing Indebtedness does not exceed the amount of the Indebtedness so extended, refinanced, 
renewed, replaced, defeased or refunded (plus all accrued and unpaid interest thereon and the amount of any reasonably determined 
premium necessary to accomplish such refinancing and such reasonable expenses incurred in connection therewith); 

(2) such Permitted Refinancing Indebtedness has a final maturity date later than the final maturity date of, and has a Weighted Average 
Life to Maturity equal to or greater than the Weighted Average Life to Maturity of, the Indebtedness being extended, refinanced, 
renewed, replaced, defeased or refunded; 

(3) if the Indebtedness being extended, refinanced, renewed, replaced, defeased or refunded is subordinated in right of payment to the 
Notes or the Note Guarantees, such Permitted Refinancing Indebtedness has a final maturity date later than the final maturity date of 
the Notes and is subordinated in right of payment to the Notes or the Note Guarantees, as applicable, on terms at least as favorable, 
taken as a whole, to the Holders of Notes as those contained in the documentation governing the Indebtedness being extended, 
refinanced, renewed, replaced, defeased or refunded; 

(4) if the Indebtedness being extended, refinanced, renewed, replaced, defeased or refunded is pari passu in right of payment with the 
Notes or any Note Guarantees, such Permitted Refinancing Indebtedness is pari passu with, or subordinated in right of payment to, 
the Notes or such Note Guarantees; 

(5) and such Indebtedness is Incurred either (a) by the Company or any Guarantor or (b) by the Restricted Subsidiary that is the obligor 
on the Indebtedness being extended, refinanced, renewed, replaced, defeased or refunded. 
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QIB means a qualified institutional buyer as defined in Rule 144A. 

Ratings Decline Period means the period that (i) begins on the earlier of (a) the date of the first public announcement of the 
occurrence of a Change of Control or of the intention by the Company or a shareholder of the Company, as applicable, to effect a Change of 
Control or (b) the occurrence thereof and (ii) ends 60 days following consummation of such Change of Control; provided that such period shall be 
extended for so long as the rating of the Notes, as noted by the applicable rating agency, is under publicly announced consideration for 
downgrade by the applicable rating agency. 

Registration Rights Agreement means (1) with respect to the Notes issued on the Issue Date, the Registration Rights Agreement, 
to be dated the Issue Date, among the Company, the Guarantors and Wells Fargo Securities, LLC, as representative of the several Initial 
Purchasers, and (2) with respect to any Additional Notes, any registration rights agreement between the Company and the other parties thereto 
relating to the registration by the Company of such Additional Notes under the Securities Act. 

Regulation S means Regulation S promulgated under the Securities Act. 

Regulation S Global Note means a Legended Regulation S Global Note or an Unlegended Regulation S Global Note, as appropriate. 

Replacement Assets means (1) non-current assets (including any such assets acquired by capital expenditures) that shall be used or 
useful in a Permitted Business or (2) substantially all the assets of a Permitted Business or the Voting Stock of any Person engaged in a Permitted 
Business that is or shall become on the date of acquisition thereof a Restricted Subsidiary of the Company. 

Responsible Officer, when used with respect to the Trustee, means any officer within the corporate trust department of the Trustee 
(or any successor group of the Trustee) or any other officer of the Trustee customarily performing functions similar to those performed by any of 
the above designated officers and also means, with respect to a particular corporate trust matter, any other officer to whom such matter is referred 
because of such person s knowledge of and familiarity with the particular subject, and who shall have direct responsibility for the administration of 
this Indenture. 

Restricted Definitive Note means a Definitive Note bearing the Private Placement Legend. 

Restricted Global Note means a Global Note bearing the Private Placement Legend. 

Restricted Investment means an Investment other than a Permitted Investment.

Restricted Period means the 40-day distribution compliance period as defined in Regulation S. 

23
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Restricted Subsidiary of a Person means any Subsidiary of such Person that is not an Unrestricted Subsidiary. 

Rule 144 means Rule 144 promulgated under the Securities Act.

Rule 144A means Rule 144A promulgated under the Securities Act. 

Rule 903 means Rule 903 promulgated under the Securities Act. 

Rule 904 means Rule 904 promulgated under the Securities Act. 

S&P means Standard & Poor s Ratings Services and its successors. 

Sale and Leaseback Transaction means, with respect to any Person, any transaction involving any of the assets or properties of 
such Person whether now owned or hereafter acquired, whereby such Person sells or otherwise transfers such assets or properties and then or 
thereafter leases such assets or properties or any part thereof or any other assets or properties which such Person intends to use for substantially 
the same purpose or purposes as the assets or properties sold or transferred. 

Securities Act means the Securities Act of 1933, as amended. 

Shelf Registration Statement means the Shelf Registration Statement as defined in the Registration Rights Agreement.

Significant Subsidiary means any Restricted Subsidiary that would constitute a significant subsidiary within the meaning of 
Article 1 of Regulation S-X of the Securities Act. 

Stated Maturity means, with respect to any installment of interest or principal on any series of Indebtedness, the date on which 
such payment of interest or principal was scheduled to be paid in the original documentation governing such Indebtedness, and shall not include 
any contingent obligations to repay, redeem or repurchase any such interest or principal prior to the date originally scheduled for the payment 
thereof.

Subordinated Debt means any Indebtedness of the Company or any Guarantor which is subordinated in right of payment to the 
Notes or the related Note Guarantees, as applicable, pursuant to a written agreement to that effect. 

Subsidiary means, with respect to any specified Person: 

24

(1) any corporation, association or other business entity of which more than 50% of the total voting power of shares of Capital Stock 
entitled (without regard to the occurrence of any contingency) to vote in the election of directors, managers or trustees thereof is at the 
time owned or controlled, directly or indirectly, by such Person or one or more of the other Subsidiaries of that Person (or a 
combination thereof); and 

(2) any partnership (a) the sole general partner or the managing general partner of which is such Person or a Subsidiary of such Person or 
(b) the only general partners of which are such Person or one or more Subsidiaries of such Person (or any combination thereof). 
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Total Assets means the total assets of the Company and its Restricted Subsidiaries on a consolidated basis, as shown on the most 
recent balance sheet of the Company prepared in conformity with GAAP but excluding the value of any outstanding Restricted Investments or 
Investments made under clause (12) of the definition of Permitted Investments. 

TIA means the Trust Indenture Act of 1939, as amended, as in effect on the date on which this Indenture is qualified under the TIA. 

Transactions means the contribution of all of Alltel s wireline assets to the Company in exchange for, among other things, senior 
notes and all of the stock of the Company, the distribution of such stock to Alltel s shareholders and exchange of notes for other debt securities of
Alltel, the merger of the Company with and into Valor, and the entry into the Credit Agreement and the borrowings thereunder on June 17, 2006 
and the offering of notes each as described under the heading Description of the Transactions in the offering memorandum dated June 28, 2006 
relating to the issuance of such notes. 

Treasury Rate means the yield to maturity at the time of computation of United States Treasury securities with a constant maturity 
(as compiled and published in the most recent Federal Reserve Statistical Release H.15 (519) which has become publicly available at least two 
Business Days prior to the date fixed for prepayment (or, if such Statistical Release is no longer published, any publicly available source for similar 
market data)) most nearly equal to the then remaining term of the Notes to February 1, 2018; provided, however, that if the then remaining term of 
the Notes to February 1, 2018 is not equal to the constant maturity of a United States Treasury security for which a weekly average yield is given, 
the Treasury Rate shall be obtained by linear interpolation (calculated to the nearest one-twelfth of a year) from the weekly average yields of 
United States Treasury securities for which such yields are given, except that if the then remaining term of the Notes to February 1, 2018 is less 
than one year, the weekly average yield on actually traded United States Treasury securities adjusted to a constant maturity of one year shall be 
used.

Trustee means U.S. Bank National Association, until a successor replaces it in accordance with the applicable provisions of this 
Indenture and thereafter means the successor serving hereunder. 

Unlegended Regulation S Global Note means a permanent global Note in the form of Exhibit A, bearing the Global Note Legend, 
deposited with or on behalf of and registered in the name of the Depositary or its nominee and issued upon expiration of the Restricted Period. 

Unrestricted Definitive Note means one or more Definitive Notes that do not bear and are not required to bear the Private Placement 
Legend.

Unrestricted Global Note means a permanent Global Note substantially in the form of Exhibit A, that bears the Global Note Legend, 
that has the Schedule of Exchanges of Interests in the Global Note attached thereto, that is deposited with or on behalf of and registered in the 
name of the Depositary and that does not bear the Private Placement Legend. 

25
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Unrestricted Subsidiary means any Subsidiary of the Company that is designated by the Board of Directors of the Company as an 
Unrestricted Subsidiary pursuant to a Board Resolution in compliance with Section 4.16 and any Subsidiary of such Subsidiary. 

U.S. Person means a U.S. person as defined in Rule 902(k) under the Securities Act. 

Valor means Valor Communications Group, Inc., a Delaware corporation. 

Voting Stock of any Person as of any date means the Capital Stock of such Person that is ordinarily entitled to vote in the election 
of the Board of Directors of such Person. 

Weighted Average Life to Maturity means, when applied to any Indebtedness at any date, the number of years obtained by 
dividing:

Section 1.02. Other Definitions.

26

(1) the sum of the products obtained by multiplying (a) the amount of each then remaining installment, sinking fund, serial maturity or 
other required payments of principal, including payment at final maturity, in respect thereof, by (b) the number of years (calculated to 
the nearest one-twelfth) that shall elapse between such date and the making of such payment; by 

(2) the then outstanding principal amount of such Indebtedness. 

Term

Defined
in

Section

Act 12.14
Affiliate Transaction 4.11
Asset Sale Offer 4.10
Authentication Order 2.02
Basket Period 4.07
Change of Control Offer 4.14
Change of Control Payment 4.14
Change of Control Payment Date 4.14
Covenant Defeasance 8.03
Credit Facility Refinancing 4.09
DTC 2.01
Event of Default 6.01
Excess Proceeds 4.10
Excess Proceeds Trigger Date 4.10
Legal Defeasance 8.02
Offer Amount 3.08
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Section 1.03. Incorporation by Reference of Trust Indenture Act.

Whenever this Indenture refers to a provision of the TIA, the provision is incorporated by reference in and made a part of this
Indenture.

The following TIA terms used in this Indenture have the following meanings: 

indenture securities means the Notes and the Note Guarantees; 

indenture security Holder means a Holder of a Note; 

indenture to be qualified means this Indenture; 

indenture trustee or institutional trustee means the Trustee; and 

obligor on the Notes means the Company, the Guarantors and any successor obligor upon the Notes or the Note Guarantees. 

All other terms used in this Indenture that are defined by the TIA, defined by TIA reference to another statute or defined by 
Commission rule under the TIA have the meanings so assigned to them. 

Section 1.04. Rules of Construction.

Unless the context otherwise requires: 

27

Term

Defined
in

Section

Offer Period 3.08
offshore transaction 2.07
Paying Agent 2.04
Payment Default 6.01
Permitted Debt 4.09
Purchase Date 3.08
Registrar 2.04
Related Proceedings 12.09
Repurchase Offer 3.08
Restricted Payments 4.07
Specified Courts 12.09

(a) a term has the meaning assigned to it; 
(b) an accounting term not otherwise defined has the meaning assigned to it in accordance with GAAP; 
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ARTICLE TWO 
THE NOTES 

Section 2.01. Form and Dating.

(a) General. The Notes and the Trustee s certificate of authentication shall be substantially in the form of Exhibit A. The Notes may 
have notations, legends or endorsements required by law, stock exchange rule or usage. Each Note shall be dated the date of its authentication. 
The Notes shall be issued in registered form without interest coupons in minimum denominations of $2,000 and integral multiples of $1,000 in 
excess of $2,000. 

The terms and provisions contained in the Notes shall constitute, and are hereby expressly made, a part of this Indenture, and the 
Company, the Guarantors and the Trustee, by their execution and delivery of this Indenture, expressly agree to such terms and provisions and to 
be bound thereby. However, to the extent any provision of any Note conflicts with the express provisions of this Indenture, the provisions of this 
Indenture shall govern and be controlling. 

(b) Global Notes. The Notes issued in global form shall be substantially in the form of Exhibit A, (and shall include the Global Note 
Legend thereon and the Schedule of Exchanges of Interests in the Global Note attached thereto). The Notes issued in definitive form shall be 
substantially in the form of Exhibit A (but without the Global Note Legend thereon and without the Schedule of Exchanges of Interests in the 
Global Note attached thereto). Each Global Note shall represent such of the outstanding Notes as shall be specified therein and each shall 
provide that it represents the aggregate principal amount of outstanding Notes from time to time endorsed thereon and that the aggregate principal 
amount of outstanding Notes represented thereby may from time to time be reduced or increased, as appropriate, to reflect exchanges and 
redemptions. Any endorsement of a Global Note to reflect the amount of any increase or decrease in the aggregate principal amount of 
outstanding Notes represented thereby shall be made by the Trustee or, if the Custodian and the Trustee are not the same Person, by the 
Custodian at the direction of the Trustee, in accordance with instructions given by the Holder thereof as required by Section 2.07 hereof. 

28

(c) or is not exclusive; 
(d) words in the singular include the plural, and in the plural include the singular; 
(e) herein , hereof and other word of similar import refer to this Indenture as a whole and not to any particular Section, Article 

or other subdivision; 
(f) all references to Sections or Articles or Exhibits refer to Sections or Articles or Exhibits of or to this Indenture unless otherwise 

indicated; and
(g) references to sections of or rules under the Securities Act shall be deemed to include substitute, replacement of successor 

sections or rules adopted by the Commission from time to time. 
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(c) Regulation S Global Notes. The Notes offered and sold in reliance on Regulation S shall be issued initially in the form of one or 
more Legended Regulation S Global Note, which shall be deposited on behalf of the purchasers of the Notes represented thereby with the Trustee, 
as custodian for The Depository Trust Company ( DTC ) in New York, New York, and registered in the name of the Depositary or the nominee of 
the Depositary for the accounts of designated agents holding on behalf of Euroclear or Clearstream, duly executed by the Company and
authenticated by the Trustee as hereinafter provided. Following the termination of the Restricted Period, beneficial interests in the Legended 
Regulation S Global Note may be exchanged for beneficial interests in Unlegended Regulation S Global Notes pursuant to Section 2.07 and the 
Applicable Procedures. Simultaneously with the authentication of Unlegended Regulation S Global Notes, the Trustee shall cancel the Legended 
Regulation S Global Note. The aggregate principal amount of the Regulation S Global Notes may from time to time be increased or decreased by 
adjustments made on the records of the Trustee and the Depositary or its nominee, as the case may be, in connection with transfers of interest as 
hereinafter provided.

(d) Euroclear and Clearstream Procedures Applicable. The provisions of the Operating Procedures of the Euroclear System and
Terms and Conditions Governing Use of Euroclear and the General Terms and Conditions of Clearstream Banking and Customer Handbook

of Clearstream shall be applicable to transfers of beneficial interests in the Regulation S Global Notes that are held by Participants through 
Euroclear or Clearstream. 

(e) Form of Initial Notes. The Notes issued on the date of this Indenture shall initially be issued in the form of one or more Restricted 
Global Notes. 

Section 2.02. Execution and Authentication.

One Officer of the Company shall sign the Notes for the Company by manual or facsimile signature. 

If an Officer whose signature is on a Note no longer holds that office at the time a Note is authenticated, the Note shall nevertheless be 
valid.

A Note shall not be valid until authenticated by the manual signature of the Trustee. Such signature shall be conclusive evidence that
the Note has been authenticated under this Indenture. 

The aggregate principal amount of Notes which may be authenticated and delivered under this Indenture is unlimited. 

The Company may, subject to Article Four of this Indenture and applicable law, issue Additional Notes under this Indenture, including 
Exchange Notes. The Notes issued on the Issue Date and any Additional Notes subsequently issued shall be treated as a single class for all 
purposes under this Indenture. Furthermore, in the case of Additional Notes having the same CUSIP number as the Notes issued on the date 
hereof, such Additional Notes shall be fungible with all other Notes for U.S. federal income tax purposes. 

29
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At any time and from time to time after the execution of this Indenture, the Trustee shall, upon receipt of a written order of the 
Company signed by an Officer of the Company (an Authentication Order ), authenticate Notes for (i) original issue in an aggregate principal 
amount specified in such Authentication Order and (ii) Additional Notes in such amounts as may be specified from time to time without limit, so 
long as such issuance is permitted under Article Four of this Indenture and applicable law. The Authentication Order shall specify the amount of
Notes to be authenticated and the date on which the Notes are to be authenticated. In addition, the Trustee shall issue upon receipt of an 
Authentication Order other Notes issued in exchange therefor from time to time. 

The Trustee may appoint an authenticating agent acceptable to the Company to authenticate Notes. An authenticating agent may 
authenticate Notes whenever the Trustee may do so. Each reference in this Indenture to authentication by the Trustee includes authentication by 
such agent. An authenticating agent has the same rights as an Agent to deal with Holders or an Affiliate of the Company. 

Section 2.03. Methods of Receiving Payments on the Notes.

If a Holder has given wire transfer instructions to the Company, the Company shall pay all principal, interest and premium and 
Additional Interest, if any, on that Holder s Notes in accordance with those instructions. All other payments on Notes shall be made at the office 
or agency of the Paying Agent and Registrar within the United States of America unless the Company elects to make interest payments by check 
mailed to the Holders at their addresses set forth in the register of Holders. 

Section 2.04. Registrar and Paying Agent.

(a) The Company shall maintain a registrar with an office or agency where Notes may be presented for registration of transfer or for 
exchange ( Registrar ) and a paying agent with an office or agency where Notes may be presented for payment ( Paying Agent ). The Registrar 
shall keep a register of the Notes and of their transfer and exchange. The Company may appoint one or more co-registrars and one or more 
additional paying agents. The term Registrar includes any co-registrar and the term Paying Agent includes any additional paying agent. The 
Company may change any Paying Agent or Registrar without prior notice to any Holder. The Company shall promptly notify the Trustee in writing 
of the name and address of any Agent not a party to this Indenture. If the Company fails to appoint or maintain another entity as Registrar or 
Paying Agent, the Trustee shall act as such. The Company or any of its Subsidiaries may act as Paying Agent or Registrar. 

(b) The Company initially appoints DTC to act as Depositary with respect to the Global Notes. 

(c) The Company initially appoints the Trustee to act as the Registrar and Paying Agent and to act as Custodian with respect to the
Global Notes. 

30
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Section 2.05. Paying Agent to Hold Money in Trust.

The Company shall require each Paying Agent other than the Trustee to agree in writing that the Paying Agent shall hold in trust for 
the benefit of Holders or the Trustee all money held by the Paying Agent for the payment of principal, premium or Additional Interest, if any, or 
interest on the Notes, and shall promptly notify the Trustee of any default by the Company in making any such payment. While any such default 
continues, the Trustee may require a Paying Agent to pay all money held by it to the Trustee. The Company at any time may require a Paying 
Agent to pay all money held by it to the Trustee. Upon payment over to the Trustee, the Paying Agent (if other than the Company or one of its 
Subsidiaries) shall have no further liability for the money. If the Company or one of its Subsidiaries acts as Paying Agent, it shall segregate and 
hold in a separate trust fund for the benefit of the Holders all money held by it as Paying Agent. Upon any bankruptcy or reorganization 
proceedings relating to the Company, the Trustee shall serve as Paying Agent for the Notes. 

Section 2.06. Holder Lists.

The Trustee shall preserve in as current a form as is reasonably practicable the most recent list available to it of the names and 
addresses of all Holders and shall otherwise comply with TIA Section 312(a). If the Trustee is not the Registrar, the Company shall furnish to the 
Trustee at least seven Business Days before each interest payment date and at such other times as the Trustee may request in writing, a list in 
such form and as of such date as the Trustee may reasonably require of the names and addresses of the Holders of Notes and the Company shall 
otherwise comply with TIA Section 312(a). 

Section 2.07. Transfer and Exchange.

(a) Transfer and Exchange of Global Notes. A Global Note may not be transferred as a whole except by the Depositary to a nominee of 
the Depositary, by a nominee of the Depositary to the Depositary or to another nominee of the Depositary, or by the Depositary or any such
nominee to a successor Depositary or a nominee of such successor Depositary. All Global Notes shall be exchanged by the Company for 
Definitive Notes if (i) the Depositary (A) notifies the Company that it is unwilling or unable to continue as Depositary for the Global Notes or (B) 
has ceased to be a clearing agency registered under the Exchange Act, and in each case the Company fails to appoint a successor Depositary 
within 90 days after the date of such notice from the Depositary; (ii) the Company, at its option, notifies the Trustee in writing that it elects to 
cause the issuance of Definitive Notes, subject to the procedures of the Depositary; provided that in no event shall the Legended Regulation S
Global Note be exchanged by the Company for Definitive Notes other than in accordance with Section 2.07(c)(ii); or (iii) there shall have occurred 
and be continuing a Default or Event of Default with respect to the Notes. Upon the occurrence of any of the preceding events in (i), (ii) or (iii) 
above, Definitive Notes shall be issued in such names as the Depositary shall instruct the Trustee. In addition, beneficial interests in a Global Note 
may be exchanged for Definitive Notes upon request of a Participant 
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(for itself or on behalf of a beneficial owner) by written notice given to the Trustee by or on behalf of the Depositary in accordance with the 
customary procedures of the Depositary and in compliance with this Section 2.07. Global Notes also may be exchanged or replaced, in whole or in 
part, as provided in Sections 2.08 and 2.11 hereof. Every Note authenticated and delivered in exchange for, or in lieu of, a Global Note or any
portion thereof, pursuant to this Section 2.07 or Section 2.08 or 2.11 hereof, shall be authenticated and delivered in the form of, and shall be, a 
Global Note, except as provided in this Section 2.07. A Global Note may not be exchanged for another Note other than as provided in this Section 
2.07(a); however, beneficial interests in a Global Note may be transferred and exchanged as provided in Section 2.07(b), (c) or (f) hereof. 

(b) Transfer and Exchange of Beneficial Interests in the Global Notes. The transfer and exchange of beneficial interests in the Global 
Notes shall be effected through the Depositary, in accordance with the provisions of this Indenture and the Applicable Procedures. Beneficial 
interests in the Restricted Global Notes shall be subject to restrictions on transfer comparable to those set forth herein to the extent required by the 
Securities Act. Transfers of beneficial interests in the Global Notes also shall require compliance with either subparagraph (i) or (ii) below, as 
applicable, as well as one or more of the other following subparagraphs, as applicable: 

(i) Transfer of Beneficial Interests in the Same Global Note. Beneficial interests in any Restricted Global Note may be transferred to 
Persons who take delivery thereof in the form of a beneficial interest in the same Restricted Global Note in accordance with the transfer 
restrictions set forth in the Private Placement Legend; provided, however, that prior to the expiration of the Restricted Period, transfers of 
beneficial interests in the Legended Regulation S Global Note may not be made to a U.S. Person or for the account or benefit of a U.S. Person 
(other than an Initial Purchaser). Beneficial interests in any Unrestricted Global Note may be transferred to Persons who take delivery thereof 
in the form of a beneficial interest in an Unrestricted Global Note. No written orders or instructions shall be required to be delivered to the 
Registrar to effect the transfers described in this Section 2.07(b)(i). 

(ii) All Other Transfers and Exchanges of Beneficial Interests in Global Notes. In connection with all transfers and exchanges of 
beneficial interests that are not subject to Section 2.07(b)(i) above, the transferor of such beneficial interest must deliver to the Registrar 
either (A) (1) a written order from a Participant or an Indirect Participant given to the Depositary in accordance with the Applicable
Procedures directing the Depositary to credit or cause to be credited a beneficial interest in another Global Note in an amount equal to the 
beneficial interest to be transferred or exchanged and (2) instructions given in accordance with the Applicable Procedures containing 
information regarding the Participant account to be credited with such increase or (B) (1) a written order from a Participant or an Indirect 
Participant given to the Depositary in accordance with the Applicable Procedures directing the Depositary to cause to be issued a Definitive 
Note in an amount equal to the beneficial interest to be transferred or exchanged and (2) instructions given by the Depositary to the 
Registrar containing information regarding the Person in whose name such Definitive Note shall be registered to effect the transfer or 
exchange referred to in (1) above; provided that in no event shall Definitive Notes be issued upon the transfer or exchange of beneficial 
interests in the Legended Regulation S 
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Global Note other than in accordance with Section 2.07(c)(ii). Upon consummation of an Exchange Offer by the Company in accordance with 
Section 2.07(f), the requirements of this Section 2.07(b)(ii) shall be deemed to have been satisfied upon receipt by the Registrar of the 
instructions contained in the Letter of Transmittal delivered by the holder of such beneficial interests in the Restricted Global Notes. Upon
satisfaction of all of the requirements for transfer or exchange of beneficial interests in Global Notes contained in this Indenture and the 
Notes or otherwise applicable under the Securities Act, the Trustee shall adjust the principal amount at maturity of the relevant Global Notes 
pursuant to Section 2.07(i). 

(iii) Transfer of Beneficial Interests to Another Restricted Global Note. A beneficial interest in any Restricted Global Note may be 
transferred to a Person who takes delivery thereof in the form of a beneficial interest in another Restricted Global Note if the transfer complies 
with the requirements of Section 2.07(b)(ii) above and the Registrar receives the following: 

(A) if the transferee shall take delivery in the form of a beneficial interest in the 144A Global Note, then the transferor must deliver 
a certificate in the form of Exhibit B, including the certifications in item (1) thereof; and

(B) if the transferee shall take delivery in the form of a beneficial interest in a Legended Regulation S Global Note, then the 
transferor must deliver a certificate in the form of Exhibit B, including the certifications in item (2) thereof. 
(iv) Transfer and Exchange of Beneficial Interests in a Restricted Global Note for Beneficial Interests in an Unrestricted Global 

Note. A beneficial interest in any Restricted Global Note may be exchanged by any Holder thereof for a beneficial interest in an Unrestricted 
Global Note or transferred to a Person who takes delivery thereof in the form of a beneficial interest in an Unrestricted Global Note if the 
exchange or transfer complies with the requirements of Section 2.07(b)(ii) above and: 

(A) such exchange or transfer is effected pursuant to the Exchange Offer in accordance with the Registration Rights Agreement 
and the Holder of the beneficial interest to be transferred, in the case of an exchange, or the transferee, in the case of a transfer, certifies 
in the applicable Letter of Transmittal (1) it is not an affiliate (as defined in Rule 144) of the Company, (2) it is not engaged in, and does 
not intend to engage in, and has no arrangement or understanding with any Person to participate in, a distribution of the Exchange 
Notes to be issued in the Exchange Offer and (3) it is acquiring the Exchange Notes in its ordinary course of business; 

(B) such transfer is effected pursuant to the Shelf Registration Statement in accordance with the Registration Rights Agreement; 
(C) such transfer is effected by a Participating Broker-Dealer pursuant to the Exchange Offer Registration Statement in

accordance with the Registration Rights Agreement; or 
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(D) the Registrar receives the following: 
(1) if the holder of such beneficial interest in a Restricted Global Note proposes to exchange such beneficial interest for a 

beneficial interest in an Unrestricted Global Note, a certificate from such holder in the form of Exhibit C, including the 
certifications in item (1)(a) thereof; or 

(2) if the holder of such beneficial interest in a Restricted Global Note proposes to transfer such beneficial interest to a 
Person who shall take delivery thereof in the form of a beneficial interest in an Unrestricted Global Note, a certificate from such 
holder in the form of Exhibit B, including the certifications in item (4) thereof; 

and, in each such case set forth in this subparagraph (D), if the Registrar or the Company so requests or if the Applicable Procedures 
so require, an opinion of counsel in form reasonably acceptable to the Registrar and the Company to the effect that such exchange or 
transfer is in compliance with the Securities Act and that the restrictions on transfer contained herein and in the Private Placement 
Legend are no longer required in order to maintain compliance with the Securities Act. 

If any such transfer is effected pursuant to subparagraph (B) or (D) above at a time when an Unrestricted Global Note has not yet been 
issued, the Company shall issue and, upon receipt of an Authentication Order in accordance with Section 2.02 hereof, the Trustee shall 
authenticate one or more Unrestricted Global Notes in an aggregate principal amount equal to the aggregate principal amount of beneficial 
interests transferred pursuant to subparagraph (B) or (D) above. 

Beneficial interests in an Unrestricted Global Note cannot be exchanged for, or transferred to Persons who take delivery thereof in the
form of, a beneficial interest in a Restricted Global Note. 

(c) Transfer or Exchange of Beneficial Interests for Definitive Notes.
(i) Beneficial Interests in Restricted Global Notes to Restricted Definitive Notes. If any holder of a beneficial interest in a Restricted 

Global Note proposes to exchange such beneficial interest for a Restricted Definitive Note or to transfer such beneficial interest to a Person 
who takes delivery thereof in the form of a Restricted Definitive Note, then, upon receipt by the Registrar of the following documentation: 

(A) if the holder of such beneficial interest in a Restricted Global Note proposes to exchange such beneficial interest for a 
Restricted Definitive Note, a certificate from such holder in the form of Exhibit C, including the certifications in item (2)(a) thereof; 

(B) if such beneficial interest is being transferred to a QIB in accordance with Rule 144A under the Securities Act, a certificate to 
the effect set forth in Exhibit B, including the certifications in item (1) thereof; 
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(C) [INTENTIONALLY OMITTED]; 
(D) [INTENTIONALLY OMITTED]; 
(E) if such beneficial interest is being transferred to an Institutional Accredited Investor in reliance on an exemption from the 

registration requirements of the Securities Act other than that listed in subparagraph (B) above, a certificate to the effect set forth in 
Exhibit B hereto, including the certifications, certificates and Opinion of Counsel required by item (3) thereof, if applicable; or 

(F) if such beneficial interest is being transferred to the Company or any of its Subsidiaries, a certificate to the effect set forth in 
Exhibit B, including the certifications in item (3)(a) thereof, 

the Trustee shall cause the aggregate principal amount of the applicable Global Note to be reduced accordingly pursuant to Section 2.07(i) 
hereof, and the Company shall execute and the Trustee shall authenticate and deliver to the Person designated in the instructions a
Definitive Note in the appropriate principal amount. Any Definitive Note issued in exchange for a beneficial interest in a Restricted Global 
Note pursuant to this Section 2.07(c) shall be registered in such name or names and in such authorized denomination or denominations as 
the holder of such beneficial interest shall instruct the Registrar through instructions from the Depositary and the Participant or Indirect 
Participant. The Trustee shall deliver such Definitive Notes to the Persons in whose names such Notes are so registered. Any Definitive 
Note issued in exchange for a beneficial interest in a Restricted Global Note pursuant to this Section 2.07(c)(i) shall bear the Private 
Placement Legend and shall be subject to all restrictions on transfer contained therein. 

(ii) Beneficial Interests in Legended Regulation S Global Note to Definitive Notes. A beneficial interest in the Legended Regulation S 
Global Note may not be exchanged for a Definitive Note or transferred to a Person who takes delivery thereof in the form of a Definitive Note 
prior to the expiration of the Restricted Period, except in the case of a transfer pursuant to an exemption from the registration requirements of 
the Securities Act other than Rule 903 or Rule 904. 

(iii) Beneficial Interests in Restricted Global Notes to Unrestricted Definitive Notes. A holder of a beneficial interest in a Restricted 
Global Note may exchange such beneficial interest for an Unrestricted Definitive Note or may transfer such beneficial interest to a Person 
who takes delivery thereof in the form of an Unrestricted Definitive Note only if:

(A) such exchange or transfer is effected pursuant to the Exchange Offer in accordance with the Registration Rights Agreement 
and the holder of such beneficial interest, in the case of an exchange, or the transferee, in the case of a transfer, certifies in the 
applicable Letter of Transmittal that (1) it is not an affiliate (as defined in Rule 144) of the Company, (2) it is not engaged in, and 
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does not intend to engage in, and has no arrangement or understanding with any Person to participate in, a distribution of the 
Exchange Notes to be issued in the Exchange Offer and (3) it is acquiring the Exchange Notes in its ordinary course of business; 

(B) such transfer is effected pursuant to the Shelf Registration Statement in accordance with the Registration Rights Agreement; 
(C) such transfer is effected by a Participating Broker-Dealer pursuant to the Exchange Offer Registration Statement in 

accordance with the Registration Rights Agreement; or 
(D) the Registrar receives the following: 

(1) if the holder of such beneficial interest in a Restricted Global Note proposes to exchange such beneficial interest for a 
Definitive Note that does not bear the Private Placement Legend, a certificate from such Holder in the form of Exhibit C,
including the certifications in item (1)(b) thereof; or 

(2) if the holder of such beneficial interest in a Restricted Global Note proposes to transfer such beneficial interest to a 
Person who shall take delivery thereof in the form of a Definitive Note that does not bear the Private Placement Legend, a 
certificate from such Holder in the form of Exhibit B, including the certifications in item (4) thereof; 

and, in each such case set forth in this subparagraph (D), if the Registrar or the Company so requests or if the Applicable Procedures 
so require, an opinion of counsel in form reasonably acceptable to the Registrar and the Company to the effect that such exchange or 
transfer is in compliance with the Securities Act and that the restrictions on transfer contained herein and in the Private Placement 
Legend are no longer required in order to maintain compliance with the Securities Act. 
(iv) Beneficial Interests in Unrestricted Global Notes to Unrestricted Definitive Notes. If any holder of a beneficial interest in an 

Unrestricted Global Note proposes to exchange such beneficial interest for a Definitive Note or to transfer such beneficial interest to a 
Person who takes delivery thereof in the form of a Definitive Note, then, upon satisfaction of the conditions set forth in Section 2.07(b)(ii), 
the Trustee shall cause the aggregate principal amount of the applicable Global Note to be reduced accordingly pursuant to Section 2.07(i), 
and the Company shall execute and the Trustee shall authenticate and deliver to the Person designated in the instructions a Definitive Note 
in the appropriate principal amount. Any Definitive Note issued in exchange for a beneficial interest pursuant to this Section 2.07(c)(iv) shall 
be registered in such name or names and in such authorized denomination or denominations as the holder of such beneficial interest shall 
instruct the Registrar through instructions from the Depositary and the Participant or Indirect Participant. The Trustee shall deliver such 
Definitive
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Notes to the Persons in whose names such Notes are so registered. Any Definitive Note issued in exchange for a beneficial interest pursuant 
to this Section 2.07(c)(iv) shall not bear the Private Placement Legend. 

(d) Transfer and Exchange of Definitive Notes for Beneficial Interests.
(i) Restricted Definitive Notes to Beneficial Interests in Restricted Global Notes. If any Holder of a Restricted Definitive Note 

proposes to exchange such Note for a beneficial interest in a Restricted Global Note or to transfer such Restricted Definitive Notes to a 
Person who takes delivery thereof in the form of a beneficial interest in a Restricted Global Note, then, upon receipt by the Registrar of the 
following documentation: 

(A) if the Holder of such Restricted Definitive Note proposes to exchange such Note for a beneficial interest in a Restricted 
Global Note, a certificate from such Holder in the form of Exhibit C, including the certifications in item (2)(b) thereof;

(B) if such Restricted Definitive Note is being transferred to a QIB in accordance with Rule 144A, a certificate to the effect set 
forth in Exhibit B, including the certifications in item (1) thereof; 

(C) if such Restricted Definitive Note is being transferred to a Non-U.S. Person in an offshore transaction in accordance with 
Rule 903 or Rule 904, a certificate to the effect set forth in Exhibit B, including the certifications in item (2) thereof; or 

(D) if such Restricted Definitive Note is being transferred to the Company or any of its Subsidiaries, a certificate to the effect set 
forth in Exhibit B, including the certifications in item (3)(a) thereof, 

the Trustee shall cancel the Restricted Definitive Note, and increase or cause to be increased the aggregate principal amount of, in the case 
of clause (A) above, the appropriate Restricted Global Note, in the case of clause (B) above, the appropriate 144A Global Note, and in the 
case of clause (C) above, the appropriate Regulation S Global Note. 

(ii) Restricted Definitive Notes to Beneficial Interests in Unrestricted Global Notes. A Holder of a Restricted Definitive Note may 
exchange such Note for a beneficial interest in an Unrestricted Global Note or transfer such Restricted Definitive Note to a Person who takes 
delivery thereof in the form of a beneficial interest in an Unrestricted Global Note only if: 

(A) such exchange or transfer is effected pursuant to the Exchange Offer in accordance with the Registration Rights Agreement 
and the Holder, in the case of an exchange, or the transferee, in the case of a transfer, certifies in the applicable Letter of Transmittal (1) 
it is not an affiliate (as defined in Rule 144) of the Company, (2) it is not engaged in, and does not intend to engage in, and has no 
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arrangement or understanding with any Person to participate in, a distribution of the Exchange Notes to be issued in the Exchange 
Offer and (3) it is acquiring the Exchange Notes in its ordinary course of business; 

(B) such transfer is effected pursuant to the Shelf Registration Statement in accordance with the Registration Rights Agreement; 
(C) such transfer is effected by a Participating Broker-Dealer pursuant to the Exchange Offer Registration Statement in 

accordance with the Registration Rights Agreement; or 
(D) the Registrar receives the following: 

(1) if the Holder of such Restricted Definitive Note proposes to exchange such Note for a beneficial interest in the 
Unrestricted Global Note, a certificate from such Holder in the form of Exhibit C, including the certifications in item (1)(c) 
thereof; or

(2) if the Holder of such Restricted Definitive Note proposes to transfer such Note to a Person who shall take delivery 
thereof in the form of a beneficial interest in the Unrestricted Global Note, a certificate from such Holder in the form of Exhibit B,
including the certifications in item (4) thereof; 

and, in each such case set forth in this subparagraph (D), if the Registrar or the Company so requests or if the Applicable Procedures 
so require, an opinion of counsel in form reasonably acceptable to the Registrar and the Company to the effect that such exchange or 
transfer is in compliance with the Securities Act and that the restrictions on transfer contained herein and in the Private Placement 
Legend are no longer required in order to maintain compliance with the Securities Act. 
Upon satisfaction of the conditions of any of the subparagraphs in this Section 2.07(d)(ii), the Trustee shall cancel the Definitive Notes 

and increase or cause to be increased the aggregate principal amount of the applicable Unrestricted Global Note. 
(iii) Unrestricted Definitive Notes to Beneficial Interests in Unrestricted Global Notes. A Holder of an Unrestricted Definitive Note 

may exchange such Note for a beneficial interest in an Unrestricted Global Note or transfer such Unrestricted Definitive Note to a Person 
who takes delivery thereof in the form of a beneficial interest in an Unrestricted Global Note at any time. Upon receipt of a request for such 
an exchange or transfer, the Trustee shall cancel the applicable Unrestricted Definitive Note and increase or cause to be increased the 
aggregate principal amount of one of the Unrestricted Global Notes. 

If any such exchange or transfer from a Definitive Note to a beneficial interest is effected pursuant to subparagraphs (i), (ii)(B), (ii)(D) 
or (iii) above at a time when a Global Note has not yet been issued, the Company shall issue and, upon receipt of an Authentication Order in 
accordance with Section 2.02 hereof, the Trustee shall authenticate one or more Global Notes in an aggregate principal amount equal to the 
principal amount of Definitive Notes so transferred. 
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(e) Transfer and Exchange of Definitive Notes for Definitive Notes. Upon request by a Holder of Definitive Notes and such Holder s
compliance with the provisions of this Section 2.07(e), the Registrar shall register the transfer or exchange of Definitive Notes. Prior to such 
registration of transfer or exchange, the requesting Holder shall present or surrender to the Registrar the Definitive Notes duly endorsed or 
accompanied by a written instruction of transfer in form satisfactory to the Registrar duly executed by such Holder or by its attorney, duly
authorized in writing. In addition, the requesting Holder shall provide any additional certifications, documents and information, as applicable, 
required pursuant to the following provisions of this Section 2.07(e). 

(i) Restricted Definitive Notes to Restricted Definitive Notes. Any Restricted Definitive Note may be transferred to and registered in 
the name of Persons who take delivery thereof in the form of a Restricted Definitive Note if the Registrar receives the following: 

(A) if the transfer shall be made pursuant to Rule 144A under the Securities Act, then the transferor must deliver a certificate in 
the form of Exhibit B, including the certifications in item (1) thereof; 

(B) [INTENTIONALLY OMITTED]; and 
(C) if the transfer shall be made pursuant to any other exemption from the registration requirements of the Securities Act, then the 

transferor must deliver a certificate in the form of Exhibit B, including the certifications, certificates and Opinion of Counsel required by 
item (3) thereof, if applicable. 
(ii) Restricted Definitive Notes to Unrestricted Definitive Notes. Any Restricted Definitive Note may be exchanged by the Holder 

thereof for an Unrestricted Definitive Note or transferred to a Person or Persons who take delivery thereof in the form of an Unrestricted 
Definitive Note if: 

(A) such exchange or transfer is effected pursuant to the Exchange Offer in accordance with the Registration Rights Agreement 
and the Holder, in the case of an exchange, or the transferee, in the case of a transfer, certifies in the applicable Letter of Transmittal 
that (1) it is not an affiliate (as defined in Rule 144) of the Company, (2) it is not engaged in, and does not intend to engage in, and has 
no arrangement or understanding with any Person to participate in, a distribution of the Exchange Notes to be issued in the Exchange 
Offer and (3) it is acquiring the Exchange Notes in its ordinary course of business; 

(B) any such transfer is effected pursuant to the Shelf Registration Statement in accordance with the Registration Rights 
Agreement;
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(C) any such transfer is effected by a Participating Broker-Dealer pursuant to the Exchange Offer Registration Statement in 
accordance with the Registration Rights Agreement; or 

(D) the Registrar receives the following: 
(1) if the Holder of such Restricted Definitive Note proposes to exchange such Note for an Unrestricted Definitive Note, a 

certificate from such Holder in the form of Exhibit C, including the certifications in item (1)(d) thereof; or 
(2) if the Holder of such Restricted Definitive Note proposes to transfer such Note to a Person who shall take delivery

thereof in the form of an Unrestricted Definitive Note, a certificate from such Holder in the form of Exhibit B, including the 
certifications in item (4) thereof; 

and, in each such case set forth in this subparagraph (D), if the Registrar or the Company so requests, an opinion of counsel in form 
reasonably acceptable to the Registrar and the Company to the effect that such exchange or transfer is in compliance with the 
Securities Act and that the restrictions on transfer contained herein and in the Private Placement Legend are no longer required in order 
to maintain compliance with the Securities Act.
(iii) Unrestricted Definitive Notes to Unrestricted Definitive Notes. A Holder of Unrestricted Definitive Notes may transfer such Notes 

to a Person who takes delivery thereof in the form of an Unrestricted Definitive Note. Upon receipt of a request to register such a transfer, 
the Registrar shall register the Unrestricted Definitive Notes pursuant to the instructions from the Holder thereof. 

(f) Exchange Offer. Upon the occurrence of the Exchange Offer in accordance with the Registration Rights Agreement, the Company 
shall issue and, upon receipt of an Authentication Order in accordance with Section 2.02, the Trustee shall authenticate (i) one or more 
Unrestricted Global Notes in an aggregate principal amount equal to the principal amount of the beneficial interests in the Restricted Global Notes 
tendered for acceptance by Persons that certify in the applicable Letters of Transmittal that (x) they are not affiliates (as defined in Rule 144) of the 
Company, (y) they are not engaged in, and do not intend to engage in, and have no arrangement or understanding with any Person to participate 
in, a distribution of the Exchange Notes to be issued in the Exchange Offer and (z) they are acquiring the Exchange Notes in their ordinary course 
of business and (ii) Unrestricted Definitive Notes in an aggregate principal amount equal to the principal amount of the Restricted Definitive Notes 
accepted for exchange in the Exchange Offer. Concurrently with the issuance of such Notes, the Trustee shall cause the aggregate principal 
amount of the applicable Restricted Global Notes to be reduced accordingly, and the Company shall execute and the Trustee shall authenticate and 
deliver to the Persons designated by the Holders of Restricted Global Notes so accepted Unrestricted Global Notes in the appropriate principal 
amount.
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(g) Legends. The following legends shall appear on the face of all Global Notes and Definitive Notes issued under this Indenture 
unless specifically stated otherwise in the applicable provisions of this Indenture. 

(i) Private Placement Legend. Except as permitted below, each Global Note and each Definitive Note (and all Notes issued in exchange 
therefor or substitution thereof) shall bear the legend in substantially the following form: 

THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE SECURITIES ACT ), OR
ANY STATE SECURITIES LAWS. NEITHER THIS NOTE NOR ANY INTEREST OR PARTICIPATION HEREIN MAY BE OFFERED, 
SOLD, ASSIGNED, TRANSFERRED, PLEDGED, ENCUMBERED OR OTHERWISE DISPOSED OF IN THE ABSENCE OF SUCH 
REGISTRATION OR UNLESS SUCH TRANSACTION IS EXEMPT FROM, OR NOT SUBJECT TO, THE REGISTRATION 
REQUIREMENTS OF THE SECURITIES ACT. THE HOLDER OF THIS NOTE BY ITS ACCEPTANCE HEREOF AGREES TO OFFER, 
SELL OR OTHERWISE TRANSFER SUCH SECURITY, PRIOR TO THE DATE WHICH IS ONE YEAR AFTER THE LATER OF THE 
ORIGINAL ISSUE DATE HEREOF AND THE LAST DATE ON WHICH THE COMPANY OR ANY AFFILIATE OF THE COMPANY 
WAS THE OWNER OF THIS NOTE HEREON (OR ANY PREDECESSOR OF THIS NOTE) (THE RESALE RESTRICTION 
TERMINATION DATE ) ONLY (A) TO THE COMPANY OR ANY SUBSIDIARY THEREOF, (B) PURSUANT TO AN EFFECTIVE 
REGISTRATION STATEMENT UNDER THE SECURITIES ACT, (C) FOR SO LONG AS THE NOTES ARE ELIGIBLE FOR RESALE 
PURSUANT TO RULE 144A UNDER THE SECURITIES ACT ( RULE 144A ), TO A PERSON IT REASONABLY BELIEVES IS A 
QUALIFIED INSTITUTIONAL BUYER AS DEFINED IN RULE 144A THAT PURCHASES FOR ITS OWN ACCOUNT OR FOR THE 

ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER TO WHOM NOTICE IS GIVEN THAT THE TRANSFER IS BEING MADE IN 
RELIANCE ON RULE 144A, (D) PURSUANT TO OFFERS AND SALES TO NON-U.S. PERSONS THAT OCCUR OUTSIDE THE 
UNITED STATES WITHIN THE MEANING OF REGULATION S UNDER THE SECURITIES ACT OR (E) PURSUANT TO ANOTHER 
AVAILABLE EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT, SUBJECT TO THE 
COMPANY S AND THE TRUSTEE S RIGHT PRIOR TO ANY SUCH OFFER, SALE OR TRANSFER (i) PURSUANT TO CLAUSE (D) 
PRIOR TO THE END OF THE 40 DAY DISTRIBUTION COMPLIANCE PERIOD WITHIN THE MEANING OF REGULATION S UNDER 
THE SECURITIES ACT OR PURSUANT TO CLAUSE (E) PRIOR TO THE RESALE RESTRICTION TERMINATION DATE TO 
REQUIRE THE DELIVERY OF AN OPINION OF COUNSEL, CERTIFICATION AND/OR OTHER INFORMATION SATISFACTORY TO 
EACH OF THEM, AND (ii) IN EACH OF THE FOREGOING CASES, TO REQUIRE THAT A CERTIFICATE OF TRANSFER IN THE 
FORM APPEARING ON THIS NOTE IS COMPLETED AND DELIVERED BY THE
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TRANSFEROR TO THE TRUSTEE. THIS LEGEND WILL BE REMOVED UPON THE REQUEST OF A HOLDER AFTER THE RESALE 
RESTRICTION TERMINATION DATE. 
Notwithstanding the foregoing, any Global Note or Definitive Note issued pursuant to subparagraph (b)(iv), (c)(iii), (c)(iv), (d)(ii), (d)

(iii), (e)(ii), (e)(iii) or (f) to this Section 2.07 (and all Notes issued in exchange therefor or substitution thereof) shall not bear the Private 
Placement Legend. 

(ii) Global Note Legend. Each Global Note shall bear a legend in substantially the following form: 
THIS GLOBAL NOTE IS HELD BY THE DEPOSITARY (AS DEFINED IN THE INDENTURE GOVERNING THIS NOTE) OR ITS 
NOMINEE IN CUSTODY FOR THE BENEFIT OF THE BENEFICIAL OWNERS HEREOF, AND IS NOT TRANSFERABLE TO ANY 
PERSON UNDER ANY CIRCUMSTANCES EXCEPT THAT (I) THE TRUSTEE MAY MAKE SUCH NOTATIONS HEREON AS MAY 
BE REQUIRED PURSUANT TO SECTION 2.07 OF THE INDENTURE, (II) THIS GLOBAL NOTE MAY BE EXCHANGED IN WHOLE 
BUT NOT IN PART PURSUANT TO SECTION 2.07(a) OF THE INDENTURE, (III) THIS GLOBAL NOTE MAY BE DELIVERED TO 
THE TRUSTEE FOR CANCELLATION PURSUANT TO SECTION 2.12 OF THE INDENTURE AND (IV) THIS GLOBAL NOTE MAY 
BE TRANSFERRED TO A SUCCESSOR DEPOSITARY WITH THE PRIOR WRITTEN CONSENT OF THE COMPANY. 

(h) Regulation S Global Note Legend. The Regulation S Global Note shall bear a legend in substantially the following form: 
THE RIGHTS ATTACHING TO THIS REGULATION S GLOBAL NOTE, AND THE CONDITIONS AND PROCEDURES GOVERNING 
ITS EXCHANGE FOR CERTIFICATED NOTES, ARE AS SPECIFIED IN THE INDENTURE (AS DEFINED HEREIN). 

(i) Cancellation and/or Adjustment of Global Notes. At such time as all beneficial interests in a particular Global Note have been 
exchanged for Definitive Notes or a particular Global Note has been redeemed, repurchased or canceled in whole and not in part, each such Global 
Note shall be returned to or retained and canceled by the Trustee in accordance with Section 2.12 hereof. At any time prior to such cancellation, if 
any beneficial interest in a Global Note is exchanged for or transferred to a Person who shall take delivery thereof in the form of a beneficial interest 
in another Global Note or for Definitive Notes, the principal amount of Notes represented by such Global Note shall be reduced accordingly and an 
endorsement shall be made on such Global Note by the Trustee or by the Depositary at the direction of the Trustee to reflect such reduction; and 
if the beneficial interest is being exchanged for or transferred to a Person who shall take delivery thereof in the form of a beneficial interest in 
another Global Note, such other Global Note shall be increased accordingly and an endorsement shall be made on such Global Note by the Trustee 
or by the Depositary at the direction of the Trustee to reflect such increase. 
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(j) General Provisions Relating to Transfers and Exchanges.
(i) To permit registrations of transfers and exchanges, the Company shall execute and the Trustee shall authenticate Global Notes and 

Definitive Notes upon the Company s order or at the Registrar s request. 
(ii) No service charge shall be made to a Holder of a beneficial interest in a Global Note or to a Holder of a Definitive Note for any 

registration of transfer or exchange, but the Company may require payment of a sum sufficient to cover any transfer tax or similar 
governmental charge payable in connection therewith (other than any such transfer taxes or similar governmental charge payable upon 
exchange or transfer pursuant to Sections 2.11, 3.06, 3.08, 4.10, 4.14 and 9.05). 

(iii) The Registrar shall not be required to register the transfer of or exchange any Note selected for redemption in whole or in part, 
except the unredeemed portion of any Note being redeemed in part.

(iv) All Global Notes and Definitive Notes issued upon any registration of transfer or exchange of Global Notes or Definitive Notes 
shall be the valid and legally binding obligations of the Company, evidencing the same debt, and entitled to the same benefits under this 
Indenture, as the Global Notes or Definitive Notes surrendered upon such registration of transfer or exchange. 

(v) The Company shall not be required (A) to issue, to register the transfer of or to exchange any Notes during a period beginning at 
the opening of business 15 days before the day of mailing of a notice of redemption of Notes under Section 3.02 and ending at the close of 
business on the day of mailing, (B) to register the transfer of or to exchange any Note so selected for redemption in whole or in part, except 
the unredeemed portion of any Note being redeemed in part, (C) to register the transfer of or to exchange a Note between a record date and
the next succeeding interest payment date or (D) to register the transfer of or to exchange a Note tendered and not withdrawn in connection 
with a Change of Control Offer or an Asset Sale Offer. 

(vi) Prior to due presentment for the registration of a transfer of any Note, the Trustee, any Agent and the Company may deem and 
treat the Person in whose name any Note is registered as the absolute owner of such Note for the purpose of receiving payment of principal 
of and interest on such Notes and for all other purposes, and none of the Trustee, any Agent or the Company shall be affected by notice to 
the contrary. 

(vii) The Trustee shall authenticate Global Notes and Definitive Notes in accordance with the provisions of Section 2.02. 
(viii) All certifications, certificates and Opinions of Counsel required to be submitted to the Registrar pursuant to this Section 2.07 to 

effect a registration of transfer or exchange may be submitted by facsimile. 
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(ix) The Trustee shall have no obligation or duty to monitor, determine or inquire as to compliance with any restrictions on transfer 
imposed under this Indenture or under applicable law with respect to any transfer of any interest in any Note (including any transfers 
between or among depositary participants or beneficial owners of interests in any Global Note) other than to require delivery by, and to do 
so if and when expressly required by the terms of, this Indenture, and to examine the same to determine substantial compliance as to form 
with the express requirements hereof. 

(x) Neither the Trustee nor any Agent shall have the responsibility for any actions taken or not taken by the Depositary. 

Section 2.08. Replacement Notes.
(a) If any mutilated Note is surrendered to the Trustee or the Company and the Trustee receives evidence to its satisfaction of the

destruction, loss or theft of any Note, the Company shall issue and the Trustee, upon receipt of an Authentication Order, shall authenticate a 
replacement Note if the Trustee s requirements are met. An indemnity bond must be supplied by the Holder that is sufficient in the judgment of the 
Trustee and the Company to protect the Company, the Trustee, any Agent and any authenticating agent from any loss that any of them may suffer 
if a Note is replaced. The Company may charge for their expenses in replacing a Note. 

(b) Every replacement Note is an additional obligation of the Company and shall be entitled to all of the benefits of this Indenture 
equally and proportionately with all other Notes duly issued hereunder. 

Section 2.09. Outstanding Notes.

(a) The Notes outstanding at any time are all the Notes authenticated by the Trustee except for those canceled by it, those delivered to 
it for cancellation, those reductions in the interest in a Global Note effected by the Trustee in accordance with the provisions hereof, and those 
described in this Section as not outstanding. Except as set forth in Section 2.10, a Note does not cease to be outstanding because the Company or 
an Affiliate of the Company holds the Note; however, Notes held by the Company or a Subsidiary thereof shall not be deemed to be outstanding 
for purposes of Section 3.07(c). 

(b) If a Note is replaced pursuant to Section 2.08, it ceases to be outstanding unless the Trustee receives proof satisfactory to it that 
the replaced Note is held by a bona fide purchaser or protected purchaser. 

(c) If the principal amount of any Note is considered paid under Section 4.01, it ceases to be outstanding and interest on it ceases to 
accrue.

(d) If the Paying Agent (other than the Company, a Subsidiary of the Company or an Affiliate of any of the foregoing) holds, on a 
redemption date or maturity date, money sufficient to pay Notes payable on that date, then on and after that date such Notes shall be deemed to 
be no longer outstanding and shall cease to accrue interest. 
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Section 2.10. Treasury Notes.

In determining whether the Holders of the required principal amount of Notes have concurred in any direction, waiver or consent, 
Notes owned by the Company, or by any Person directly or indirectly controlling or controlled by or under direct or indirect common control with 
the Company, shall be considered as though not outstanding, except that for the purposes of determining whether the Trustee shall be protected 
in conclusively relying on any such direction, waiver or consent, only Notes that a Responsible Officer of the Trustee actually knows are so 
owned shall be so disregarded. 

Section 2.11. Temporary Notes.

(a) Until certificates representing Notes are ready for delivery, the Company may prepare and the Trustee, upon receipt of an 
Authentication Order, shall authenticate temporary Notes. Temporary Notes shall be substantially in the form of Definitive Notes but may have 
variations that the Company consider appropriate for temporary Notes and as shall be reasonably acceptable to the Trustee. Without 
unreasonable delay, the Company shall prepare and the Trustee shall authenticate definitive Notes in exchange for temporary Notes. 

(b) Holders of temporary Notes shall be entitled to all of the benefits of this Indenture. 

Section 2.12. Cancellation.

The Company at any time may deliver Notes to the Trustee for cancellation. The Registrar and Paying Agent shall forward to the 
Trustee any Notes surrendered to them for registration of transfer, exchange or payment. The Trustee and no one else shall cancel all Notes 
surrendered for registration of transfer, exchange, payment, replacement or cancellation and shall dispose of canceled Notes in accordance with its 
customary procedures for the disposition of canceled securities in effect as of the date of such disposition (subject to the record retention 
requirement of the Exchange Act). Certification of the disposition of all canceled Notes shall be delivered to the Company. The Company may not 
issue new Notes to replace Notes that the Company has paid or that have been delivered to the Trustee for cancellation. 
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Section 2.13. Defaulted Interest.

If the Company defaults in a payment of interest on the Notes, it shall pay the defaulted interest in any lawful manner plus, to the
extent lawful, interest payable on the defaulted interest, to the Persons who are Holders on a subsequent special record date, in each case at the 
rate provided in the Notes and in Section 4.01. The Company shall notify the Trustee in writing of the amount of defaulted interest proposed to be 
paid on each Note and the date of the proposed payment. The Company shall fix or cause to be fixed each such special record date and payment 
date, provided that no such special record date shall be less than 10 days prior to the related payment date for such defaulted interest. At least 15 
days before the special record date, the Company (or, upon the written request of the Company, the Trustee in the name and at the expense of the
Company) shall mail or cause to be mailed to Holders a notice that states the special record date, the related payment date and the amount of such 
interest to be paid. 

Section 2.14. CUSIP Numbers.

The Company in issuing the Notes may use CUSIP numbers (if then generally in use), and, if so, the Trustee shall use CUSIP
numbers in notices of redemption as a convenience to Holders; provided that any such notice may state that no representation is made as to the 
correctness of such numbers either as printed on the Notes or as contained in any notice of a redemption and that reliance may be placed only on 
the other identification numbers printed on the Notes, and any such redemption shall not be affected by any defect in or omission of such 
numbers. The Company shall promptly notify the Trustee in writing of any change in the CUSIP numbers.

ARTICLE THREE 
REDEMPTION AND OFFERS TO 

PURCHASE

Section 3.01. Notices to Trustee.

If the Company elects to redeem Notes pursuant to the optional redemption provisions of Section 3.07, the Company shall furnish to 
the Trustee, at least 30 days but not more than 60 days before a redemption date, an Officers Certificate setting forth (i) the clause of this 
Indenture pursuant to which the redemption shall occur, (ii) the redemption date, (iii) the principal amount of Notes to be redeemed and (iv) the
redemption price. 

Section 3.02. Selection of Notes to Be Redeemed.

(a) If less than all of the Notes are to be redeemed at any time, the Trustee shall select the Notes to be redeemed among the Holders of
the Notes in compliance with the requirements of the principal national securities exchange, if any, on which the Notes are listed or, if the Notes are 
not so listed, on a pro rata basis, by lot or in accordance with any other method the Trustee deems fair and appropriate. In the case of Global 
Notes, the Notes to be 
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redeemed shall be selected in accordance with the Applicable Procedures. In the event of partial redemption by lot, the particular Notes to be 
redeemed shall be selected, unless otherwise provided herein, not less than 30 nor more than 60 days prior to the redemption date by the Trustee 
from the outstanding Notes not previously called for redemption. 

(b) The Trustee shall promptly notify the Company in writing of the Notes selected for redemption and, in the case of any Note 
selected for partial redemption, the principal amount at maturity thereof to be redeemed. No Notes in amounts of $2,000 or less shall be redeemed in 
part. Notes and portions of Notes selected shall be in amounts of $2,000 or whole multiples of $1,000 in excess of $2,000; except that if all of the 
Notes of a Holder are to be redeemed, the entire outstanding amount of Notes held by such Holder, even if not a multiple of $1,000, shall be 
redeemed. Except as provided in the preceding sentence, provisions of this Indenture that apply to Notes called for redemption also apply to 
portions of Notes called for redemption. 

Section 3.03. Notice of Redemption.
(a) At least 30 days but not more than 60 days before a redemption date, the Company shall mail or cause to be mailed, by first class

mail, a notice of redemption to each Holder whose Notes are to be redeemed at its registered address, except that redemption notices may be mailed 
more than 60 days prior to a redemption date if the notice is issued in connection with a defeasance of the Notes or a satisfaction and discharge of 
this Indenture. 

The notice shall identify the Notes to be redeemed and shall state: 
(i) the redemption date; 
(ii) the redemption price; 
(iii) if any Note is being redeemed in part, the portion of the principal amount at maturity of such Note to be redeemed and that, after 

the redemption date upon surrender of such Note, a new Note or Notes in principal amount equal to the unredeemed portion of the original 
Note shall be issued in the name of the Holder thereof upon cancellation of the original Note; 

(iv) the name and address of the Paying Agent; 
(v) that Notes called for redemption must be surrendered to the Paying Agent to collect the redemption price and become due on the 

date fixed for redemption; 
(vi) that, unless the Company defaults in making such redemption payment, interest, if any, on Notes called for redemption ceases to 

accrue on and after the redemption date; 
(vii) the paragraph of the Notes and/or Section of this Indenture pursuant to which the Notes called for redemption are being 

redeemed;
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(viii) the CUSIP number, or any similar number, if any, printed on the Notes being redeemed; and 
(ix) that no representation is made as to the correctness or accuracy of the CUSIP number, if any, listed in such notice or printed on the 

Notes.

(b) At the Company s request, the Trustee shall give the notice of redemption in the Company s name and at its expense; provided,
however, that the Company shall have delivered to the Trustee, at least 45 days prior to the redemption date, an Officers Certificate requesting 
that the Trustee give such notice and setting forth the information to be stated in such notice as provided in the preceding paragraph. The notice, 
if mailed in the manner provided herein shall be presumed to have been given, whether or not the Holder receives such notice. 

Section 3.04. Effect of Notice of Redemption.
Once notice of redemption is mailed in accordance with Section 3.03 hereof, Notes called for redemption become irrevocably due and

payable on the redemption date at the redemption price. Interest, if any, on Notes called for redemption ceases to accrue on and after the 
redemption date, unless the Company defaults in making the applicable redemption payment. A notice of redemption may not be conditional. 

Section 3.05. Deposit of Redemption Price.

(a) Not later than 12:00 p.m. (noon) Eastern Time on the redemption date, the Company shall deposit with the Trustee or with the 
Paying Agent money sufficient to pay the redemption price of and accrued and unpaid interest and Additional Interest, if any, on all Notes to be 
redeemed on that date. The Trustee or the Paying Agent shall promptly return to the Company any money deposited with the Trustee or the 
Paying Agent by the Company in excess of the amounts necessary to pay the redemption price of, and accrued and unpaid interest on, all Notes to 
be redeemed. 

(b) If the Company complies with the provisions of the preceding paragraph, on and after the redemption date, interest shall cease to
accrue on the Notes or the portions of Notes called for redemption. If a Note is redeemed on or after an interest record date but on or prior to the 
related interest payment date, then any accrued and unpaid interest shall be paid to the Person in whose name such Note was registered at the 
close of business on such record date. If any Note called for redemption shall not be so paid upon surrender for redemption because of the failure 
of the Company to comply with the preceding paragraph, interest shall be paid on the unpaid principal from the redemption date until such 
principal is paid and to the extent lawful on any interest not paid on such unpaid principal, in each case at the rate provided in the Notes and in 
Section 4.01.
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Section 3.06. Notes Redeemed in Part.

Upon surrender and cancellation of a Note that is redeemed in part, the Company shall issue and the Trustee shall authenticate for the
Holder at the expense of the Company a new Note equal in principal amount to the unredeemed portion of the Note surrendered. No Notes in 
denominations of $2,000 or less shall be redeemed in part. 

Section 3.07. Optional Redemption.
(a) At any time prior to February 1, 2018, the Company may redeem all or part of the Notes upon not less than 30 nor more than 60 

days prior notice at a redemption price equal to the sum of (i) 100% of the principal amount thereof, plus (ii) the Applicable Premium as of the date 
of redemption, plus (iii) accrued and unpaid interest and Additional Interest, if any, to the date of redemption. 

(b) At any time on or after February 1, 2018, the Company may redeem all or a part of the Notes upon not less than 30 nor more than 60 
days prior notice, at the redemption prices (expressed as percentages of principal amount) set forth below plus accrued and unpaid interest and 
Additional Interest, if any, thereon, to the applicable redemption date, if redeemed during the twelve-month period beginning on February 1 of the 
years indicated below: 

(c) At any time prior to February 1, 2016, the Company may redeem up to 35% of the aggregate principal amount of Notes issued under 
the Indenture (including any Additional Notes) at a redemption price of 106.375% of the principal amount thereof, plus accrued and unpaid interest 
and Additional Interest, if any, thereon to the redemption date, with the net cash proceeds of one or more Equity Offerings; provided that: (1) at 
least 65% of the aggregate principal amount of Notes issued under the Indenture (including any Additional Notes) must remain outstanding 
immediately after the occurrence of such redemption (excluding Notes held by the Company or its Subsidiaries); and (2) the redemption must occur 
within 90 days of the date of the closing of such Equity Offering. 

(d) Any redemption pursuant to this Section 3.07 shall be made in accordance with the provisions of Sections 3.01 through 3.06.
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2018 103.188%

2019 102.125%

2020 101.063%

2021 and thereafter 100.000%
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Section 3.08. Repurchase Offers.

In the event that, pursuant to Section 4.10 or Section 4.14, the Company shall be required to commence an offer to all Holders to 
purchase all or a portion of their respective Notes (a Repurchase Offer ), the Company shall follow the procedures specified in such Sections 
and, to the extent not inconsistent therewith, the procedures specified below.

The Repurchase Offer shall remain open for a period of no less than 30 days and no more than 60 days following its commencement, 
except to the extent that a longer period is required by applicable law (the Offer Period ). No later than three Business Days after the termination 
of the Offer Period (the Purchase Date ), the Company shall purchase the principal amount of Notes required to be purchased pursuant to 
Section 4.10 or 4.14 hereof (the Offer Amount ) or, if less than the Offer Amount has been tendered, all Notes tendered in response to the 
Repurchase Offer. Payment for any Notes so purchased shall be made in the same manner as interest payments are made. 

If the Purchase Date is on or after an interest record date and on or before the related interest payment date, any accrued and unpaid 
interest shall be paid to the Person in whose name a Note is registered at the close of business on such record date, and no additional interest shall 
be payable to Holders who tender Notes pursuant to the Repurchase Offer. 

Upon the commencement of a Repurchase Offer, the Company shall send, by first class mail, a notice to the Trustee and each of the 
Holders, with a copy to the Trustee. The notice shall contain all instructions and materials necessary to enable such Holders to tender Notes 
pursuant to the Repurchase Offer. The Repurchase Offer shall be made to all Holders. The notice, which shall govern the terms of the Repurchase 
Offer, shall state: 

(i) that the Repurchase Offer is being made pursuant to this Section 3.08 and Section 4.10 or Section 4.14 hereof, and the length of time 
the Repurchase Offer shall remain open; 

(ii) the Offer Amount, the purchase price and the Purchase Date; 
(iii) that any Note not tendered or accepted for payment shall continue to accrue interest and Additional Interest, if any; 
(iv) that, unless the Company defaults in making such payment, any Note (or portion thereof) accepted for payment pursuant to the 

Repurchase Offer shall cease to accrue interest and Additional Interest, if any, after the Purchase Date; 
(v) that Holders electing to have a Note purchased pursuant to a Repurchase Offer may elect to have Notes purchased in minimum 

denominations of $2,000 and integral multiples of $1,000 in excess of $2,000; 
(vi) that Holders electing to have a Note purchased pursuant to any Repurchase Offer shall be required to surrender the Note, with the 

form entitled Option
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of Holder to Elect Purchase on the reverse of the Note completed, or transfer by book-entry transfer, to the Company, a depositary, if 
appointed by the Company, or a Paying Agent at the address specified in the notice at least three days before the Purchase Date; 

(vii) that Holders shall be entitled to withdraw their election if the Company, the Depositary or the Paying Agent, as the case may be, 
receives, not later than the expiration of the Offer Period, a facsimile transmission or letter setting forth the name of the Holder, the principal 
amount of the Note the Holder delivered for purchase and a statement that such Holder is withdrawing his election to have such Note 
purchased;

(viii) that, if the aggregate amount of Notes surrendered by Holders exceeds the Offer Amount, the Trustee shall, subject in the case of 
a Repurchase Offer made pursuant to Section 4.10 to the provisions of Section 4.10, select the Notes to be purchased on a pro rata basis 
(with such adjustments as may be deemed appropriate by the Trustee so that only Notes in denominations of $2,000, or integral multiples of 
$1,000 in excess of $2,000, shall be purchased); and 

(ix) that Holders whose Notes were purchased only in part shall be issued new Notes equal in principal amount to the unpurchased 
portion of the Notes surrendered (or transferred by book-entry transfer). 

On the Purchase Date, the Company shall, to the extent lawful, subject in the case of a Repurchase Offer made pursuant to Section 4.10 
to the provisions of Section 4.10, accept for payment on a pro rata basis to the extent necessary, the Offer Amount of Notes (or portions thereof) 
tendered pursuant to the Repurchase Offer, or if less than the Offer Amount has been tendered, all Notes tendered, and shall deliver to the Trustee 
an Officers Certificate stating that such Notes (or portions thereof) were accepted for payment by the Company in accordance with the terms of 
this Section 3.08. The Company, the Depositary or the Paying Agent, as the case may be, shall promptly (but in any case not later than three days 
after the Purchase Date) mail or deliver to each tendering Holder an amount equal to the purchase price of Notes tendered by such Holder, as the 
case may be, and accepted by the Company for purchase, and the Company shall promptly issue a new Note. The Trustee, upon written request 
from the Company shall authenticate and mail or deliver such new Note to such Holder, in a principal amount equal to any unpurchased portion of 
the Note surrendered. Any Note not so accepted shall be promptly mailed or delivered by the Company to the respective Holder thereof. The 
Company shall publicly announce the results of the Repurchase Offer on the Purchase Date. 

The Company shall comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws and regulations 
thereunder to the extent such laws or regulations are applicable in connection with the repurchase of the Notes pursuant to a Repurchase Offer. To 
the extent that the provisions of any securities laws or regulations conflict with Section 3.08, 4.10 or 4.14, the Company shall comply with the 
applicable securities laws and regulations and shall not be deemed to have breached its obligations under Section 3.08, 4.10 or 4.14 by virtue of 
such compliance. 
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Section 3.09. No Sinking Fund.

The Company is not required to make mandatory redemption or sinking fund payments with respect to the Notes. 

ARTICLE FOUR 
COVENANTS

Section 4.01. Payment of Notes.

(a) The Company shall pay or cause to be paid the principal of, premium, if any, and interest on the Notes on the dates and in the 
manner provided in the Notes. Principal, premium, if any, and interest shall be considered paid on the date due if the Paying Agent, if other than 
the Company or one of its Subsidiaries, holds as of 12:00 p.m. (noon) Eastern Time on the due date money deposited by the Company in 
immediately available funds and designated for and sufficient to pay all principal, premium, if any, and interest then due. The Company shall pay all 
Additional Interest, if any, in the same manner on the dates and in the amounts set forth in the Registration Rights Agreement. 

(b) The Company shall pay interest (including post-petition interest in any proceeding under any Bankruptcy Law) on overdue 
principal at the rate equal to 1% per annum in excess of the then applicable interest rate on the Notes to the extent lawful; it shall pay interest 
(including post-petition interest in any proceeding under any Bankruptcy Law) on overdue installments of interest, and Additional Interest 
(without regard to any applicable grace period) at the same rate to the extent lawful. 

Section 4.02. Maintenance of Office or Agency.

(a) The Company shall maintain in the United States of America an office or agency (which may be an office of the Trustee or Registrar 
or agent of the Trustee or Registrar) where Notes may be surrendered for registration of transfer or for exchange and where notices and demands 
to or upon the Company in respect of the Notes and this Indenture may be served. The Company shall give prompt written notice to the Trustee of 
the location, and any change in the location, of such office or agency. If at any time the Company shall fail to maintain any such required office or 
agency or shall fail to furnish the Trustee with the address thereof, such presentations, surrenders, notices and demands may be made or served at 
the Corporate Trust Office of the Trustee.

(b) The Company may also from time to time designate one or more other offices or agencies where the Notes may be presented or 
surrendered for any or all such purposes and may from time to time rescind such designations; provided, however, that no such designation or 
rescission shall in any manner relieve the Company of their obligation to maintain an office or 
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agency in the United States of America for such purposes. The Company shall give prompt written notice to the Trustee of any such designation 
or rescission and of any change in the location of any such other office or agency. 

(c) The Company hereby designates the Corporate Trust Office of the Trustee as one such office or agency of the Company in 
accordance with Section 2.04 of this Indenture. 

Section 4.03. Reports.

(a) The Company shall furnish to the Trustee and, upon request, to beneficial owners and prospective investors a copy of all of the
information and reports referred to in clauses (i) and (ii) below within the time periods specified in the Commission s rules and regulations: 

(i) all quarterly and annual financial information that is required to be contained in a filing with the Commission on Forms 10-Q and 10-
K, including a Management s Discussion and Analysis of Financial Condition and Results of Operations and, with respect to the annual 
information only, a report on the annual financial statements by the Company s certified independent accountants; and 

(ii) all current reports that are required to be filed with the Commission on Form 8-K.

Whether or not required by the Commission, the Company shall comply with the periodic reporting requirements of the Exchange Act 
and shall file the reports specified in Section 4.03(a)(i) and Section 4.03(a)(ii) with the Commission within the time periods specified above unless 
the Commission shall not accept such a filing. The Company agrees that it shall not take any action for the purpose of causing the Commission not 
to accept any such filings. If, notwithstanding the foregoing, the Commission shall not accept the Company s filings for any reason, the Company 
shall post the reports referred to in the preceding paragraph on its website within the time periods that would apply if the Company were required 
to file those reports with the Commission. 

(b) If the Company has designated any of its Subsidiaries as Unrestricted Subsidiaries, then the quarterly and annual financial 
information required by this Section 4.03 shall include a reasonably detailed presentation, either on the face of the financial statements or in the 
footnotes thereto, and in Management s Discussion and Analysis of Financial Condition and Results of Operations, of the financial condition 
and results of operations of the Company and its Restricted Subsidiaries separate from the financial condition and results of operations of the 
Company s Unrestricted Subsidiaries. 

(c) The Company and the Guarantors, for so long as any Notes remain outstanding, shall furnish to the Holders and to prospective 
investors, upon their request, the information required to be delivered pursuant to Rule 144A(d)(4) under the Securities Act. 

(d) Delivery of such reports, information and documents to the Trustee pursuant to the provisions of this Section 4.03 is for 
informational purposes only and the Trustee s receipt of such shall not constitute constructive notice of any information contained therein or 
determinable from information contained therein, including the Company s compliance with any of its covenants hereunder (as to which the 
Trustee is entitled to rely exclusively on Officers Certificates).
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Section 4.04. Compliance Certificate.

(a) The Company and each Guarantor (to the extent that such Guarantor is so required under the TIA) shall deliver to the Trustee, 
within 120 days after the end of each fiscal year, an Officers Certificate stating that a review of the activities of the Company s and its Subsidiaries 
during the preceding fiscal year has been made under the supervision of the signing Officers with a view to determining whether the Company and 
Guarantors have kept, observed, performed and fulfilled their obligations under this Indenture, and further stating, as to each such Officer signing 
such certificate, that to his or her knowledge, the Company and Guarantors have kept, observed, performed and fulfilled their obligations under 
this Indenture and are not in default in the performance or observance of any of the terms, provisions and conditions of this Indenture (or, if a 
Default or Event of Default shall have occurred, describing all such Defaults or Events of Default of which he or she may have knowledge and 
what action the Company and the Guarantors are taking or propose to take with respect thereto) and that to his or her knowledge no event has 
occurred and remains in existence by reason of which payments on account of the principal of or interest, if any, on the Notes is prohibited or if 
such event has occurred, a description of the event and what action the Company and the Guarantors are taking or propose to take with respect 
thereto.

(b) So long as not contrary to the then current recommendations of the American Institute of Certified Public Accountants or the 
Public Company Accounting Oversight Board, the year-end financial statements delivered pursuant to Section 4.03(a)(i) above shall be 
accompanied by a written statement of the Company s independent public accountants (which shall be a firm of established national reputation) 
that in making the examination necessary for certification of such financial statements, nothing has come to their attention that would lead them to 
believe that the Company or the Guarantors have failed to comply with the provisions of Article Four or Article Five hereof in so far as they relate 
to financial or accounting matters or, if an event of noncompliance has come to their attention, specifying the nature and period of existence 
thereof, it being understood that such accountants shall not be liable directly or indirectly to any Person for any failure to obtain knowledge of any 
such violation. 

(c) The Company shall, so long as any of the Notes are outstanding, deliver to the Trustee, within 30 days after any Officer becomes 
aware of any Default or Event of Default, an Officers Certificate specifying such Default or Event of Default and what action the Company and the 
Guarantors are taking or propose to take with respect thereto. 
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Section 4.05. Taxes.

The Company shall pay, and shall cause each of its Subsidiaries to pay, prior to delinquency, any taxes, assessments, and 
governmental levies except such as are contested in good faith and by appropriate proceedings or where the failure to effect such payment is not 
adverse in any material respect to the Holders of the Notes. 

Section 4.06. Stay, Extension and Usury Laws.

Each of the Company and Guarantors covenant (to the extent that it may lawfully do so) that it shall not at any time insist upon, plead, 
or in any manner whatsoever claim or take the benefit or advantage of, any stay, extension or usury law wherever enacted, now or at any time 
hereafter in force, that may affect the covenants or the performance of this Indenture; and each of the Company and Guarantors (to the extent that 
it may lawfully do so) hereby expressly waive all benefit or advantage of any such law, and covenants that it shall not, by resort to any such law, 
hinder, delay or impede the execution of any power herein granted to the Trustee, but shall suffer and permit the execution of every such power as 
though no such law has been enacted. 

Section 4.07. Restricted Payments.

(a) The Company shall not, and shall not permit any of its Restricted Subsidiaries to, directly or indirectly: 
(i) declare or pay (without duplication) any dividend or make any other payment or distribution on account of the Company s or any of 

its Restricted Subsidiaries Equity Interests (including, without limitation, any payment in connection with any merger or consolidation 
involving the Company or any of its Restricted Subsidiaries) or to the direct or indirect holders of the Company s or any of its Restricted 
Subsidiaries Equity Interests in their capacity as such (other than dividends, payments or distributions (x) payable in Equity Interests (other 
than Disqualified Stock) of the Company or (y) to the Company or a Restricted Subsidiary of the Company); 

(ii) purchase, redeem or otherwise acquire or retire for value (including, without limitation, in connection with any merger or 
lid ti i l i th C f it R t i t d S b idi i ) E it I t t f th C R t i t dconsolidation involving the Company or any of its Restricted Subsidiaries) any Equity Interests of the Company or any Restricted 

Subsidiary thereof held by Persons other than the Company or any of its Restricted Subsidiaries; 
(iii) make any payment on or with respect to, or purchase, redeem, defease or otherwise acquire or retire for value Subordinated Debt, 

except (a) a payment of interest or principal at the Stated Maturity thereof or (b) the purchase, repurchase or other
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acquisition of any such Indebtedness in anticipation of satisfying a sinking fund obligation, principal installment or final maturity, in each 
case due within one year of the date of such purchase, repurchase or other acquisition; or 

(iv) make any Restricted Investment 

(all such payments and other actions set forth in Section 4.07(a)(i) through (iv) above being collectively referred to as Restricted Payments ),

unless, at the time of and after giving effect to such Restricted Payment: 
(A) no Default or Event of Default shall have occurred and be continuing or would occur as a consequence thereof;
(B) the Company would, after giving pro forma effect to such Restricted Payment as if such Restricted Payment had been made at 

the beginning of the applicable four-quarter period, have been permitted to Incur at least $1.00 of additional Indebtedness pursuant to 
the Consolidated Leverage Ratio test set forth in Section 4.09(a); and 

(C) such Restricted Payment, together with the aggregate amount of all other Restricted Payments made by the Company and its 
Restricted Subsidiaries on or after July 17, 2006 (excluding Restricted Payments permitted by clauses (2), (3), (4), (5), (6), (8), (9) (only in 
connection with any calculation made for purposes of making a Restricted Payment on or prior to July 17, 2007; any payments made 
under such clause (9), even prior to such date, will be included as Restricted Payments for purposes of making any calculation after 
such date), (10) and (11) of Section 4.07(b)), is less than the sum, without duplication, of: 

(1) an amount equal to the Company s Consolidated Cash Flow for the period (taken as one accounting period) from 
October 1, 2006 to the end of the Company s most recently ended fiscal quarter for which internal financial statements are 
available (the Basket Period ) less 1.4 times the Company s Fixed Charges for the Basket Period, plus

(2) 100% of the aggregate net cash proceeds received by the Company after July 17, 2006 as a contribution to its common 
equity capital or from the issue or sale of Equity Interests (other than Disqualified Stock) of the Company or from the Incurrence 
of Indebtedness (including the issuance of Disqualified Stock) of the Company or any of its Restricted Subsidiaries that has 
been converted into or exchanged for such Equity Interests (other than Equity Interests sold to, or Indebtedness held by, a 
Subsidiary of the Company and except to the extent converted into or exchanged for Disqualified Stock), plus

(3) with respect to Restricted Investments made by the Company and its Restricted Subsidiaries after July 17, 2006 
pursuant to this Section 4.07(a), (i) the aggregate amount of cash equal to the return
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from such Restricted Investments in any Person resulting from repayments of loans or advances, or other transfers of assets, in 
each case to the Company or any Restricted Subsidiary or from the net proceeds received in cash from the sale of any such 
Restricted Investment (except, in each case, to the extent any such payment or proceeds are included in the calculation of 
Consolidated Net Income) or (ii) in the case of redesignations of Unrestricted Subsidiaries as Restricted Subsidiaries, the Fair 
Market Value of the Restricted Investments therein at the time of such redesignation. 

(b) Section 4.07(a) shall not prohibit, so long as, in the case of Section 4.07(b)(5), (7) and (8), no Default has occurred and is continuing 
or would be caused thereby: 

(1) the payment of any dividend within 60 days after the date of declaration thereof, if at said date of declaration such payment would 
have complied with the provisions of this Indenture; 

(2) the payment of any dividend or other distribution by a Restricted Subsidiary of the Company to the holders of its Equity Interests 
on a pro rata basis; 

(3) the making of any Restricted Payment in exchange for, or out of the net cash proceeds of a contribution to the common equity of 
the Company or a substantially concurrent sale (other than to a Subsidiary of the Company) of, Equity Interests (other than Disqualified 
Stock) of the Company; provided that the amount of any such net cash proceeds that are utilized for any such Restricted Payment shall be 
excluded from Section 4.07(a)(C)(2); 

(4) the defeasance, redemption, repurchase or other acquisition of Indebtedness subordinated to the Notes or the Note Guarantees 
with the net cash proceeds from an Incurrence of Permitted Refinancing Indebtedness; 

(5) the declaration and payment of dividends or distributions to holders of any class or series of Disqualified Stock of the Company or 
any Preferred Stock of its Restricted Subsidiaries issued or incurred in accordance with Section 4.09; 

(6) the repurchase of Equity Interests deemed to occur upon the exercise of options or warrants to the extent that such Equity Interests 
represent all or a portion of the exercise price thereof; 

(7) the repurchase of Equity Interests of the Company constituting fractional shares in an aggregate amount since July 17, 2006 not to 
exceed $300,000; 

(8) the repurchase, redemption or other acquisition or retirement for value of any Equity Interests of the Company or any of its 
Restricted Subsidiaries held by any current or former employee, consultant or director of the Company or any of its Restricted Subsidiaries 
pursuant to the terms of any employee equity subscription agreement, stock option agreement or similar agreement; provided that the 
aggregate price paid for all such repurchased, redeemed, acquired or retired Equity Interests in any fiscal year shall not 
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exceed the sum of: (i) $20.0 million, with unused amounts pursuant to this subclause (i) being carried over to succeeding fiscal years; plus (ii) 
the aggregate net cash proceeds received by the Company since July 17, 2006 as a contribution to its common equity capital or from the 
issue or sale of Equity Interests (other than Disqualified Stock) of the Company to any current or former employee, consultant or director of 
the Company or any of its Restricted Subsidiaries; provided that the amount of any such net cash proceeds that are used to permit a 
repurchase, redemption or other acquisition under this subclause (ii) shall be excluded from Section 4.07(a)(C)(2); 

(9) dividends paid by the Company on its Common Stock in an amount not to exceed $237.5 million in the aggregate for the first two 
quarterly dividend payments immediately following July 17, 2006 and any dividend declared by Valor, prior to July 17, 2006 and paid 
thereafter;

(10) the repurchase of any Subordinated Debt at a purchase price not greater than 101% of the principal amount thereof in the event of 
(x) a change of control pursuant to a provision no more favorable to the holders thereof than Section 4.14 hereof or (y) an Asset Sale 
pursuant to a provision no more favorable to the holders thereof than Section 4.10 hereof, provided that, in each case, prior to the 
repurchase, the Company has made a Change of Control Offer or Asset Sale Offer, as the case may be, and repurchased all Notes issued 
under this Indenture that were validly tendered for payment in connection therewith; 

(11) Restricted Payments made on July 17, 2006 as part of the Transactions as described in the offering memorandum dated June 28, 
2006; and 

(12) other Restricted Payments in an aggregate amount not to exceed $100.0 million. 

(c) The amount of all Restricted Payments (other than cash) shall be the Fair Market Value on the date of the Restricted Payment of the 
asset(s) or securities proposed to be transferred or issued to or by the Company or such Subsidiary, as the case may be, pursuant to the Restricted 
Payment. Not later than the date of making any Restricted Payment, the Company shall deliver to the Trustee an Officers Certificate stating that 
such Restricted Payment is permitted and setting forth the basis upon which the calculations required by this Section 4.07 were computed, 
together with a copy of any opinion or appraisal required by this Indenture. 

(d) For the purposes of this covenant, any payment made on or after July 17, 2006, but prior to the Issue Date shall be deemed to be a 
Restricted Payment to the extent that such payment would have been a Restricted Payment had the Indenture been in effect at the time of such 

payment (and, to the extent that such Restricted Payment would have been permitted by clauses (b)(1) through (b)(12) above, such Restricted 
Payment may be deemed by the Company to have been made pursuant to such clause). 
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Section 4.08. Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries.

(a) The Company shall not, and shall not permit any of its Restricted Subsidiaries to, directly or indirectly, create or permit to exist or 
become effective any consensual encumbrance or restriction on the ability of any Restricted Subsidiary to: 

(i) pay dividends or make any other distributions on its Capital Stock (or with respect to any other interest or participation in, or 
measured by, its profits) to the Company or any of its Restricted Subsidiaries or pay any liabilities owed to the Company or any of its 
Restricted Subsidiaries; 

(ii) make loans or advances to the Company or any of its Restricted Subsidiaries; or 
(iii) transfer any of its properties or assets to the Company or any of its Restricted Subsidiaries. 

(b) However, the preceding restrictions shall not apply to encumbrances or restrictions: 
(i) existing under, by reason of or with respect to the Credit Agreement, Existing Indebtedness or any other agreements in effect on the 

Issue Date and any amendments, modifications, restatements, renewals, extensions, supplements, refundings, replacements or refinancings 
thereof, provided that the encumbrances and restrictions in any such amendments, modifications, restatements, renewals, extensions, 
supplements, refundings, replacement or refinancings are, in the good faith judgment of the Company s Board of Directors, no more 
restrictive, taken as a whole, than those contained in the Credit Agreement, Existing Indebtedness or such other agreements, as the case may 
be, as in effect on the Issue Date; 

(ii) set forth in this Indenture, the Notes and the Note Guarantees; 
(iii) existing under, by reason of or with respect to applicable law, rule regulation or order; 
(iv) with respect to any Person or the property or assets of a Person acquired by the Company or any of its Restricted Subsidiaries 

existing at the time of such acquisition and not incurred in connection with or in contemplation of such acquisition, which encumbrance or 
restriction is not applicable to any Person or the properties or assets of any Person, other than the Person, or the property or assets of the 
Person, so acquired and any amendments, modifications, restatements, renewals, extensions, supplements, refundings, replacements or 
refinancings thereof, provided that the encumbrances and restrictions in any such amendments, modifications, restatements, renewals, 
extensions, supplements, refundings, replacement or refinancings are no more restrictive, taken as a whole, than those in effect on the date of 
the acquisition; 
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(v) in the case of Section 4.08(a)(iii): 
(1) that restrict in a customary manner the subletting, assignment or transfer of any property or asset that is a lease, license, 

conveyance or contract or similar property or asset, 
(2) existing by virtue of any transfer of, agreement to transfer, option or right with respect to, or Lien on, any property or assets of the 

Company or any Restricted Subsidiary thereof not otherwise prohibited by this Indenture, 
(3) purchase money obligations for property acquired in the ordinary course of business that impose restrictions on the property so 

acquired, or 
(4) arising or agreed to in the ordinary course of business, not relating to any Indebtedness, and that do not, individually or in the 

aggregate, detract from the value of property or assets of the Company or any Restricted Subsidiary thereof in any manner material to the 
Company or any Restricted Subsidiary thereof; 

(vi) existing under, by reason of or with respect to any agreement for the sale or other disposition of all or substantially all of the 
Capital Stock of, or property and assets of, a Restricted Subsidiary that restrict distributions by that Restricted Subsidiary pending such sale 
or other disposition; 

(vii) on cash or other deposits or net worth imposed by customers or required by insurance, surety or bonding companies, in each 
case, under contracts entered into in the ordinary course of business; 

(viii) existing under, by reason of or with respect to Permitted Refinancing Indebtedness; provided that the restrictions contained in 
the agreements governing such Permitted Refinancing Indebtedness are no more restrictive, taken as a whole, than those contained in the 
agreements governing the Indebtedness being refinanced; 

(ix) existing under, by reason of or with respect to provisions with respect to the disposition or distribution of assets or property, in 
each case contained in joint venture agreements, limited liability company agreements and other similar agreements and which the 
Company s Board of Directors determines shall not adversely affect the Company s ability to make payments of principal or interest 
payments on the Notes; and 

(x) existing under, by reason of or with respect to Indebtedness of any Guarantor; provided that the Company s Board of Directors 
determines in good faith at the time such encumbrances or restrictions are created that they do not adversely affect the Company s ability to 
make payments of principal or interest payments on the Notes. 
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Section 4.09. Incurrence of Indebtedness.

(a) The Company shall not, and shall not permit any of its Restricted Subsidiaries to, directly or indirectly, Incur any Indebtedness;
provided, however, that the Company or any of its Restricted Subsidiaries that are Guarantors may Incur Indebtedness, if the Company s
Consolidated Leverage Ratio at the time of the Incurrence of such additional Indebtedness, and after giving effect thereto, is less than 4.50 to 1. 

(b) Section 4.09(a) shall not prohibit the Incurrence of any of the following items of Indebtedness (collectively, Permitted Debt ):
(i) the Incurrence by the Company or any of its Restricted Subsidiaries of Indebtedness under Credit Facilities in an aggregate principal 

amount at any one time outstanding pursuant to this clause (i) not to exceed $4.0 billion, less the aggregate amount of all Net Proceeds of 
Asset Sales applied by the Company or any Restricted Subsidiary thereof to permanently repay any such Indebtedness pursuant to Section 
4.10;

(ii) the Incurrence of Existing Indebtedness; 
(iii) the Incurrence by the Company of Indebtedness represented by the Notes to be issued on the Issue Date and the Guarantees of 

Notes (including Additional Notes) by the Guarantors; 
(iv) the Incurrence by the Company or any Restricted Subsidiary thereof of Indebtedness represented by Capital Lease Obligations, 

mortgage financings or purchase money obligations, in each case, Incurred for the purpose of financing all or any part of the purchase price 
or cost of construction or improvement of property (real or personal), plant or equipment used in the business of the Company or such 
Restricted Subsidiary (whether through the direct acquisition of such assets or the acquisition of Equity Interests of any Person owning 
such assets), in an aggregate principal amount at any time outstanding, including all Permitted Refinancing Indebtedness Incurred to refund, 
refinance or replace any Indebtedness Incurred pursuant to this clause (iv), not to exceed the greater of (x) 3.0% of Total Assets and (y) 
$250.0 million; 

(v) the Incurrence by the Company or any Restricted Subsidiary thereof of Permitted Refinancing Indebtedness in exchange for, or the 
net proceeds of which are used to refund, refinance or replace Indebtedness (other than intercompany Indebtedness) that was permitted by 
this Indenture to be Incurred under Section 4.09(a) or clauses (ii), (iii), (iv), (v), (xiv) or (xv) of this Section 4.09(b); 

(vi) the Incurrence by the Company or any of its Restricted Subsidiaries of intercompany Indebtedness owing to and held by the 
Company or any of its Restricted Subsidiaries; provided, however, that (A) any subsequent issuance or transfer of Equity Interests that 
results in any such Indebtedness being held by a Person other than the Company or a Restricted Subsidiary thereof and (B) any sale or other 
transfer of any such Indebtedness to a Person that is not either the Company or a Restricted Subsidiary thereof, shall be deemed, in each 
case, to constitute an Incurrence of such Indebtedness by the Company or such Restricted Subsidiary, as the case may be, that was not 
permitted by this Section 4.09(b)(vi); 
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(vii) the Guarantee by the Company or any of its Restricted Subsidiaries of Indebtedness of the Company or a Restricted Subsidiary 
thereof that was permitted to be Incurred by another provision of this Section 4.09; 

(viii) the Incurrence by the Company or any of its Restricted Subsidiaries of Hedging Obligations that are Incurred for the purpose of 
fixing, hedging or swapping interest rate, commodity price or foreign currency exchange rate risk (or to reverse or amend any such 
agreements previously made for such purposes), and not for speculative purposes; 

(ix) the Incurrence by the Company or any of its Restricted Subsidiaries of Indebtedness arising from agreements providing for 
indemnification, adjustment of purchase price or similar obligations, or Guarantees or letters of credit, surety bonds or performance bonds 
securing any obligations of the Company or any of its Restricted Subsidiaries pursuant to such agreements, in any case Incurred in 
connection with the disposition of any business, assets or Restricted Subsidiary (other than Guarantees of Indebtedness Incurred by any 
Person acquiring all or any portion of such business, assets or Restricted Subsidiary for the purpose of financing such acquisition), so long 
as the principal amount does not exceed the gross proceeds actually received by the Company or any Restricted Subsidiary thereof in 
connection with such disposition; 

(x) the Incurrence by the Company or any of its Restricted Subsidiaries of Indebtedness arising from the honoring by a bank or other 
financial institution of a check, draft or similar instrument drawn against insufficient funds in the ordinary course of business, provided,
however, that such Indebtedness is extinguished within five Business Days of its Incurrence; 

(xi) the Incurrence by the Company or any of its Restricted Subsidiaries of Indebtedness constituting reimbursement obligations with 
respect to letters of credit in respect of workers compensation claims or self-insurance obligations or bid, performance, appeal or surety 
bonds (in each case other than for an obligation for borrowed money); 

(xii) the Incurrence by the Company or any of its Restricted Subsidiaries of Indebtedness constituting reimbursement obligations with 
respect to letters of credit issued in the ordinary course of business; provided that, upon the drawing of such letters of credit or the 
Incurrence of such Indebtedness, such obligations are reimbursed within 30 days following such drawing or Incurrence; 

(xiii) the Incurrence by the Company or any Guarantor of Indebtedness to the extent that the net proceeds thereof are promptly 
deposited to defease or to satisfy and discharge the Notes; 

(xiv) the Incurrence of Acquired Debt, provided that after giving effect to the Incurrence thereof, the Company could Incur at least 
$1.00 of Indebtedness under the Consolidated Leverage Ratio set forth in Section 4.09(a) hereof; and 

(xv) the Incurrence by the Company or any of its Restricted Subsidiaries of additional Indebtedness in an aggregate principal amount 
at any time outstanding, including all Permitted Refinancing Indebtedness Incurred to refund, refinance or replace any Indebtedness 
Incurred pursuant to this Section 4.09(b)(xv), not to exceed $250.0 million. 
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For purposes of determining compliance with this Section 4.09, in the event that any proposed Indebtedness meets the criteria of more 
than one of the categories of Permitted Debt described in Section 4.09(b)(i) through (xv) above, or is entitled to be Incurred pursuant to Section 
4.09(a), the Company shall be permitted to classify such item of Indebtedness at the time of its Incurrence in any manner that complies with this 
Section 4.09; provided that any refinancing (a Credit Facility Refinancing ) of amounts Incurred in reliance on the exception provided by 
Section 4.09(b)(i) shall be deemed to have been Incurred in reliance on such Section 4.09(b)(i). Indebtedness under the Credit Agreement 
outstanding on the Issue Date shall be deemed to have been Incurred on such date in reliance on the exception provided by Section 4.09(b)(i). 
Additionally, all or any portion of any item of Indebtedness (other than Indebtedness under the Credit Agreement Incurred on the Issue Date and 
Credit Facility Refinancings, which at all times shall be deemed to have been Incurred under Section 4.09(b)(i) above) may later be reclassified as 
having been Incurred pursuant to Section 4.09(a) or under any one of the categories of Permitted Debt described in Section 4.09(b)(i) through (xv) 
so long as such Indebtedness is permitted to be Incurred pursuant to such provision at the time of reclassification. 

(c) Notwithstanding any other provision of Section 4.09, the maximum amount of Indebtedness that may be Incurred pursuant to 
Section 4.09 shall not be deemed to be exceeded with respect to any outstanding Indebtedness due solely to the result of fluctuations in the 
exchange rates of currencies. 

(d) The Company shall not Incur any Indebtedness that is contractually subordinate in right of payment to any other Indebtedness of 
the Company unless it is contractually subordinate in right of payment to the Notes to the same extent. No Guarantor shall Incur any Indebtedness 
that is contractually subordinate in right of payment to any other Indebtedness of such Guarantor unless it is contractually subordinate in right of 
payment to such Guarantor s Note Guarantee to the same extent. For purposes of the foregoing, no Indebtedness shall be deemed to be 
contractually subordinated in right of payment to any other Indebtedness of the Company or any Guarantor, as applicable, solely by reason of any 
Liens or Guarantees arising or created in respect thereof or by virtue of the fact that the holders of any secured Indebtedness have entered into 
intercreditor agreements giving one or more of such holders priority over the other holders in the collateral held by them. 
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Section 4.10. Asset Sales.

(a) The Company shall not, and shall not permit any of its Restricted Subsidiaries to, consummate an Asset Sale unless: 
(i) the Company (or the Restricted Subsidiary, as the case may be) receives consideration at the time of such Asset Sale at least equal 

to the Fair Market Value of the assets or Equity Interests issued or sold or otherwise disposed of; and 
(ii) at least 75% of the consideration therefor received by the Company or such Restricted Subsidiary is in the form of cash, Cash 

Equivalents or Replacement Assets or a combination of both. For purposes of this Section 4.10(a)(ii), each of the following shall be deemed 
to be cash: 

(A) any liabilities (as shown on the Company s or such Restricted Subsidiary s most recent balance sheet) of the Company or 
any Restricted Subsidiary (other than contingent liabilities, Indebtedness that is by its terms subordinated to the Notes or any Note 
Guarantee and liabilities to the extent owed to the Company or any Subsidiary of the Company) that are assumed by the transferee of 
any such assets or Equity Interests pursuant to a written assignment and assumption agreement that releases the Company or such 
Restricted Subsidiary from further liability therefor; 

(B) any securities, notes or other obligations received by the Company or any such Restricted Subsidiary from such transferee 
that are converted by the Company or such Restricted Subsidiary into Cash Equivalents or Replacement Assets within 180 days of the 
receipt thereof (to the extent of the Cash Equivalents or Replacement Assets received in that conversion); 

(C) any Designated Noncash Consideration received by the Company or any of its Restricted Subsidiaries in such Asset Sale 
having an aggregate Fair Market Value, taken together with all other Designated Noncash Consideration received pursuant to this 
clause (C) that is at that time outstanding, not to exceed the greater of (x) 1.5% of Total Assets or (y) $100.0 million (with the Fair 
Market Value of each item of Designated Noncash Consideration being measured at the time received and without giving effect to 
subsequent changes in value). 

(b) Within 365 days after the receipt by the Company or any of its Restricted Subsidiaries of any Net Proceeds from an Asset Sale, the 
Company or such Restricted Subsidiary may apply such Net Proceeds at its option: 

(i) to repay (x) Indebtedness secured by assets of the Company or its Restricted Subsidiaries (to the extent of the value of the assets 
securing such Indebtedness), (y) Obligations under the Credit Agreement or (z) Indebtedness of a Restricted Subsidiary of the Company 
that is not a Guarantor (to the extent of the value of the assets of such Restricted Subsidiary); or 

(ii) to purchase Replacement Assets. 

Pending the final application of any such Net Proceeds, the Company or such Restricted Subsidiary may temporarily reduce revolving credit 
borrowings or otherwise invest such Net Proceeds in any manner that is not prohibited by this Indenture. 
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(c) On the 366th day after an Asset Sale or such earlier date, if any, as the Company determines not to apply the Net Proceeds relating 
to such Asset Sale as set forth in Section 4.10(b) (each such date being referred as an Excess Proceeds Trigger Date ), such aggregate amount 
of Net Proceeds that has not been applied on or before the Excess Proceeds Trigger Date as permitted pursuant to Section 4.10(b) ( Excess
Proceeds ) shall be applied by the Company to make an offer (an Asset Sale Offer ) to all Holders of Notes and all holders of other Indebtedness 
that is pari passu with the Notes or any Note Guarantee containing provisions similar to those set forth in this Indenture with respect to offers to 
purchase with the proceeds of sales of assets, to purchase the maximum principal amount of Notes and such other pari passu Indebtedness that 
may be purchased out of the Excess Proceeds. The offer price in any Asset Sale Offer shall be equal to 100% of the principal amount of the Notes 
and such other pari passu Indebtedness plus accrued and unpaid interest and Additional Interest, if any, to the date of purchase, and shall be 
payable in cash. 

(d) The Company may defer the Asset Sale Offer until there are aggregate unutilized Excess Proceeds equal to or in excess of $30.0 
million resulting from one or more Asset Sales, at which time the entire unutilized amount of Excess Proceeds (not only the amount in excess of 
$30.0 million) shall be applied as provided in Section 4.10(c). If any Excess Proceeds remain after consummation of an Asset Sale Offer, the 
Company and its Restricted Subsidiaries may use such Excess Proceeds for any purpose not otherwise prohibited by this Indenture. If the 
aggregate principal amount of Notes and such other pari passu Indebtedness tendered into such Asset Sale Offer exceeds the amount of Excess 
Proceeds, the Notes and such other pari passu Indebtedness shall be purchased on a pro rata basis based on the principal amount of Notes and 
such other pari passu Indebtedness tendered. Upon completion of each Asset Sale Offer, the Excess Proceeds subject to such Asset Sale shall no 
longer be deemed to be Excess Proceeds. 

(e) The Company shall comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws and 
regulations thereunder to the extent such laws and regulations are applicable in connection with each repurchase of Notes pursuant to an Asset 
Sale Offer. To the extent that the provisions of any securities laws or regulations conflict with the Asset Sales provisions of this Indenture, the 
Company shall comply with the applicable securities laws and regulations and shall not be deemed to have breached their obligations under the 
Asset Sale provisions of this Indenture by virtue of such compliance. 

Section 4.11. Transactions with Affiliates.
(a) The Company shall not, and shall not permit any of its Restricted Subsidiaries to, make any payment to, or sell, lease, transfer or 

otherwise dispose of any of its properties or assets to, or purchase any property or assets from, or enter into, make, amend, renew or extend any 
transaction, contract, agreement, understanding, loan, advance or Guarantee with, or for the benefit of, any Affiliate (each, an Affiliate
Transaction ), unless:

(i) such Affiliate Transaction is on terms that are no less favorable to the Company or the relevant Restricted Subsidiary than those 
that would have been obtained 
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in a comparable arm s-length transaction by the Company or such Restricted Subsidiary with a Person that is not an Affiliate of the Company 
or any of its Restricted Subsidiaries; and

(ii) the Company delivers to the Trustee: 
(1) with respect to any Affiliate Transaction or series of related Affiliate Transactions involving aggregate consideration in excess of 

$25.0 million, a Board Resolution set forth in an Officers Certificate certifying that such Affiliate Transaction or series of related Affiliate 
Transactions complies with this Section 4.11 and that such Affiliate Transaction or series of related Affiliate Transactions has been 
approved by a majority of the disinterested members of the Board of Directors of the Company (if any); and 

(2) with respect to any Affiliate Transaction or series of related Affiliate Transactions involving aggregate consideration in excess of 
$100.0 million, an opinion as to the fairness to the Company or such Restricted Subsidiary of such Affiliate Transaction or series of related 
Affiliate Transactions from a financial point of view issued by an independent accounting, appraisal or investment banking firm of national 
standing.

(b) The following items shall not be deemed to be Affiliate Transactions and, therefore, shall not be subject to the provisions of 
Section 4.11(a): 

(i) transactions between or among the Company and/or its Restricted Subsidiaries or any Person that shall become a Restricted 
Subsidiary as part of any such transactions (but excluding any such transaction to the extent that any payments thereunder made by the 
Company or any of its Restricted Subsidiaries to such Person are substantially concurrently paid by such Person to any other Affiliate of the 
Company, except to the extent that any such transaction would not be prohibited by this Section 4.11); 

(ii) payment of reasonable and customary fees to, and reasonable and customary indemnification and similar payments on behalf of, 
directors of the Company; 

(iii) Permitted Investments and Restricted Payments that are permitted by the provisions of Section 4.07; 
(iv) any sale of Equity Interests (other than Disqualified Stock) of the Company; 
(v) transactions pursuant to agreements or arrangements in effect on the Issue Date, or any amendment, modification, or supplement 

thereto or replacement thereof, as long as such agreement or arrangement, as so amended, modified, supplemented or replaced, taken as a 
whole, is not more disadvantageous to the Company and its Restricted Subsidiaries than the original agreement or arrangement in existence 
on the Issue Date; 
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(vi) any employment, consulting, service or termination agreement, or reasonable and customary indemnification arrangements, entered 
into by the Company or any of its Restricted Subsidiaries with officers and employees of the Company or any of its Restricted Subsidiaries 
and the payment of compensation to officers and employees of the Company or any of its Restricted Subsidiaries (including amounts paid 
pursuant to employee benefit plans, employee stock option or similar plans), so long as such agreement or payment has been approved by a 
majority of the disinterested members of the Board of Directors of the Company; 

(vii) payments or loans to employees or consultants in the ordinary course of business which are approved by a majority of the 
disinterested members of the Board of Directors of the Company in good faith; 

(viii) transactions with a Person that is an Affiliate of the Company solely because the Company, directly or indirectly, owns Equity 
Interests in, or controls, such Person; and 

(ix) transactions with customers, clients, suppliers or purchasers or sellers of goods or services, in each case in the ordinary course of 
business and otherwise in compliance with the terms of this Indenture, which are fair to the Company and its Restricted Subsidiaries in the 
determination of a majority of the disinterested members of the Board of Directors or the senior management of the Company, or are on terms 
at least as favorable as might reasonably have been obtained at such time from an unaffiliated party. 

Section 4.12. Liens.

The Company shall not, and shall not permit any of its Restricted Subsidiaries to, create, incur, assume or otherwise cause or suffer to 
exist or become effective any Lien of any kind securing Indebtedness (other than Permitted Liens) upon any of their property or assets, now 
owned or hereafter acquired, unless all payments due under this Indenture and the Notes are secured on an equal and ratable basis with the 
obligations so secured (or, in the case of Indebtedness subordinated to the Notes or the related Note Guarantees, prior or senior thereto, with the 
same relative priority as the Notes shall have with respect to such subordinated Indebtedness) until such time as such obligations are no longer 
secured by a Lien. 

Section 4.13. Business Activities.

The Company shall not, and shall not permit any Restricted Subsidiary thereof to, engage in any business other than Permitted 
Businesses, except to such extent as would not be material to the Company and its Restricted Subsidiaries taken as a whole. 
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Section 4.14. Offer to Repurchase upon a Change of Control.

(a) If a Change of Control Triggering Event occurs, each Holder of Notes shall have the right to require the Company to repurchase all 
or any part (equal to $2,000 or an integral multiple of $1,000 in excess of $2,000) of that Holder s Notes pursuant to an offer by the Company (a 
Change of Control Offer ) at an offer price (a Change of Control Payment ) in cash equal to not less than 101% of the aggregate principal 

amount of the Notes repurchased plus accrued and unpaid interest and Additional Interest, if any, thereon, to the date of repurchase (the Change
of Control Payment Date ). No later than 30 days following any Change of Control Triggering Event (unless the Company has exercised its right to 
redeem the Notes pursuant to Section 3.07 hereof), the Company shall mail a notice to each Holder describing the transaction or transactions that 
constitute the Change of Control and offering to repurchase Notes on the Change of Control Payment Date specified in such notice, which date 
shall be no earlier than 30 days and no later than 60 days from the date such notice is mailed, pursuant to the procedures described in Section 3.08 
(including the notice required thereby). The Company shall comply with the requirements of Rule 14e-1 under the Exchange Act and any other 
securities laws and regulations thereunder to the extent such laws and regulations are applicable in connection with the repurchase of the Notes as 
a result of a Change of Control Triggering Event. To the extent that the provisions of any securities laws or regulations conflict with the Change of 
Control provisions of this Indenture, the Company shall comply with the applicable securities laws and regulations and shall not be deemed to 
have breached their obligations under the Change of Control provisions of this Indenture by virtue of such compliance. 

(b) On the Change of Control Payment Date, the Company shall, to the extent lawful: 
(i) accept for payment all Notes or portions thereof properly tendered pursuant to the Change of Control Offer; 
(ii) deposit with the Paying Agent an amount equal to the Change of Control Payment in respect of all Notes or portions thereof so 

tendered; and 
(iii) deliver or cause to be delivered to the Trustee the Notes so accepted together with an Officers Certificate stating the aggregate 

principal amount of Notes or portions thereof being purchased by the Company. 

(c) The Paying Agent shall promptly mail or wire transfer to each Holder of Notes so tendered the Change of Control Payment for such 
Notes, and the Trustee shall promptly authenticate and mail (or cause to be transferred by book entry) to each Holder a new Note equal in principal 
amount to any unpurchased portion of the Notes surrendered, if any; provided that each such new Note shall be in a principal amount of $2,000 or 
an integral multiple $1,000 in excess of $2,000. 

(d) The Company shall publicly announce the results of the Change of Control Offer on or as soon as practicable after the Change of 
Control Payment Date. 
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(e) Notwithstanding anything to the contrary in this Section 4.14, the Company shall not be required to make a Change of Control Offer 
upon a Change of Control Triggering Event if a third party makes the Change of Control Offer in the manner, at the times and otherwise in 
compliance with the requirements set forth in this Section 4.14 and all other provisions of this Indenture applicable to a Change of Control Offer 
made by the Company and purchases all Notes tendered and not withdrawn under such Change of Control Offer. 

Section 4.15. [INTENTIONALLY LEFT BLANK].

Section 4.16. Designation of Restricted and Unrestricted Subsidiaries.

(a) The Board of Directors of the Company may designate any Restricted Subsidiary of the Company to be an Unrestricted Subsidiary;
provided that:

(i) any Guarantee by the Company or any Restricted Subsidiary thereof of any Indebtedness of the Subsidiary being so designated 
shall be deemed to be an Incurrence of Indebtedness by the Company or such Restricted Subsidiary (or both, if applicable) at the time of 
such designation, and such Incurrence of Indebtedness would be permitted under Section 4.09; 

(ii) the aggregate Fair Market Value of all outstanding Investments owned by the Company and its Restricted Subsidiaries in the 
Subsidiary being so designated (including any Guarantee by the Company or any Restricted Subsidiary thereof of any Indebtedness of such 
Subsidiary) shall be deemed to be a Restricted Investment made as of the time of such designation and that such Investment would be 
permitted under Section 4.07; 

(iii) the Subsidiary being so designated: 
(1) is not party to any agreement, contract, arrangement or understanding with the Company or any Restricted Subsidiary thereof 

unless either (A) such agreement, contract, arrangement or understanding is with customers, clients, suppliers or purchasers or sellers of
goods or services, in each case in the ordinary course of business and otherwise in compliance with the terms of this Indenture, which are 
fair to the Company and its Restricted Subsidiaries in the determination of a majority of the disinterested members of the Board of Directors 
or the senior management of the Company, or (B) the terms of any such agreement, contract, arrangement or understanding are no less 
favorable to the Company or such Restricted Subsidiary than those that might be obtained at the time from Persons who are not Affiliates of 
the Company; 

(2) is a Person with respect to which neither the Company nor any of its Restricted Subsidiaries has any direct or indirect obligation 
(A) to subscribe for additional Equity Interests or (B) to maintain or preserve such Person s financial condition or to cause such Person to 
achieve any specified levels of operating results; and 
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(3) has not Guaranteed or otherwise directly or indirectly provided credit support for any Indebtedness of the Company or any of its 
Restricted Subsidiaries, except (A) to the extent such Guarantee or credit support would be released upon such designation or (B) a pledge 
of the Equity Interests of the Unrestricted Subsidiary that is the obligor thereunder; and 

(iv) no Default or Event of Default would be in existence following such designation. 

(b) Any designation of a Restricted Subsidiary of the Company as an Unrestricted Subsidiary shall be evidenced to the Trustee by 
filing with the Trustee the Board Resolution giving effect to such designation and an Officers Certificate certifying that such designation 
complied with the preceding conditions and was permitted by this Indenture. If, at any time, any Unrestricted Subsidiary would fail to meet any of 
the preceding requirements described in Section 4.16(a)(iii), it shall thereafter cease to be an Unrestricted Subsidiary for purposes of this Indenture 
and any Indebtedness, Investments, or Liens on the property, of such Subsidiary shall be deemed to be Incurred or made by a Restricted 
Subsidiary of the Company as of such date and, if such Indebtedness, Investments or Liens are not permitted to be Incurred or made as of such 
date under this Indenture, the Company shall be in default under this Indenture. 

(c) The Board of Directors of the Company may at any time designate any Unrestricted Subsidiary to be a Restricted Subsidiary;
provided that:

(i) such designation shall be deemed to be an Incurrence of Indebtedness by a Restricted Subsidiary of the Company of any 
outstanding Indebtedness (including any Non-Recourse Debt) of such Unrestricted Subsidiary and such designation shall only be permitted 
if such Indebtedness is permitted under Section 4.09; 

(ii) all outstanding Investments owned by such Unrestricted Subsidiary shall be deemed to be made as of the time of such designation 
and such designation shall only be permitted if such Investments would be permitted under Section 4.07; 

(iii) all Liens upon property or assets of such Unrestricted Subsidiary existing at the time of such designation would be permitted under 
Section 4.12; and 

(iv) no Default or Event of Default would be in existence following such designation. 

Section 4.17. Payments for Consent.

The Company shall not, and shall not permit any of its Restricted Subsidiaries to, directly or indirectly, pay or cause to be paid any 
consideration to or for the benefit of any Holder of Notes for or as an inducement to any consent, waiver or amendment of any of the 
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terms or provisions of this Indenture or the Notes unless such consideration is offered to be paid and is paid to all Holders of the Notes that 
consent, waive or agree to amend in the time frame set forth in the solicitation documents relating to such consent, waiver or agreement. 

Section 4.18. Guarantees.

The Company shall not permit any of its Restricted Subsidiaries (other than any Insignificant Subsidiary), directly or indirectly, to
Guarantee or pledge any assets to secure the payment of any other Indebtedness of the Company or any Domestic Restricted Subsidiary unless 
such Restricted Subsidiary is a Guarantor or simultaneously delivers to the Trustee an Opinion of Counsel and executes a supplemental indenture, 
substantially in the form of Exhibit E-1 hereto, providing for the Guarantee of the payment of the Notes by such Restricted Subsidiary, which 
Guarantee shall be senior to or pari passu with such Subsidiary s Guarantee of such other Indebtedness. 

Section 4.19. Sale and Leaseback Transactions.

The Company shall not, and shall not permit any of its Restricted Subsidiaries to, enter into any Sale and Leaseback Transaction;
provided that the Company or any Restricted Subsidiary thereof may enter into a Sale and Leaseback Transaction if: 

(i) the Company or such Restricted Subsidiary, as applicable, could have (A) Incurred Indebtedness in an amount equal to the 
Attributable Debt relating to such Sale and Leaseback Transaction pursuant to Section 4.09 and (B) incurred a Lien to secure such 
Indebtedness pursuant to Section 4.12 in which case such Indebtedness and Lien shall be deemed to have been so Incurred; 

(ii) the gross cash proceeds of that Sale and Leaseback Transaction are at least equal to the Fair Market Value of the property that is 
the subject of that Sale and Leaseback Transaction; and 

(iii) the transfer of assets in that Sale and Leaseback Transaction is permitted by, and the Company applies the proceeds of such 
transaction in compliance with, Section 4.10. 
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Section 4.20. [INTENTIONALLY LEFT BLANK].

Section 4.21. Termination of Applicability of Certain Covenants if Notes Rated Investment Grade.

Notwithstanding the foregoing, the Company s and its Restricted Subsidiaries obligations to comply with this Article Four (except for 
Sections 4.01, 4.02, 4.03, 4.04, 4.05, 4.06, 4.12, 4.14, 4.18 and 4.19) and Section 5.01(a)(iii) will terminate with respect to the Notes and cease to have 
any further effect from and after the first date when the Notes are rated Investment Grade. 

ARTICLE FIVE 
SUCCESSORS

Section 5.01. Merger, Consolidation or Sale of Assets.

(a) The Company shall not, directly or indirectly: (1) consolidate or merge with or into another Person (whether or not the Company is 
the surviving corporation) or (2) sell, assign, transfer, convey or otherwise dispose of all or substantially all of the properties and assets of the 
Company and its Restricted Subsidiaries taken as a whole, in one or more related transactions, to another Person, unless: 

(i) either: (1) the Company is the surviving corporation; or (2) the Person formed by or surviving any such consolidation or merger (if 
other than the Company) or to which such sale, assignment, transfer, conveyance or other disposition shall have been made (A) is a 
corporation or limited liability company organized or existing under the laws of the United States, any state thereof or the District of 
Columbia (provided that, if the Person formed by or surviving such consolidation or merger, or the transferee of such properties or assets, is 
a limited liability company, then there shall be a Restricted Subsidiary of such Person which shall be a corporation organized in the 
jurisdictions permitted by this Section 5.01(a)(i) and a co-obligor of the Notes) and (B) assumes all the obligations of the Company under the 
Notes, this Indenture and the Registration Rights Agreement pursuant to agreements reasonably satisfactory to the Trustee; 

(ii) immediately after giving effect to such transaction, no Default or Event of Default exists; 
(iii) immediately after giving effect to such transaction on a pro forma basis, the Company or the Person formed by or surviving any 

such consolidation or merger (if other than the Company), or to which such sale, assignment, transfer, conveyance or other disposition shall 
have been made, shall either (x) be permitted to Incur at least $1.00 of additional Indebtedness pursuant to the Consolidated Leverage Ratio 
test set forth in Section 4.09(a) or (y) have a Consolidated Leverage Ratio that is lower than the Consolidated Leverage Ratio of the Company 
immediately prior to such transaction; and 

(iv) each Guarantor, unless such Guarantor is the Person with which the Company has entered into a transaction under this Section 
5.01, shall have by amendment to its Note Guarantee confirmed that its Note Guarantee shall apply to the obligations of the Company or the 
surviving Person in accordance with the Notes and this Indenture.
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(b) In addition, the Company and its Restricted Subsidiaries may not, directly or indirectly, lease all or substantially all of the properties 
or assets of the Company and its Restricted Subsidiaries considered as one enterprise, in one or more related transactions, to any other Person. 
Section 5.01(a)(ii) and (iii) shall not apply to (i) any merger, consolidation or sale, assignment, transfer, conveyance or other disposition of assets 
between or among the Company and any of its Restricted Subsidiaries or (ii) any transaction if, in the good faith determination of the Board of 
Directors of the Company, the sole purpose of the transaction is to reincorporate the Company in another state of the United States. 

Section 5.02. Successor Corporation Substituted.

Upon any consolidation or merger, or any sale, assignment, transfer, conveyance or other disposition of all or substantially all of the 
assets of the Company in accordance with Section 5.01 hereof, the successor Person formed by such consolidation or into or with which the 
Company is merged or to which such sale, assignment, transfer, conveyance or other disposition is made shall succeed to, and be substituted for 
(so that from and after the date of such consolidation, merger, sale, assignment, conveyance or other disposition, the provisions of this Indenture 
referring to the Company shall refer instead to the successor Person and not to the Company), and may exercise every right and power of, the 
Company under the Indenture with the same effect as if such successor Person had been named as the Company in this Indenture. In the event of 
any such transfer (other than any transfer by way of lease), the predecessor Company will be released and discharged from all liabilities and 
obligations in respect of the Notes and the Indenture and the predecessor Company may be dissolved, wound up or liquidated at any time 
thereafter.

ARTICLE SIX 
DEFAULTS AND REMEDIES 

Section 6.01. Events of Default.

(a) Each of the following is an Event of Default with respect to the Notes: 
(i) default for 30 days in the payment when due of interest on, or Additional Interest with respect to, the Notes; 
(ii) default in payment when due (whether at maturity, upon acceleration, redemption, required repurchase or otherwise) of the principal 

of, or premium, if any, on the Notes; 
(iii) failure by the Company or any of its Restricted Subsidiaries to comply with Article Five; 
(iv) failure by the Company or any of its Restricted Subsidiaries for 30 days after written notice by the Trustee or Holders representing 

25% or more of the aggregate 
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principal amount of Notes then outstanding to comply with Section 4.10 or Section 4.14 (other than a failure to purchase Notes in connection 
therewith, which shall constitute an Event of Default under clause (ii) above); 

(v) failure by the Company or any of its Restricted Subsidiaries for 60 days after written notice by the Trustee or Holders representing 
25% or more of the aggregate principal amount of Notes then outstanding to comply with any of the other agreements in this Indenture; 

(vi) default under any mortgage, indenture or instrument under which there may be issued or by which there may be secured or 
evidenced any Indebtedness by the Company or any of its Restricted Subsidiaries (or the payment of which is Guaranteed by the Company 
or any of its Restricted Subsidiaries) whether such Indebtedness or Guarantee now exists, or is created after the Issue Date, if that default: 

(A) is caused by a failure to make any principal payment when due at the final maturity of such Indebtedness and prior to the 
expiration of any grace period provided in such Indebtedness on the date of such default (a Payment Default ); or

(B) results in the acceleration of such Indebtedness prior to its express maturity, 
and, in each case, the principal amount of any such Indebtedness, together with the principal amount of any other such Indebtedness under
which there has been a Payment Default or the maturity of which has been so accelerated, aggregates $100.0 million or more; 

(vii) failure by the Company or any of its Restricted Subsidiaries to pay final judgments (to the extent such judgments are not paid or 
covered by insurance provided by a reputable carrier that has the ability to perform) aggregating in excess of $100.0 million, which judgments 
are not paid, discharged or stayed for a period of 60 days; 

(viii) except as permitted by this Indenture, any Note Guarantee with respect to the Notes shall be held in any judicial proceeding to be 
unenforceable or invalid or shall cease for any reason to be in full force and effect or any Guarantor, or any Person acting on behalf of any 
Guarantor, shall deny or disaffirm its obligations under its Note Guarantee with respect to the Notes; 

(ix) the Company or any Significant Subsidiary of the Company (or any Restricted Subsidiaries that together would constitute a 
Significant Subsidiary) pursuant to or within the meaning of Bankruptcy Law: 

(A) commences a voluntary case, 
(B) consents to the entry of an order for relief against it in an involuntary case,
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(C) makes a general assignment for the benefit of its creditors, or
(D) generally is not paying its debts as they become due; and 

(x) a court of competent jurisdiction enters an order or decree under any Bankruptcy Law that: 
(A) is for relief against the Company or any Significant Subsidiary of the Company (or Restricted Subsidiaries that together 

would constitute a Significant Subsidiary), in an involuntary case; or 
(B) appoints a custodian of the Company or any Significant Subsidiary of the Company (or Restricted Subsidiaries that together 

would constitute a Significant Subsidiary) or for all or substantially all of the property of the Company or any Significant Subsidiary of 
the Company (or Restricted Subsidiaries that together would constitute a Significant Subsidiary); or 

(C) orders the liquidation of the Company or any Significant Subsidiary of the Company (or Restricted Subsidiaries that together 
would constitute a Significant Subsidiary); 

and the order or decree remains unstayed and in effect for 60 consecutive days. 

Section 6.02. Acceleration.

(a) In the case of an Event of Default specified in clauses (ix) and (x) of Section 6.01(a) above with respect to (i) the Company or (ii) any 
Significant Subsidiary of the Company (or any Restricted Subsidiaries that together would constitute a Significant Subsidiary), all outstanding 
Notes shall become due and payable immediately without further action or notice. If any other Event of Default occurs and is continuing with
respect to Notes, the Trustee or the Holders of at least 25% in principal amount of the then outstanding Notes may declare all the Notes to be due 
and payable immediately by notice in writing to the Company specifying the Event of Default. Upon such declaration, the Notes, together with 
accrued and unpaid interest (including Additional Interest), shall become due and payable immediately. 

(b) In the event of a declaration of acceleration of the Notes because an Event of Default has occurred and is continuing as a result of 
the acceleration of any Indebtedness described in Section 6.01(a)(vi), the declaration of acceleration of the Notes shall be automatically annulled if 
the holders of all Indebtedness described in Section 6.01(a)(vi) have rescinded the declaration of acceleration in respect of such Indebtedness 
within 30 Business Days of the date of such declaration, and if the annulment of the acceleration of the Notes would not conflict with any 
judgment or decree of a court of competent jurisdiction, and all existing Events of Default with respect to Notes, except non-payment of principal 
or interest on the Notes that became due solely because of the acceleration of the Notes, have been cured or waived. 

(c) In the case of any Event of Default occurring by reason of any willful action or inaction taken or not taken by or on behalf of the 
Company or any of its Restricted Subsidiaries with the intention of avoiding payment of the premium that the Company would have had to pay if 
the Company then had elected to redeem Notes pursuant to Section 3.07, an equivalent premium shall also become and be immediately due and 
payable to the extent permitted by law upon the acceleration of the Notes. 
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Section 6.03. Other Remedies.

(a) If an Event of Default occurs and is continuing with respect to the Notes, the Trustee may pursue any available remedy to collect 
the payment of principal, premium, if any, interest, and Additional Interest, if any, with respect to, the Notes or to enforce the performance of any 
provision of the Notes or this Indenture. 

(b) The Trustee may maintain a proceeding even if it does not possess any of the Notes or does not produce any of them in the 
proceeding. A delay or omission by the Trustee or any Holder of a Note in exercising any right or remedy accruing upon an Event of Default shall 
not impair the right or remedy or constitute a waiver of or acquiescence in the Event of Default. All remedies are cumulative to the extent permitted 
by law. 

Section 6.04. Waiver of Past Defaults.

Holders of a majority in aggregate principal amount of the Notes then outstanding by notice to the Trustee may on behalf of the 
Holders of all of the Notes waive any existing Default or Event of Default and its consequences hereunder except a continuing Default or Event of 
Default in the payment of interest or Additional Interest on, or the principal of, the Notes. 

The Company shall deliver to the Trustee an Officers Certificate stating that the requisite percentage of Holders have consented to
such waiver and attaching copies of such consents. In case of any such waiver, the Company, the Trustee and the Holders of Notes shall be 
restored to their former positions and rights hereunder and under the Notes, respectively. This Section 6.04 shall be in lieu of Section 316(a)(1)(B) 
of the TIA and such Section 316(a)(1)(B) of the TIA is hereby expressly excluded from this Indenture and the Notes, as permitted by the TIA. 
Upon any such waiver, such Default with respect to the affected Notes shall cease to exist, and any Event of Default with respect to such Notes 
arising therefrom shall be deemed to have been cured for every purpose of this Indenture, but no such waiver shall extend to any subsequent or
other Default or impair any right consequent thereon. 

Section 6.05. Control by Majority.

The Holders of a majority in principal amount of the then outstanding Notes shall have the right to direct the time, method and place of
conducting any proceeding for exercising 
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any remedy available to the Trustee with respect to the Notes, or exercising any trust or power conferred upon the Trustee with respect to the 
Notes. However, the Trustee may refuse to follow any direction that conflicts with law or this Indenture, that may involve the Trustee in personal 
liability, or that the Trustee determines in good faith may be unduly prejudicial to the rights of Holders of Notes not joining in the giving of such
direction and may take any other action it deems proper that is not inconsistent with any such direction received from Holders of Notes. 

Section 6.06. Limitation on Suits.

(a) A Holder of a Note may not pursue any remedy with respect to this Indenture or the Notes unless: 
(i) the Holder gives the Trustee written notice of a continuing Event of Default with respect to Notes; 
(ii) the Holders of at least 25% in aggregate principal amount of outstanding Notes make a written request to the Trustee to pursue the 

remedy;
(iii) such Holder or Holders offer the Trustee indemnity satisfactory to the Trustee against any costs, liability or expense; 
(iv) the Trustee does not comply with the request within 60 days after receipt of the request and the offer of indemnity; and 
(v) during such 60-day period, the Holders of a majority in aggregate principal amount of the outstanding Notes do not give the 

Trustee a direction that is inconsistent with the request. 

(b) A Holder of a Note may not use this Indenture to affect, disturb or prejudice the rights of another Holder of a Note or to obtain a 
preference or priority over another Holder of a Note (it being understood that the Trustee does not have an affirmative duty to ascertain whether 
or not such actions or forbearances are unduly prejudicial to such Holder). 

Section 6.07. Rights of Holders of Notes to Receive Payment.

Notwithstanding any other provision of this Indenture, the right of any Holder of a Note to receive payment of the principal of, 
premium or Additional Interest, if any, or interest on, such Note or to bring suit for the enforcement of any such payment, on or after the due date 
expressed in the Notes, shall not be impaired or affected without the consent of the Holder. 
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Section 6.08. Collection Suit by Trustee.

If an Event of Default specified in Section 6.01(a)(i) or (a)(ii) occurs and is continuing with respect to the Notes, the Trustee is
authorized to recover judgment in its own name and as trustee of an express trust against the Company for the whole amount of principal of, 
premium, if any, interest, and Additional Interest, if any, remaining unpaid on the Notes and interest on overdue principal and premium, if any, and, 
to the extent lawful, interest and Additional Interest, if any, and such further amount as shall be sufficient to cover the costs and expenses of 
collection, including the reasonable compensation, expenses, disbursements and advances of the Trustee, its agents and counsel. 

Section 6.09. Trustee May File Proofs of Claim.

The Trustee is authorized to file such proofs of claim and other papers or documents as may be necessary or advisable in order to 
have the claims of the Trustee (including any claim for the reasonable compensation, expenses, disbursements and advances of the Trustee, its 
agents and counsel) and the Holders of the Notes then outstanding allowed in any judicial proceedings relative to any of the Company or 
Guarantors (or any other obligor upon the Notes), its creditors or its property and shall be entitled and empowered to collect, receive and distribute 
any money or other securities or property payable or deliverable on any such claims and any custodian in any such judicial proceeding is hereby 
authorized by each Holder to make such payments to the Trustee, and in the event that the Trustee shall consent to the making of such payments 
directly to the Holders, to pay to the Trustee any amount due to it for the reasonable compensation, expenses, disbursements and advances of the 
Trustee, its agents and counsel, and any other amounts due the Trustee under Section 7.07. To the extent that the payment of any such 
compensation, expenses, disbursements and advances of the Trustee, its agents and counsel and any other amounts due the Trustee under 
Section 7.07 out of the estate in any such proceeding shall be denied for any reason, payment of the same shall be secured by a Lien on, and shall 
be paid out of, any and all distributions, dividends, money, securities and other properties that the Holders may be entitled to receive in such 
proceeding whether in liquidation or under any plan of reorganization or arrangement or otherwise. Nothing herein contained shall be deemed to 
authorize the Trustee to authorize or consent to or accept or adopt on behalf of any Holder any plan of reorganization, arrangement, adjustment or
composition affecting the Notes or the rights of any Holder, or to authorize the Trustee to vote in respect of the claim of any Holder in any such 
proceeding.

Section 6.10. Priorities.

(a) If the Trustee collects any money pursuant to this Article Six, it shall pay out the money in the following order: 
First: to the Trustee, its agents and attorneys for amounts due under Section 7.07, including payment of all compensation, expense and 

liabilities incurred, and all advances made, by the Trustee and the costs and expenses of collection; 
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Second: to Holders of Notes in respect of which such money was collected for amounts due and unpaid on the Notes for principal, 
premium, if any, interest and Additional Interest, if any, ratably, without preference or priority of any kind, according to the amounts due and 
payable on the Notes for principal, premium, if any, interest, and Additional Interest, if any, respectively; and 

Third: to the Company or to such party as a court of competent jurisdiction shall direct. 

(b) The Trustee may fix a record date and payment date for any payment to Holders of Notes pursuant to this Section 6.10. 

Section 6.11. Undertaking for Costs.

In any suit for the enforcement of any right or remedy under this Indenture or in any suit against the Trustee for any action taken or
omitted by it as a Trustee, a court in its discretion may require the filing by any party litigant in the suit of an undertaking to pay the costs of the 
suit, and the court in its discretion may assess reasonable costs, including reasonable attorneys fees and expenses, against any party litigant in 
the suit, having due regard to the merits and good faith of the claims or defenses made by the party litigant. This Section 6.11 does not apply to a 
suit by the Trustee, a suit by a Holder of a Note pursuant to Section 6.07 hereof, or a suit by Holders of more than 10% in principal amount of the 
then outstanding Notes. 

ARTICLE SEVEN 
TRUSTEE

Section 7.01. Duties of Trustee.

Except to the extent, if any, provided otherwise in the TIA (as from time to time in effect): 
(a) If an Event of Default has occurred and is continuing, the Trustee shall exercise such of the rights and powers vested in it by this 

Indenture, and use the same degree of care and skill in its exercise, as a prudent person would exercise or use under the circumstances in the 
conduct of such person s own affairs. 

(b) Except during the continuance of an Event of Default: 
(i) the duties of the Trustee shall be determined solely by the express provisions of this Indenture and the Trustee need perform 

only those duties that are specifically set forth in this Indenture and no others, and no implied covenants or obligations shall be read 
into this Indenture against the Trustee; and 

(ii) in the absence of bad faith on its part, the Trustee may conclusively rely, as to the truth of the statements and the correctness 
of the opinions expressed therein, upon certificates or opinions furnished to the Trustee and conforming to the requirements of this 
Indenture. However, in the case of any certificates or opinions required to be delivered hereunder, the Trustee shall examine the 
certificates and opinions to determine whether or not they conform to the requirements of this Indenture (but need not confirm or 
investigate the accuracy of mathematical calculations or other facts stated therein). 
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(c) The Trustee may not be relieved from liabilities for its own negligent action, its own negligent failure to act, or its own willful 
misconduct, except that: 

(i) this paragraph does not limit the effect of paragraph (b) of this Section 7.01; 
(ii) the Trustee shall not be liable for any error of judgment made in good faith by a Responsible Officer, unless it is proved that 

the Trustee was negligent in ascertaining the pertinent facts; and 
(iii) the Trustee shall not be liable with respect to any action it takes or omits to take in good faith in accordance with a direction 

received by it pursuant to Section 6.05. 
(d) Whether or not therein expressly so provided, every provision of this Indenture that in any way relates to the Trustee is subject to 

paragraphs (a), (b) and (c) of this Section 7.01. 
(e) No provision of this Indenture shall require the Trustee to expend or risk its own funds or incur any liability. The Trustee shall be 

under no obligation to exercise any of its rights and powers under this Indenture at the request of any Holders, unless such Holder shall 
have offered to the Trustee security and indemnity satisfactory to it against any loss, costs, liability or expense that might be incurred by it 
in connection with the request or direction. 

(f) Money held in trust by the Trustee need not be segregated from other funds except to the extent required by law. The Trustee 
(acting in any capacity) shall be under no liability for interest on any money received by it hereunder unless otherwise agreed in writing with 
the Company. 

Section 7.02. Certain Rights of Trustee.

(a) The Trustee may conclusively rely and shall be protected in acting or refraining from acting upon any document believed by it to 
be genuine and to have been signed or presented by the proper Person. The Trustee need not investigate any fact or matter stated in the
document.

80

19-22312-rdd    Doc 730-1    Filed 06/28/19    Entered 06/28/19 12:46:44    Exhibit 1   
 Pg 88 of 148



(b) Before the Trustee acts or refrains from acting, it may require an Officers Certificate or an Opinion of Counsel or both. The Trustee 
shall not be liable for any action it takes or omits to take in good faith in reliance on such Officers Certificate or Opinion of Counsel. The Trustee 
may consult with counsel of its selection and the advice of such counsel or any Opinion of Counsel shall be full and complete authorization and 
protection from liability in respect of any action taken, suffered or omitted by it hereunder in good faith and in reliance thereon.

(c) The Trustee may act through its attorneys and agents and shall not be responsible for the willful misconduct or negligence of any 
agent appointed with due care. 

(d) The Trustee shall not be liable for any action it takes or omits to take in good faith that it believes to be authorized or within the 
rights or powers conferred upon it by this Indenture. 

(e) Unless otherwise specifically provided in this Indenture, any demand, request, direction or notice from the Company shall be 
sufficient if signed by an Officer of the Company. 

(f) The Trustee shall be under no obligation to exercise any of the rights or powers vested in it by this Indenture at the request or 
direction of any of the Holders unless such Holders shall have offered to the Trustee security or indemnity satisfactory to it against the costs, 
expenses and liabilities that might be incurred by it in compliance with such request or direction. 

(g) The Trustee shall not be deemed to have notice of any Default or Event of Default (except any Event of Default occurring pursuant 
to Sections 6.01(a)(i), 6.01(a)(ii) and 4.01) unless a Responsible Officer of the Trustee has actual knowledge thereof or unless written notice of such 
event is sent to the Trustee in accordance with Section 12.02, and such notice references the Notes and this Indenture. 

(h) In no event shall the Trustee be responsible or liable for special, indirect, or consequential loss or damage of any kind whatsoever
(including, but not limited to, loss of profit) irrespective of whether the Trustee has been advised of the likelihood of such loss or damage and 
regardless of the form of action. 

(i) The rights, privileges, protections, immunities and benefits given to the Trustee, including, without limitation, its right to be
indemnified, are extended to, and shall be enforceable by, the Trustee in each of its capacities hereunder, and each agent, custodian and other 
Person employed to act hereunder. 

(j) The Trustee may request that the Company deliver a certificate setting forth the names of individuals and/or titles of officers
authorized at such time to take specified actions pursuant to this Indenture. 
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Section 7.03. Individual Rights of Trustee.

The Trustee in its individual or any other capacity may become the owner or pledgee of Notes and may become a creditor of, or 
otherwise deal with, the Company or any of its Affiliates with the same rights it would have if it were not Trustee. However, in the event that the 
Trustee acquires any conflicting interest as described in the TIA (as in effect at such time), it must eliminate such conflict within 90 days, apply to 
the Commission for permission to continue as trustee or resign. Any Agent may do the same with like rights and duties. The Trustee is also 
subject to Sections 7.10 and 7.11. 

Section 7.04. Trustee s Disclaimer.

The Trustee shall not be responsible for and makes no representation as to the validity or adequacy of this Indenture or the Notes, it 
shall not be accountable for the Company s use of the proceeds from the Notes or any money paid to the Company or upon the Company s
direction under any provision of this Indenture, it shall not be responsible for the use or application of any money received by any Paying Agent 
other than the Trustee, it shall not be responsible for any statement or recital herein or any statement in the Notes or any other document in 
connection with the sale of the Notes or pursuant to this Indenture other than its certificate of authentication, and it shall not be responsible for 
the compliance by the Company or any Holder with any federal or state securities laws or the determination as to which beneficial owners are 
entitled to receive notices hereunder. 

Notwithstanding anything else herein to the contrary, the Trustee shall not have (a) any responsibility with respect to (i) the accuracy 
of the records of any Depositary or any other Person with respect to any beneficial interest in Global Notes or (ii) the selection of the particular 
portions of a Global Note to be redeemed or refunded in the event of a partial redemption or refunding of part of the Notes Outstanding that are 
represented by Global Notes, or (b) any obligation to (i) deliver to any Person, other than a Holder, any notice with respect to Global Notes, 
including any notice of redemption or refunding or (ii) make payment to any Person, other than a Holder, of any amount with respect to the 
principal of, redemption premium, if any, or interest on Global Notes. 

Section 7.05. Notice of Defaults.

If a Default or an Event of Default occurs and is continuing with respect to the Notes and if a Responsible Officer of the Trustee has 
notice of such Default or Event of Default as described in Section 7.02(g), the Trustee shall mail to Holders of Notes a notice of the Default or 
Event of Default within 90 days after it occurs; provided, however, that in any event the Trustee shall not be required to mail such notice prior to 
10 days after a Responsible Officer receives notice of such default or Event of Default as described in Section 7.02(g). Except in the case of a 
Default or Event of Default relating to the payment of principal or interest or Additional Interest on any Note then outstanding, the Trustee may 
withhold the notice if and so long as a committee of its Responsible Officers in good faith determines that withholding the notice is in the interests 
of the Holders of the Notes. 
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Section 7.06. Reports by Trustee to Holders of the Notes.

(a) Within 60 days after each May 15 beginning with the May 15 following the date hereof, and for so long as Notes remain
outstanding, the Trustee shall mail to the Holders of the Notes a brief report dated as of such reporting date that complies with TIA Section 313(a) 
(but if no event described in TIA Section 313(a) has occurred within the twelve months preceding the reporting date, no report need be 
transmitted). The Trustee also shall comply with TIA Section 313(b)(2). The Trustee shall also transmit by mail all reports as required by TIA 
Section 313(c). 

(b) A copy of each report at the time of its mailing to the Holders of Notes shall be mailed to the Company and filed with the 
Commission and each stock exchange on which the Notes are listed in accordance with TIA Section 313(d). The Company shall promptly notify 
the Trustee in writing when the Notes are listed on any stock exchange or any delisting thereof. 

Section 7.07. Compensation and Indemnity.

(a) The Company shall pay to the Trustee from time to time reasonable compensation for its acceptance of this Indenture and services 
hereunder in accordance with a written schedule provided by the Trustee to the Company. The Trustee s compensation shall not be limited by any 
law on compensation of a trustee of an express trust. The Company shall reimburse the Trustee promptly upon request for all reasonable 
disbursements, advances and expenses incurred or made by it in addition to the compensation for its services. Such expenses shall include the 
reasonable compensation, disbursements and expenses of the Trustee s agents and counsel. 

(b) The Company and the Guarantors shall fully indemnify the Trustee against any and all losses, liabilities or expenses incurred by it
arising out of or in connection with the acceptance or administration of its duties under this Indenture, including the costs and expenses of 
enforcing this Indenture against the Company and the Guarantors (including this Section 7.07) and defending itself against any claim (whether 
asserted by either of the Company or any Holder or any other person) or liability in connection with the exercise or performance of any of its 
powers or duties hereunder, except to the extent any such loss, liability or expense may be attributable to its negligence, bad faith or willful 
misconduct. The Trustee shall notify the Company and the Guarantors promptly of any claim for which it may seek indemnity. Failure by the 
Trustee to so notify the Company shall not relieve the Company of its obligations hereunder unless the failure to notify the Company impairs the 
Company s ability to defend such claim. The Company shall defend the claim and the Trustee shall cooperate in the defense. The Company does 
not need to pay for any settlement made without its consent. The Company need not reimburse any expense or indemnify against any loss or 
liability incurred by the Trustee as a result of the violation of this Indenture by the Trustee if such violation arose from the Trustee s negligence, 
bad faith or willful misconduct. 
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(c) The obligations of the Company and the Guarantors under this Section 7.07 shall survive the satisfaction and discharge of this 
Indenture and resignation or removal of the Trustee. 

(d) To secure the Company s payment obligations in this Section 7.07, the Trustee shall have a Lien prior to the Notes, which it may 
exercise by right of set-off, on all money or property held or collected by the Trustee, except that held in trust to pay principal and interest on 
particular Notes. Such Lien shall survive the satisfaction and discharge of this Indenture and resignation or removal of the Trustee. 

(e) When the Trustee incurs expenses or renders services after an Event of Default specified in Section 6.01(a)(ix) and (x) hereof 
occurs, the expenses and the compensation for the services (including the fees and expenses of its agents and counsel) are intended to constitute 
expenses of administration under any Bankruptcy Law. 

(f) The Trustee shall comply with the provisions of TIA Section 313(b)(2) to the extent applicable. 

(g) Any amounts due and owing to the Trustee hereunder (whether in the nature of fees, expenses, indemnification payments or 
reimbursements for advances) which have not been paid by or on behalf of the Company within 30 days following written notice thereof given to 
the Company shall bear interest at an interest rate equal to the Trustee s announced prime rate in effect from time to time, plus two percent (2%) 
per annum. 

Section 7.08. Replacement of Trustee.

(a) A resignation or removal of the Trustee and appointment of a successor Trustee shall become effective only upon the successor 
Trustee s acceptance of appointment as provided in this Section 7.08. 

(b) The Trustee may resign in writing at any time and be discharged from the trust hereby created by so notifying the Company. The 
Holders of a majority in principal amount of the then outstanding Notes may remove the Trustee with respect to the Notes by so notifying the 
Trustee and the Company in writing. The Company may remove the Trustee if:

(i) the Trustee fails to comply with Section 7.10; 
(ii) the Trustee is adjudged a bankrupt or an insolvent or an order for relief is entered with respect to the Trustee under any Bankruptcy 

Law;
(iii) a custodian or public officer takes charge of the Trustee or its property; or
(iv) the Trustee becomes incapable of acting. 
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(c) If the Trustee resigns or is removed or if a vacancy exists in the office of Trustee for any reason, the Company shall promptly 
appoint a successor Trustee. Within one year after the successor Trustee takes office, the Holders of a majority in principal amount of the then 
outstanding Notes may appoint a successor Trustee with respect to the Notes to replace the successor Trustee appointed by the Company. 

(d) If a successor Trustee does not take office within 30 days after the retiring Trustee resigns or is removed, the retiring Trustee, the 
Company, or the Holders of at least 10% in principal amount of the then outstanding Notes may petition at the expense of the Company any court 
of competent jurisdiction for the appointment of a successor Trustee. 

(e) If the Trustee, after written request by any Holder who has been a Holder for at least six months, fails to comply with Section 7.10, 
such Holder may, at the expense of the Company, petition any court of competent jurisdiction for the removal of the Trustee and the appointment 
of a successor Trustee.

(f) A successor Trustee shall deliver a written acceptance of its appointment to the retiring Trustee and to the Company. Thereupon, 
the resignation or removal of the retiring Trustee shall become effective, and the successor Trustee shall have all the rights, powers and duties of 
the Trustee under this Indenture. The successor Trustee shall mail a notice of its succession to Holders. The retiring Trustee shall promptly 
transfer all property held by it as Trustee to the successor Trustee, provided all sums owing to the Trustee hereunder have been paid and subject 
to the Lien provided for in Section 7.07. Notwithstanding replacement of the Trustee pursuant to this Section 7.08, the Company s obligations 
under Section 7.07 shall continue for the benefit of the retiring Trustee. 

Section 7.09. Successor Trustee by Merger, Etc.

If the Trustee consolidates, merges or converts into, or transfers all or substantially all of its corporate trust business to, another 
Person, the successor Person without any further act shall be the successor Trustee. 

Section 7.10. Eligibility; Disqualification.

There shall at all times be a Trustee hereunder that is a corporation organized and doing business under the laws of the United States 
of America or of any state thereof that is authorized under such laws to exercise corporate trust powers, that is subject to supervision or 
examination by federal or state authorities and that has a combined capital and surplus of at least $50.0 million as set forth in its most recent 
published annual report of condition. 

This Indenture shall always have a Trustee who satisfies the requirements of TIA Section 310(a)(1), (2) and (5). The Trustee is subject 
to TIA Section 310(b). 
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Section 7.11. Preferential Collection of Claims Against Company.

The Trustee is subject to TIA Section 311(a), excluding any creditor relationship listed in TIA Section 311(b). A Trustee who has 
resigned or been removed shall be subject to TIA Section 311(a) to the extent indicated therein. The Trustee hereby waives any right to set off any 
claim that it may have against the Company in any capacity (other than any capacity in which it serves under this Indenture) against any of the 
assets of the Company held by the Trustee; provided, however, that if the Trustee is or becomes a lender of any other Indebtedness permitted 
hereunder to be pari passu with the Notes, then such waiver shall not apply to the extent of such Indebtedness. 

ARTICLE EIGHT 
DEFEASANCE AND COVENANT DEFEASANCE 

Section 8.01. Option to Effect Legal Defeasance or Covenant Defeasance.

The Company may, at the option of its Board of Directors evidenced by a resolution set forth in an Officers Certificate, at any time, 
elect to have either Section 8.02 or 8.03 be applied to all outstanding Notes and the Notes Guarantees related to the Notes upon compliance with 
the conditions set forth below in this Article Eight. 

Section 8.02. Legal Defeasance and Discharge.

Upon the Company s exercise under Section 8.01 hereof of the option applicable to this Section 8.02, the Company shall, subject to the 
satisfaction of the conditions set forth in Section 8.04 hereof, be deemed to have been discharged from their obligations with respect to all 
outstanding Notes and all obligations of the Guarantors shall be deemed to have been discharged with respect to their obligations under the Note
Guarantees related to the Notes on the date the conditions set forth below are satisfied (hereinafter, Legal Defeasance ). For this purpose, Legal 
Defeasance means that the Company and the Guarantors shall be deemed to have paid and discharged the entire Indebtedness represented by the 
outstanding Notes and Note Guarantees related to the Notes, respectively, which shall thereafter be deemed to be outstanding only for the 
purposes of Section 8.05 and the other Sections of this Indenture referred to in (a) and (b) below, and to have satisfied all their other obligations 
under such Notes, the related Note Guarantees and this Indenture (and the Trustee, on demand of and at the expense of the Company, shall 
execute proper instruments acknowledging the same), except for the following provisions which shall survive until otherwise terminated or 
discharged hereunder: (a) the rights of Holders of outstanding Notes to receive solely from the trust fund described in Section 8.04, and as more 
fully set forth in such Section, payments in respect of the principal of, premium, if any, interest and Additional Interest, if any, on such Notes when 
such payments are due, (b) the Company s obligations with respect to such Notes under Article Two concerning issuing temporary Notes, 
registration of Notes and mutilated, destroyed, lost or stolen Notes and the 
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Company s obligations under Section 4.02, (c) the rights, powers, trusts, duties and immunities of the Trustee hereunder and the Company s and 
the Guarantors obligations in connection therewith and (d) this Article Eight. Subject to compliance with this Article Eight, the Company may 
exercise its option under this Section 8.02 notwithstanding the prior exercise of its option under Section 8.03 hereof.

Section 8.03. Covenant Defeasance.

Upon the Company s exercise under Section 8.01 hereof of the option applicable to this Section 8.03, the Company and the Guarantors 
shall, subject to the satisfaction of the conditions set forth in Section 8.04 hereof, be released from their obligations under the covenants contained 
in Sections 4.07, 4.08, 4.09, 4.10, 4.11, 4.12, 4.13, 4.14, 4.16, 4.17, 4.18, 4.19 and 5.01(a)(iii) with respect to the outstanding Notes and the Note 
Guarantees related to the Notes on and after the date the conditions set forth in Section 8.04 are satisfied (hereinafter, Covenant Defeasance ),
and the Notes shall thereafter be deemed not outstanding for the purposes of any direction, waiver, consent or declaration or act of Holders 
(and the consequences of any thereof) in connection with such covenants, but shall continue to be deemed outstanding for all other purposes 
hereunder (it being understood that such Notes shall not be deemed outstanding for accounting purposes). For this purpose, Covenant 
Defeasance means that, with respect to the outstanding Notes and the Notes Guarantees related to the Notes, the Company and the Guarantors 
may omit to comply with and shall have no liability in respect of any term, condition or limitation set forth in any such covenant, whether directly 
or indirectly, by reason of any reference elsewhere herein to any such covenant or by reason of any reference in any such covenant to any other 
provision herein or in any other document and such omission to comply shall not constitute a Default or an Event of Default with respect to Notes 
under Section 6.01, but, except as specified above, the remainder of this Indenture and such Notes and Note Guarantees shall be unaffected 
thereby. In addition, upon the Company s exercise under Section 8.01 of the option applicable to this Section 8.03, subject to the satisfaction of the 
conditions set forth in Section 8.04, Sections 6.01(a)(iii) through (viii) shall not constitute Events of Default with respect to Notes. 

Section 8.04. Conditions to Legal or Covenant Defeasance.

(a) The following shall be the conditions to the application of either Section 8.02 or 8.03 to the outstanding Notes: 
(i) the Company must irrevocably deposit with the Trustee, in trust, for the benefit of the Holders of the Notes, cash in U.S. dollars, 

non-callable Government Securities, or a combination thereof, in such amounts as will be sufficient, in the opinion of a nationally recognized 
firm of independent public accountants, to pay the principal of, or interest and premium and Additional Interest, if any, on the outstanding 
Notes on the Stated Maturity or on the applicable redemption date, as the case may be, and the Company must specify whether the Notes 
are being defeased to maturity or to a particular redemption date; 
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(ii) in the case of Legal Defeasance, the Company shall have delivered to the Trustee an Opinion of Counsel reasonably acceptable to 
the Trustee confirming that (a) the Company has received from, or there has been published by, the Internal Revenue Service a ruling or (b) 
since the Issue Date, there has been a change in the applicable federal income tax law, in either case to the effect that, and based thereon 
such Opinion of Counsel shall confirm that, the Holders of the outstanding Notes will not recognize income, gain or loss for federal income 
tax purposes as a result of such Legal Defeasance and will be subject to federal income tax on the same amounts, in the same manner and at 
the same times as would have been the case if such Legal Defeasance had not occurred; 

(iii) in the case of Covenant Defeasance, the Company shall have delivered to the Trustee an Opinion of Counsel reasonably
acceptable to the Trustee confirming that the Holders of the outstanding Notes will not recognize income, gain or loss for federal income tax 
purposes as a result of such Covenant Defeasance and will be subject to federal income tax on the same amounts, in the same manner and at 
the same times as would have been the case if such Covenant Defeasance had not occurred; 

(iv) no Default or Event of Default shall have occurred and be continuing either: (a) on the date of such deposit; or (b) insofar as 
Events of Default from bankruptcy or insolvency events are concerned, at any time in the period ending on the 123rd day after the date of 
deposit;

(v) such Legal Defeasance or Covenant Defeasance will not result in a breach or violation of, or constitute a default under any material 
agreement or instrument to which the Company or any of its Restricted Subsidiaries is a party or by which the Company or any of its 
Restricted Subsidiaries is bound; 

(vi) the Company must have delivered to the Trustee an Opinion of Counsel to the effect that assuming no intervening bankruptcy of 
the Company or any Guarantor between the date of deposit and the 123  day following the deposit and assuming that no Holder is an 
insider of the Company under applicable bankruptcy law, after the 123  day following the deposit, the trust funds will not be subject to the 

effect of any applicable bankruptcy, insolvency, reorganization or similar laws affecting creditors rights generally, including Section 547 of 
the United States Bankruptcy Code, and Section 15 of the New York Debtor and Creditor Law; 

(vii) the Company must deliver to the Trustee an Officers Certificate stating that the deposit was not made by the Company with the 
intent of preferring the Holders over the other creditors of the Company with the intent of defeating, hindering, delaying or defrauding 
creditors of the Company or others; 

(viii) if the Notes are to be redeemed prior to their Stated Maturity, the Company must deliver to the Trustee irrevocable instructions to 
redeem all of the Notes on the specified redemption date; and 

(ix) the Company must deliver to the Trustee an Officers Certificate and an Opinion of Counsel, each stating that all conditions 
precedent (other than the expiration of the 123-day period referred to in Section 8.04(a)(vi)) relating to the Legal Defeasance or the Covenant 
Defeasance have been complied with. 
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Section 8.05. Deposited Money and Government Securities to Be Held in Trust; Other Miscellaneous Provisions.

(a) Subject to Section 8.06, all money and non-callable Government Securities (including the proceeds thereof) deposited with the 
Trustee pursuant to Section 8.04 in respect of the outstanding Notes shall be held in trust and applied by the Trustee, in accordance with the 
provisions of such Notes and this Indenture, to the payment, either directly or through any Paying Agent (including the Company acting as 
Paying Agent) as the Trustee may determine, to the Holders of such Notes of all sums due and to become due thereon in respect of principal, 
premium and Additional Interest, if any, and interest, but such money need not be segregated from other funds except to the extent required by 
law.

(b) The Company shall pay and indemnify the Trustee against any tax, fee or other charge imposed on or assessed against the cash or 
non-callable Government Securities deposited pursuant to Section 8.04 or the principal and interest received in respect thereof other than any such 
tax, fee or other charge which by law is for the account of the Holders of the outstanding Notes. 

(c) Anything in this Article Eight to the contrary notwithstanding, the Trustee shall deliver or pay to the Company from time to time
upon the request of the Company any money or non-callable Government Securities held by it as provided in Section 8.04 which, in the opinion of 
a nationally recognized firm of independent public accountants expressed in a written certification thereof delivered to the Trustee (which may be 
the opinion delivered under Section 8.04(a)), are in excess of the amount thereof that would then be required to be deposited to effect an 
equivalent Legal Defeasance or Covenant Defeasance.

Section 8.06. Repayment to the Company.

Any money deposited with the Trustee or any Paying Agent, or then held by the Company, in trust for the payment of the principal of, 
premium, if any, interest, or Additional Interest, if any, on any Note and remaining unclaimed for two years after such principal, and premium, if 
any, interest, or Additional Interest, if any, has become due and payable shall be paid to the Company on its written request or (if then held by the 
Company) shall be discharged from such trust; and the Holder of such Note shall thereafter look only to the Company for payment thereof, and all 
liability of the Trustee or such Paying Agent with respect to such trust money, and all liability of the Company as trustee thereof, shall thereupon 
cease; provided, however, that the Trustee or such Paying Agent, before being required to make any such repayment, may at the reasonable 
expense of the Company cause to be published once, in the New York Times and The Wall Street Journal (national edition), notice that such 
money remains 
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unclaimed and that, after a date specified therein, which shall not be less than 30 days from the date of such notification or publication, any 
unclaimed balance of such money then remaining shall be repaid to the Company. 

Section 8.07. Reinstatement.

If the Trustee or Paying Agent is unable to apply any United States dollars or non-callable Government Securities in accordance with
Section 8.02 or 8.03, as the case may be, by reason of any order or judgment of any court or governmental authority enjoining, restraining or 
otherwise prohibiting such application, then the Company s obligations under this Indenture, the Notes shall be revived and reinstated as though 
no deposit had occurred pursuant to Section 8.02 or 8.03 and, in the case of a Legal Defeasance, the Guarantors obligations under their respective 
Note Guarantees shall be revised and reinstated as though no deposit had occurred pursuant to Section 8.02 or 8.03, in each case until such time 
as the Trustee or Paying Agent is permitted to apply all such money in accordance with Section 8.02 or 8.03, as the case may be; provided,
however, that, if the Company makes any payment of principal of, premium, if any, or interest on any Note following the reinstatement of their 
obligations, the Company shall be subrogated to the rights of the Holders of such Notes to receive such payment from the money held by the 
Trustee or Paying Agent. 

ARTICLE NINE 
AMENDMENT, SUPPLEMENT AND WAIVER 

Section 9.01. Without Consent of Holders of Notes.

(a) Notwithstanding Section 9.02, with respect to the Notes, the Company, the Guarantors, and the Trustee may amend or supplement 
this Indenture, the Notes or the Note Guarantees without the consent of any Holder of a Note: 

(i) to cure any ambiguity, defect or inconsistency; 
(ii) to provide for uncertificated Notes in addition to or in place of certificated Notes; 
(iii) to provide for the assumption of any of the Company s or Guarantor s obligations to Holders of Notes in the case of a merger or 

consolidation or sale of all or substantially all of such the Company s or Guarantor s assets; 
(iv) to make any change that would provide any additional rights or benefits to the Holders of Notes or that does not materially 

adversely affect the legal rights under this Indenture of any such Holder;
(v) to comply with requirements of the Commission in order to effect or maintain the qualification of this Indenture under the TIA; 
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(vi) to comply with Section 4.18; 
(vii) to evidence and provide for the acceptance of appointment by a successor Trustee; 
(viii) to provide for the issuance of Additional Notes in accordance with this Indenture; or 
(ix) to conform the text of this Indenture or the Notes to any provision of the section of the Offering Memorandum entitled 

Description of Notes to the extent that such provision in this Indenture or the Notes was intended to conform to the text of such 
Description of Notes .

Upon the request of the Company accompanied by resolutions of its Board of Directors authorizing the execution of any such 
amended or supplemental Indenture, and upon receipt by the Trustee of any documents requested under Section 7.02(b) hereof, the Trustee shall 
join with the Company in the execution of any amended or supplemental Indenture authorized or permitted by the terms of this Indenture and to 
make any further appropriate agreements and stipulations that may be therein contained, but the Trustee shall not be obligated to enter into such 
amended or supplemental Indenture that affects its own rights, duties, protections, privileges, indemnities or immunities under this Indenture or 
otherwise.

Section 9.02. With Consent of Holders of Notes.

(a) Except as otherwise provided in this Section 9.02, the Company, the Guarantors and the Trustee may amend or supplement this 
Indenture or the Notes (and related Note Guarantees) with the consent of the Holders of at least a majority in principal amount of the Notes then 
outstanding (including, without limitation, consents obtained in connection with a purchase of, or tender offer or exchange offer for, Notes), and, 
subject to Sections 6.04 and 6.07, any existing Default or Event of Default or compliance with any provision of this Indenture or the Notes (and 
related Note Guarantees) may be waived with the consent of the Holders of a majority in principal amount of the then outstanding Notes (including 
Additional Notes, if any) (including, without limitation, consents obtained in connection with a purchase of, or tender offer or exchange offer for, 
Notes).

(b) The Company may, but shall not be obligated to, fix a record date for the purpose of determining the Persons entitled to consent to 
any indenture supplemental hereto. If a record date is fixed, the Holders of Notes on such record date, or its duly designated proxies, and only 
such Persons, shall be entitled to consent to such supplemental indenture, whether or not such Holders remain Holders after such record date; 
provided that unless such consent shall have become effective by virtue of the requisite percentage having been obtained prior to the date which 
is 90 days after such record date, any such consent previously given shall automatically and without further action by any Holder be cancelled 
and of no further effect. 

(c) Upon the request of the Company accompanied by resolutions of its Board of Directors authorizing the execution of any such 
amendment or supplement to this Indenture, and
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upon the filing with the Trustee of evidence satisfactory to the Trustee of the consent of the Holders of Notes as aforesaid, and upon receipt by 
the Trustee of the documents described in Section 7.02(b), the Trustee shall join with the Company in the execution of such amendment or 
supplement unless such amendment or supplement directly affects the Trustee s own rights, duties, protections, privileges, indemnities or
immunities under this Indenture or otherwise, in which case the Trustee may in its discretion, but shall not be obligated to, enter into such 
amendment or supplement. 

(d) It shall not be necessary for the consent of the Holders of Notes under this Section 9.02 to approve the particular form of any 
proposed amendment, supplement or waiver, but it shall be sufficient if such consent approves the substance thereof. 

(e) After an amendment, supplement or waiver under this Section becomes effective, the Company shall mail to the Holders of Notes 
affected thereby a notice briefly describing the amendment, supplement or waiver. Any failure of the Company to mail such notice, or any defect 
therein, shall not, however, in any way impair or affect the validity of any such amendment, supplement or waiver. Subject to Sections 6.04 and 
6.07, the Holders of a majority in aggregate principal amount of the then outstanding Notes (including Additional Notes, if any) may waive
compliance in a particular instance by the Company with any provision of this Indenture, or the Notes. However, with respect to the Notes, 
without the consent of each Holder affected, an amendment or waiver under this Section 9.02 may not (with respect to any Notes held by a non-
consenting Holder): 

(i) reduce the principal amount of Notes whose Holders must consent to an amendment, supplement or waiver; 
(ii) reduce the principal of or change the fixed maturity of any Note or alter the provisions, or waive any payment, with respect to the 

redemption of the Notes other than provisions relating to Sections 4.10 and 4.14 (except to the extent provided in clause (ix) below); 
(iii) reduce the rate of or change the time for payment of interest on any Note; 
(iv) waive a Default or Event of Default in the payment of principal of, or interest or premium, or Additional Interest, if any, on the 

Notes (except a rescission of acceleration of the Notes by the Holders of at least a majority in aggregate principal amount of the Notes and a 
waiver of the payment default that resulted from such acceleration); 

(v) make any Note payable in money other than U.S. dollars; 
(vi) make any change in the provisions of this Indenture relating to waivers of past Defaults or the rights of Holders of Notes to 

receive payments of principal of, or interest or premium or Additional Interest, if any, on the Notes; 
(vii) release any Guarantor from any of its obligations under its Note Guarantee or this Indenture, except in accordance with the terms 

of this Indenture; 
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(viii) impair the right to institute suit for the enforcement of any payment on or with respect to the Notes or the Note Guarantees; 
(ix) amend, change or modify the obligation of the Company to make and consummate an Asset Sale Offer with respect to any Asset 

Sale in accordance with Section 4.10 after the obligation to make such Asset Sale Offer has arisen, or the obligation of the Company to make 
and consummate a Change of Control Offer in the event of a Change of Control Triggering Event in accordance with Section 4.14 after such 
Change of Control Triggering Event has occurred, including, in each case, amending, changing or modifying any definition relating thereto; 

(x) except as otherwise permitted under Section 4.18 and Section 5.01, consent to the assignment or transfer by the Company or any 
Guarantor of any of their rights or obligations under this Indenture; 

(xi) amend or modify any of the provisions of this Indenture or the related definitions affecting the ranking of the Notes or any Note 
Guarantee in any manner adverse to the Holders of the Notes or any Note Guarantee; and 

(xii) make any change in the preceding amendment and waiver provisions. 

Section 9.03. Compliance with Trust Indenture Act.

Every amendment or supplement to this Indenture or the Notes shall be set forth in a document that complies with the TIA as then in 
effect.

Section 9.04. Revocation and Effect of Consents.

Until an amendment, supplement or waiver becomes effective, a consent to it by a Holder of a Note is a continuing consent by the 
Holder of a Note and every subsequent Holder of a Note or portion of a Note that evidences the same debt as the consenting Holder s Note, even 
if notation of the consent is not made on any Note. However, any such Holder of a Note or subsequent Holder of a Note may revoke the consent 
as to its Note if the Trustee receives written notice of revocation before the date the waiver, supplement or amendment becomes effective. An 
amendment, supplement or waiver becomes effective in accordance with its terms and thereafter binds every Holder. 

Section 9.05. Notation on or Exchange of Notes.

(a) The Trustee may place an appropriate notation about an amendment, supplement or waiver on any Note thereafter authenticated. 
The Company in exchange for all Notes may issue and the Trustee shall, upon receipt of an Authentication Order, authenticate new Notes that
reflect the amendment, supplement or waiver. 

(b) Failure to make the appropriate notation or issue a new Note shall not affect the validity and effect of such amendment, supplement 
or waiver. 
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Section 9.06. Trustee to Sign Amendments, Etc..

The Trustee shall sign any amendment or supplement to this Indenture or any Note authorized pursuant to this Article Nine if the
amendment or supplement does not adversely affect the rights, duties, liabilities, protections, privileges, indemnities or immunities of the Trustee. 
The Company may not sign an amendment or supplemental Indenture or Note until its Board of Directors approve it. In executing any amendment 
or supplement or Note, the Trustee shall receive and (subject to Section 7.01) shall be fully protected in conclusively relying upon an Officers
Certificate and an Opinion of Counsel stating that the execution of such amendment or supplement is authorized or permitted by this Indenture. 

ARTICLE TEN
NOTE GUARANTEES 

Section 10.01. Guarantee.

(a) Subject to this Article Ten, each of the Guarantors hereby, jointly and severally, and fully and unconditionally, guarantees to each 
Holder of a Note authenticated and delivered by the Trustee and to the Trustee and its successors and assigns, irrespective of the validity and
enforceability of this Indenture, the Notes or the obligations of the Company hereunder or thereunder, that: (i) the principal of, premium, if any, and 
interest and Additional Interest, if any, on the Notes will be promptly paid in full when due, whether at maturity, by acceleration, redemption or 
otherwise, and interest on the overdue principal of, premium, if any, and interest and Additional Interest, if any, on the Notes, if lawful (subject in 
all cases to any applicable grace period provided herein), and all other obligations of the Company to the Holders or the Trustee hereunder or 
thereunder will be promptly paid in full, all in accordance with the terms hereof and thereof; and (ii) in case of any extension of time of payment or 
renewal of any Notes or any of such other obligations, the same will be promptly paid in full when due in accordance with the terms of the 
extension or renewal, whether at stated maturity, by acceleration or otherwise. Failing payment when due of any amount so guaranteed for 
whatever reason, the Guarantors shall be jointly and severally obligated to pay the same immediately. Each Guarantor agrees that this is a 
guarantee of payment and not a guarantee of collection. 

(b) The Guarantors hereby agree that, to the maximum extent permitted under applicable law, their obligations hereunder shall be
unconditional, irrespective of the validity, regularity or enforceability of the Notes or this Indenture, the absence of any action to enforce the same, 
any waiver or consent by any Holder of the Notes with respect to any provisions hereof or thereof, the recovery of any judgment against the 
Company, any action to enforce the same or 
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any other circumstance which might otherwise constitute a legal or equitable discharge or defense of a Guarantor. Subject to Section 6.06, each 
Guarantor hereby waives diligence, presentment, demand of payment, filing of claims with a court in the event of insolvency or bankruptcy of the 
Company, any right to require a proceeding first against the Company, protest, notice and all demands whatsoever and covenants that this Note 
Guarantee shall not be discharged except by complete performance of the obligations contained in the Notes and this Indenture. 

(c) If any Holder or the Trustee is required by any court or otherwise to return to the Company, the Guarantors or any custodian, 
trustee, liquidator or other similar official acting in relation to any of the Company or the Guarantors, any amount paid by any of them to the 
Trustee or such Holder, this Note Guarantee, to the extent theretofore discharged, shall be reinstated in full force and effect. 

(d) Each Guarantor agrees that it shall not be entitled to any right of subrogation in relation to the Holders in respect of any
obligations guaranteed hereby until payment in full of all obligations guaranteed hereby. Each Guarantor further agrees that, as between the 
Guarantors, on the one hand, and the Holders and the Trustee, on the other hand, (x) the maturity of the obligations guaranteed hereby may be 
accelerated as provided in Article Six for the purposes of this Note Guarantee, notwithstanding any stay, injunction or other prohibition 
preventing such acceleration in respect of the obligations guaranteed hereby, and (y) in the event of any declaration of acceleration of such 
obligations as provided in Article Six hereof, such obligations (whether or not due and payable) shall forthwith become due and payable by the 
Guarantors for the purpose of this Note Guarantee. The Guarantors shall have the right to seek contribution from any non-paying Guarantor so 
long as the exercise of such right does not impair the rights of the Holders under the Note Guarantee. 

Section 10.02. Limitation on Guarantor Liability.

Each Guarantor, and by its acceptance of Notes, each Holder, hereby confirms that it is the intention of all such parties that the Note 
Guarantee of such Guarantor not constitute a fraudulent transfer or conveyance for purposes of Bankruptcy Law, the Uniform Fraudulent 
Conveyance Act, the Uniform Fraudulent Transfer Act or any similar federal or state law to the extent applicable to its Note Guarantee. To 
effectuate the foregoing intention, the Trustee, the Holders and the Guarantors hereby irrevocably agree that the obligations of such Guarantor 
will be limited to the maximum amount as will, after giving effect to all other contingent and fixed liabilities of such Guarantor that are relevant under 
such laws, and after giving effect to any collections from, rights to receive contribution from or payments made by or on behalf of any other 
Guarantor in respect of the obligations of such other Guarantor under this Article Ten, result in the obligations of such Guarantor under its Note 
Guarantee not constituting a fraudulent transfer or conveyance. 
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Section 10.03. Execution and Delivery of Note Guarantee.

(a) If an Officer of a Guarantor whose signature is on this Indenture no longer holds that office at the time the Trustee authenticates
the Note, the Note Guarantee shall be valid nevertheless. 

(b) The delivery of any Note by the Trustee, after the authentication thereof hereunder, shall constitute due delivery of the Note 
Guarantee set forth in this Indenture on behalf of the Guarantors. 

(c) If required by Section 4.18, the Company shall cause such Subsidiaries to execute supplemental indentures to this Indenture in 
accordance with Section 4.18 and this Article Ten, to the extent applicable. 

Section 10.04. Guarantors May Consolidate, Etc., on Certain Terms.

(a) A Guarantor may not sell or otherwise dispose of all or substantially all of its assets to, or consolidate with or merge with or into
(whether or not such Guarantor is the surviving Person), another Person, other than the Company or another Guarantor, unless: 

(i) immediately after giving effect to that transaction, no Default or Event of Default exists; and 
(ii) either: 

(A) the Person acquiring the property in any such sale or disposition or the Person formed by or surviving any such 
consolidation or merger (if other than the Guarantor) is organized or existing under the laws of the United States, any state thereof or 
the District of Columbia and assumes all the obligations of that Guarantor under this Indenture, its Note Guarantee and the Registration 
Rights Agreement pursuant to a supplemental indenture satisfactory to the Trustee; or 

(B) such sale or other disposition or consolidation or merger complies with Section 4.10. 

(b) In case of any such consolidation, merger, sale or conveyance and upon the assumption by the successor Person, by supplemental
indenture, executed and delivered to the Trustee and satisfactory in form to the Trustee, of the Note Guarantee and the due and punctual 
performance of all of the covenants and conditions of this Indenture to be performed by a Guarantor, such successor Person shall succeed to and 
be substituted for a Guarantor with the same effect as if it had been named herein as a Guarantor. All the Note Guarantees so issued shall in all 
respects have the same legal rank and benefit under this Indenture as the Note Guarantees theretofore and thereafter issued in accordance with the 
terms of this Indenture as though all of such Note Guarantees had been issued at the date of the execution hereof. 

(c) Except as set forth in Article Five, and notwithstanding clauses (i) and (ii) of Section 10.04(a), nothing contained in this Indenture 
or in any of the Notes shall prevent any consolidation or merger of a Guarantor with or into the Company or another Guarantor, or shall prevent 
any sale or conveyance of the property of a Guarantor as an entirety or substantially as an entirety to the Company or another Guarantor. 
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Section 10.05. Release of Guarantor.

(a) The Note Guarantee of a Guarantor shall be released: 
(i) in connection with any transaction permitted by this Indenture after which such Guarantor would no longer constitute a Restricted 

Subsidiary of the Company, if the sale of Capital Stock, if any, complies with Section 4.10; 
(ii) if the Company properly designates any Restricted Subsidiary that is a Guarantor as an Unrestricted Subsidiary under this 

Indenture;
(iii) upon satisfaction and discharge of the Notes as set forth under Section 11.01 or upon defeasance of the Notes as set forth under 

Article 8; or 
(iv) solely in the case of a Note Guarantee created pursuant to Section 4.18, upon the release or discharge of the Guarantee which 

resulted in the creation of such Note Guarantee pursuant to this Section 4.18, except a discharge or release by or as a result of payment under 
such Guarantee. 

(b) Any Guarantor not released from its obligations under its Note Guarantee shall remain liable for the full amount of principal of and 
interest and Additional Interest, if any, on the Notes and for the other obligations of any Guarantor under this Indenture as provided in this Article 
Ten.

ARTICLE ELEVEN 
SATISFACTION AND DISCHARGE 

Section 11.01. Satisfaction and Discharge.

(a) This Indenture shall be discharged and shall cease to be of further effect as to all Notes issued hereunder, when:
(i) either: 

(A) all Notes that have been authenticated (except lost, stolen or destroyed Notes that have been replaced or paid and Notes for 
whose payment money has theretofore been deposited in trust and thereafter repaid to the Company) have been delivered to the 
Trustee for cancellation; or 

(B) all Notes that have not been delivered to the Trustee for cancellation have become due and payable by reason of the mailing 
of a notice of redemption 
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or otherwise or will become due and payable within one year and the Company or any Guarantor has irrevocably deposited or caused 
to be deposited with the Trustee as trust funds in trust solely for the benefit of the Holders, cash in U.S. dollars, non-callable
Government Securities, or a combination thereof, in such amounts as will be sufficient without consideration of any reinvestment of 
interest, to pay and discharge the entire indebtedness on the Notes not delivered to the Trustee for cancellation for principal, premium 
and Additional Interest, if any, and accrued interest to the date of maturity or redemption; 
(ii) no Default or Event of Default shall have occurred and be continuing on the date of such deposit or shall occur as a result of such 

deposit and such deposit shall not result in a breach or violation of, or constitute a default under, any other instrument to which the 
Company or any Guarantor are a party or by which the Company or any Guarantor is bound;

(iii) the Company or any Guarantor have paid or caused to be paid all sums payable by it under this Indenture; and 
(iv) the Company has delivered irrevocable instructions to the Trustee under this Indenture to apply the deposited money toward the 

payment of the Notes at maturity or the redemption date, as the case may be. 

(b) In addition, the Company must deliver an Officers Certificate and an Opinion of Counsel to the Trustee stating that all conditions 
precedent to satisfaction and discharge have been satisfied. 

(c) Notwithstanding the above, the Trustee shall pay to the Company from time to time upon its request any cash or Government 
Securities held by it as provided in this section which, in the opinion of a nationally recognized firm of independent public accountants expressed 
in a written certification delivered to the Trustee, are in excess of the amount thereof that would then be required to be deposited to effect a 
satisfaction and discharge under this Article Eleven. 

(d) After the conditions to discharge contained in this Article Eleven have been satisfied, and the Company has paid or caused to be 
paid all other sums payable hereunder by the Company, and delivered to the Trustee an Officers Certificate and Opinion of Counsel, each stating 
that all conditions precedent to satisfaction and discharge have been satisfied, the Trustee upon written request shall acknowledge in writing the 
discharge of the obligations of the Company and the Guarantors under this Indenture (except for those surviving obligations specified Section 
11.01).

Section 11.02. Deposited Money and Government Securities to Be Held in Trust; Other Miscellaneous Provisions.

Subject to Section 11.03 hereof, all money and non-callable Government Securities (including the proceeds thereof) deposited with the 
Trustee pursuant to Section 11.01 
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hereof in respect of the outstanding Notes shall be held in trust and applied by the Trustee, in accordance with the provisions of such Notes and 
this Indenture, to the payment, either directly or through any Paying Agent (including the Company acting as Paying Agent) as the Trustee may 
determine, to the Holders of such Notes of all sums due and to become due thereon in respect of principal, premium and Additional Interest, if any, 
and interest, but such money need not be segregated from other funds except to the extent required by law. 

Section 11.03. Repayment to the Company.

Any money deposited with the Trustee or any Paying Agent, or then held by the Company, in trust for the payment of the principal of, 
premium and Additional Interest, if any, or interest on any Note and remaining unclaimed for two years after such principal, and premium or 
Additional Interest, if any, or interest has become due and payable shall be paid to the Company on their request or (if then held by the Company) 
shall be discharged from such trust; and the Holder of such Note shall thereafter look only to the Company for payment thereof, and all liability of 
the Trustee or such Paying Agent with respect to such trust money, and all liability of the Company as trustee thereof, shall thereupon cease; 
provided, however, that the Trustee or such Paying Agent, before being required to make any such repayment, may at the expense of the 
Company cause to be published once, in the New York Times or The Wall Street Journal (national edition), notice that such money remains 
unclaimed and that, after a date specified therein, which shall not be less than 30 days from the date of such notification or publication, any 
unclaimed balance of such money then remaining shall be repaid to the Company. 

ARTICLE TWELVE 
MISCELLANEOUS

Section 12.01. Trust Indenture Act Controls.

If any provision of this Indenture limits, qualifies or conflicts with the duties imposed by TIA Section 318(c), the imposed duties shall 
control.
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Section 12.02. Notices.

(a) Any notice or communication by the Company or any Guarantor, on the one hand, or the Trustee on the other hand, to the other is 
duly given if in writing and delivered in Person or mailed by first class mail (registered or certified, return receipt requested), telecopier or overnight 
air courier guaranteeing next day delivery, to the others address:

If to the Company and/or any Guarantor: 
Windstream Corporation 
4001 Rodney Parham Road 
Little Rock, Arkansas 72212-2442
Facsimile: (501) 748-7400
Attention: John Fletcher 
with a copy to: 
Skadden, Arps, Slate, Meagher & Flom LLP 
Four Times Square 
New York, New York 10036 
Facsimile: (917) 777-4112
Attention: Richard B. Aftanas 
If to the Trustee: 
U.S. Bank National Association 
Two Midtown Plaza 
1349 West Peachtree Street 
Suite 1050 
Atlanta, Georgia 30309 
Facsimile: (404) 898-8844

(b) The Company, the Guarantors or the Trustee, by notice to the others may designate additional or different addresses for 
subsequent notices or communications. 

(c) All notices and communications (other than those sent to Holders) shall be deemed to have been duly given: at the time delivered 
by hand, if personally delivered; three Business Days after being deposited in the mail, postage prepaid, if mailed; when receipt acknowledged, if 
telecopied; and the next Business Day after timely delivery to the courier, if sent by overnight air courier guaranteeing next day delivery. 

(d) Any notice or communication to a Holder shall be mailed by first class mail, certified or registered, return receipt requested, or by 
overnight air courier guaranteeing next day delivery to its address shown on the register kept by the Registrar. Any notice or communication shall 
also be so mailed to any Person described in TIA Section 313(c), to the extent required by the TIA. Failure to mail a notice or communication to a 
Holder or any defect in it shall not affect its sufficiency with respect to other Holders. 

(e) Where this Indenture provides for notice in any manner, such notice may be waived in writing by the Person entitled to receive 
such notice, either before or after the event, and such waiver shall be the equivalent of such notice. Waivers of notice by Holders shall be filed 
with the Trustee, but such filing shall not be a condition precedent to the validity of any action taken in reliance on such waiver. 
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(f) In case by reason of the suspension of regular mail service or by reason of any other cause it shall be impracticable to give such 
notice by mail, then such notification as shall be made with the approval of the Trustee shall constitute a sufficient notification for every purpose 
hereunder.

(g) If a notice or communication is mailed in the manner provided above within the time prescribed, it is duly given, whether or not the
addressee receives it. 

(h) If the Company mails a notice or communication to Holders, it shall mail a copy to the Trustee and each Agent at the same time. 

Section 12.03. Communication by Holders of Notes with Other Holders of Notes.

Holders may communicate pursuant to TIA Section 312(b) with other Holders with respect to their rights under this Indenture or the
Notes. The Company, the Trustee, the Registrar and any other Person shall have the protection of TIA Section 312(c). 

Section 12.04. Certificate and Opinion as to Conditions Precedent.

Upon any request or application by the Company to the Trustee to take any action under this Indenture (except in connection with the 
original issuance of the Notes), the Company shall furnish to the Trustee: 

(i) an Officers Certificate (which shall include the statements set forth in Section 12.05 hereof) stating that, in the opinion of the 
signers, all conditions precedent and covenants, if any, provided for in this Indenture relating to the proposed action have been satisfied; 
and

(ii) an Opinion of Counsel (which shall include the statements set forth in Section 12.05 hereof) stating that, in the opinion of such 
counsel (who may rely upon an Officers Certificate or certificates of public officials as to matters of fact), all such conditions precedent and 
covenants have been satisfied. 

Section 12.05. Statements Required in Certificate or Opinion.

(a) Each certificate or opinion with respect to compliance with a condition or covenant provided for in this Indenture (other than a
certificate provided pursuant to TIA Section 314(a)(4)) shall comply with the provisions of TIA Section 314(e) and shall include: 

(i) a statement that the Person making such certificate or opinion has read such covenant or condition; 
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(ii) a brief statement as to the nature and scope of the examination or investigation upon which the statements or opinions contained in 
such certificate or opinion are based; 

(iii) a statement that, in the opinion of such Person, he or she has made such examination or investigation as is necessary to enable him 
to express an informed opinion as to whether or not such covenant or condition has been complied with; and

(iv) a statement as to whether or not, in the opinion of such Person, such condition or covenant has been complied with. 

Section 12.06. Rules by Trustee and Agents.

The Trustee may make reasonable rules for action by or at a meeting of Holders. The Registrar or Paying Agent may make reasonable 
rules and set reasonable requirements for its functions. 

Section 12.07. No Personal Liability of Directors, Officers, Employees and Stockholders.

No director, officer, employee, incorporator, stockholder, member, manager or partner of the Company or any Guarantor, as such, shall 
have any liability for any obligations of the Company or the Guarantors under the Notes, this Indenture, the Note Guarantees or for any claim 
based on, in respect of, or by reason of, such obligations or their creation. Each Holder of Notes by accepting a Note waives and releases all such 
liability. The waiver and release are part of the consideration for issuance of the Notes. The waiver may not be effective to waive liabilities under 
the federal securities laws.

Section 12.08. Governing Law.

THE LAWS OF THE STATE OF NEW YORK SHALL GOVERN AND BE USED TO CONSTRUE THIS INDENTURE AND THE NOTES. 

Section 12.09. Consent to Jurisdiction.

Any legal suit, action or proceeding arising out of or based upon this Indenture or the transactions contemplated hereby ( Related
Proceedings ) may be instituted in the federal courts of the United States of America located in the City of New York or the courts of the State of 
New York in each case located in the City of New York (collectively, the Specified Courts ), and each party irrevocably submits to the non-
exclusive jurisdiction of such courts in any such suit, action or proceeding. Service of any process, summons, notice or document by 

102

19-22312-rdd    Doc 730-1    Filed 06/28/19    Entered 06/28/19 12:46:44    Exhibit 1   
 Pg 110 of 148



mail (to the extent allowed under any applicable statute or rule of court) to such party s address set forth above shall be effective service of 
process for any suit, action or other proceeding brought in any such court. The parties irrevocably and unconditionally waive any objection to the 
laying of venue of any suit, action or other proceeding in the Specified Courts and irrevocably and unconditionally waive and agree not to plead or 
claim in any such court has been brought in an inconvenient forum. 

Section 12.10. No Adverse Interpretation of Other Agreements.

This Indenture may not be used to interpret any other indenture, loan or debt agreement of the Company or any of its Subsidiaries or 
of any other Person. Any such indenture, loan or debt agreement may not be used to interpret this Indenture. 

Section 12.11. Successors.

All agreements of the Company in this Indenture and the Notes shall bind its successors. All agreements of the Trustee in this 
Indenture shall bind its successors. All agreements of each Guarantor in this Indenture shall bind such Guarantor s successors, except as 
otherwise provided in Section 10.04. 

Section 12.12. Severability.

In case any provision in this Indenture or the Notes shall be invalid, illegal or unenforceable, the validity, legality and enforceability of 
the remaining provisions shall not in any way be affected or impaired thereby. 

Section 12.13. Counterpart Originals.

The parties may sign any number of copies of this Indenture. Each signed copy shall be an original, but all of them together represent 
the same agreement. 

Section 12.14. Acts of Holders.

(a) Any request, demand, authorization, direction, notice, consent, waiver or other action provided by this Indenture to be given or
taken by the Holders may be embodied in and evidenced by one or more instruments of substantially similar tenor signed by such Holders in 
person or by agents duly appointed in writing; and, except as herein otherwise expressly provided, such action shall become effective when such 
instrument or instruments are delivered 
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to the Trustee and, where it is hereby expressly required, to the Company. Such instrument or instruments (and the action embodied therein and 
evidenced thereby) are herein sometimes referred to as the Act of the Holders signing such instrument or instruments. Proof of execution of any 
such instrument or of a writing appointing any such agent shall be sufficient for any purpose of this Indenture and conclusive in favor of the 
Trustee and the Company if made in the manner provided in this Section 12.14. 

(b) The fact and date of the execution by any Person of any such instrument or writing may be proved by the affidavit of a witness of 
such execution or by a certificate of a notary public or other officer authorized by law to take acknowledgments of deeds, certifying that the 
individual signing such instrument or writing acknowledged to such witness, notary or officer the execution thereof. Where such execution is by a 
signer acting in a capacity other than his individual capacity, such certificate or affidavit shall also constitute sufficient proof of authority. The fact 
and date of the execution of any such instrument or writing, or the authority of the Person executing the same, may also be proved in any other 
manner which the Trustee deems sufficient. 

(c) Notwithstanding anything to the contrary contained in this Section 12.14, the principal amount and serial numbers of Notes held by 
any Holder, and the date of holding the same, shall be proved by the register of the Notes maintained by the Registrar as provided in Section 2.04. 

(d) If the Company shall solicit from the Holders of the Notes any request, demand, authorization, direction, notice, consent, waiver or 
other Act, the Company may, at its option, by or pursuant to resolutions of its Board of Directors, fix in advance a record date for the 
determination of Holders of Notes entitled to give such request, demand, authorization, direction, notice, consent, waiver or other Act, but the 
Company shall have no obligation to do so. Notwithstanding TIA Section 316(c), such record date shall be the record date specified in or pursuant 
to such resolution, which shall be a date not earlier than the date 30 days prior to the first solicitation of Holders of Notes generally in connection 
therewith or the date of the most recent list of Holders of Notes forwarded to the Trustee prior to such solicitation pursuant to Section 2.06 and not 
later than the date such solicitation is completed. If such a record date is fixed, such request, demand, authorization, direction, notice, consent, 
waiver or other Act may be given before or after such record date, but only the Holders of record of Notes at the close of business on such record 
date shall be deemed to be Holders of Notes for the purposes of determining whether Holders of the requisite proportion of the then outstanding 
Notes have authorized or agreed or consented to such request, demand, authorization, direction, notice, consent, waiver or other Act, and for that 
purpose the then outstanding Notes shall be computed as of such record date; provided that no such authorization, agreement or consent by the 
Holders of Notes on such record date shall be deemed effective unless it shall become effective pursuant to the provisions of this Indenture not 
later than eleven months after the record date. 

(e) Any request, demand, authorization, direction, notice, consent, waiver or other Act of the Holder of any Note shall bind every 
future Holder of the same Note and the Holder of every Note issued upon the registration or transfer thereof or in exchange therefor or in lieu 
thereof in respect of anything done, omitted or suffered to be done by the Trustee or the Company in reliance thereon, whether or not notation of 
such action is made upon such Note. 

(f) Without limiting the foregoing, a Holder entitled hereunder to take any action hereunder with regard to any particular Note may do 
so itself with regard to all or any part of the principal amount of such Note or by one or more duly appointed agents each of which may do so 
pursuant to such appointment with regard to all or any part of such principal amount. 
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Section 12.15. Benefit of Indenture.

Nothing in this Indenture or the Notes, express or implied, shall give to any Person, other than the parties hereto, any Paying Agent,
any Registrar and its successors hereunder, and the Holders, any benefit or any legal or equitable right, remedy or claim under this Indenture. 

Section 12.16. Table of Contents, Headings, Etc.

The Table of Contents, Cross-Reference Table and Headings of the Articles and Sections of this Indenture have been inserted for 
convenience of reference only, are not to be considered a part of this Indenture and shall in no way modify or restrict any of the terms or 
provisions hereof. 

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the parties have executed this Indenture as of January 23, 2013.

[Signature Page to the Indenture]

WINDSTREAM CORPORATION

By /s/ Jeffery R. Gardner
Name: Jeffery R. Gardner
Title: President and Chief Executive Officer
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GUARANTORS:

BISHOP COMMUNICATIONS CORPORATION
BUFFALO VALLEY MANAGEMENT SERVICES, INC.

CINERGY COMMUNICATIONS COMPANY OF 
VIRGINIA

COMMUNICATIONS SALES AND LEASING, INC.
CONESTOGA ENTERPRISES, INC.

CONESTOGA MANAGEMENT SERVICES, INC.
CT CELLULAR, INC.

CT COMMUNICATIONS, INC.
CT WIRELESS CABLE, INC.

D&E COMMUNICATIONS, INC.
D&E INVESTMENTS, INC.

D&E MANAGEMENT SERVICES, INC.
D&E NETWORKS, INC.
EQUITY LEASING, INC.

GABRIEL COMMUNICATIONS FINANCE COMPANY
HEART OF THE LAKES CABLE SYSTEMS, INC.

HOSTED SOLUTIONS CHARLOTTE, LLC
HOSTED SOLUTIONS RALEIGH, LLC

IOWA TELECOM DATA SERVICES, L.C.
IOWA TELECOM TECHNOLOGIES, LLC

IWA SERVICES, LLC
KDL COMMUNICATIONS CORPORATION

KDL HOLDINGS, LLC
KERRVILLE CELLULAR, LLC

KERRVILLE COMMUNICATIONS CORPORATION
KERRVILLE MOBILE HOLDINGS, LLC

KERRVILLE WIRELESS HOLDINGS, LLC
LAKEDALE COMMUNICATIONS, LLC

LEXCOM INC.
NORLIGHT TELECOMMUNICATIONS OF VIRGINIA, 

INC.
NUVOX, INC.

OKLAHOMA WINDSTREAM, LLC
PCS LICENSES, INC.

PROGRESS PLACE REALTY HOLDING COMPANY, LLC
TELEVIEW, LLC

TEXAS WINDSTREAM, INC.
VALOR TELECOMMUNICATIONS ENTERPRISES 

FINANCE CORP.
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VALOR TELECOMMUNICATIONS ENTERPRISES II, 
LLC

VALOR TELECOMMUNICATIONS ENTERPRISES, LLC
VALOR TELECOMMUNICATIONS INVESTMENTS, LLC

VALOR TELECOMMUNICATIONS OF TEXAS, LLC
WINDSTREAM ALABAMA, LLC
WINDSTREAM ARKANSAS, LLC

WINDSTREAM BAKER SOLUTIONS, INC.
WINDSTREAM COMMUNICATIONS KERRVILLE, LLC

WINDSTREAM COMMUNICATIONS TELECOM, LLC
WINDSTREAM CTC INTERNET SERVICES, INC.

WINDSTREAM DIRECT, LLC
WINDSTREAM EN-TEL, LLC

WINDSTREAM HOLDING OF THE MIDWEST, INC.
WINDSTREAM HOSTED SOLUTIONS, LLC

WINDSTREAM INTELLECTUAL PROPERTY SERVICES, 
INC.

WINDSTREAM IOWA COMMUNICATIONS, INC.
WINDSTREAM IOWA-COMM, INC.

WINDSTREAM KDL-VA, INC.
WINDSTREAM KERRVILLE LONG DISTANCE, LLC

WINDSTREAM LAKEDALE LINK, INC.
WINDSTREAM LAKEDALE, INC.

WINDSTREAM LEASING, LLC
WINDSTREAM LEXCOM ENTERTAINMENT, LLC

WINDSTREAM LEXCOM LONG DISTANCE, LLC
WINDSTREAM LEXCOM WIRELESS, LLC

WINDSTREAM MONTEZUMA, INC.
WINDSTREAM NETWORK SERVICES OF THE 

MIDWEST, INC.
WINDSTREAM NORTHSTAR, LLC

WINDSTREAM NUVOX ARKANSAS, INC.
WINDSTREAM NUVOX ILLINOIS, INC.

WINDSTREAM NUVOX INDIANA, INC.
WINDSTREAM NUVOX KANSAS, INC.

WINDSTREAM NUVOX OKLAHOMA, INC.
WINDSTREAM OKLAHOMA, LLC

WINDSTREAM SHAL NETWORKS, INC.
WINDSTREAM SHAL, LLC

WINDSTREAM SOUTH CAROLINA, LLC
WINDSTREAM SUGAR LAND, INC.

WINDSTREAM SUPPLY, LLC
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[Signature Page to the Indenture]

WIRELESS ONE OF NORTH CAROLINA, LLC

By /s/ Jeffery R. Gardner
Name: Jeffery R. Gardner
Title: President and Chief Executive Officer
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[Signature Page to the Indenture]

GUARANTORS:

SOUTHWEST ENHANCED NETWORK SERVICES, LP

By: Valor Telecommunications Enterprises, LLC, its 
general partner

By: /s/ Jeffery R. Gardner
Name: Jeffery R. Gardner
Title: President and Chief Executive Officer

WINDSTREAM SOUTHWEST LONG DISTANCE, LP

By: Valor Telecommunications Enterprises, LLC, its 
general partner

By: /s/ Jeffery R. Gardner
Name: Jeffery R. Gardner
Title: President and Chief Executive Officer
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[Signature Page to the Indenture]

U.S. BANK NATIONAL ASSOCIATION,
as Trustee

By: /s/ Muriel Shaw
Name: Muriel Shaw
Title: Assistant Vice President
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EXHIBIT A 

FORM OF NOTE 

[Face of Note] 

[THIS GLOBAL NOTE IS HELD BY THE DEPOSITARY (AS DEFINED IN THE INDENTURE GOVERNING THIS NOTE) OR ITS NOMINEE IN 
CUSTODY FOR THE BENEFIT OF THE BENEFICIAL OWNERS HEREOF, AND IS NOT TRANSFERABLE TO ANY PERSON UNDER ANY 
CIRCUMSTANCES EXCEPT THAT (I) THE TRUSTEE MAY MAKE SUCH NOTATIONS HEREON AS MAY BE REQUIRED PURSUANT TO 
SECTION 2.07 OF THE INDENTURE, (II) THIS GLOBAL NOTE MAY BE EXCHANGED IN WHOLE BUT NOT IN PART PURSUANT TO 
SECTION 2.07(a) OF THE INDENTURE, (III) THIS GLOBAL NOTE MAY BE DELIVERED TO THE TRUSTEE FOR CANCELLATION PURSUANT 
TO SECTION 2.12 OF THE INDENTURE AND (IV) THIS GLOBAL NOTE MAY BE TRANSFERRED TO A SUCCESSOR DEPOSITARY WITH THE 
PRIOR WRITTEN CONSENT OF THE COMPANY.] 

THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE SECURITIES ACT ), OR ANY 
STATE SECURITIES LAWS. NEITHER THIS NOTE NOR ANY INTEREST OR PARTICIPATION HEREIN MAY BE OFFERED, SOLD, ASSIGNED, 
TRANSFERRED, PLEDGED, ENCUMBERED OR OTHERWISE DISPOSED OF IN THE ABSENCE OF SUCH REGISTRATION OR UNLESS SUCH 
TRANSACTION IS EXEMPT FROM, OR NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT. THE HOLDER 
OF THIS NOTE BY ITS ACCEPTANCE HEREOF AGREES TO OFFER, SELL OR OTHERWISE TRANSFER SUCH SECURITY, PRIOR TO THE 
DATE WHICH IS ONE YEAR AFTER THE LATER OF THE ORIGINAL ISSUE DATE HEREOF AND THE LAST DATE ON WHICH THE 
COMPANY OR ANY AFFILIATE OF THE COMPANY WAS THE OWNER OF THIS NOTE HEREON (OR ANY PREDECESSOR OF THIS NOTE) 
(THE RESALE RESTRICTION TERMINATION DATE ) ONLY (A) TO THE COMPANY OR ANY SUBSIDIARY THEREOF, (B) PURSUANT TO 
AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT, (C) FOR SO LONG AS THE NOTES ARE ELIGIBLE FOR 
RESALE PURSUANT TO RULE 144A UNDER THE SECURITIES ACT ( RULE 144A ), TO A PERSON IT REASONABLY BELIEVES IS A 
QUALIFIED INSTITUTIONAL BUYER AS DEFINED IN RULE 144A THAT PURCHASES FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT 

OF A QUALIFIED INSTITUTIONAL BUYER TO WHOM NOTICE IS GIVEN THAT THE TRANSFER IS BEING MADE IN RELIANCE ON RULE 
144A, (D) PURSUANT TO OFFERS AND SALES TO NON-U.S. PERSONS THAT OCCUR OUTSIDE THE UNITED STATES WITHIN THE 
MEANING OF REGULATION S UNDER THE SECURITIES ACT OR (E) PURSUANT TO ANOTHER AVAILABLE EXEMPTION FROM THE 
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT, SUBJECT TO THE COMPANY S AND THE TRUSTEE S RIGHT PRIOR TO ANY 
SUCH OFFER, SALE OR TRANSFER (i) PURSUANT TO CLAUSE (D) PRIOR TO THE END OF THE 40 DAY DISTRIBUTION COMPLIANCE 
PERIOD WITHIN THE MEANING OF REGULATION S 
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UNDER THE SECURITIES ACT OR PURSUANT TO CLAUSE (E) PRIOR TO THE RESALE RESTRICTION TERMINATION DATE TO REQUIRE 
THE DELIVERY OF AN OPINION OF COUNSEL, CERTIFICATION AND/OR OTHER INFORMATION SATISFACTORY TO EACH OF THEM, 
AND (ii) IN EACH OF THE FOREGOING CASES, TO REQUIRE THAT A CERTIFICATE OF TRANSFER IN THE FORM APPEARING ON THIS 
NOTE IS COMPLETED AND DELIVERED BY THE TRANSFEROR TO THE TRUSTEE. THIS LEGEND WILL BE REMOVED UPON THE REQUEST 
OF A HOLDER AFTER THE RESALE RESTRICTION TERMINATION DATE. 

[Additional language for Regulation S Note to be inserted after paragraph 1]

[THE RIGHTS ATTACHING TO THIS REGULATION S GLOBAL NOTE, AND THE CONDITIONS AND PROCEDURES GOVERNING ITS
EXCHANGE FOR CERTIFICATED NOTES, ARE AS SPECIFIED IN THE INDENTURE (AS DEFINED HEREIN).] 
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WINDSTREAM CORPORATION 

6 / % SENIOR NOTES DUE 2023 

Issue Date: 

Windstream Corporation, a Delaware corporation, (the Company, which term includes any successor under the Indenture hereinafter 
referred to), for value received, promises to pay to [ ], or its registered assigns, the principal sum of $[ ] on August 1, 2023.

Interest Payment Dates: February 1 and August 1, commencing August 1, 2013. 

Record Dates: January 15 and July 15. 

Reference is hereby made to the further provisions of this Note set forth on the reverse hereof, which further provisions shall for all 
purposes have the same effect as if set forth at this place.

[SIGNATURE PAGE FOLLOWS]

CUSIP

No. **$ **

 3 8
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IN WITNESS WHEREOF, the Company have caused this Note to be signed manually or by facsimile by its duly authorized officer. 

WINDSTREAM CORPORATION

By:
Name: Anthony W. Thomas
Title: Chief Financial Officer and Treasurer
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(Trustee s Certificate of Authentication) 

This is one of the 6 / % Senior Notes due 2023 described in the within-mentioned Indenture.

Dated:

U.S. BANK NATIONAL ASSOCIATION,
as Trustee

By:
Authorized Signatory

 3 8
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[Reverse Side of Note] 

WINDSTREAM CORPORATION 

6 / % SENIOR NOTES DUE 2023 

Capitalized terms used herein shall have the meanings assigned to them in the Indenture referred to below unless otherwise indicated. 

1. Interest. The Company promises to pay interest on the principal amount of this Note at 6 / % per annum from the date hereof until 
maturity and shall pay the Additional Interest, if any, payable pursuant to Section 2.5 of the Registration Rights Agreement referred to below. The 
Company shall pay interest and Additional Interest, if any, semi-annually in arrears on February 1 and August 1 of each year, or if any such day is 
not a Business Day, on the next succeeding Business Day (each an Interest Payment Date ). Interest on the Notes shall accrue from the most 
recent date to which interest has been paid or, if no interest has been paid, from the date of original issuance; provided that if there is no existing 
Default in the payment of interest, and if this Note is authenticated between a record date referred to on the face hereof and the next succeeding 
Interest Payment Date, interest shall accrue from such next succeeding Interest Payment Date; provided further that the first Interest Payment 
Date shall be August 1, 2013. The Company shall pay interest (including post-petition interest in any proceeding under any Bankruptcy Law) on 
overdue principal from time to time on demand at a rate that is 1% per annum in excess of the rate then in effect; the Company shall pay interest 
(including post-petition interest in any proceeding under any Bankruptcy Law) on overdue installments of interest and Additional Interest 
(without regard to any applicable grace periods) from time to time on demand at the same rate to the extent lawful. Interest shall be computed on 
the basis of a 360-day year of twelve 30-day months. 

2. Method of Payment. The Company shall pay interest on the Notes (except defaulted interest) and Additional Interest, if any, to the 
Persons who are registered Holders of Notes at the close of business on the record date immediately preceding the Interest Payment Date, even if 
such Notes are canceled after such record date and on or before such Interest Payment Date, except as provided in Section 2.13 of the Indenture 
with respect to defaulted interest. If a Holder has given wire transfer instructions to the Company, the Company shall pay all principal, interest and 
premium and Additional Interest, if any, on that Holder s Notes in accordance with those instructions. All other payments on Notes shall be made 
at the office or agency of the Paying Agent and Registrar within the United States of America unless the Company elects to make interest 
payments by check mailed to the Holders at their addresses set forth in the register of Holders. Such payment shall be in such coin or currency of 
the United States of America as at the time of payment is legal tender for payment of public and private debts. 

3. Paying Agent and Registrar. Initially, the Trustee under the Indenture shall act as Paying Agent and Registrar. The Company may
change any Paying Agent or Registrar without prior notice to any Holder. The Company or any of its Subsidiaries may act in any such capacity. 

 3 8

 3 8

19-22312-rdd    Doc 730-1    Filed 06/28/19    Entered 06/28/19 12:46:44    Exhibit 1   
 Pg 125 of 148



4. Indenture. The Company issued the Notes under an Indenture dated as of January 23, 2013 ( Indenture ) among the Company, the 
Guarantors and the Trustee. The terms of the Notes include those stated in the Indenture and those made part of the Indenture by reference to the 
Trust Indenture Act of 1939, as amended. The Notes are subject to all such terms, and Holders are referred to the Indenture and such Act for a 
statement of such terms. To the extent any provision of this Note conflicts with the express provisions of the Indenture, the provisions of the 
Indenture shall govern and be controlling. The Indenture pursuant to which this Note is issued provides that an unlimited aggregate principal 
amount of Additional Notes may be issued thereunder. 

Optional Redemption. (a) At any time prior to February 1, 2018, the Company may redeem all or part of the Notes upon not less than 
30 nor more than 60 days prior notice at a redemption price equal to the sum of (i) 100% of the principal amount thereof, plus (ii) the Applicable 
Premium as of the date of redemption, plus (iii) accrued and unpaid interest and Additional Interest, if any, to the date of redemption. 

(b) At any time on or after February 1, 2018, the Company may redeem all or a part of the Notes upon not less than 30 nor more than 60 
days notice, at the redemption prices (expressed as percentages of principal amount) set forth below plus accrued and unpaid interest and 
Additional Interest, if any, thereon, to the applicable redemption date, if redeemed during the twelve-month period beginning on February 1 of the 
years indicated below: 

(c) At any time prior to February 1, 2016, the Company may redeem up to 35% of the aggregate principal amount of Notes issued under 
the Indenture (including any Additional Notes) at a redemption price of 106.375% of the principal amount thereof, plus accrued and unpaid interest 
and Additional Interest, if any, thereon to the redemption date, with the net cash proceeds of one or more Equity Offerings; provided that: (1) at 
least 65% of the aggregate principal amount of Notes issued under the Indenture (including any Additional Notes) remains outstanding 
immediately after the occurrence of such redemption (excluding Notes held by the Company or its Subsidiaries); and (2) the redemption must occur 
within 90 days of the date of the closing of such Equity Offering. 

5. Repurchase at Option of Holder. (a) If a Change of Control Triggering Event occurs, each Holder of Notes shall have the right to 
require the Company to repurchase all or any part (equal to $2,000 or an integral multiple of $1,000 in excess of $2,000) of that Holder s

Year Percentage

2018 103.188%

2019 102.125%

2020 101.063%

2021 and thereafter 100.000%
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Notes pursuant to an offer by the Company (a Change of Control Offer ) at an offer price (a Change of Control Payment ) in cash equal to 
101% of the aggregate principal amount thereof plus accrued and unpaid interest and Additional Interest, if any, thereon, to the date of purchase. 
Within 30 days following any Change of Control Triggering Event, the Company shall mail a notice to each Holder describing the transaction or 
transactions that constitute the Change of Control and offering to repurchase Notes on a date (the Change of Control Payment Date ) specified
in such notice, which shall be no earlier than 30 days and no later than 60 days from the date such notice is mailed, pursuant to the procedures 
required by the Indenture and described in such notice. 

6. Asset Sales. Within 365 days after the receipt of any Net Proceeds from an Asset Sale, the Company or Restricted Subsidiary of the 
Company, as applicable, may apply such Net Proceeds at its option: to repay (A) Indebtedness secured by assets of the Company or its Restricted 
Subsidiaries (to the extent of the value of the assets securing such Indebtedness), (B) Obligations under the Credit Agreement or (C) Indebtedness 
of a Restricted Subsidiary of the Company that is not a Guarantor (to the extent of the value of the assets of such Restricted Subsidiary); or to 
purchase Replacement Assets. Pending the final application of any such Net Proceeds, the Company or its Restricted Subsidiaries may temporarily 
reduce revolving credit borrowings or otherwise invest such Net Proceeds in any manner that is not prohibited by this Indenture. 

On the 366th day after an Asset Sale or such earlier date, if any, as the Company determines not to apply the Net Proceeds relating to 
such Asset Sale as set forth in Section 4.10(b) (each such date being referred as an Excess Proceeds Trigger Date ), such aggregate amount of 
Net Proceeds that has not been applied on or before the Excess Proceeds Trigger Date as permitted pursuant to Section 4.10(b) ( Excess
Proceeds ) shall be applied by the Company to make an offer (an Asset Sale Offer ) to all Holders of Notes and all holders of other Indebtedness 
that is pari passu with the Notes or any Note Guarantee containing provisions similar to those set forth in this Indenture with respect to offers to 
purchase with the proceeds of sales of assets, to purchase the maximum principal amount of Notes and such other pari passu Indebtedness that 
may be purchased out of the Excess Proceeds. The offer price in any Asset Sale Offer shall be equal to 100% of the principal amount of the Notes 
and such other pari passu Indebtedness plus accrued and unpaid interest and Additional Interest, if any, to the date of purchase, and shall be 
payable in cash. The Company may defer the Asset Sale Offer until there are aggregate unutilized Excess Proceeds equal to or in excess of $30.0 
million resulting from one or more Asset Sales, at which time the entire unutilized amount of Excess Proceeds (not only the amount in excess of 
$30.0 million) shall be applied as provided in Section 4.10(c) of the Indenture. If any Excess Proceeds remain after consummation of an Asset Sale 
Offer, the Company and its Restricted Subsidiaries may use such Excess Proceeds for any purpose not otherwise prohibited by this Indenture. If 
the aggregate principal amount of Notes and such other pari passu Indebtedness tendered into such Asset Sale Offer exceeds the amount of 
Excess Proceeds, the Notes and such other pari passu Indebtedness shall be purchased on a pro rata basis based on the principal amount of 
Notes and such other pari passu Indebtedness tendered. Upon completion of each Asset Sale Offer, the Excess Proceeds subject to such Asset 
Sale shall no longer be deemed to be Excess Proceeds. 
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7. Denominations, Transfer, Exchange. The Notes are in registered form without coupons in minimum denominations of $2,000 and 
integral multiples of $1,000 in excess of $2,000. The transfer of Notes may be registered and Notes may be exchanged as provided in the Indenture. 
The Registrar and the Trustee may require a Holder, among other things, to furnish appropriate endorsements and transfer documents and the 
Company may require a Holder to pay any taxes and fees required by law or permitted by the Indenture. The Company is not required to transfer or 
exchange any Note selected for redemption. Also, the Company is not required to transfer or exchange any Note (1) for a period of 15 days before 
the mailing of a notice of redemption of Notes to be redeemed or (2) tendered and not withdrawn in connection with a Change of Control Offer or 
an Asset Sale Offer. Transfer may be restricted as provided in the Indenture. 

8. Persons Deemed Owners. The registered Holder of a Note will be treated as its owner for all purposes. 

9. Amendment, Supplement and Waiver. Subject to certain exceptions, the Indenture, or the Notes may be amended or supplemented 
with the consent of the Holders of at least a majority in principal amount of the Notes then outstanding (including, without limitation, consents 
obtained in connection with a purchase of, or tender offer or exchange offer for, Notes), and any existing default or compliance with any provision 
of the Indenture or the Notes may be waived with the consent of the Holders of a majority in principal amount of the then outstanding Notes 
(including, without limitation, consents obtained in connection with a purchase of, or tender offer or exchange offer for, Notes). Without the 
consent of any Holder of a Note, the Indenture, or the Notes may be amended or supplemented to, among other things, cure any ambiguity, defect 
or inconsistency, or make any change that does not adversely affect the legal rights under the Indenture of any such Holder. 

10. Defaults and Remedies. In the case of an Event of Default arising from certain events of bankruptcy or insolvency with respect to 
(i) the Company or (ii) any Significant Subsidiary of the Company (or any Restricted Subsidiaries that together would constitute a Significant 
Subsidiary), all outstanding Notes will become due and payable immediately without further action or notice. If any other Event of Default occurs 
and is continuing with respect to the Notes, the Trustee or the Holders of at least 25% in principal amount of the then outstanding Notes may 
declare all the Notes to be due and payable immediately by notice in writing to the Company specifying the Event of Default. In the event of a 
declaration of acceleration of the Notes because an Event of Default has occurred and is continuing as a result of the acceleration of any
Indebtedness described in Section 6.01(a)(vi) of the Indenture, the declaration of acceleration of the Notes shall be automatically annulled if the 
holders of all Indebtedness described in Section 6.01(a)(vi) of the Indenture have rescinded the declaration of acceleration in respect of such 
Indebtedness within 30 Business Days of the date of such declaration, and if the annulment of the acceleration of the Notes would not conflict 
with any judgment or decree of a court of competent jurisdiction, and all existing Events of Default, except non-payment of principal or interest on 
the Notes that became due solely because of the acceleration of the Notes, have been cured or waived. 

In the case of any Event of Default occurring by reason of any willful action or inaction taken or not taken by or on behalf of the
Company or any of its Restricted Subsidiaries 
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with the intention of avoiding payment of the premium that the Company would have had to pay if the Company then had elected to redeem the 
Notes pursuant to Section 3.07 of the Indenture, an equivalent premium shall also become and be immediately due and payable to the extent 
permitted by law upon the acceleration of the Notes. 

Holders of the Notes may not enforce the Indenture or the Notes except as provided in the Indenture. Subject to certain limitations, 
Holders of a majority in principal amount of the then outstanding Notes may direct the Trustee in its exercise of any trust or power. The Trustee 
may withhold from Holders of the Notes notice of any Default or Event of Default (except a Default or Event of Default relating to the payment of 
principal or interest or Additional Interest) if and so long as a committee of its Responsible Officers in good faith determines that withholding the 
notice is in the interests of the Holders of the Notes. If certain conditions are satisfied, Holders of a majority in aggregate principal amount of the 
Notes then outstanding by notice to the Trustee may on behalf of the Holders of all of the Notes waive any existing Default or Event of Default 
and its consequences under the Indenture, except a continuing Default or Event of Default in the payment of interest or Additional Interest on, or 
the principal of, the Notes. 

11. Trustee Dealings with Company. The Trustee in its individual or any other capacity may become the owner or pledgee of Notes 
and may become a creditor of, or otherwise deal with the Company or any of its Affiliates, with the same rights it would have if it were not Trustee. 

12. No Recourse Against Others. No director, officer, employee, incorporator, stockholder, member, manager or partner of the Company 
or any Guarantor, as such, shall have any liability for any obligations of the Company or the Guarantors under the Notes, this Indenture, the Note 
Guarantees or for any claim based on, in respect of, or by reason of, such obligations or their creation. Each Holder of Notes by accepting a Note 
waives and releases all such liability. The waiver and release are part of the consideration for issuance of the Notes. The waiver may not be 
effective to waive liabilities under the federal securities laws. 

13. Authentication. This Note shall not be valid until authenticated by the manual signature of the Trustee or an authenticating agent. 

14. Additional Rights of Holders of Restricted Global Notes and Restricted Definitive Notes. In addition to the rights provided to 
Holders under the Indenture, Holders of Restricted Global Notes and Restricted Definitive Notes shall have all the rights set forth in the 
Registration Rights Agreement dated as of the date of the Indenture, by and among the Company, the Guarantors and the parties named on the 
signature pages thereof, as such agreement may be amended, modified or supplemented from time to time and, with respect to any Additional
Notes, one or more registration rights agreements between the Company and the other parties thereto, as such agreement(s) may be amended, 
modified or supplemented from time to time, relating to rights given by the Company to the purchasers of Additional Notes to register such 
Additional Notes under the Securities Act (the Registration Rights Agreement ).

15. CUSIP Numbers. Pursuant to a recommendation promulgated by the Committee on Uniform Security Identification Procedures, the 
Company has caused CUSIP
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numbers to be printed on the Notes and the Trustee may use CUSIP numbers in notices of redemption as a convenience to Holders. No 
representation is made as to the accuracy of such numbers either as printed on the Notes or as contained in any notice of redemption and reliance 
may be placed only on the other identification numbers placed thereon. 

16. Guarantee. The Company s obligations under the Notes are fully and unconditionally guaranteed, jointly and severally, by the 
Guarantors.

17. Copies of Documents. The Company shall furnish to any Holder upon written request and without charge a copy of the Indenture 
and/or the Registration Rights Agreement. Requests may be made to: 

Windstream Corporation 
4001 Rodney Parham Road 
Little Rock, Arkansas 72212-2442
Facsimile: (504) 748-7400
Attention: John Fletcher 
with a copy to: 
Skadden, Arps, Slate, Meagher & Flom LLP 
Four Times Square 
New York, New York 10036 
Facsimile: (917) 777-4112
Attention: Richard B. Aftanas 
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ASSIGNMENT FORM

To assign this Note, fill in the form below: 

(Insert assignee s soc. sec. or tax I.D. no.) 

(Print or type assignee s name, address and zip code) 

to transfer this Note on the books of the Company. The agent may substitute another to act for him. 

(I) or (we) assign and 
transfer this Note to:

(INSERT ASSIGNEE S LEGAL NAME)

and
irrevocably
appoint

Date:

Your
Signature:

(Sign exactly as your name appears on the face of this Note)

Signature
Guarantee*:

* Participant in a recognized Signature Guarantee Medallion Program (or other signature guarantor acceptable to the Trustee). 
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OPTION OF HOLDER TO ELECT PURCHASE 

If you want to elect to have this Note purchased by the Company pursuant to Section 4.10 or 4.14 of the Indenture, check the
appropriate box below: 

 Section 4.10 Section 4.14 

If you want to elect to have only part of the Note purchased by the Company pursuant to Section 4.10 or Section 4.14 of the Indenture, 
state the amount you elect to have purchased: 

$

Date:

Your
iSignature:

(Sign exactly as your name appears on the face of this Note)

Tax
Identification
No.:

Signature
Guarantee*:

* Participant in a recognized Signature Guarantee Medallion Program (or other signature guarantor acceptable to the Trustee). 
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[To be inserted for Rule 144A Global Note]

SCHEDULE OF EXCHANGES OF INTERESTS IN THE GLOBAL NOTE 

The following exchanges of a part of this Global Note for an interest in another Global Note or for a Definitive Note, or exchanges of a 
part of another Global Note or Definitive Note for an interest in this Global Note, have been made: 

[To be inserted for Regulation S Global Note]

SCHEDULE OF EXCHANGES OF REGULATION S GLOBAL NOTE 

The following exchanges of a part of this Regulation S Global Note for an interest in another Global Note or of other Restricted Global 
Notes for an interest in this Regulation S Global Note, have been made: 

Date of Exchange

Amount
of

Decrease
in

Principal
Amount

at
Maturity
of this 
Global
Note

Amount
of

Increase
in

Principal
Amount

at
Maturity
of this 
Global
Note

Principal
Amount

at
Maturity
of this
Global
Note

Following
such

decrease
(or

increase)

Signature
of

Authorized
Signatory
of Trustee 

or
Custodian

Date of Exchange

Amount
of

Decrease
in

Principal
Amount

at
Maturity
of this 
Global
Note

Amount
of

Increase
in

Principal
Amount

at
Maturity
of this 
Global
Note

Principal
Amount

at
Maturity
of this
Global
Note

Following
such

decrease
(or

increase)

Signature
of

Authorized
Signatory
of Trustee 

or
Custodian
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EXHIBIT B 

FORM OF CERTIFICATE OF TRANSFER 

Windstream Corporation 
4001 Rodney Parham Road 
Little Rock, Arkansas 72212-2442
Facsimile: (501) 748-7400
Attention: John Fletcher 

U.S. Bank National Association 
Two Midtown Plaza 
1349 West Peachtree Street
Suite 1050 
Atlanta, Georgia 30309
Facsimile: (404) 898-8844

Reference is hereby made to the Indenture, dated as of January 23, 2013 (the Indenture ), among Windstream Corporation, a 
Delaware corporation, (the Company ), the Guarantors, and U.S. Bank National Association, as trustee. Capitalized terms used but not defined 
herein shall have the meanings given to them in the Indenture. 

(the Transferor ) owns and proposes to transfer the Note[s] or interest in such Note[s] specified in Annex A hereto, in the principal 
amount at maturity of $ in such Note[s] or interests (the Transfer ), to (the Transferee ), as further specified in Annex A hereto. In connection 
with the Transfer, the Transferor hereby certifies that: 

[CHECK ALL THAT APPLY] 

 1. Check if Transferee will take delivery of a beneficial interest in the 144A Global Note or a Definitive Note Pursuant to Rule 144A. The 
Transfer is being effected pursuant to and in accordance with Rule 144A under the Securities Act of 1933, as amended (the Securities Act ), and,
accordingly, the Transferor hereby further certifies that the beneficial interest or Definitive Note is being transferred to a Person that the Transferor 
reasonably believed and believes is purchasing the beneficial interest or Definitive Note for its own account, or for one or more accounts with 
respect to which such Person exercises sole investment discretion, and such Person and each such account is a qualified institutional buyer
within the meaning of Rule 144A in a transaction meeting the requirements of Rule 144A and such Transfer is in compliance with any applicable
blue sky securities laws of any state of the United States. Upon consummation of the proposed Transfer in accordance with the terms of the 
Indenture, the transferred beneficial interest or Definitive Note will be subject to the restrictions on transfer enumerated in the Private Placement 
Legend printed on the 144A Global Note and/or the Definitive Note and in the Indenture and the Securities Act. 

B-1
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 2. Check if Transferee will take delivery of a beneficial interest in a Legended Regulation S Global Note, or a Definitive Note pursuant to 
Regulation S. The Transfer is being effected pursuant to and in accordance with Rule 903 or Rule 904 under the Securities Act and, accordingly, 
the Transferor hereby further certifies that (i) the Transfer is not being made to a person in the United States and (x) at the time the buy order was 
originated, the Transferee was outside the United States or such Transferor and any Person acting on its behalf reasonably believed and believes 
that the Transferee was outside the United States or (y) the transaction was executed in, on or through the facilities of a designated offshore 
securities market and neither such Transferor nor any Person acting on its behalf knows that the transaction was prearranged with a buyer in the 
United States, (ii) no directed selling efforts have been made in contravention of the requirements of Rule 903(b) or Rule 904(b) of Regulation S 
under the Securities Act, (iii) the transaction is not part of a plan or scheme to evade the registration requirements of the Securities Act and (iv) the 
transfer is not being made to a U.S. Person or for the account or benefit of a U.S. Person (other than an Initial Purchaser). Upon consummation of 
the proposed transfer in accordance with the terms of the Indenture, the transferred beneficial interest or Definitive Note will be subject to the 
restrictions on transfer enumerated in the Private Placement Legend printed on the Legended Regulation S Global Note and/or the Definitive Note 
and in the Indenture and the Securities Act. 

 3. Check and complete if Transferee will take delivery of a Restricted Definitive Note pursuant to any provision of the Securities Act other 
than Rule 144, Rule 144A or Regulation S. The Transfer is being effected in compliance with the transfer restrictions applicable to beneficial 
interests in Restricted Global Notes and Restricted Definitive Notes and pursuant to and in accordance with the Securities Act and any applicable 
blue sky securities laws of any state of the United States, and accordingly the Transferor hereby further certifies that (check one): 

 (a) such Transfer is being effected to the Company or a subsidiary thereof; or 

 (b) such Transfer is being effected to an Institutional Accredited Investor and pursuant to an exemption from the registration 
requirements of the Securities Act other than Rule 144A, Rule 144 or Rule 904, and the Transferor hereby further certifies that it has not engaged in 
any general solicitation within the meaning of Regulation D under the Securities Act and the Transfer complies with the transfer restrictions 
applicable to Restricted Definitive Notes and the requirements of the exemption claimed, which certification is supported by (1) a certificate 
executed by the Transferee in the form of Exhibit D to the Indenture and (2) an Opinion of Counsel provided by the Transferor or the Transferee (a 
copy of which the Transferor has attached to this certification), to the effect that such Transfer is in compliance with the Securities Act. Upon 
consummation of the proposed transfer in accordance with the terms of the Indenture, the transferred Definitive Note will be subject to the 
restrictions on transfer enumerated in the Private Placement Legend printed on the Definitive Notes and in the Indenture and the Securities Act. 

B-2
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4. Check if Transferee will take delivery of a beneficial interest in an Unrestricted Global Note or of an Unrestricted Definitive Note.

 (a) Check if Transfer is Pursuant to Rule 144. (i) The Transfer is being effected pursuant to and in accordance with Rule 144 under the 
Securities Act and in compliance with the transfer restrictions contained in the Indenture and any applicable blue sky securities laws of any state 
of the United States and (ii) the restrictions on transfer contained in the Indenture and the Private Placement Legend are not required in order to 
maintain compliance with the Securities Act. Upon consummation of the proposed Transfer in accordance with the terms of the Indenture, the 
transferred beneficial interest or Definitive Note will no longer be subject to the restrictions on transfer enumerated in the Private Placement 
Legend printed on the Restricted Global Notes, on Restricted Definitive Notes and in the Indenture. 

 (b) Check if Transfer is Pursuant to Regulation S. (i) The Transfer is being effected pursuant to and in accordance with Rule 903 or Rule 
904 under the Securities Act and in compliance with the transfer restrictions contained in the Indenture and any applicable blue sky securities laws 
of any state of the United States and, in the case of a transfer from a Restricted Global Note or a Restricted Definitive Note, the Transferor hereby 
further certifies that (a) the Transfer is not being made to a person in the United States and (x) at the time the buy order was originated, the 
Transferee was outside the United States or such Transferor and any Person acting on its behalf reasonably believed and believes that the 
Transferee was outside the United States or (y) the transaction was executed in, on or through the facilities of a designated offshore securities 
market and neither such Transferor nor any Person acting on its behalf knows that the transaction was prearranged with a buyer in the United 
States, (b) no directed selling efforts have been made in contravention of the requirements of Rule 903(b) or Rule 904(b) of Regulation S under the 
Securities Act, (c) the transaction is not part of a plan or scheme to evade the registration requirements of the Securities Act and (d) the transfer is 
not being made to a U.S. Person or for the account or benefit of a U.S. Person, and (ii) the restrictions on transfer contained in the Indenture and 
the Private Placement Legend are not required in order to maintain compliance with the Securities Act. Upon consummation of the proposed 
Transfer in accordance with the terms of the Indenture, the transferred beneficial interest or Definitive Note will no longer be subject to the 
restrictions on transfer enumerated in the Private Placement Legend printed on the Restricted Global Notes, on Restricted Definitive Notes and in 
the Indenture. 

 (c) Check if Transfer is Pursuant to Other Exemption. (i) The Transfer is being effected pursuant to and in compliance with an exemption 
from the registration requirements of the Securities Act other than Rule 144, Rule 903 or Rule 904 and in compliance with the transfer restrictions 
contained in the Indenture and any applicable blue sky securities laws of any State of the United States and (ii) the restrictions on transfer 
contained in the Indenture and the Private Placement Legend are not required in order to maintain compliance with the Securities Act. Upon 
consummation of the proposed Transfer in accordance with the terms of the Indenture, the transferred beneficial interest or Definitive Note will not 
be subject to the restrictions on transfer enumerated in the Private Placement Legend printed on the Restricted Global Notes or Restricted 
Definitive Notes and in the Indenture. 

B-3

19-22312-rdd    Doc 730-1    Filed 06/28/19    Entered 06/28/19 12:46:44    Exhibit 1   
 Pg 136 of 148



This certificate and the statements contained herein are made for your benefit and the benefit of the Company. 

B-4

Dated:

[Insert Name of Transferor]

By:
Name:
Title:
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ANNEX A TO CERTIFICATE OF TRANSFER 

[CHECK ONE OF (a) OR (b)] 

[CHECK ONE] 

in accordance with the terms of the Indenture. 

B-5

1. The Transferor owns and proposes to transfer the following: 

 (a) a beneficial interest in the:

(i) 144A Global Note (CUSIP ); or

(ii) Regulation S Global Note (CUSIP ); or

 (b) a Restricted Definitive Note.

2. After the Transfer the Transferee will hold: 

 (a) a beneficial interest in the:

(i) 144A Global Note (CUSIP ); or

(ii) Regulation S Global Note (CUSIP ); or

(iii) Unrestricted Global Note (CUSIP ); or

 (b) a Restricted Definitive Note; or

 (c) an Unrestricted Definitive Note,
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EXHIBIT C 

FORM OF CERTIFICATE OF EXCHANGE 

Windstream Corporation 
4001 Rodney Parham Road 
Little Rock, Arkansas 72212-2442
Facsimile: (501) 748-7400
Attention: John Fletcher 

U.S. Bank National Association 
Two Midtown Plaza 
1349 West Peachtree Street
Suite 1050 
Atlanta, Georgia 30309
Facsimile: (404) 898-8844

Reference is hereby made to the Indenture, dated as of January 23, 2013 (the Indenture ), among Windstream Corporation, a 
Delaware corporation, (the Company ), the Guarantors, and U.S. Bank National Association, as trustee. Capitalized terms used but not defined 
herein shall have the meanings given to them in the Indenture. 

(the Owner ) owns and proposes to exchange the Note[s] or interest in such Note[s] specified herein, in the principal amount at 
maturity of $ in such Note[s] or interests (the Exchange ). In connection with the Exchange, the Owner hereby certifies that: 

1. Exchange of Restricted Definitive Notes or Beneficial Interests in a Restricted Global Note for Unrestricted Definitive Notes or 
Beneficial Interests in an Unrestricted Global Note 

 (a) Check if Exchange is from beneficial interest in a Restricted Global Note to beneficial interest in an Unrestricted Global Note. In 
connection with the Exchange of the Owner s beneficial interest in a Restricted Global Note for a beneficial interest in an Unrestricted Global Note 
in an equal principal amount at maturity, the Owner hereby certifies (i) the beneficial interest is being acquired for the Owner s own account 
without transfer, (ii) such Exchange has been effected in compliance with the transfer restrictions applicable to the Global Notes and pursuant to 
and in accordance with the United States Securities Act of 1933, as amended (the Securities Act ), (iii) the restrictions on transfer contained in 
the Indenture and the Private Placement Legend are not required in order to maintain compliance with the Securities Act and (iv) the beneficial 
interest in an Unrestricted Global Note is being acquired in compliance with any applicable blue sky securities laws of any state of the United 
States.

 (b) Check if Exchange is from beneficial interest in a Restricted Global Note to Unrestricted Definitive Note. In connection with the 
Exchange of the Owner s beneficial interest in a Restricted Global Note for an Unrestricted Definitive Note, the Owner hereby 

C-1
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certifies (i) the Definitive Note is being acquired for the Owner s own account without transfer, (ii) such Exchange has been effected in compliance 
with the transfer restrictions applicable to the Restricted Global Notes and pursuant to and in accordance with the Securities Act, (iii) the 
restrictions on transfer contained in the Indenture and the Private Placement Legend are not required in order to maintain compliance with the 
Securities Act and (iv) the Definitive Note is being acquired in compliance with any applicable blue sky securities laws of any state of the United 
States.

 (c) Check if Exchange is from Restricted Definitive Note to beneficial interest in an Unrestricted Global Note. In connection with the 
Owner s Exchange of a Restricted Definitive Note for a beneficial interest in an Unrestricted Global Note, the Owner hereby certifies (i) the 
beneficial interest is being acquired for the Owner s own account without transfer, (ii) such Exchange has been effected in compliance with the 
transfer restrictions applicable to Restricted Definitive Notes and pursuant to and in accordance with the Securities Act, (iii) the restrictions on 
transfer contained in the Indenture and the Private Placement Legend are not required in order to maintain compliance with the Securities Act and 
(iv) the beneficial interest is being acquired in compliance with any applicable blue sky securities laws of any state of the United States.

 (d) Check if Exchange is from Restricted Definitive Note to Unrestricted Definitive Note. In connection with the Owner s Exchange of a 
Restricted Definitive Note for an Unrestricted Definitive Note, the Owner hereby certifies (i) the Unrestricted Definitive Note is being acquired for 
the Owner s own account without transfer, (ii) such Exchange has been effected in compliance with the transfer restrictions applicable to 
Restricted Definitive Notes and pursuant to and in accordance with the Securities Act, (iii) the restrictions on transfer contained in the Indenture 
and the Private Placement Legend are not required in order to maintain compliance with the Securities Act and (iv) the Unrestricted Definitive Note 
is being acquired in compliance with any applicable blue sky securities laws of any state of the United States. 

2. Exchange of Restricted Definitive Notes or Beneficial Interests in Restricted Global Notes for Restricted Definitive Notes or 
Beneficial Interests in Restricted Global Notes 

 (a) Check if Exchange is from beneficial interest in a Restricted Global Note to Restricted Definitive Note. In connection with the Exchange 
of the Owner s beneficial interest in a Restricted Global Note for a Restricted Definitive Note with an equal principal amount at maturity, the Owner 
hereby certifies that the Restricted Definitive Note is being acquired for the Owner s own account without transfer. Upon consummation of the 
proposed Exchange in accordance with the terms of the Indenture, the Restricted Definitive Note issued will continue to be subject to the 
restrictions on transfer enumerated in the Private Placement Legend printed on the Restricted Definitive Note and in the Indenture and the 
Securities Act. 

 (b) Check if Exchange is from Restricted Definitive Note to beneficial interest in a Restricted Global Note. In connection with the Exchange 
of the Owner s Restricted Definitive Note for a beneficial interest in the [CHECK ONE] : 

 144A Global Note, : 

 Regulation S Global Note, : 

C-2
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with an equal principal amount at maturity, the Owner hereby certifies (i) the beneficial interest is being acquired for the Owner s own account 
without transfer and (ii) such Exchange has been effected in compliance with the transfer restrictions applicable to the Restricted Global Notes and 
pursuant to and in accordance with the Securities Act, and in compliance with any applicable blue sky securities laws of any state of the United 
States. Upon consummation of the proposed Exchange in accordance with the terms of the Indenture, the beneficial interest issued will be subject 
to the restrictions on transfer enumerated in the Private Placement Legend printed on the relevant Restricted Global Note and in the Indenture and 
the Securities Act. 

This certificate and the statements contained herein are made for your benefit and the benefit of the Company. 

C-3

Dated:

[Insert Name of Transferor]

By:
Name:
Title:
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EXHIBIT D 

FORM OF CERTIFICATE FROM 
ACQUIRING INSTITUTIONAL ACCREDITED INVESTOR 

Windstream Corporation 
4001 Rodney Parham Road
Little Rock, Arkansas 72212-2442
Facsimile: (501) 748-7400
Attention: John Fletcher 

U.S. Bank National Association 
Two Midtown Plaza 
1349 West Peachtree Street 
Suite 1050 
Atlanta, Georgia 30309 
Facsimile: (404) 898-8844

Reference is hereby made to the Indenture, dated as of January 23, 2013 (the Indenture ), among Windstream Corporation, a 
Delaware corporation, (the Company ), the Guarantors, and U.S. Bank National Association, as trustee. Capitalized terms used but not defined 
herein shall have the meanings given to them in the Indenture. 

In connection with our proposed purchase of $ aggregate principal amount of: 

we confirm that: 

1. We understand that any subsequent transfer of the Notes or any interest therein is subject to certain restrictions and conditions set 
forth in the Indenture and the undersigned agrees to be bound by, and not to resell, pledge or otherwise transfer the Notes or any interest therein 
except in compliance with, such restrictions and conditions and the Securities Act of 1933, as amended (the Securities Act ).

2. We understand that the offer and sale of the Notes have not been registered under the Securities Act, and that the Notes and any
interest therein may not be offered or sold except as permitted in the following sentence. We agree, on our own behalf and on behalf of any 
accounts for which we are acting as hereinafter stated, that if we should sell the Notes or any interest therein, we shall do so only (A) to the 
Company or any subsidiary thereof, (B) in accordance with Rule 144A under the Securities Act to a qualified institutional buyer (as defined 
therein), (C) to an institutional accredited investor (as defined below) that, prior to such transfer, furnishes (or has furnished on its behalf by a 
U.S. broker-dealer) to you and to the 

D-1

Re: 6 / % Senior Notes due 2023 

(a)  beneficial interest in a Global Note, or

(b)  a Definitive Note,
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Company a signed letter substantially in the form of this letter and an Opinion of Counsel in form reasonably acceptable to the Company to the 
effect that such transfer is in compliance with the Securities Act, (D) outside the United States in accordance with Rule 904 of Regulation S under 
the Securities Act, (E) pursuant to the provisions of Rule 144 under the Securities Act or (F) pursuant to an effective registration statement under 
the Securities Act, and we further agree to provide to any person purchasing the Definitive Note or beneficial interest in a Global Note from us in a 
transaction meeting the requirements of clauses (A) through (E) of this paragraph a notice advising such purchaser that resales thereof are 
restricted as stated herein. 

3. We understand that, on any proposed resale of the Notes or beneficial interest therein, we will be required to furnish to you and the 
Company such certifications, legal opinions and other information as you and the Company may reasonably require to confirm that the proposed 
sale complies with the foregoing restrictions. We further understand that the Notes purchased by us will bear a legend to the foregoing effect. 

4. We are an institutional accredited investor (as defined in Rule 501(a)(1), (2), (3) or (7) of Regulation D under the Securities Act) 
and have such knowledge and experience in financial and business matters as to be capable of evaluating the merits and risks of our investment in 
the Notes, and we and any accounts for which we are acting are each able to bear the economic risk of our or its investment. 

5. We are acquiring the Notes or beneficial interest therein purchased by us for our own account or for one or more accounts (each of
which is an institutional accredited investor ) as to each of which we exercise sole investment discretion. 

The Trustee and the Company are entitled to rely upon this letter and are irrevocably authorized to produce this letter or a copy hereof 
to any interested party in any administrative or legal proceedings or official inquiry with respect to the matters covered hereby. 

D-2

Dated:
[Insert Name of Accredited Investor]

By:
Name:
Title:
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EXHIBIT E 

FORM OF SUPPLEMENTAL INDENTURE 
TO BE DELIVERED BY SUBSEQUENT GUARANTORS

Supplemental Indenture (this Supplemental Indenture ), dated as of , among (the Guaranteeing Subsidiary ), a subsidiary of 
Windstream Corporation, a Delaware corporation (or its permitted successor) (the Company ), and U.S. Bank National Association, a national 
banking association organized under the laws of the United States (or its permitted successor), as trustee under the Indenture referred to below 
(the Trustee ).

W I T N E S S E T H

WHEREAS, the Company and the other Guarantors party thereto have heretofore executed and delivered to the Trustee an indenture 
(the Indenture ), dated as of January 23, 2013 providing for the issuance of the Company s 6 / % Senior Notes due 2023 (the Notes );

WHEREAS, the Indenture provides that under certain circumstances the Guaranteeing Subsidiary shall execute and deliver to the 
Trustee a supplemental indenture pursuant to which the Guaranteeing Subsidiary shall, subject to Article Ten of the Indenture, unconditionally 
guarantee the Notes on the terms and conditions set forth therein (the Note Guarantee ); and

WHEREAS, pursuant to Section 9.01 of the Indenture, the Trustee is authorized to execute and deliver this Supplemental Indenture. 

NOW THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt of which is hereby 
acknowledged, the Company, the Guaranteeing Subsidiary and the Trustee agree as follows for the equal and ratable benefit of the Holders of the 
Notes:

1. Capitalized Terms. Capitalized terms used herein without definition shall have the meanings assigned to them in the Indenture. 

2. Agreement to Guarantee.

(a) Subject to Article Ten of the Indenture, the Guaranteeing Subsidiary fully and unconditionally guarantees to each Holder of a Note 
authenticated and delivered by the Trustee and to the Trustee and its successors and assigns, irrespective of the validity and enforceability of the 
Indenture, the Notes or the obligations of the Company hereunder or thereunder, that: 

(i) the principal of, premium, if any, and interest and Additional Interest, if any, on the Notes will be promptly paid in full when 
due, whether at maturity, by acceleration, redemption or otherwise, and interest on the overdue principal of, premium, if any, and 
interest and Additional Interest, if any, on the Notes, if lawful (subject in all cases to any applicable grace period provided herein), and 
all other obligations of the Company to the Holders or the Trustee hereunder or thereunder will be promptly paid in full, all in 
accordance with the terms hereof and thereof; and 

(ii) in case of any extension of time of payment or renewal of any Notes or any of such other obligations, the same will be 
promptly paid in full when due in accordance with the terms of the extension or renewal, whether at stated maturity, by acceleration or 
otherwise. Failing payment when due of any amount so guaranteed for whatever reason, the Guarantors shall be jointly and severally 
obligated to pay the same immediately. The Guaranteeing Subsidiary agrees that this is a guarantee of payment and not a guarantee of 
collection.

E-1
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(b) The Guaranteeing Subsidiary hereby agrees that, to the maximum extent permitted under applicable law, its obligations hereunder 
shall be unconditional, irrespective of the validity, regularity or enforceability of the Notes or the Indenture, the absence of any action to enforce 
the same, any waiver or consent by any Holder of the Notes with respect to any provisions hereof or thereof, the recovery of any judgment 
against the Company, any action to enforce the same or any other circumstance which might otherwise constitute a legal or equitable discharge or 
defense of a Guarantor. 

(c) The Guaranteeing Subsidiary, subject to Section 6.06 of the Indenture, hereby waives diligence, presentment, demand of payment, 
filing of claims with a court in the event of insolvency or bankruptcy of the Company, any right to require a proceeding first against the Company, 
protest, notice and all demands whatsoever and covenants that this Note Guarantee shall not be discharged except by complete performance of 
the obligations contained in the Notes and the Indenture. 

(d) If any Holder or the Trustee is required by any court or otherwise to return to the Company, the Guarantors, or any custodian, 
trustee, liquidator or other similar official acting in relation to any of the Company or the Guarantors, any amount paid by any of them to the 
Trustee or such Holder, this Note Guarantee, to the extent theretofore discharged, shall be reinstated in full force and effect. 

(e) The Guaranteeing Subsidiary agrees that it shall not be entitled to any right of subrogation in relation to the Holders in respect of
any obligations guaranteed hereby until payment in full of all obligations guaranteed hereby. 

(f) The Guaranteeing Subsidiary agrees that, as between the Guarantors, on the one hand, and the Holders and the Trustee, on the 
other hand, (x) the maturity of the obligations guaranteed hereby may be accelerated as provided in Article Six of the Indenture for the purposes of 
the Note Guarantee, notwithstanding any stay, injunction or other prohibition preventing such acceleration in respect of the obligations 
guaranteed hereby, and (y) in the event of any declaration of acceleration of such obligations as provided in Article Six of the Indenture, such 
obligations (whether or not due and payable) shall forthwith become due and payable by the Guarantors for the purpose of the Note Guarantee. 

E-2
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(g) The Guaranteeing Subsidiary shall have the right to seek contribution from any non-paying Guarantor so long as the exercise of 
such right does not impair the rights of the Holders under the Note Guarantee. 

(h) The Guaranteeing Subsidiary confirms, pursuant to Section 10.02 of the Indenture, that it is the intention of such Guaranteeing
Subsidiary that the Note Guarantee not constitute (i) a fraudulent transfer or conveyance for purposes of Bankruptcy Law, the Uniform Fraudulent 
Conveyance Act, the Uniform Fraudulent Transfer Act or any similar federal or state law to the extent applicable to the Note Guarantee or (ii) an 
unlawful distribution under any applicable state law prohibiting shareholder distributions by an insolvent subsidiary to the extent applicable to the 
Note Guarantee. To effectuate the foregoing intention, the Guaranteeing Subsidiary and the Trustee hereby irrevocably agree that the obligations 
of the Guaranteeing Subsidiary will be limited to the maximum amount as will, after giving effect to all other contingent and fixed liabilities of such 
Guaranteeing Subsidiary that are relevant under such laws, and after giving effect to any collections from, rights to receive contribution from or 
payments made by or on behalf of any other Guarantor in respect of the obligations of such other Guarantor under Article Ten of the Indenture, 
result in the obligations of the Guaranteeing Subsidiary under the Note Guarantee not constituting a fraudulent transfer or conveyance or such an 
unlawful shareholder distribution. 

3. Execution and Delivery. The Guaranteeing Subsidiary agrees that the Note Guarantee shall remain in full force and effect
notwithstanding any failure to endorse on each Note a notation of the Note Guarantee. 

4. Guaranteeing Subsidiary May Consolidate, Etc., on Certain Terms. The Guaranteeing Subsidiary may not sell or otherwise dispose 
of all or substantially all of its assets to, or consolidate with or merge with or into, any Person other than as set forth in Section 10.04 of the 
Indenture.

5. Release. The Guaranteeing Subsidiary s Note Guarantee shall be released as set forth in Section 10.05 of the Indenture. 

6. No Recourse Against Others. Pursuant to Section 12.07 of the Indenture, no director, officer, employee, incorporator or stockholder 
of the Guaranteeing Subsidiary shall have any liability for any obligations of the Guaranteeing Subsidiary under the Notes, the Indenture, this 
Supplemental Indenture, the Note Guarantees or for any claim based on, in respect of, or by reason of, such obligations or their creation. This 
waiver and release are part of the consideration for the Note Guarantee. 

7. NEW YORK LAW TO GOVERN. THE LAWS OF THE STATE OF NEW YORK SHALL GOVERN AND BE USED TO CONSTRUE 
THIS SUPPLEMENTAL INDENTURE. 

8. Counterparts. The parties may sign any number of copies of this Supplemental Indenture. Each signed copy shall be an original, but 
all of them together represent the same agreement. 

E-3
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9. Effect of Headings. The Section headings herein are for convenience only and shall not affect the construction hereof. 

10. Trustee. The Trustee shall not be responsible in any manner whatsoever for or in respect of the validity or sufficiency of this 
Supplemental Indenture or for or in respect of the recitals contained herein, all of which recitals are made solely by the Guaranteeing Subsidiary 
and the Company. 

[SIGNATURE PAGE FOLLOWS]

E-4
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly executed and attested, all as of the 
date first above written. 

E-5

[NAME OF GUARANTEEING SUBSIDIARY]

By:
Name:
Title:

WINDSTREAM CORPORATION

By:
Name:
Title:

U.S. BANK NATIONAL ASSOCIATION, AS TRUSTEE

By:
Name:
Title:
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TSG Reporting - Worldwide     877-702-9580

Page 1

1

2 UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

3 No. 17 Civ. 7857 (JMF)
-----------------------------------)

4 U.S. BANK NATIONAL ASSOCIATION,
solely in its capacity as indenture

5 trustee of Windstream Services,
LLC's 6 3/8% Senior Notes due 2023,

6

             Plaintiff-Counterclaim
7                    Defendant,

    vs.
8

WINDSTREAM SERVICES, LLC,
9

             Defendant-Counterclaimant,
10

    vs.
11

AURELIUS CAPITAL MASTER, LTD.,
12

             Counterclaim Defendant.
13

-----------------------------------)
14

15

16     VIDEOTAPED 30(b)(6) DEPOSITION OF
17        WINDSTREAM SERVICES, LLC by
18              BOB F. GUNDERMAN
19             New York, New York
20              November 3, 2017
21

22

23

24 Reported by:
Linda Salzman

25 JOB NO. 133132
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TSG Reporting - Worldwide     877-702-9580
2

Page 2

1

2                November 3, 2017
3                10:08 a.m.
4

5       Videotaped 30(b)(6) Deposition
6 of WINDSTREAM SERVICES, LLC by BOB
7 F. GUNDERMAN, held at the offices of
8 Kirkland & Ellis LLP, 601 Lexington
9 Avenue, New York, New York, pursuant

10 to Notice, before Linda Salzman, a
11 Notary Public of the State of New
12 York.
13

14

15

16

17

18

19

20

21

22

23

24

25

Page 4

1

2 A P P E A R A N C E S:  (Continued)
3

4     KRAMER LEVIN NAFTALIS & FRANKEL
5     Attorneys for Counterclaim Defendant
6           1177 Avenue of the Americas
7           New York, New York 10036
8     BY:   ARTHUR AUFSES III, ESQ.
9

10

11     Also Present:
12           MICHAEL C. McCARTHY, Maslon LLP
13           DALE SWINDELL, Videographer
14

15

16

17

18

19

20

21

22

23

24

25

Page 3

1

2 A P P E A R A N C E S:
3

4     FRIEDMAN KAPLAN SEILER & ADELMAN
5     Attorneys for Plaintiff
6           7 Times Square
7           New York, New York 10036
8     BY:   EDWARD FRIEDMAN, ESQ.
9           CHRISTOPHER COLORADO, ESQ.

10           JEFFREY FOURMAUX, ESQ.
11

12

13     KIRKLAND & ELLIS
14     Attorneys for
15     Defendant-Counterclaimant and the
16     Witness
17           601 Lexington Avenue
18           New York, New York 10022
19     BY:   AARON MARKS, ESQ.
20           RUSH HOWELL, ESQ.
21

22

23

24                         (Continued)
25

Page 5

1
2         STIPULATIONS
3       IT IS HEREBY STIPULATED AND
4 AGREED by and among counsel for the
5 respective parties hereto, that the
6 sealing and certification of the
7 within deposition shall be and the
8 same are hereby waived;
9       IT IS FURTHER STIPULATED AND

10 AGREED all objections, except as to
11 the form of the question, shall be
12 reserved to the time of the trial;
13       IT IS FURTHER STIPULATED AND
14 AGREED that the within deposition may
15 be signed before any Notary Public
16 with the same force and effect as if
17 signed and sworn to before the Court.
18
19
20
21
22
23
24
25
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Page 14

1             B. Gunderman
2 reads:
3           "Remember, the sales --
4 leaseback provision in the indenture can
5 be a limited factor here."
6           Do you see that?
7     A.    I see that.
8     Q.    Do you have any understanding as
9 to what that refers to?

10           MR. MARKS:  Objection to form.
11     A.    I don't recall what he was
12 referring to in his e-mail.
13     Q.    Can you tell us what your role
14 was in the planning of the April 2015
15 transaction?
16     A.    Can you be more specific?
17     Q.    No.  I mean, I would like to
18 hear you generally explain what your role
19 was in the transaction.
20     A.    Well, you know, the transaction,
21 the planning steps of the transaction went
22 on for multiple months.  Multiple years.
23 Quarters.  I was the treasurer.  At that
24 time, my role would have been to
25 contemplate the capitalization of the

Page 16

1             B. Gunderman
2 the ideation became more developed, I
3 became more involved as the project
4 progressed, but in the initial ideation,
5 planning, structuring, I wasn't involved
6 in driving that.
7     Q.    You referred in your last answer
8 to, "We were approached with a concept of
9 a REIT spin-off."

10           Who is the "we" in that
11 statement?
12     A.    The company.
13     Q.    And the company at that time was
14 what?  What was the name of the company?
15     A.    Windstream Services.
16     Q.    Because there was no Holdings at
17 that time, correct?
18     A.    I forget the exact day of the
19 establishment of Holdings, but you know,
20 we put the HoldCo structure in somewhere,
21 I believe, in 2013.
22     Q.    And who approached Windstream
23 Services?
24     A.    My recollection was, is that
25 Bank of America was the advisor who

Page 15

1             B. Gunderman
2 NewCo, the new REIT.
3           I would have been responsible
4 for investor relations, which would have
5 been, you know, think of how we would
6 communicate the benefits of the
7 transaction to all of our constituents.
8           And also managed financial
9 planning, which given that role, I would

10 have been involved in understanding the
11 financial impacts of any number of, you
12 know, financial assumptions and outcomes
13 of whatever was current with Windstream at
14 the time.
15           So in the context of this
16 transaction, that would have been my
17 contribution to the project.
18     Q.    And as of April 2013, had the
19 planning for the transaction started?
20     A.    I don't recall the exact timing
21 of the planning of the transaction.  I do
22 recall that sometime in 2013 we were
23 approached with a concept of a REIT
24 spin-off.  I wasn't heavily involved early
25 on in the planning of the transaction.  As

Page 17

1             B. Gunderman
2 brought the original idea.
3     Q.    And do I understand you
4 correctly that the idea came from Bank of
5 America?
6     A.    Yes.
7     Q.    It wasn't something being
8 planned and discussed within Windstream
9 prior to Bank of America?

10     A.    Not to my knowledge.
11     Q.    And who at Bank of America was
12 involved in approaching Windstream?
13     A.    I don't remember all the
14 accounting that was responsible.  I think
15 Amar Mirza might have been a structuring
16 person who would have presented the idea
17 at some point, and our lead investment
18 banking advisor at the time was, I think,
19 Mark Bush would be the two that I would
20 have remembered from the account team that
21 would have approached us.
22     Q.    As the planning progressed
23 through to the time of the actual
24 transaction in April of 2015, did Bank of
25 America continue to be involved?

 B. Gunderman1

reads:2

 "Remember, the sales --3 ,
leaseback provision in the indenture can4 p
be a limited factor here."5

 Do you see that?6 y
 A.    I see that.7

 Q.    Do you have any understanding as8 Q y
to what that refers to?9

 MR. MARKS:  Objection to form.10 j
 A.    I don't recall what he was11

referring to in his e-mail.12 g
 Q.    Can you tell us what your role13 Q y y

was in the planning of the April 201514 p
transaction?15

 A.    Can you be more specific?16 y p
 Q.    No.  I mean, I would like to17 Q ,

hear you generally explain what your role18 y g y p
was in the transaction.19

 A.    Well, you know, the transaction,20 , y , ,
the planning steps of the transaction went21 p g p
on for multiple months.  Multiple years.22 p p y
Quarters.  I was the treasurer.  At that23 Q
time, my role would have been to24 , y
contemplate the capitalization of the25

 B. Gunderman1

NewCo, the new REIT.2 ,
 I would have been responsible3 p

for investor relations, which would have4 ,
been, you know, think of how we would5 , y ,
communicate the benefits of the6

transaction to all of our constituents.7

 And also managed financial8 g
planning, which given that role, I would9 p g, g ,
have been involved in understanding the10 g
financial impacts of any number of, you11 p y , y
know, financial assumptions and outcomes12 , p
of whatever was current with Windstream at13

the time.14

 So in the context of this15

transaction, that would have been my16 ,
contribution to the project.17

 Q.  
p j

 And as of April 2013, had the18 Q p ,
planning for the transaction started?19

 A.  
g

 I don't recall the exact timing20 g
of the planning of the transaction.  I do21 p g
recall that sometime in 2013 we were22

approached with a concept of a REIT23 pp p
spin-off.  I wasn't heavily involved early24 p y y
on in the planning of the transaction.  As25

 B. Gunderman1

the ideation became more developed, I2 p ,
became more involved as the project3 p j
progressed, but in the initial ideation,4 p g , ,
planning, structuring, I wasn't involved5 p g,
in driving that.6 g

 Q.    You referred in your last answer7 Q y
to, "We were approached with a concept of8 , pp
a REIT spin-off."9 p

 Who is the "we" in that10

statement?11

 A.    The company.12 p y
 Q.    And the company at that time was13 Q p y

what?  What was the name of the company?14

 A.    Windstream Services.15

 Q.    Because there was no Holdings at16 Q
that time, correct?17 ,

 A.    I forget the exact day of the18 g y
establishment of Holdings, but you know,19 g , y ,
we put the HoldCo structure in somewhere,20 p
I believe, in 2013.21 ,

 Q.    And who approached Windstream22 Q
Services?23

 A.    My recollection was, is that24 y ,
Bank of America was the advisor who25

 B. Gunderman1

brought the original idea.2 g g
 Q.    And do I understand you3 Q y

correctly that the idea came from Bank of4 y
America?5

 A.    Yes.6

 Q.    It wasn't something being7 Q g g
planned and discussed within Windstream8 p
prior to Bank of America?9

 A.    Not to my knowledge.10 y g
 Q.    And who at Bank of America was11 Q

involved in approaching Windstream?12 pp g
 A.    I don't remember all the13

accounting that was responsible.  I think14 g p
Amar Mirza might have been a structuring15 g g
person who would have presented the idea16 p p
at some point, and our lead investment17 p ,
banking advisor at the time was, I think,18 g , ,
Mark Bush would be the two that I would19

have remembered from the account team that20

would have approached us.21 pp
 Q.    As the planning progressed22 Q p g p g

through to the time of the actual23 g
transaction in April of 2015, did Bank of24 p ,
America continue to be involved?25
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Page 86

1             B. Gunderman
2 constituents.
3     Q.    Could I ask you to look at,
4 please, the third page of this exhibit,
5 which is WIN 20238.
6     A.    Could I have a moment to read
7 this?
8     Q.    Of course.
9     A.    Thank you.

10           (Witness reading document.)
11     A.    I've read the document.
12     Q.    I would like to call your
13 attention, please, to page 3 of the
14 document, which is WIN 20238.
15     A.    Okay.
16     Q.    And there's an e-mail on that
17 page dated 2/28/2015, subject:  Re Fitch
18 follow-up questions addressed to John, and
19 it's from Mary.
20           Do you see that?
21     A.    I do see that.
22     Q.    And Mary is Mary Michaels at
23 Windstream and John is John Culver at
24 Fitch Ratings, correct?
25     A.    Correct.

Page 88

1             B. Gunderman
2     Q.    And you previously testified
3 today about how cash goes from transferor
4 subsidiaries to Services to Holdings to
5 enable Holdings to pay the rent.  Do you
6 recall that?
7     A.    I previously testified that the
8 transferor subsidiaries as express
9 beneficiaries of and who have use of the

10 assets of the master lease use those
11 assets to create income, that cash from
12 that income is aggregated up to Services,
13 and the ability for Services to move cash,
14 you know, outside of the restricted
15 Services group is governed by our
16 covenants, and one of the uses of cash
17 that we move from Services to Holdings is
18 to make a payment for the master lease
19 with Uniti.
20     Q.    And in the years or
21 two-and-a-half years since the master
22 lease was signed, have the transferor
23 subsidiaries in fact generated enough cash
24 from their operations to fund the payment
25 of rent under the master lease?

Page 87

1             B. Gunderman
2     Q.    And one of the statements by
3 Mary Michaels is:
4           "The lease payment is
5 technically subordinated to the Win Corp.
6 debt.  However, as a practical reality, it
7 is clearly a priority payment."
8           Do you see that?
9     A.    I do.

10     Q.    And do you agree with that
11 statement by Mary Michaels?
12     A.    Well, as I testified earlier, I
13 agree that the lease payment at Windstream
14 Holdings is junior in priority to the
15 obligations that, what is now Windstream
16 Services, and I do agree that the lease
17 payment from Windstream Holdings to Uniti
18 is a priority payment given the importance
19 of the use of the leased assets from
20 Windstream Holdings and its subsidiaries.
21     Q.    And the reference to lease
22 payment is a reference to the rent due
23 under the master lease, correct?
24     A.    That is my understanding of the
25 statement.

Page 89

1             B. Gunderman
2     A.    Well, the transferor
3 subsidiaries by definition don't make the
4 payments for the master lease.  The
5 transferor subsidiaries generate income.
6 That income is turned into cash, which is
7 aggregated into Services.  That cash is
8 governed by our covenants within Win
9 Services, which we were able to send cash

10 from Services to Holdings, and we pay the
11 master lease with that cash.
12     Q.    And the cash that has been
13 generated month after month by the
14 transferor subsidiaries has been
15 sufficient in amount to enable Services to
16 send enough cash to Holdings, for Holdings
17 to pay the monthly rent every month to
18 Uniti; is that correct?
19     A.    I would answer it a different
20 way.  The aggregate cash generated by
21 Windstream Holdings' subsidiaries in the
22 aggregate, which is more than just
23 transferor subsidiaries, has been more
24 than enough cash to satisfy the
25 obligations that Holdings has to make the

 B. Gunderman1

 Q.    And one of the statements by2 Q
Mary Michaels is:3

 "The lease payment is4 p y
technically subordinated to the Win Corp.5 y
debt.  However, as a practical reality, it6 , p
is clearly a priority payment."7 y p y p y

 Do you see that?8 y
 A.    I do.9

 Q.    And do you agree with that10 Q y g
statement by Mary Michaels?11 y y

 A.    Well, as I testified earlier, I12 , ,
agree that the lease payment at Windstream13 g p y
Holdings is junior in priority to the14 g j p y
obligations that, what is now Windstream15 g ,
Services, and I do agree that the lease16 , g
payment from Windstream Holdings to Uniti17 p y g
is a priority payment given the importance18 p y p y g p
of the use of the leased assets from19

Windstream Holdings and its subsidiaries.20 g
 Q.    And the reference to lease21 Q

payment is a reference to the rent due22 p y
under the master lease, correct?23 ,

 A.    That is my understanding of the24

statement.25

 B. Gunderman1

 Q.    And you previously testified2 Q y p y
today about how cash goes from transferor3 y g
subsidiaries to Services to Holdings to4 g
enable Holdings to pay the rent.  Do you5

recall that?6

 A.    I previously testified that the7 p y
transferor subsidiaries as express8 p
beneficiaries of and who have use of the9

assets of the master lease use those10

assets to create income, that cash from11 ,
that income is aggregated up to Services,12 gg g p ,
and the ability for Services to move cash,13 y
you know, outside of the restricted14 y ,
Services group is governed by our15 g p g y
covenants, and one of the uses of cash16 ,
that we move from Services to Holdings is17 g
to make a payment for the master lease18 p
with Uniti.19

 Q.    And in the years or20 Q y
two-and-a-half years since the master21 y
lease was signed, have the transferor22 g ,
subsidiaries in fact generated enough cash23 g g
from their operations to fund the payment24 p
of rent under the master lease?25

 B. Gunderman1

 A.    Well, the transferor2 ,
subsidiaries by definition don't make the3 y
payments for the master lease.  The4 p y
transferor subsidiaries generate income.5 g
That income is turned into cash, which is6 ,
aggregated into Services.  That cash is7 gg g
governed by our covenants within Win8 g y
Services, which we were able to send cash9 ,
from Services to Holdings, and we pay the10 g ,
master lease with that cash.11

 Q.    And the cash that has been12 Q
generated month after month by the13 g y
transferor subsidiaries has been14

sufficient in amount to enable Services to15

send enough cash to Holdings, for Holdings16 g g ,
to pay the monthly rent every month to17 p y y
Uniti; is that correct?18 ;

 A.    I would answer it a different19

way.  The aggregate cash generated by20 y gg g g y
Windstream Holdings' subsidiaries in the21 g
aggregate, which is more than just22 gg g , j
transferor subsidiaries, has been more23 ,
than enough cash to satisfy the24 g y
obligations that Holdings has to make the25

 B. Gunderman1

constituents.2

 Q.  Could I ask you to look at,3 Q y ,
please, the third page of this exhibit,4 p , p g
which is WIN 20238.5

 A.  Could I have a moment to read6

this?7

 Q.   Of course.8 Q
 A.  Thank you.9 y

 (Witness reading document.)10

 A.  
g

 I've read the document.11

 Q.  I would like to call your12 Q y
attention, please, to page 3 of the13 , p , p g
document, which is WIN 20238.14

 A.  
,

 Okay.15

 Q.
y

 And there's an e-mail on that16 Q
page dated 2/28/2015, subject:  Re Fitch17 p g , j
follow-up questions addressed to John, and18 p q
it's from Mary.19 y

 Do you see that?20

 A.  
y

 I do see that.21

Case 1:17-cv-07857-JMF-GWG   Document 131-2   Filed 03/19/18   Page 24 of 4119-22312-rdd    Doc 730-4    Filed 06/28/19    Entered 06/28/19 12:46:44    Exhibit 4   
 Pg 5 of 5



19-22312-rdd    Doc 730-5    Filed 06/28/19    Entered 06/28/19 12:46:44    Exhibit 5   
 Pg 1 of 18



Case 1:17-cv-07857-JMF-GWG   Document 131-33   Filed 03/19/18   Page 2 of 1819-22312-rdd    Doc 730-5    Filed 06/28/19    Entered 06/28/19 12:46:44    Exhibit 5   
 Pg 2 of 18



Case 1:17-cv-07857-JMF-GWG   Document 131-33   Filed 03/19/18   Page 3 of 1819-22312-rdd    Doc 730-5    Filed 06/28/19    Entered 06/28/19 12:46:44    Exhibit 5   
 Pg 3 of 18



Case 1:17-cv-07857-JMF-GWG   Document 131-33   Filed 03/19/18   Page 4 of 1819-22312-rdd    Doc 730-5    Filed 06/28/19    Entered 06/28/19 12:46:44    Exhibit 5   
 Pg 4 of 18



Case 1:17-cv-07857-JMF-GWG   Document 131-33   Filed 03/19/18   Page 5 of 1819-22312-rdd    Doc 730-5    Filed 06/28/19    Entered 06/28/19 12:46:44    Exhibit 5   
 Pg 5 of 18



Case 1:17-cv-07857-JMF-GWG   Document 131-33   Filed 03/19/18   Page 6 of 1819-22312-rdd    Doc 730-5    Filed 06/28/19    Entered 06/28/19 12:46:44    Exhibit 5   
 Pg 6 of 18



Case 1:17-cv-07857-JMF-GWG   Document 131-33   Filed 03/19/18   Page 7 of 1819-22312-rdd    Doc 730-5    Filed 06/28/19    Entered 06/28/19 12:46:44    Exhibit 5   
 Pg 7 of 18



Case 1:17-cv-07857-JMF-GWG   Document 131-33   Filed 03/19/18   Page 8 of 1819-22312-rdd    Doc 730-5    Filed 06/28/19    Entered 06/28/19 12:46:44    Exhibit 5   
 Pg 8 of 18



Case 1:17-cv-07857-JMF-GWG   Document 131-33   Filed 03/19/18   Page 9 of 1819-22312-rdd    Doc 730-5    Filed 06/28/19    Entered 06/28/19 12:46:44    Exhibit 5   
 Pg 9 of 18



Case 1:17-cv-07857-JMF-GWG   Document 131-33   Filed 03/19/18   Page 10 of 1819-22312-rdd    Doc 730-5    Filed 06/28/19    Entered 06/28/19 12:46:44    Exhibit 5   
 Pg 10 of 18



Case 1:17-cv-07857-JMF-GWG   Document 131-33   Filed 03/19/18   Page 11 of 1819-22312-rdd    Doc 730-5    Filed 06/28/19    Entered 06/28/19 12:46:44    Exhibit 5   
 Pg 11 of 18



Case 1:17-cv-07857-JMF-GWG   Document 131-33   Filed 03/19/18   Page 12 of 1819-22312-rdd    Doc 730-5    Filed 06/28/19    Entered 06/28/19 12:46:44    Exhibit 5   
 Pg 12 of 18



Case 1:17-cv-07857-JMF-GWG   Document 131-33   Filed 03/19/18   Page 13 of 1819-22312-rdd    Doc 730-5    Filed 06/28/19    Entered 06/28/19 12:46:44    Exhibit 5   
 Pg 13 of 18



Case 1:17-cv-07857-JMF-GWG   Document 131-33   Filed 03/19/18   Page 14 of 1819-22312-rdd    Doc 730-5    Filed 06/28/19    Entered 06/28/19 12:46:44    Exhibit 5   
 Pg 14 of 18



Case 1:17-cv-07857-JMF-GWG   Document 131-33   Filed 03/19/18   Page 15 of 1819-22312-rdd    Doc 730-5    Filed 06/28/19    Entered 06/28/19 12:46:44    Exhibit 5   
 Pg 15 of 18



Case 1:17-cv-07857-JMF-GWG   Document 131-33   Filed 03/19/18   Page 16 of 1819-22312-rdd    Doc 730-5    Filed 06/28/19    Entered 06/28/19 12:46:44    Exhibit 5   
 Pg 16 of 18



Case 1:17-cv-07857-JMF-GWG   Document 131-33   Filed 03/19/18   Page 17 of 1819-22312-rdd    Doc 730-5    Filed 06/28/19    Entered 06/28/19 12:46:44    Exhibit 5   
 Pg 17 of 18



Case 1:17-cv-07857-JMF-GWG   Document 131-33   Filed 03/19/18   Page 18 of 1819-22312-rdd    Doc 730-5    Filed 06/28/19    Entered 06/28/19 12:46:44    Exhibit 5   
 Pg 18 of 18



 

 
 

 

E HIBIT  

2 1  Windstream 1 -   

 

19-22312-rdd    Doc 730-6    Filed 06/28/19    Entered 06/28/19 12:46:44    Exhibit 6   
 Pg 1 of 9



UNITED STATES
SECURITIES AND E CHANGE COMMISSION

Was ington, D. C. 2 5

FORM 1 -
ANNUAL REPORT PURSUANT TO SECTION 1  OR 15(d) OF THE SECURITIES E CHANGE ACT OF 1

For t e fis al ear ended De ember 1, 2 1
or

TRANSITION REPORT PURSUANT TO SECTION 1  OR 15(d) OF THE SECURITIES E CHANGE ACT OF 1

For t e transition period from ____________ to ________________

Exact name of registrant
as specified in its charter

State or other
jurisdiction of

incorporation or
organization

Commission
File Number

I.R.S. Employer Identification
No.

Windstream Holdings, Inc. Delaware 001-32422 46-2847717

Windstream Services, LLC Delaware 001-36093 20-0792300

4001 Rodney Parham Road
Little Rock, Arkansas 72212

(Address of principal executive offices) (Zip Code)

(501) 748-7000
(Registrants’ telephone number, including area code)

Se urities registered pursuant to Se tion 12(b) of t e A t:

Title of each class Name of each exchange on which registered
Common Stock ($0.0001 par per share) (1) NASDA  lobal Select Market (1)

Se urities registered pursuant to Se tion 12(g) of t e A t:

NONE (1)
(Title of Class)

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.

Windstream Holdings, Inc.  YES  NO
Windstream Services, LLC  YES  NO

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act.

Windstream Holdings, Inc.  YES  NO
Windstream Services, LLC  YES  NO
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In completing these acquisitions, we have increased our operating scale and scope giving us the ability to offer customers expanded products,
services and enhanced enterprise solutions over an extensive national footprint now spanning approximately 150,000 fiber route miles. We also
expect to achieve operating and capital expense synergies in integrating the operations of MASS, roadview and EarthLink. For additional
information regarding these acquisitions see Note 3 to the consolidated financial statements included in the Financial Supplement to this Annual
Report on Form 10- .

MATERIAL DISPOSITIONS

Sale of Consumer CLEC usiness - On December 31, 2018, we completed the sale of substantially all of our consumer competitive local exchange
carrier (“CLEC”) business to an affiliate of Trive Capital Fund III LLP and n ue Technologies for $320.9 million in cash, net of a working capital
adjustment. The consumer operations sold consisted solely of the former EarthLink consumer business that we acquired in February 2017.

Sale of Data Center usiness - On December 18, 2015, we completed the sale of a substantial portion of our data center business to TierPoint LLC
(“TierPoint”) for $575.0 million in cash. In the transaction, TierPoint acquired 14 of Windstream’s 27 data centers, including data centers located in
Arkansas, Illinois, Massachusetts, North Carolina, Pennsylvania, and Tennessee. The remaining data centers retained by us are primarily shared
colocation facilities. As part of the transaction, we established an ongoing reciprocal strategic partnership with TierPoint, allowing both companies
to sell their respective products and services to each other’s prospective customers through referrals.

Spin-off of Certain Network and Real Estate Assets - On April 24, 2015, we completed the spin-off of certain telecommunications network assets,
including our fiber and copper networks and other real estate, into an independent, publicly traded real estate investment trust. The spin-off also
included substantially all of our consumer CLEC business as of that time. The telecommunications network assets consisted of copper cable and
fiber optic cable lines, telephone poles, underground conduits, concrete pads, attachment hardware (e.g., bolts and lashings), pedestals, guy wires,
anchors, signal repeaters, and central office land and buildings, with a net book value of approximately $2.5 billion at the time of spin-off. We
requested and received a private letter ruling from the Internal Revenue Service on the qualification of the spin-off as a tax-free transaction and the
designation of the telecommunications network assets as real estate.

Pursuant to the plan of distribution and immediately prior to the effective time of the spin-off, we contributed the telecommunications network
assets and the consumer CLEC business to Uniti formerly Communications Sales  Leasing, Inc., a wholly owned subsidiary of Windstream, in
exchange for: (i) the issuance to Windstream of Uniti common stock of which 80.4 percent of the shares were distributed on a pro rata basis to
Windstream’s stockholders, (ii) cash payment to Windstream in the amount of $1.035 billion and (iii) the distribution by Uniti to Windstream of
approximately $2.5 billion of Uniti debt securities. After giving effect to the interest in Uniti retained by Windstream, each Windstream Holdings
shareholder received one share of Uniti for every five shares of Windstream Holdings common stock in the form of a tax-free dividend. On April 24,
2015, following the completion of the spin-off, we transferred the Uniti debt securities and cash to two investment banks, in exchange for
approximately $2.5 billion of debt securities of Windstream Services held by the investment banks.

As of the spin-off date, excluding restricted shares held by Windstream employees and directors, Windstream retained a passive ownership interest
in approximately 19.6 percent of the common stock of Uniti. In two separate transactions completed in une 2016, Windstream Services transferred
all of its shares of Uniti common stock to its bank creditors in exchange for the retirement of $672.0 million of aggregate borrowings outstanding
under its revolving line of credit and to satisfy transaction-related expenses.

MANAGEMENT

Staff at our headquarters and regional offices supervise, coordinate and assist subsidiaries in management activities including investor relations,
acquisitions and dispositions, corporate planning, tax planning, cash and debt management, accounting, insurance, sales and marketing support,
government affairs, legal matters, human resources and engineering services.

EMPLOYEES

At December 31, 2018, we had 11,945 employees, of which 1,340 employees are part of collective bargaining units. During 2018, we had no material
work stoppages due to labor disputes with our unionized employees (see Item 1A, “Risk Factors”).

14
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Our failure to comply with the provisions of the master lease with Uniti could materially adversely affect our business, financial position,
results of operations and liquidity.

We currently lease a significant portion of our telecommunications network assets, including our fiber and copper networks and other real estate,
under the master lease with Uniti. The filing of the Chapter 11 Cases resulted in an event of default under the master lease. Upon an event of
default, remedies available to Uniti include terminating the master lease and requiring us to transfer the business operations we conduct at the
leased assets so terminated (with limited exceptions) to a successor tenant for fair market value pursuant to a process set forth in the master lease,
dispossessing us from the leased assets, and/or collecting monetary damages for the breach (including rent acceleration), electing to leave the
master lease in place and sue for rent and any other monetary damages, and seeking any and all other rights and remedies available under law or in
equity. The exercise of such remedies could have a material adverse effect on our business, financial position, results of operations and liquidity.
Due to the Chapter 11 Cases, however, Uniti’s ability to exercise remedies under master lease was stayed as of the date of the Chapter 11 petition
filing. See “Risks Related to Chapter 11 Reorganization”.

If the spin-off, and certain related transactions, fails to qualify as a tax-free transaction for U.S. federal income tax purposes, we could be
subject to significant tax liabilities and, in certain circumstances, we could be required to indemnify Uniti for material taxes pursuant to
indemnification obligations that we entered into with Uniti.

We received a private letter ruling from the IRS (the “IRS Ruling”) to the effect that, on the basis of certain facts presented and representations and
assumptions, the spin-off will qualify as tax-free under Sections 355 and 368(a)(1)(D) of the Code. Although a private letter ruling generally is
binding on the IRS, if the factual representations and assumptions made are untrue or incomplete in any material respect, we will not be able to rely
on the IRS Ruling. In addition, the IRS Ruling does not address certain requirements for tax-free treatment of the spin-off under Sections 355 and
368(a)(1)(D) of the Code and our use of Uniti indebtedness and common stock to retire certain of our indebtedness (the “debt exchanges”).
Accordingly, the spin-off was conditioned upon the receipt of a tax opinion from our tax counsel with respect to the requirements on which the IRS
did not rule, which concluded that such requirements also should be satisfied. Any change in currently applicable law, which may or may not be
retroactive, or the failure of any factual representation or assumption to be true, correct and complete in all material respects, could adversely affect
the conclusions reached in the tax opinion. In addition, the tax opinion is not binding on the IRS or the courts, and the IRS and/or the courts may
not agree with the tax opinion. However, if the spin-off or the debt exchanges failed to qualify as tax free for U.S. federal income tax purposes, we
may incur significant tax liabilities that could materially affect our business, financial condition and results of operations.

While certain tax audits regarding the tax year 2015 have concluded, if the spin-off ultimately was determined to be taxable, then a shareholder that
received shares of Uniti common stock in the spin-off would be treated as having received a distribution of property in an amount equal to the fair
market value of such shares and could incur significant income tax liabilities. Such distribution would be taxable to such shareholder as a dividend
to the extent of our current and accumulated earnings and profits (including earnings and profits resulting from the recognition of gain by us in the
spin-off). Any amount that exceeded our earnings and profits would be treated first as a non-taxable return of capital to the extent of such
shareholder’s tax basis in its shares of our common stock with any remaining amount being taxed as a capital gain. In addition, if the spin-off were
determined to be taxable, we would recognize taxable gain.

Under the terms of the tax matters agreement that we entered into with Uniti, Uniti is generally responsible for any taxes imposed on us that arise
from the failure of the spin-off and the debt exchanges to qualify as tax-free for U.S. federal income tax purposes, within the meaning of Section 355
and Section 368(a)(1)(D) of the Code, as applicable, to the extent such failure to qualify is attributable to certain actions, events or transactions
relating to Uniti’s stock, indebtedness, assets or business, or a breach of the relevant representations or any covenants made by Uniti in the tax
matters agreement, the materials submitted to the IRS in connection with the request for the IRS Ruling or the representations provided in
connection with the tax opinion. Uniti’s indemnification obligations to us are not limited by any maximum amount and such amounts could be
substantial. If Uniti were required to indemnify us, Uniti may be subject to substantial liabilities and there can be no assurance that Uniti will be able
to satisfy such indemnification obligations.

29
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Key suppliers may experience financial difficulties that may affect our operations.

Windstream purchases a significant amount of equipment from key suppliers to maintain, upgrade and enhance our network facilities and
operations. Should these suppliers experience financial difficulties, their issues could adversely affect our business through increased prices to
source purchases through alternative vendors or unanticipated delays in the delivery of equipment and services purchased.

Adverse developments in our relationship with our employees could adversely affect our business, our results of operations and financial
condition.

As of December 31, 2018, we had 1,340 employees, or approximately 11 percent of all of our employees, covered by collective bargaining
agreements. Our relationship with these unions generally has been satisfactory.

We are currently party to 23 collective bargaining agreements and one National Pension Agreement with several unions, which expire at various
times. Of our existing collective bargaining agreements, eight agreements covering approximately 500 employees are due to expire in 2019. In
addition, the national pension agreement covers approximately 350 employees. This agreement expired in 2010 but has been extended indefinitely,
subject to the right of Windstream or the unions to terminate the agreement with 30 days’ notice. Historically, we have succeeded in negotiating
new collective bargaining agreements without work stoppages  however, no assurances can be given that we will succeed in negotiating new
collective bargaining agreements to replace the expiring ones without work stoppages. Increases in organizational activity or any future work
stoppages could have a material adverse effect on our business, our results of operations and financial condition.

Item 1B. Unresolved Staff Comments

No reportable information under this item.

Item 2. Properties

Our property, plant and equipment consists primarily of land and buildings, office and warehouse facilities, central office equipment, software,
outside plant and related equipment. Outside communications plant includes aerial and underground cable, conduit, poles and wires. Central office
equipment includes digital switches and peripheral equipment. As such, our properties do not provide a basis for description by character or
location of principal units. All of our property is considered to be in good working condition and suitable for its intended purpose.
Our gross investment in property, by category, as of December 31, 2018, was as follows:

(Millions)
Assets Owned
by Windstream

Assets Leased
from Uniti (a) Total

Land $ 24.4 $ 28.6 $ 53.0
uilding and improvements 334.2 326.5 660.7

Central office equipment 7,074.1 0.2 7,074.3
Outside communications plant 2,036.8 6,250.8 8,287.6
Furniture, vehicles and other equipment 1,930.6 10.2 1,940.8
Construction in progress 403.6 - 403.6
Total $ 11,803.7 $ 6,616.3 $ 18,420.0

(a) In connection with the spin-off, Windstream Holdings entered into a long-term triple-net master lease with Uniti to lease back the
telecommunications network assets. For financial reporting purposes, the transaction was accounted for as a failed spin-leaseback. As a
result, the net book value of the network assets transferred to Uniti continue to be reported in our consolidated balance sheet.

Certain of our properties are pledged as collateral to secure long-term debt obligations of Windstream Services. The obligations under Windstream
Services’ senior secured credit facility are secured by liens on all of the personal property assets and the related operations of our subsidiaries who
are guarantors of the senior secured credit facility.
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WINDSTREAM HOLDINGS, INC.
SCHEDULE I - CONDENSED FINANCIAL INFORMATION OF

THE REGISTRANT (PARENT COMPANY)

STATEMENTS OF COMPREHENSIVE INCOME (LOSS)
For the years ended December 31,

(Millions) 2018 2017 2016
Operating revenues:
Leasing income from subsidiaries $ 655.7 $ 653.5 $ 653.6
Total operating revenues 655.7 653.5 653.6
Costs and e penses:
Selling, general and administrative 1.8 1.9 1.7
Depreciation expense 344.0 336.2 354.0
Total costs and expenses 345.8 338.1 355.7
Operating in ome 309.9 315.4 297.9
Interest expense on long-term lease obligation with Uniti (467.0) (484.9) (500.8)
Loss before income taxes and equity in subsidiaries (157.1) (169.5) (202.9)
Income tax expense (benefit) 799.9 374.7 (78.4)
Loss before equity in subsidiaries (957.0) (544.2) (124.5)
Equity earnings (losses) from subsidiaries 234.0 (1,572.4) (259.0)
Net loss $ (723.0) $ (2,116.6) $ (383.5)
Comprehensive loss $ (714.2) $ (2,101.1) $ (93.2)

See Notes to Condensed Financial Information (Parent Company) and Notes to Consolidated Financial Statements of Windstream Holdings, Inc.
and Subsidiaries included in the Financial Supplement to this Annual Report on Form 10-
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The following table summarizes our cash flow activities for the years ended December 31:

(Millions) 2018 2017 2016
Cash flows provided from (used in):
Operating activities $ 1,013.1 $ 974.6 $ 1,007.8
Investing activities (554.2) (983.2) (990.0)
Financing activities (141.3) (7.1) 10.0
Increases (decreases) in cash, cash equivalents and restricted cash $ 317.6 $ (15.7) $ 27.8

Our cash, cash equivalents and restricted cash increased by $317.6 million to $361.0 million at December 31, 2018, from $43.4 million at December 31,
2017, as compared to a decrease of $15.7 million during 2017. Cash inflows during 2018 were primarily from operating activities, proceeds from the
sale of our Consumer CLEC business and financing of fiber assets in Minnesota and incremental debt proceeds. These inflows were partially offset
by cash outflows for capital expenditures, repayments of debt, payments under our capital and long-term lease obligations, and the acquisitions of
MASS and ATC. Cash, cash equivalents and restricted cash at December 31, 2018, includes a short-term investment in an overnight money market
fund of $310.0 million comprised of substantially all of the cash proceeds received from the sale of the consumer CLEC operations. On anuary 3,
2019, the short-term investment was liquidated, and the proceeds were used to reduce borrowings outstanding under Windstream Services’
revolving line of credit.

Cash Flows - Operating Activities

Cash provided from operations is our primary source of funds. Cash flows from operating activities increased by $38.5 million in 2018 and decreased
$33.2 million in 2017, as compared to the corresponding prior year period. The increase in 2018 primarily reflected the incremental cash flows
generated from our 2018 and 2017 acquisitions, reductions from the prior year in merger, integration and other costs of $105.5 million mainly
attributable to the mergers with EarthLink and roadview and timing differences in the payment of trade accounts payable. These increases were
partially offset by cash outlays related to our 2018 workforce reductions, decreases in consumer, small business and enterprise revenues, wholesale
services, and switched access revenues due to customer losses from competition, declining demand for copper-based circuits to towers and the
adverse effects of inter-carrier compensation reform, respectively. Higher cash interest payments of $30.8 million attributable to our 2018 and 2017
debt refinancing activities, as well as unfavorable timing differences in the collection of trade receivables also adversely impacted cash from
operations in 2018.

The decrease in 2017 was primarily due to the adverse effects on our operating results from increased merger, integration and other costs of $123.6
million, primarily related to the mergers with EarthLink and roadview, additional restructuring charges of $22.7 million primarily related to workforce
reductions, and reductions in consumer and enterprise revenues, wholesale services, and switched access revenues due to customer losses from
competition, declining demand for copper-based circuits to towers and the adverse effects of inter-carrier compensation reform, respectively,
partially offset by favorable changes in working capital driven by improvement in the collection of trade receivables and timing difference in the
payment of trade accounts payable. Additionally, cash flows from operating activities for 2017 include cash contributions to our qualified pension
plan totaling $29.0 million to satisfy our 2017 and remaining 2016 funding requirements.

We utilized NOLs and other income tax initiatives to lower our cash income tax obligations for all years presented. As previously discussed, we
expect the effects of the overall impact of the 2017 Tax Act will be generally favorable to us over the long-term by allowing us to extend the time
frame we have to use our NOLs generated after December 31, 2017, and remain a minimal cash taxpayer for the foreseeable future.

Cash Flows - Investing Activities

Cash used in investing activities primarily includes investments in our network to upgrade and expand our service offerings as well as spending on
strategic initiatives. Cash used in investing activities decreased $429.0 million in 2018 compared to 2017 primarily due to a decrease in our capital
spending and proceeds from the sale of the Consumer CLEC business of $320.9 million. Cash used in investing in 2018 also reflected cash paid for
the acquisitions of MASS and ATC of $46.9 million, net of cash acquired. Cash used in investing activities decreased $6.8 million in 2017 compared
to 2016 primarily due to a reduction in our capital spending, partially offset by the net cash paid for the acquisition of roadview and a payment of
$9.4 million to settle an indemnification claim related to the December 2015 sale of substantially all of our data center business.

Capital expenditures were $820.2 million, $908.6 million and $989.8 million for 2018, 2017 and 2016, respectively. The majority of our capital spend
during the past three years has been primarily directed toward consumer broadband upgrades of our network.
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5. Long-term Debt and Lease Obligations, Continued:

Long-term Lease Obligations

Leaseback of Telecommunications Network Assets - On April 24, 2015, we completed the spin-off of certain telecommunications network assets,
including our fiber and copper networks and other real estate, to Uniti. Following the spin-off transaction, Windstream Holdings entered into a
long-term triple-net master lease with Uniti to lease back the telecommunications network assets. Under terms of the master lease, Windstream
Holdings has the exclusive right to use the telecommunications network assets for an initial term of 15 years with up to four, five-year renewal
options. Windstream Holdings is required to pay all property taxes, insurance, and repair or maintenance costs associated with the leased property.
The master lease provides for an annual rent of $650.0 million paid in equal monthly installments in advance and is fixed for the first three years.
Thereafter, rent will increase on an annual basis at a base rent escalator of 0.5 percent. Future lease payments due under the agreement reset to fair
market rental rates upon Windstream Holdings’ execution of the renewal options. During December 2015, we requested and Uniti agreed to fund
$43.1 million of capital expenditures. As a result, the annual lease payment increased at a rate of 8.125 percent of the funds received from Uniti, or
from $650.0 million to $653.5 million. Uniti also has the right, but not the obligation, upon Windstream’s request, to fund additional capital
expenditures of Windstream in an aggregate amount of up to $250.0 million for a maximum period of five years. Monthly rent paid by us to Uniti will
increase in accordance with the master lease effective as of the date of the funding. If Uniti exercises this right, the lease payments under the master
lease will be adjusted at a rate of 8.125 percent of the capital expenditures funded by Uniti during the first two years and at a floating rate based on
Uniti’s cost of capital thereafter. Additionally, if Uniti agrees to fund the entire $250.0 million, the initial term of the master lease will be increased
from 15 years to 20 years and the number of renewal terms will be reduced from four renewal terms of five years each to three renewal terms of five
years each.

Due to various forms of continuing involvement, including Windstream Services or its subsidiaries, retaining bare legal title (but not beneficial
ownership) to the various easements, permits and pole attachments related to the telecommunications network assets, we accounted for the
transaction as a failed spin-leaseback for financial reporting purposes. As a result, the net book value of the network assets transferred to Uniti
continue to be reported in our consolidated balance sheet and all depreciable assets will be fully depreciated over the initial lease term of 15 years.
Tenant capital improvements are depreciated over the shorter of the estimated useful life of the asset or the initial lease term.

At inception of the master lease, we recorded a long-term lease obligation of approximately $5.1 billion equal to the sum of the minimum future
annual lease payments over the 15-year lease term discounted to the present value based on Windstream Services’ incremental borrowing rate.
Funding received from Uniti in December 2015 for capital expenditures was recorded as an increase to the long-term lease obligation. The effective
interest rate on the long-term lease obligation is approximately 10.1 percent. As annual lease payments are made, a portion of the payment will
decrease the long-term lease obligation with the balance of the payment charged to interest expense using the effective interest method.

As the master lease was entered into by Windstream Holdings for the direct benefit of Windstream Services and its subsidiaries, Windstream
Services is also deemed to have continuing involvement due to retaining its regulatory obligations associated with operating the
telecommunications network assets. Accordingly, the effects of the failed spin-leaseback transaction have also been reflected in the standalone
consolidated financial statements of Windstream Services. Notwithstanding the foregoing accounting treatment, neither Windstream Services or its
subsidiaries is a counterparty or obligor to the master lease agreement.

The filing of the Chapter 11 Cases resulted in an event of default under the master lease. Upon an event of default, remedies available to Uniti
include terminating the master lease and requiring us to transfer the business operations we conduct on the leased assets so terminated (with
limited exceptions) to a successor tenant for fair market value pursuant to a process set forth in the master lease, dispossessing us from the leased
assets, and/or collecting monetary damages for the breach (including rent acceleration), electing to leave the master lease in place and sue for rent
and any other monetary damages, and seeking any and all other rights and remedies available under law or in equity. The exercise of such remedies
could have a material adverse effect on our business, financial position, results of operations and liquidity. Due to the Chapter 11 Cases, however,
Uniti’s ability to exercise remedies under master lease was stayed as of the date of the Chapter 11 petition filing.
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5. Long-term Debt and Lease Obligations, Continued:

Leaseback of Real Estate Contributed to Pension Plan - During 2014, we contributed certain of our owned real property to the Windstream Pension
Plan and then entered into agreements to leaseback the properties for continued use by our operating subsidiaries. The lease agreements include
initial lease terms of 10 years for certain properties and 20 years for the remaining properties at an aggregate annual rent of approximately $6.0
million. The lease agreements provide for annual rent increases ranging from 2.0 percent to 3.0 percent over the initial lease term and may be
renewed for up to three additional five-year terms. The properties are managed on behalf of the Windstream Pension Plan by an independent
fiduciary. Due to various forms of continuing involvement, including Windstream Services’ benefit from the future appreciation of the property, the
transaction has been accounted for as a failed contribution-leaseback. Accordingly, the properties continue to be reported as assets of Windstream
and depreciated over their remaining useful lives until termination of the lease agreement. We recorded a long-term lease obligation equal to the fair
value of the properties at the date of contribution of $72.2 million. As a result of using the effective interest rate method, when lease payments are
made to the Windstream Pension Plan, a portion of the payment is charged to interest expense and the remaining portion is recorded as an accretion
to the long-term lease obligation.

A summary of the current and noncurrent portions of the long-term lease obligations was as follows:

December 31, 2018 December 31, 2017
(Millions) Current Noncurrent Total Current Noncurrent Total
Assets Subject to Leaseback:
Telecommunications network assets (a) $ 4,570.3 $ - $ 4,570.3 $ 188.6 $ 4,570.3 $ 4,758.9
Real estate contributed to pension plan - 72.8 72.8 - 73.0 73.0
Total $ 4,570.3 $ 72.8 $ 4,643.1 $ 188.6 $ 4,643.3 $ 4,831.9

(a) Due to cross-default provisions contained within the master lease discussed above, the remaining obligations under the master lease also
were accelerated. As a result, the long-term lease obligation has been classified as a current liability in the accompanying consolidated
balance sheet as of December 31, 2018.

Undiscounted future minimum payments during the initial terms of the leases were as follows for the years ended December 31:

(Millions)

Leaseback of
Telecommunications

Network Assets

Leaseback of Real Estate
Contributed to Pension

Plan Total
Year
2019 $ 658.9 $ 6.5 $ 665.4
2020 662.2 6.7 668.9
2021 665.6 6.9 672.5
2022 668.9 7.1 676.0
2023 672.2 7.3 679.5
Thereafter 4,323.1 55.0 4,378.1
Total $ 7,650.9 $ 89.5 $ 7,740.4

Capital Lease Obligations

We lease facilities and equipment for use in our operations. These facilities and equipment are included in outside communications plant in
property, plant and equipment in the accompanying consolidated balance sheets. Lease agreements that include a bargain purchase option, transfer
of ownership, contractual lease term equal to or greater than 75 percent of the remaining estimated economic life of the leased facilities or equipment
or minimum lease payments equal to or greater than 90 percent of the fair value of the leased facilities or equipment are accounted for as capital
leases in accordance with authoritative guidance for capital leases. These capital lease obligations are included in the accompanying consolidated
balance sheets within other current liabilities and other liabilities. During 2018 and 2017, we acquired equipment under capital leases of $40.9 million
and $79.1 million, respectively.
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K
(Mark One)

ANNUA  RE ORT URSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the fisca  year ended December 31, 2018

O R
TRANSITION RE ORT URSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934 For the transition
period from  to 

Commission Fi e Number 001-3 708

Uniti Group Inc.
(E act name of Registrant as specified in its Charter)

Mary and 4 -5230 30
( State or other urisdiction of
incorporation or organi ation)

(I.R.S. Emp oyer
Identification No.)

10802 E ecutive Center Drive
enton ui ding Suite 300

itt e Rock, Arkansas 72211
(Address of principa  e ecutive offices) ( ip Code)

Registrant s te ephone number, inc uding area code: (501) 850-0820
e t es e ste e  s ant to e t on b  of t e t

T tle of ea  lass
a e of ea  e an e
on  e ste e

Co on to   a  al e T e  lobal ele t a et
e t es e ste e  s ant to e t on  of t e t  None
n ate b  e  a  f t e e st ant s a ell no n seasone  ss e  as ef ne  n le  of t e e t es t     
n ate b  e  a  f t e e st ant s not e e  to f le e o ts s ant to e t on  o   of t e t     
n ate b  e  a  et e  t e e st ant   as f le  all e o ts e e  to be f le  b  e t on  o   of t e e t es an e t of  n  t e

e e n   ont s o  fo  s  s o te  e o  t at t e e st ant as e e  to f le s  e o ts  an   as been s b e t to s  f l n  e e ents fo  t e ast 
a s     
n ate b  e  a  et e  t e e st ant as s b tte  ele t on all  e e  nte a t e ata le e e  to be s b tte  s ant to le  of e lat on T 

 of t s a te  n  t e e e n   ont s o  fo  s  s o te  e o  t at t e e st ant as e e  to s b t s  f les     
n ate b  e  a  f s los e of el n ent f le s s ant to te   of e lat on    of t s a te  s not onta ne  e e n  an  ll not be
onta ne  to t e best of e st ant s no le e  n ef n t e o  o  nfo at on state ents n o o ate  b  efe en e n a t  of t s o   o  an

a en ent to t s o   
n ate b  e  a  et e  t e e st ant s a la e a ele ate  f le  an a ele ate  f le  a non a ele ate  f le  a s alle  e o t n  o an  o  an e e n  o t
o an  ee t e ef n t ons of la e a ele ate  f le  a ele ate  f le  s alle  e o t n  o an  an  e e n  o t  o an  n le b  of t e

an e t
a e a ele ate  f le ele ate  f le
on a ele ate  f le alle  e o t n  o an

e n  o t  o an
f an e e n  o t  o an  n ate b  e  a  f t e e st ant as ele te  not to se t e e ten e  t ans t on e o  fo  o l n  t  an  ne  o  e se

f nan al a o nt n  stan a s o e  s ant to e t on a  of t e an e t  ☐
n ate b  e  a  et e  t e e st ant s a s ell o an  as ef ne  n le b  of t e t     

T e a e ate a et al e of t e ot n  an  non ot n  o on e t  el  b  non aff l ates of t e e st ant  base  on t e los n  e of t e s a es of o on
sto  on T e  lobal ele t a et on ne   as 
T e n be  of s a es of t e e st ant s o on sto  o tstan n  as of a    as 

C T  C T   C
o t ons of t e e st ant s ef n t e o  state ent elat n  to t e  ann al eet n  of sto ol e s a e n o o ate  b  efe en e nto a t  of t s nn al
e o t on o  
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e   of T s total e en e s on n t  be s net o   s e e te  to n ease n e  n t  be s o ne s  T e es lts of o e at ons
of T  a e efle te  n t e be  nf ast t e se ent be nn n  tobe   

Hurricane Michael. n  tobe   ane ael a e lan fall as a Cate o   ane  T e sto  es lte  n s n f ant a a e to
t e n t  be  net o  n lo a s a  Co nt  an  s o n n  a eas  o tl  afte  lan fall e e ate  s bstant al nte nal an  t a t
eso es to e a  an  e la e t e a a e  net o  as ell as to a e en an e ents to t e net o  n t e a te  a eas  s of e e be  

 e n e   ll on of osts asso ate  t  t e esto at on effo ts an  ote off  ll on of net o  assets t at e e est o e  e
ant ate f ll e o e  of t ese osts an  e ense t o  ns an e o ee s

Acquisition and Lease-back of CableSouth Media, LLC Fiber Assets. n tobe    e o lete  t e a s t on of f be  assets f o
Cable o t  e a  C Cable o t  fo  as  ons e at on of  ll on  n t e t ansa t on  n t  a e   f be  st an  les lo ate
a oss ansas  o s ana an  ss ss  of   f be  st an  les e e lease  ba  to Cable o t  on a t le net bas s  n t  as
e l s e se of  f be  st an  les   a e a a ent to n t  be s so t e n net o  foot nt  T e n t al lease te  s  ea s t  fo  

ea  ene al o t ons at Cable o t s s et on  nn al as  ent s n t all   ll on t  a f e  ann al es alato  of  T e es lts of t s
t ansa t on a e e o e  t n o  eas n  se ent

Acquisition and Lease-back of U.S. TelePacific Holding Corp. Fiber Assets. n e te be    e o lete  t e a s t on an  lease ba
of t e Cal fo n a f be  assets of  Tele a f  ol n  Co  T  fo  total as  ons e at on of  ll on  n a    e o lete  t e
a s t on an  lease ba  of t e non Cal fo n a f be  assets of T   n l e  e l s e se f be  st an  les n Te as  fo  total as
ons e at on of  ll on  T e n t al lease te  s  ea s t  f e ea  ene al o t ons at T s s et on  n t al ann al as  ent elate  to

t e non Cal fo n a an  Cal fo n a assets s  ll on t  a f e  ann al es alato  of  T e es lts of t ese t ansa t ons a e e o e  t n
o  eas n  se ent

IRS Private Letter Ruling. n  l   e e e e  a fa o able ate lette  l n   f o  t e nte nal e en e e e  n
onne t on t  o  e est fo  an e to la f  t e t eat ent of n o e t e Co an  e e es f o  e ta n o n at on nf ast t e assets
n t e  t e  a esse  an  fa o abl  le  t at t e e en es ene ate  f o  e ta n o n at on nf ast t e assets t at esentl  a e
a t of o  T s o l  be ons e e  ent f o  eal o e t

Dark Fiber Acquisition and Anchor Tenant Lease. n a    t e Co an  a e  f o  Cent n  n   lon a l nte t  a  f be
o tes total n   o te les an   f be  st an  les a oss  states  T s t ansa t on as a o e  b  t e  e a t ent of st e

as a on t on of t e e e  bet een Cent n  n  an  e el  Co n at ons  n  an  a s att a t e   e an  assets to n t  eas n
ltaneo sl  t  t s ase  t e Co an  e e te  an an o  tenant lease t  a o t ne  o an  fo   of t e f be  st an  les

n  st  t e Co an  e e te  a lease a ee ent t  a nat onal lt le s ste  o e ato   on e st n  n t  eas n  f be
T e lease te  ll be  ea s o e n  a o atel   o te les o   f be  st an  les  nn al es lts elate  to t e a ee ents a e
e o te  t n o  eas n  se ent

Comparison of the years ended December 31, 2018 and 2017

T e follo n  tables sets fo t  fo  t e e o s n ate  o  es lts of o e at ons e esse  as olla s an  as a e enta e of total e en es
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T o san s
Year Ended

December 31, 2018
% of

Revenues
Year Ended

December 31, 2017
% of

Revenues
Revenues:

eas n
be  nf ast t e

To e
Cons e  C C

Total e en es
Costs and E penses:

nte est e ense  net
e e at on an  a o t at on
ene al an  a n st at e e ense

e at n  e ense e l s e of e e at on an  a o t at on
T ansa t on elate  osts

t e  n o e  e ense
Total osts an  e enses

Income ( oss) before income ta es
n o e ta  benef t

Net income ( oss)
et n o e att b table to non ont oll n  nte ests

Net income ( oss) attributab e to shareho ders
a t at n  se t es  s a e n ea n n s

en s e la e  on on e t ble efe e  sto
o t at on of s o nt on on e t ble efe e  sto

Net income ( oss) attributab e to common shareho ders

T e follo n  table sets fo t  fo  t e ea s en e  e e be    an   e en es an  ste  T  of o  e o table se ents

Year Ended December 31, 2018

T o san s easing
Fiber

Infrastructure To ers
Consumer

C EC Corporate

Tota  of
Reportab e
Segments

e en es
ste  T
ste  T  a n

ess
nte est e ense  net
e e at on an  a o t at on
t e  n o e

T ansa t on elate  osts
to base  o ensat on
n o e ta  benef t
t e

et n o e
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Year Ended December 31, 2017

T o san s easing
Fiber

Infrastructure To ers
Consumer

C EC Corporate

Tota  of
Reportab e
Segments

e en es
ste  T
ste  T  a n

ess
nte est e ense  net
e e at on an  a o t at on
t e  e ense

T ansa t on elate  osts
to base  o ensat on
n o e ta  benef t

et loss

Revenues

Leasing  eas n  e en es a e a l  att b table to ental e en e f o  leas n  o  st b t on ste s to n st ea  ol n s s ant to
t e aste  ease  n e  t e aste  ease  n st ea  ol n s s es ons ble fo  t e osts elate  to o e at n  t e st b t on ste s
n l n  o e t  ta es  ns an e  an  a ntenan e an  e a  osts  s a es lt  e o not e o  an obl at on elate  to t e a ent of

o e t  ta es  as n st ea  a es e t a ents to t e ta n  a t o t es  T e aste  ease as an n t al te  of  ea s t  fo  ea
ene al o t ons an  en o asses o e t es lo ate  n  states  Cas  ent n e  t e aste  ease s entl   ll on an  s s b e t to an

ann al es alat on of  ea  a  t o  t e n t al te  ental e en es o e  t e n t al te  of t e aste  ease a e e o n e  n t e f nan al
state ents on a st a t l ne bas s  e esent n  a o atel   ll on e  ea

T e aste  ease o es t at tenant f n e  a tal o e ents TC s  ef ne  as a ntenan e  e a  o e b l  a e o  e la e ent to
t e lease  net o  n l n  t o t l tat on  t e e la e ent of o e  st b t on s ste s t  f be  st b t on s ste s  a to at all
be o e o e t  of n t  on t e  onst t on b  n st ea  e e e e non oneta  ons e at on elate  to TC s as t e  a to at all
be o e o  o e t  an  e e o n e t e ost bas s of TC s t at a e a tal n nat e as eal estate n est ents an  efe e  e en e  e

e e ate t e eal estate n est ents o e  t e  est ate  sef l l es an  a o t e t e efe e  e en e as a t onal leas n  e en es o e  t e
sa e e e able l fe of t e TC  assets

o  t e ea  en e  e e be    e e o n e   ll on of e en e n e  t e aste  ease   n l e   ll on of non as
TC  e en e an   ll on of non as  st a t l ne ental e en e  o  t e ea  en e  e e be    e e o n e   ll on of
e en e n e  t e aste  ease   n l e   ll on of non as  TC  e en e an   ll on of non as  st a t l ne ental e en e

T e n ease n TC  e en e s att b table to ont n e  n est ent b  n st ea  n TC s  n st ea  n este   ll on n TC s n  t e
ea  en e  e e be    a e ease f o   ll on t n este  n TC s n  t e ea  en e  e e be    n e t e n e t on of

t e aste  ease  n st ea  as n este  a total of  ll on n s  o e ents

e a se a s bstant al o t on of o  e en e an  as  flo s a e e e  f o  lease a ents b  n st ea  s ant to t e aste  ease  t e e
o l  be a ate al a e se a t on o  onsol ate  es lts of o e at ons  l t  f nan al on t on an o  ab l t  to a  en s an

se e ebt f n st ea  e e to efa lt n e  t e aste  ease o  ot e se e e en es o e at n  o  l t  ff lt es an  be o es nable
to ene ate s ff ent as  to a e a ents to s  n e ent ea s  n st ea  as e e en e  ann al e l nes n ts total e en e  sales an
as  flo  an  as a  ts e t at n s o n a e  b  nat onall  e o n e  e t at n  a en es lt le t es o e  t e ast  ont s  n

a t on  n st ea  as been n ol e  n l t at on t  an ent t  o a e  e ta n n st ea  ebt se t es an  t e eafte  ss e  a not e
of efa lt as to s  se t es
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elat n  to o  s n off f o  n st ea  n e e be    t e ent t  ss e  a not e of a ele at on to n st ea  la n  t at t e alle e
efa lt a  at e  nto an e ent of efa lt  an  t at t e n al a o nt  alon  t  a e  nte est  of s  se t es as e an  a able

e atel  n st ea  allen e  t e atte  n fe e al o t an  a t al as el  n l   n eb a    t e fe e al o t e ss e
a l n  a a nst n st ea  f n n  t at n st ea s atte ts to a e s  efa lt e e not al  t at an e ent of efa lt  o e  t
es e t to s  ebt se t es  an  t at t e ol e s a ele at on of s  ebt n e e be   as effe t e

n es onse to t e a e se o t o e  on eb a    n st ea  f le  a ol nta  et t on fo  el ef n e  C a te   of t e an t  Co e
n t e  an t  Co t fo  t e o t e n st t of e  o

n ban t  n st ea  as t e o t on to ass e o  e e t t e aste  ease  le e bel e e t at t e aste  ease s essent al to
n st ea s o e at ons  t s ff lt to e t at o l  o  n a est t n  an  e en a te o a  s t on n a ents to s a

e e s to f n  e ta n e enses an  obl at ons e  eal estate ta es an  a ntenan e e enses  to ese e t e al e of o  o e t es an
a o  t e os t on of l ens on o  o e t es an  o l  a t o  ab l t  to f n  ot e  as  obl at ons  n l n  en s ne essa  to

a nta n T stat s  non essent al a tal e en t es an  n an e t e e ase  o  ebt se e obl at ons  ee te   s  a to s fo
a t onal nfo at on on e n n  t e a t n st ea s ban t  a  a e on o  o e at ons an  f nan al on t on   e e t on b

n st ea  of t e aste  ease o  ts nab l t  o  n ll n ness to eet ts ent an  ot e  obl at ons n e  t e aste  ease o l  ate all
a e sel  affe t o  onsol ate  es lts of o e at ons  l t  an  f nan al on t on  n l n  o  ab l t  to se e ebt an  a  en s to
o  sto ol e s as e e  to a nta n o  stat s as a T

n st ea  s a bl l  t a e  o an  an  s s b e t to t e e o  f l n  e e ents of t e e t es an e t of  as a en e
n st ea  f l n s an be fo n  at se o  n st ea  f l n s a e not n o o ate  b  efe en e n t s nn al e o t on o  

o  t e ea  en e  e e be    e e o n e   ll on of leas n  e en es f o  non n st ea  t le net leas n  an  a  f be
n efeas ble ts of se  a an e ents  o s  e en es e e e o n e  fo  t e ea  en e  e e be   

Fiber Infrastructure  o  t e ea s en e  e e be    an   e e o n e   an   of e en e  n o  be  nf ast t e
se ent  T e n ease s a l  att b table to t e t n  of t e a s t ons of o t e n t  C o t e n t  an  nt
Tele o n at ons C nt   e e bot  a e  on l    o t e n t an  nt ont b te  e en es of  ll on an

 ll on  to o  onsol ate  es lts fo  t e ea en e  e e be    an  fo  t e e o  f o  t e ate of a s t on t o  e e be  
 es e t el  n a t on  e a e  T  on tobe     ont b te   ll on of e en es f o  t e ate of a s t on to

e e be    e en e o onents fo  t e be  nf ast t e se ent fo  t e ea s en e  e e be    an   ons ste  of t e
follo n

Year Ended December 31,
2018 2017

T o san s Amount

% of
Segment
Revenues Amount

% of
Segment
Revenues

Fiber Infrastructure revenues:
t ba a l se es

nte se an  olesale
ate an  o e n ent

a  f be  an  s all ells
t e  se es
Total be  nf ast t e e en es

t e e be    e a  a o atel   sto e  onne t ons   f o   sto e  onne t ons at e e be   
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1

2 UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

3 No. 17 Civ. 7857 (JMF)
-----------------------------------)

4 U.S. BANK NATIONAL ASSOCIATION,
solely in its capacity as indenture

5 trustee of Windstream Services,
LLC's 6 3/8% Senior Notes due 2023,

6

             Plaintiff-Counterclaim
7                    Defendant,

    vs.
8

WINDSTREAM SERVICES, LLC,
9

             Defendant-Counterclaimant,
10

    vs.
11

AURELIUS CAPITAL MASTER, LTD.,
12

             Counterclaim Defendant.
13

-----------------------------------)
14

15

16     VIDEOTAPED 30(b)(6) DEPOSITION OF
17        WINDSTREAM SERVICES, LLC by
18                JOHN EICHLER
19             New York, New York
20              November 2, 2017
21

22

23

24 Reported by:
Linda Salzman

25 JOB NO. 133133
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Page 2

1

2             November 2, 2017
3                3:15 p.m.
4

5       Videotaped 30(b)(6) Deposition
6 of WINDSTREAM SERVICES, LLC by JOHN
7 EICHLER, held at the offices of
8 Kirkland & Ellis LLP, 601 Lexington
9 Avenue, New York, New York, pursuant

10 to Notice, before Linda Salzman, a
11 Notary Public of the State of New
12 York.
13

14

15

16

17

18

19

20

21

22

23

24

25

Page 4

1

2 A P P E A R A N C E S:  (Continued)
3

4     KRAMER LEVIN NAFTALIS & FRANKEL
5     Attorneys for Counterclaim Defendant
6           1177 Avenue of the Americas
7           New York, New York 10036
8     BY:   ARTHUR AUFSES III, ESQ.
9

10

11     Also Present:
12           MICHAEL McCARTHY, Maslon
13           DALE SWINDELL, Videographer
14

15

16

17

18

19

20

21

22

23

24

25

Page 3

1

2 A P P E A R A N C E S:
3

4     FRIEDMAN KAPLAN SEILER & ADELMAN
5     Attorneys for Plaintiff
6           7 Times Square
7           New York, New York 10036
8     BY:   EDWARD FRIEDMAN, ESQ.
9           CHRIS COLORADO, ESQ.

10           JEFFREY FOURMAUX, ESQ.
11

12

13     KIRKLAND & ELLIS
14     Attorneys for
15     Defendant-Counterclaimant and the
16     Witness
17           601 Lexington Avenue
18           New York, New York 10022
19     BY:   AARON MARKS, ESQ.
20           RUSH HOWELL, ESQ.
21

22

23

24                         (Continued)
25

Page 5

1
2         STIPULATIONS
3       IT IS HEREBY STIPULATED AND
4 AGREED by and among counsel for the
5 respective parties hereto, that the
6 sealing and certification of the
7 within deposition shall be and the
8 same are hereby waived;
9       IT IS FURTHER STIPULATED AND

10 AGREED all objections, except as to
11 the form of the question, shall be
12 reserved to the time of the trial;
13       IT IS FURTHER STIPULATED AND
14 AGREED that the within deposition may
15 be signed before any Notary Public
16 with the same force and effect as if
17 signed and sworn to before the Court.
18
19
20
21
22
23
24
25
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Page 122

1              J. Eichler
2 of 12/31/2015 account reconciliation
3 detail."
4     A.    Okay.
5     Q.    And tell us what that is,
6 please.
7     A.    This shows the lease
8 amortization on a total basis on the left
9 side of the page.  And the right side of

10 the page shows the allocation of the
11 interest and principal and overall lease
12 obligation by transferor subsidiary as of
13 December 31st of '15.
14     Q.    And just so we're clear, start
15 with the first line, company 17 under INT,
16 that's the interest portion of the
17 liability?
18           MR. HOWELL:  Object to form.
19 BY MR. FRIEDMAN:
20     Q.    So let me just back up.  So this
21 is for 12/31/2015, so company 17, what is
22 that telling us, Mr. Eichler?  I won't try
23 to say it.
24     A.    This shows how much was
25 allocated for interest expense for the

Page 124

1              J. Eichler
2     identify that.
3           (Exhibit 61, Spreadsheet, marked
4     for identification, as of this date.)
5     A.    Yes.
6     Q.    And what is this please,
7 Mr. Eichler?
8     A.    There's multiple pieces of it,
9 but it shows the annual amount of interest

10 expense and principal reduction that was
11 allocated to each transferor subsidiary,
12 as well as the ending short-term and
13 long-term lease obligation balances that
14 was allocated to each transferor
15 subsidiary for 2015, for the year ended
16 2016, and year-to-date through June 30th
17 of 2017.
18           And then there's an additional
19 schedule in the back.  I believe this
20 shows the separate amortization of the
21 landlord-funded capital in 2015.
22     Q.    Is that, the amount there is 43
23 million total?
24     A.    Yes.
25     Q.    And the allocation of the $43

Page 123

1              J. Eichler
2 month of December for company 17 and all
3 other transferor subsidiaries.
4           It also shows how much was
5 allocated for the principal reduction for
6 that month's total and then shows the
7 ending balances in the current long-term
8 and bal column -- I think it represents
9 the balance.  Those are the balances of

10 the lease obligations that were allocated
11 to each of the transferor subsidiaries.
12     Q.    And the allocation was on the
13 basis of the allocation methodology you
14 described previously?
15     A.    Yes.
16     Q.    And the interest and principal
17 columns for all the subsidiaries added up
18 will correspond to the December 2015 rent
19 payment that was made to Uniti, is that
20 correct?
21     A.    Yes, that's right.
22           MR. FRIEDMAN:  Now I'm going to
23     show you a document we marked as 61,
24     which is another spreadsheet that was
25     printed, and I will ask if you can

Page 125

1              J. Eichler
2 million was -- is reflected in this
3 document 1 of 1.  It starts with POD
4 24810.  I'm just back to the one you're
5 referring to about the landlord-funded
6 assets.
7     A.    I'm sorry.  I'm not following
8 you.
9     Q.    If you can go back to the master

10 table, REIT Amort for 2015 LF Assets.
11     A.    This schedule?
12     Q.    Yes.
13     A.    Okay.
14     Q.    This is the one relating to the
15 allocation of the $43 million, correct?
16     A.    Yes.
17     Q.    And what was the methodology for
18 allocating the $43 million?
19     A.    We use the same methodology.
20     Q.    Well, am I correct that $43
21 million liability was not allocated among
22 all the transferor subsidiaries?
23     A.    It was only allocated among the
24 transferor subsidiaries that received
25 landlord-funded capital.

 Q.    And the allocation was on the12 Q
basis of the allocation methodology you13

described previously?14 p
 A.    Yes.15

 Q.    And what was the methodology for17 Q
allocating the $43 million?18 g $

 A.    We use the same methodology.19

 Q.    Well, am I correct that $4320 Q , $
million liability was not allocated among21 y
all the transferor subsidiaries?22

 A.    It was only allocated among the23 y g
transferor subsidiaries that received24

landlord-funded capital.25
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1Q19 Earnings Presentation Script
May 15, 2019

Chris King 

 

Good morning everyone and thank you for joining Windstream’s first quarter 2019 

earnings conference call. 

 

Joining me on the call today are: 

Tony Thomas, our CEO, and 

Bob Gunderman, our CFO and Treasurer 

 

To accompany today’s call, we have posted the presentation slides, earnings release and 

supplemental schedule on our Investor Relations website. 

 

Please note that our financial statement presentation now includes certain proforma 

adjustments for expenses previously adjusted from OIBDAR. Network optimization costs 

and other costs incurred in outsourcing certain support functions are now shown as 

deductions from OIBDAR.  

 

Today’s discussion includes statements about expected future events and financial results 

that are forward-looking and subject to risks and uncertainties. A discussion of factors that 

may affect future results is contained in Windstream’s filings with the SEC, which are 

available on our website.   With that, let me turn it over to Tony Thomas. 
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Tony Thomas

Thanks, Chris. Good morning everyone and thank you for joining us today.   

 

Before I begin discussing Windstream’s operational performance, I wanted to briefly 

provide an update on our Chapter 11 reorganization process.  Since we last provided a 

formal update, our series of second day motions were approved by the court in mid-April, 

and we now have unfettered access to the full $1 billion in our DIP financing, which, as a 

reminder, has been rated investment grade by both Fitch and Moody’s.   Discussions 

continue with the various parties involved in the restructuring process; however, it is too 

early to provide an expected timeframe for emergence.  We appreciate the strong support 

we have received from our employees, customers, vendors and financial stakeholders as 

we work through this process. 

 

Turning to our operations, Windstream began the year with another solid quarter, 

demonstrating the company’s continued momentum in the marketplaces that we serve.   

 

Beginning on slide 4, we delivered $447 million in adjusted OIBDAR in the quarter, a 3.2% 

decline from our first quarter 2018 levels.  Our consolidated adjusted OIBDAR margin of 

33.8% increased 110 basis points year-over-year, as our interconnection and synergy 

achievements continue to remain on schedule.   
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For the fourth consecutive quarter and now fourteen consecutive months through April 

2019, we recorded consumer broadband growth, adding over 11,400 subscribers during 

the quarter, which represents our strongest quarter since 2011.   

 

In the Enterprise business unit, we continued to see strong growth in our strategic sales.  

We remain the largest SD-WAN service provider in the country in terms of customers and 

locations served.  Our strategic sales represented over 55% of total Enterprise sales in the 

quarter, and strategic revenues now represent 10% of our total Enterprise service 

revenues. 

  

Turning to slide 5, our Kinetic segment is rapidly expanding its broadband capabilities. We 

have more than doubled the availability of 100 Mbps speeds across our footprint over the 

past several months.  Today, 35% of our households can receive 100 Mbps or greater 

speeds.  In 2015, not a single household could.  Today, 65% of our households have access 

to speeds of 25 Mbps or greater, and over 2 million homes, which represents half of our 

ILEC footprint, have access to speeds of 50 Mbps or greater.   

 

Slide 6 highlights some of the results of these network improvements.  A 19% 

improvement in gross adds year-over-year contributed to 11,400 new subscriber additions 

in the first quarter, representing the strongest subscriber addition quarter for the company 

since 2011.  We also added broadband subscribers during March and April, achieving 

fourteen consecutive months of broadband growth.  This strength across our consumer 

broadband metrics shows that our network investments are paying off.  Project Excel, 
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which was completed in the first half of 2017, along with targeted initiatives that are 

ongoing, are extending faster broadband speeds across our ILEC footprint, and our 

customers are responding.  We expect to add approximately 30,000 broadband subscribers 

during 2019, reflecting our continued momentum in the marketplace. 

 

Slide 7 outlines our customers’ growing demand for our increasing broadband speed 

capabilities.  As you can see, the percentage of our broadband subscriber base taking faster 

speed tiers continues to improve dramatically.  As of March, 44% of our broadband 

subscriber base now enjoys speeds of 25 Mbps or faster.  We have more than tripled our 

subscriber base of those premium tiers in the past two years.  Additionally, we have 

enabled 1Gig capability to over 100,000 commercial locations across our ILEC footprint.   

 

Turning to slide 8, I wanted to touch on our multi-pronged approach to improve broadband 

speeds.  This ongoing effort to accelerate speeds includes software enhancements, fiber 

expansion that includes fiber to the premise and shorter loop lengths and, increasingly, 

fixed wireless.   Our approach to broadband speed expansion and its intersection with our 

lease with Uniti and the decision to accept or reject the master lease during the Chapter 11 

proceeding, has been the subject of much discussion.   I wanted to outline a few critical 

pieces of information to better inform that dialogue. 

 

As a reminder, as illustrated on slide 9, when Windstream entered the lease with Uniti, the 

assets we are leasing had a fair market value of approximately $7.5 billion.    Windstream’s 

copper assets comprised 54% of the value of those assets, with fiber representing only 
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27%.    Of that 27%, ILEC fiber only represented approximately a third of the original fiber 

asset value, with the remaining two-thirds consisting of fiber outside of our ILEC footprint.  

Windstream has utilized its copper facilities to improve its speed profiles, but there are 

very real and significant technological constraints that limit copper’s ability to support the 

expected growth in demand for increased broadband speeds.     It is well understood that 

copper is losing its value precipitously and will likely continue to do so, and that new 

technologies must be utilized to gain faster speeds.   As a result, Windstream believes the 

current Uniti master lease rate is significantly above market. 

 

Windstream has utilized fiber to replace copper in select portions of its ILEC markets.  

Many of those investments fully accrete to Uniti under the terms of the master 

lease.    However, it is important to understand that Windstream estimates that historically 

only approximately $50 million in tenant capital improvements annually relate to long-

term fiber assets that would have value upon renewal of the lease.    The remaining tenant 

capital improvements relate to copper replacement, road moves, or other items which are 

expected to have little or no value at renewal. 

 

In fact, given the prescriptive valuation process outlined in the lease, Windstream 

estimates that the lease payment could be reduced by 80% or more if the lease were to be 

renewed in 2030, because of the significant decline in the value of copper facilities.    It is 

important to remember that all our investments in electronics, equipment and fixed 

wireless infrastructure accrue solely to Windstream and are outside of the Uniti lease.  The 
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diversity of such new technologies, such as 5G fixed wireless, is an integral component of 

our evaluation of the current lease. 

 

Windstream believes that the current rent under the Uniti master lease is significantly 

above market.  In the context of its Chapter 11 cases, Windstream is evaluating all options 

regarding the Uniti lease, including renegotiation, recharacterization, unwinding the lease, 

as well as an outright rejection of the lease.  More details will emerge as the Chapter 11 

process evolves.   

 

Turning back to our first quarter operational highlights, slide 10 shows our SD-WAN and 

strategic sales growth in our Enterprise segment.  Today, Windstream is the largest SD-

WAN service provider in the country, with more than 1,800 customers under contract in 

over 15,000 locations.  We install over 500 additional locations every single month, and 

that number continues to grow.  Our UCaaS leadership position, driven by our proprietary 

OfficeSuite product, remains strong as we had over 518,000 UCaaS seats installed at 

quarter-end.   

 

Our strategic sales continue to accelerate, representing over 55% of our total Enterprise 

sales during the first quarter, and these strategic products and services now represent an 

annualized run-rate of $250 million in revenues, which represents a $70 million increase in 

our annualized run-rate in the past three months alone.  These revenues are growing at 

approximately 44% year-over-year.   
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On slide 11, I wanted to take a minute to highlight several of the recent product 

improvements and launches that have taken place at Windstream Enterprise just since the 

beginning of the year.  WE Connect is the cornerstone of our digital strategy, aimed at 

empowering customers with ever greater control and agility.  WE Connect delivers on the 

elusive “single pane of glass,” positioning services such as SD-WAN, Cloud Security and 

OfficeSuite together as solutions, not silos, alongside a rich pallet of self-service controls.  

We implemented five new development upgrades year-to-date and have migrated tens of 

thousands of customers to WE Connect since January 1.   

 

In addition, Windstream Enterprise launched OfficeSuite with full Amazon Alexa 

integration.  OfficeSuite is now certified by Amazon and published live for Alexa, Amazon’s 

cloud-based voice service. The combination of OfficeSuite features with Alexa’s hands-free, 

voice-first interactions enhances the value of Windstream Enterprise’s flagship 

communications solution. 

 

During the first quarter we also launched a new LAN Services product suite, that allows 

customers a managed solution for their premise switches, wi-fi solution and IP 

cameras.   Our solutions are top-rated with single source convenience.  As an example, our 

secure Wi-Fi solution includes management of the wireless access points along with 

analytics that provides critical insights and customer intelligence. 

 

Windstream Enterprise also launched a Security Information and Event Management 

service, which provides critical threat detection, as well as log retention and reporting to 
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meet compliance requirements.  We also expanded access to our wholesale Ethernet 

service with fixed wireless access in over 50 major markets across the country.   This 

complements our 150,000-mile core fiber footprint and adds 400,000 pre-qualified 

buildings that serve more than 3 million businesses to our scope. Equally exciting, more 

markets and locations will be added during 2019.   

 

Our wholesale unit also expanded its core network with access to a Virginia Beach landing 

station as well as a 200-mile fiber expansion into Montreal.   These new product launches, 

upgrades and network expansions are driving numerous awards across the industry for 

our powerful product line-up.    

 

Lastly, I want to briefly address the $20.4 billion Rural Digital Opportunity Fund that was 

proposed by FCC Chairman Pai last month.  We are pleased with the focus on continuing 

the rural broadband upgrades that have been achieved through the Connect America Fund 

programs.   To properly allocate these new funds, we must first remediate the significant 

broadband mapping issues that exist today.  The current FCC broadband maps lack 

sufficient and meaningful detail, because carriers only report broadband deployment at a 

census block level.   Consequently, there is no generally available data demonstrating 

whether specific locations are served or unserved.    We agree with FCC Chairman Pai that 

maintaining updated and accurate data about broadband deployment is critical to bridging 

the digital divide.    We simply can’t solve a problem that we do not fully understand.  It 

would be reckless to spend tens of billions of dollars over a decade on the back of the 
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current broken mapping system.   In the end, robust and complete maps will directly 

benefit consumers and set the U.S. on a clear path to closing the digital divide. 

 

In summary, our network and software differentiation and customer-centric approach is 

delivering strong operational and financial improvements across the board, and I am very 

pleased with the traction we are seeing following our years of investment in the business.   

 

Now I will turn the call over to Bob to discuss our financial results. 
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Bob Gunderman 

Thank you, Tony, and good morning everyone. 

 

Turning to slide 12, we show our first quarter financial results.  Please note that our 

financial presentation here excludes our CLEC consumer business, the bulk of which was 

sold on December 31st. 

 

During the quarter, Windstream generated: 

Service revenues of over $1.3 billion, and 

Adjusted OIBDAR of $447 million, a 3.2% decline year-over-year.  Consolidated 

margin of 33.8% during the quarter represents an increase of 110 basis points year-

over-year, driven by our strong expense management initiatives.  Notably, our total 

cash costs improved by over $74 million, or 7.8% year-over-year.   

 

Our integration and synergy achievement plans remain on track for both Broadview and 

EarthLink.  We ended 2018 on a run-rate to achieve $145 million in opex and capex 

synergies and expect to end 2019 with a synergy run-rate of $180 million. 

 

The ILEC Consumer and SMB segment delivered solid results.  For the quarter: 

Service revenue was $454 million, down slightly sequentially; notably, both 

consumer revenues and consumer ARPUs delivered sequential growth during the 

first quarter; 
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Contribution margin was $272 million, up almost $4 million sequentially, 

representing an approximate 59 percent margin and a 90-basis point sequential 

improvement; 

Consumer broadband units increased by approximately 11,400 during the quarter, 

the strongest quarter for Windstream since 2011. 

 

In the Enterprise segment, which also includes our out-of-region small and medium 

business revenue: 

Service revenue was $679 million; and 

Contribution margin was $153 million or approximately 22 percent, an increase of 

260 bps year-over-year.   

 

In the Wholesale segment: 

Service revenue was $169 million; and  

Contribution margin was $114 million or approximately 67 percent. 

 

Wholesale revenues and margins were impacted by recent fiber to the tower contract 

renewals requiring immediate revenue write-downs in exchange for contract extensions. 

 

On slide 13, I wanted to provide an update on our continued interconnection expense 

reduction results.  Our total interconnection expenses fell by almost 14% on a year-over-

year basis during the first quarter.  Notably, we still have almost $1.3 billion of annualized 

interconnection expense, more than $730 million of which is annual legacy TDM-related.   
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These expenses comprise more than half of our total interconnection expenses.  Our access 

team remains keenly focused on reducing these expenses as quickly as possible, and we 

continue to believe that we will see greater than 10% annual reductions for the next 

several years. 

 

Lastly, turning to slide 14, I want to highlight a recent disclosure that we made laying out 

our 2019 financial plan.  Our financial plan calls for: 
 

2019 adjusted OIBDAR decline to improve versus the 5.0% decline seen in 2018 on 

a pro forma basis. 

This improvement will be largely driven by an approximate 100 basis point increase 

in our consolidated adjusted OIBDAR margin, driven by a strong improvement of 

over 8% in our cash expenses. 

We expect consumer broadband growth of approximately 30,000 subscribers, 

which will more than double our 2018 broadband performance, which was the best 

among major U.S. telco providers. 

We expect to drive growth in our strategic revenues by approximately 30% in 2019, 

as our SD-WAN and UCaaS sales continue to accelerate.   

We anticipate our Enterprise contribution margin to increase by more than 200 

basis points year-over-year. 

 

Now, I will turn the call back over to Tony for a few closing comments.  
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Tony Thomas  

 

Thank you, Bob. 

 

In summary, Windstream’s operations are continuing the momentum we saw in 2018.  We 

stand alone among major U.S. telecom service providers with fourteen consecutive months 

of consumer broadband subscriber growth, as well as our strongest broadband net 

subscriber addition quarter since 2011, coming on the back of large investments in our 

network.  The transformation is also being seen in our Enterprise business which is 

focusing on strategic products such as SD-WAN and UCaaS to provide a better, more robust 

customer experience, and we are continuing to drive material costs out of the business.   

 

Our Chapter 11 reorganization process continues, and we are pleased with the progress 

thus far.  Windstream will emerge from our current restructuring a healthier and stronger 

company.  More than ever, we are excited about the opportunities that lie ahead. 

 

Thank you for joining us this morning – have a great day.  
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Delaware
The First State

Page 1

                  

20191849290-UCC11 Authentication: 202300091
SR# 20191234158 Date: 02-21-19
You may verify this certificate online at corp.delaware.gov/authver.shtml 

                            CERTIFICATE

SEARCHED FEBRUARY 21, 2019 AT 2:41 P.M.
FOR DEBTOR, WINDSTREAM HOLDINGS, INC. 

1 OF 2 TRANSMITTING UTILITY 20177845367

EXPIRATION DATE: 12/31/9999
DEBTOR: WINDSTREAM HOLDINGS, INC.

ADDED   11-27-174001 RODNEY PARHAM ROAD

LITTLE ROCK, AR US 72212  

SECURED: CSL NATIONAL, LP

ADDED   11-27-1710802 EXECUTIVE CENTER DRIVE,

BENTON BUILDING, SUITE 300

LITTLE ROCK, AR US 72211

 

F I L I N G  H I S T O R Y

20177845367 FILED 11-27-17 AT 9:36 P.M. TRANSMITTING UTILITY

2 OF 2 FINANCING STATEMENT 20177845383

EXPIRATION DATE: 11/27/2022
DEBTOR: WINDSTREAM HOLDINGS, INC.

4001 RODNEY PARHAM ROAD ADDED   11-27-17

19-22312-rdd    Doc 730-22    Filed 06/28/19    Entered 06/28/19 12:46:44    Exhibit 22  
  Pg 2 of 6



Delaware
The First State

Page 2

                  

20191849290-UCC11 Authentication: 202300091
SR# 20191234158 Date: 02-21-19
You may verify this certificate online at corp.delaware.gov/authver.shtml 

LITTLE ROCK, AR US 72212  

SECURED: CSL NATIONAL, LP

ADDED   11-27-1710802 EXECUTIVE CENTER DRIVE,

BENTON BUILDING, SUITE 300

LITTLE ROCK, AR US 72211

 

F I L I N G  H I S T O R Y

20177845383 FILED 11-27-17 AT 9:36 P.M. FINANCING STATEMENT

                   E N D  O F  F I L I N G  H I S T O R Y

     THE UNDERSIGNED FILING OFFICER HEREBY CERTIFIES THAT THE ABOVE 
LISTING IS A RECORD OF ALL PRESENTLY EFFECTIVE FINANCING STATEMENTS, 
LAPSED FINANCING STATEMENTS, FEDERAL TAX LIENS AND UTILITY SECURITY 
INSTRUMENTS FILED IN THIS OFFICE WHICH NAME THE ABOVE DEBTOR, 
WINDSTREAM HOLDINGS, INC. AS OF FEBRUARY 14, 2019 AT 11:59 P.M.
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Internal Revenue Service Department of the Treasury
Washington, DC 20224

Number: 201528006
Release Date: 7/10/2015
Index Numbers:  368.04-00, 355.01-00, 

332.00-00, 856.00-00

--------------------------
----------------------------
----------------------------------
--------------------------------------
------------------------------

Third Party Communication: None
Date of Communication: Not Applicable

Person To Contact:
-------------------, ID No. --------------
Telephone Number:
----------------------
Refer Reply To:
CC:CORP:B04
PLR-122375-13
Date: 
July 16, 2014

Distributing 1 = -------------------------------------
-----------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------  

Distributing 2 = --------------------------------------
-----------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Controlled = ------------------------------------------------------
-----------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Controlled Sub = -----------------------------------------
----------------------------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Merger Sub = ---------------------------------
-----------------------------------------------------------------------------------------------
-------------------------------------------------------------------------------

Exchange = -------------------

Sub 1 = ---------------------------------------
----------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Sub 2 = -----------------------------------------------------
------------------------------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------
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PLR-122375-13 2

Sub 3 = ----------------------------------
------------------------------------------------------------------------------------------

-----------------------

Sub 4 = ------------------------------------
--------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Sub 5 = ------------------------------------
------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Sub 6 = -------------------------------------------
------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Sub 7 = -------------------------------------------------
-----------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Sub 8 = -----------------------------------------------
-----------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Sub 9 = -----------------------------------------------------
----------------------

-----------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Sub 10 = ----------------------------------------
-----------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Sub 11 = -----------------------------------------------------
-----------------------

-----------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Sub 12 = ---------------------------------------------------
-----------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Sub 13 = --------------------------------------
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PLR-122375-13 3

------------------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Sub 14 = ---------------------------------------------------
------------------------------------------

----------------------------------------------------------------------------------------

Sub 15 = -----------------------------------------------------
-------------------------------------------------

----------------------------------------------------------------------------------------

Sub 16 = -------------------
-----------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Sub 17 = -----------------------------------------------------
-----------------

-----------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Sub 18 = --------------------------------------------------
-----------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Sub 19 = ----------------------------------------------
-----------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Sub 20 = -----------------------------------------------
-----------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Sub 21 = ------------------------------------
-----------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Sub 22 = -----------------------------------------------
-----------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Sub 23 = -----------------------------------------------------
------------------------------------------------

----------------------------------------------------------------------------------------
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PLR-122375-13 4

Sub 24 = -------------------------------------------
-----------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Sub 25 = ------------------------------------------------
-----------------------------------

----------------------------------------------------------------------------------------

Sub 26 = ----------------------------------------
-----------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Sub 27 = ------------------------------
-----------------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Sub 28 = ---------------------------------
-----------------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Sub 29 = -----------------------------------------
-----------------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Sub 30 = ------------------------------------------
-----------------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Sub 31 = ----------------------------------------------
-----------------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Sub 32 = ----------------------------------------------
-----------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Sub 33 = ---------------------
------------------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Sub 34 = -----------------------------------------------------
---------

------------------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------
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PLR-122375-13 5

Sub 35 = -----------------------------------------------------
------------------------------------------------------

----------------------------------------------------------------------------------------

Sub 36 = ---------------------------------------
-------------------------------

----------------------------------------------------------------------------------------

Sub 37 = -------------------------------------------
------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Sub 38 = -----------------------------------------------------
------------------------------------------------------------------------------------------------
--------------------------------------------------------------------------------

Sub 39 = ---------------------------------------
------------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Sub 40 = ----------------------------------------------
------------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Sub 41 = -------------------------------------------------
------------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Sub 42 = -----------------------------------------------------
--------------------------------------------------

----------------------------------------------------------------------------------------

Sub 43 = --------------------------------
-----------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Sub 44 = --------------------------------
------------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Sub 45 = --------------------------------------
-----------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------
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PLR-122375-13 6

Sub 46 = -----------------------------------
-----------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Sub 47 = ------------------------
-----------------------------------------------------------------------------------------------
-------------------------------------------------------------------------------

Sub 48 = -------------------------------------------
-----------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Sub 49 = -----------------------------------------------
-----------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Sub 50 = -----------------------------------------
-----------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Sub 51 = ----------------------------
-----------------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Sub 52 = -----------------------------------------------------
-----------------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Sub 53 = -------------------------
-----------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Sub 54 = -----------------------------------------------
--------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Sub 55 = ----------------------------------------------
-----------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Sub 56 = ----------------------------------------------------
--------------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------
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PLR-122375-13 7

Sub 57 = -----------------------
-------------------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Sub 58 = -----------------------------------------------
--------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Sub 59 = ---------------------------------
-----------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Sub 60 = -------------------------------------
---------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

LLC 1 = -----------------------------------------------------
------------

---------------------------------------------------------------------------------------------------------------------
------------------------------------------------------
-----------------------------------------

----------------------------------------------------------------------------------------

LLC 2 = ----------------------
---------------------------------------------------------------------------------------------------------------------

-----------------------

LLC 3 = -----------------
---------------------------------------------------------------------------------------------------------------------

-----------------------

LLC 4 = ----------------
---------------------------------------------------------------------------------------------------------------------

-----------------------

LLC 5 = -----------------
---------------------------------------------------------------------------------------------------------------------

-----------------------

DRE 1 = -----------------------------------------------
----------------------------------------------------------------------------------------------------------------
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PLR-122375-13 8

DRE 2 = -----------------------------------------------------
----------

----------------------------------------------------------------------------------------------------------------

DRE 3 = ---------------------------------
----------------------------------------------------------------------------------------------------------------

Business A = ------------------------------------------------------
------------------------------------------------------
------------------------------------------------------
--------------------------------------------

Business A-1 = -------------------------------------------------

Business B = ------------------------------------------------------
------------------------------------------------------
------------------------------------------------------
------------------------------------------------------
------------------------------------------------------
---------------

Business C = ------------------------------------------------------
------------------------------------------------------
------------------------------------------------------
------------------------------------------------------
------------------------------------------------------
---------------------------

Business Plan = ------------------------------------------------------
---------------------------

Other Parties = ----------------------------------

Services = -----------------------------------

System = ------------------------------------------------------
------------------------------------------------------
------------------------------------------------------
------------------------------------------------------
------------------------------------------------------
----------------------

Asset Z = --------------------------
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PLR-122375-13 9

Asset AA = -----------------------------

Asset BB = ----------------------

Asset CC = ------------------------------

Asset DD = --------------------

Asset EE = ------------------------------

Asset FF = --------------

Asset GG = --------------

Asset HH = ------------

Asset II = -------------------------------

Asset JJ = ----------------------

Asset LL = ------------------------------------------------------
------------------

Type NN = ------------------------------------------------------
------------------------------------------------------
------------------------------------------------------
------------------------------------------------------
--------

Type OO = ------------------------------------------------------
------------------------------------------------------
------------------------------------------------------
------------------------------------------------------

Date 1 = -------------------

Date 2 = -----------------------

Date 3 = -----------------------

Date 4 = ---------------------------

State A = --------------

19-22312-rdd    Doc 730-25    Filed 06/28/19    Entered 06/28/19 12:46:44    Exhibit 25  
  Pg 10 of 38



PLR-122375-13 10

State B = -------

State C = ----------

State D = ---------

State E = --------------

State F = ---------------------

State G = ---------------

State H = -------

State I = --------------

State J = ---------------

State K = --------------

State L = -----------

Tranche A Debt = ------------------------------------------------------
------------------------------------------------------
------------------------------------------------------
------------------------------------------------------
------------------------------------------------------
------------------------------------------------------
------------------------------------------------------
------------------------------------------------------
--------

Tranche B Debt = ------------------------------------------------------
------------------------------------------------------
--------

Note 1 = -----------------------------------------------------
------------------------------------------------------

Note 2 = ------------------------------------------------------
------------------------------------

Note 3 = ------------------------------------------------------
--------------------------------------------------
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Note 4 = ------------------------------------------------------
----------------------------------------

Note 5 = -----------------------------------------------------
------------------------------------------------------

Note 6 = -----------------------------------------------------
------------------------------------------------------
---------

Note 7 = -----------------------------------------------------
------------------------------------------------------

$a = -------------------

$b = ----------------------

$c = -------------------

$d = ----------------------

e = ------------

f = ----------

g = --

h = ----

i = ----

j = ----

k = ----

l = ----

m = --

n = --

$o = ------------------------------------------------------
---------------------------------------
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p = --

$r = ----------------------

$s = ------------------------------------------------------
------------------------------------------------------
------------------------------------------------------
-------------------

t = ----

u = --

v = ----

w = ------------------------------------------------------
------------------------------------------------------
------  

Cost RR = ----------------------------------------

Problem = ------------------------------------------------------
------------------------------------------------------
------------------------------------------------------
------------------------------------------------------
-----------

Rights UU = ------------------------------------------------------
------------------------------------------------------
------------------------------------------------------
------------------------------------------------------
------------------------------------------------------
--------------------

Rights VV = ------------------------------------------------------
------------------------------------------------------
------------------------------------------------------
------------------------------------------------------
------------------------------------------------------
------------------------------------------------------
------------------------------------------------------
------------------------------------------------------
-------------------------------
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Rights WW = -----------------------------------------------------
------------------------------------------------------
------------------------------------------------------
------------------------------------------------------
------------------------------------------------------
------------------------------------------------------
------------------------------------------------------
------------------------------------------------------
------------------------------------------------------
------------------------------------------------------
----------  

Escrow LLC = --------------------------------------
----------------------------------------------------------------------------------------------------------------
----------------------------------------------------------------------------------------

Dear --------------:

We respond to your May 10, 2013, request for rulings, submitted by your 
authorized representatives, on certain U.S. federal income tax consequences of a 
series of proposed and partially completed transactions (collectively, as defined below, 
the Transactions).  The information submitted in that letter and in later correspondence 
is summarized below.

The rulings contained in this letter are based on facts and representations 
submitted by the taxpayer and accompanied by a penalties-of-perjury statement 
executed by an appropriate party. While this office has not verified any of the materials 
submitted in support of the request for rulings, it is subject to verification upon 
examination. 

In particular, this office has not reviewed any information pertaining to, and has 
made no determination regarding, whether the Transactions: (i) satisfy the business 
purpose requirement of  section 1.355-(2)(b) of the Income Tax Regulations, (ii) are 
used principally as a device for the distribution of the earnings and profits of the 
distributing corporation or the controlled corporation or both (see section 355(a)(1)(B) of 
the Internal Revenue Code (Code) and section 1.355-2(d)), or (iii) are part of a plan (or 
series of related transactions) pursuant to which one or more persons will acquire 
directly or indirectly stock representing a 50 percent or greater interest in the distributing 
corporation or the controlled corporation (see sections 355(e) and 1.355-7). 

Summary of Facts
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Distributing 2 is a publicly traded holding company and the common parent of an 
affiliated group of corporations that files a consolidated U.S. federal income tax return 
(the Distributing Group).  Distributing 2 has a single class of common stock outstanding 
(the Distributing 2 Common Stock) that trades on Exchange.

Distributing 2 wholly owns Distributing 1, which was previously the common 
parent of the Distributing Group.  Distributing 1 had a single class of common stock 
outstanding (the Distributing 1 Common Stock) that traded on Exchange.  On Date 1, 
Distributing 1 formed Distributing 2.  On Date 2, Distributing 2 formed Merger Sub.  On 
Date 3, Merger Sub merged into Distributing 1, with Distributing 1 becoming a wholly 
owned subsidiary of Distributing 2 (the Merger), and each share of Distributing 1 
Common Stock converted into the right to receive a share of Distributing 2 Common 
Stock.  As a result of the Merger, Distributing 2 became the common parent of the 
Distributing Group.  

As of Date 4, Distributing 1 had outstanding $a in Tranche A Debt, $b in Tranche 
B senior secured credit facilities including, but not limited to, the Tranche B Debt, $c in a 
revolving line of credit under its senior secured line of credit (the Revolver), and $d of 
senior unsecured notes, including, but not limited to, Note 1, Note 2, Note 3, Note 4, 
Note 5, Note 6, and Note 7 (collectively, the Notes).

The Distributing Group engages in Business A (including Business A-1), 
Business B, and Business C.  Before the occurrence of any step relating to the 
Transactions, set forth below, the Distributing Group was structured as follows:

Distributing 1, directly and indirectly through its subsidiaries, engages in 
Business A, Business B, and Business C.  Distributing 1 directly wholly owned, among 
other subsidiaries, Sub 1, Sub 2, Sub 3, Sub 4, Sub 5, Sub 6, Sub 7, Sub 13, Sub 16, 
Sub 26, Sub 33, Sub 35, Sub 42, Sub 46, and LLC 1, each of which was, or was treated 
as, a domestic corporation for U.S. federal tax purposes.  Distributing 1 also directly 
wholly owned DRE 1, an entity that was disregarded from its sole owner for U.S. federal 
tax purposes (a disregarded entity).  Distributing 1 also directly wholly owned Sub 11, a 
domestic corporation, through its ownership of DRE 2, a disregarded entity.  Distributing 
1 also directly owned e percent of the sole class of stock of Sub 15, a domestic 
corporation.  The remaining f percent of the stock of Sub 15 was owned by Sub 13.

Sub 7 directly wholly owned Sub 8, Sub 9, and Sub 10, each a domestic 
corporation.  LLC 1 directly wholly owned Sub 12, a domestic corporation.  Sub 13 
directly wholly owned Sub 14, a domestic corporation.  Sub 16 directly wholly owned 
Sub 17, which in turn directly owned Sub 18, Sub 19, Sub 20, Sub 21, Sub 22, Sub 23, 
Sub 24, and Sub 25, each a domestic corporation.  Sub 26 directly wholly owned Sub 
27, Sub 28, Sub 29, and Sub 32, each a domestic corporation.  Sub 29 directly wholly 
owned Sub 30 and Sub 31, each a domestic corporation.  Sub 33 directly wholly owned 
Sub 34, a domestic corporation.  Sub 35 directly wholly owned Sub 36, Sub 37, and 
Sub 38, each a domestic corporation.  Sub 38 directly wholly owned Sub 39, Sub 40, 
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and Sub 41, each a domestic corporation.  Sub 42 directly wholly owned Sub 43, Sub 
44, and Sub 45, each a domestic corporation.  Sub 46 directly wholly owned Sub 47, a 
domestic corporation, and Sub 47 directly wholly owned Sub 48 and Sub 49, each a 
domestic corporation.  Sub 49 directly wholly owned Sub 50 and Sub 59, each a 
domestic corporation, through its ownership of DRE 3, a disregarded entity.  Sub 50 
directly wholly owned Sub 51 and Sub 56, each a domestic corporation, and Sub 51 
directly wholly owned Sub 52, Sub 53, and Sub 55, each a domestic corporation.  Sub 
53 directly wholly owned Sub 54, a domestic corporation, and Sub 56 directly wholly 
owned Sub 57 and Sub 58, each a domestic corporation.  Sub 59 directly wholly owned 
domestic Sub 60.

Distributing 1, directly and indirectly through its subsidiaries, owns System, which 
it leases to third parties in Business C and which it utilizes in Business A and Business 
B.  Business B utilizes System to offer Services to consumers in certain locations.  
Before the occurrence of any of the steps of the Transactions, each of Sub 8, Sub 12, 
Sub 15, Sub 18, Sub 19, Sub 20, Sub 21, Sub 22, Sub 23, Sub 24, Sub 25, Sub 27, 
Sub 32, Sub 37, Sub 38, Sub 39, Sub 40, Sub 45, Sub 48, Sub 49, Sub 51, Sub 54, 
Sub 55, Sub 58, and Sub 60 were engaged in, and held assets related to, Business B.

System is comprised mainly of Assets Z, AA, BB, CC, DD, EE, FF, GG, and HH 
(collectively, the Distribution Assets, including Asset II).  The taxpayer has not 
requested any rulings with regard to Asset JJ that is also a component of System.

The Distribution Assets are subject to certain easements (the Easements) held 
by Distributing 1 or Other Parties.  Distributing 1 also holds Asset LL and enters into 
Type OO agreements (collectively, the Rights).  Distributing 1 also enters into certain 
Type NN agreements with respect to Asset BB (the Agreements).  Each of the 
Easements, the Rights, and the Agreements provides the holder with certain rights 
regarding certain of the Distribution Assets.  The Easements are typically acquired for 
an unlimited or indefinite period of time, whereas the Agreements and the Rights are 
generally for a fixed period of time in exchange for consideration.  The Agreements 
typically have terms of k to l years, with automatic renewal terms thereafter.  The Asset 
LL Rights are usually for a term of w.  Type OO agreements are typically for m to k
years, with n-year renewal terms thereafter.  The holder of a Right or an Agreement 
generally is required to pay its proportionate share of Cost RR and to maintain the 
Distribution Assets located at the site. 

In recent years, Distributing 1 has shifted more of its focus to Business A; thus, 
as part of the Transactions, Distributing 1 will transfer Business B and Business C to 
Controlled, its recently-formed and wholly-owned State A subsidiary.  Management of 
Distributing 1 has determined that separating Business B and Business C from 
Business A will serve the following corporate business purposes: (i) provide Distributing 
1, Distributing 2, and Controlled with increased flexibility to pursue the Business Plan 
and acquisition strategy, including alternatives that are unlikely to be available absent 
the Distributions; (ii) enable Controlled to issue equity on meaningfully more favorable 
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terms in connection with investments and acquisitions, which management believes is 
critical to the success of the Business Plan, with less dilution to existing shareholders; 
(iii) meaningfully enhance the ability of the corporation to raise capital for Business C by 
issuing equity on more favorable terms than would be possible, absent the Distributions, 
in the public markets to institutional investors that invest in real estate investment trusts 
(REITs); (iv) reduce the actual or perceived competition for capital resources within the 
Distributing Group; (v) meaningfully enhance each of Distributing 1’s, Distributing 2’s,  
and Controlled’s ability to attract and retain qualified management; and (vi) allow 
Business C to optimize its leverage and enhance Business A’s credit profile, providing 
the Distributing Group with greater financial and strategic flexibility (collectively, the 
Corporate Business Purposes).

As part of the Transactions, after the External Distribution (as defined below), 
Controlled will make an election to be treated as a REIT (the REIT Election) and, 
together with Controlled Sub, its recently formed wholly owned State A subsidiary, will 
jointly elect to treat Controlled Sub as a taxable REIT subsidiary within the meaning of 
section 856(l) effective on the first day of Controlled’s first taxable year as a REIT (the 
First REIT Taxable Year).  Controlled will retain Business C, and Controlled Sub will 
hold Business B.

In connection with the REIT election, prior to the end of the First REIT Taxable 
Year, Controlled intends to distribute to its shareholders with respect to their Controlled 
Stock all of its earnings and profits (E&P) that were, or will be, accumulated by 
Controlled for all taxable periods ending prior to the First REIT Taxable Year as required 
by section 857(a)(2)(B) (the Purging Distribution).  The Purging Distribution will take the 
form of cash and Controlled common stock.  Controlled also currently intends to make 
cash and stock distributions in the two years following the effective date of the REIT 
Election (the Other Distributions and, together with the Purging Distribution, the REIT 
Distributions).

When Controlled makes the REIT Distributions, it intends to allow each 
Controlled shareholder to elect to receive the shareholder’s distribution in either cash or 
Controlled shares of equivalent value, subject to a limitation on the amount of cash to 
be distributed in the aggregate to all shareholders (the Cash Limitation).  If a 
shareholder fails to make a valid election by the election deadline, that shareholder will 
be deemed to have made an election to be determined by Controlled at Controlled’s 
sole discretion. To the extent necessary, Controlled will issue cash in lieu of fractional 
shares of its stock. Although Controlled has not yet determined the amount of the Cash 
Limitation, it will not be less than 20 percent of each REIT Distribution declaration 
(without regard to any cash that may be paid in lieu of fractional shares).

If the total number of shares for which an election to receive a distribution in cash 
is made would result in the payment of cash in an aggregate amount that is less than or 
equal to the Cash Limitation, then all shareholders electing to receive cash will receive 
cash on all such shares. If too many shareholders elect to receive cash, each 
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shareholder electing to receive cash will receive a pro rata amount of cash 
corresponding to the shareholder’s respective entitlement under the REIT Distribution 
declaration, but in no event will any shareholder electing to receive cash receive less 
than 20 percent of the shareholder’s entire entitlement under the distribution declaration 
in cash.

The calculation of the number of shares to be received by any shareholder will be 
determined, over a period of up to two weeks ending as close as practicable to the 
payment date of the REIT Distribution, based on a formula using market prices that is 
designed to equate in value the number of shares to be received with the amount of 
cash that could be received instead.

After the External Distributions (as defined below), Controlled will lease the 
Distribution Assets to either Distributing 1 or Distributing 2 under a triple-net lease (the 
Lease) with a g to t year term.  In the aggregate, the Lease will provide for a fixed 
annual rent of approximately $o for the first m years.  Thereafter, the rent will increase 
under the Lease on an annual basis at a rent escalator that has yet to be determined by 
the parties.  All amounts received under the Lease will be for the use of the Distribution 
Assets.  The Lease will provide Distributing 1 or Distributing 2, as relevant, with the right 
to renew for as many as u  p-year terms, which renewal will be priced at the then fair 
market value for such Lease.  After the External Distributions, Controlled will also 
acquire, develop, and lease similar assets to unrelated tenants.  

To avoid Problem, Distributing 1 will enter into certain agreements under which it 
will irrevocably assign all of the benefits and burdens of the Easements, the Rights, and 
the Agreements, through assignment and assumption agreements (the Assignment 
Agreements), to Controlled.  The Assignment Agreements will provide for Rights UU, 
VV, and WW. 

For administrative convenience and to avail itself of economies of scale with 
respect to employment costs, certain employees may perform services for both 
Controlled and Controlled Sub following the Transactions.  For example, Distributing 1 
expects that Controlled’s collective human resources, legal, accounting, and other 
administrative departments will be located in either Controlled or Controlled Sub, and 
the personnel in those departments will provide services to both Controlled and 
Controlled Sub pursuant to an employee sharing agreement (the ESA).

Under the ESA, the employer, whether Controlled or Controlled Sub, will loan or 
advance the shared employees to the service recipient to the extent those employees 
spend time performing services for the service recipient.  The service recipient will 
reimburse the employer for the service recipient’s allocable share of the employee’s 
costs, including salaries, benefits, and other compensation costs associated with payroll 
administration, and allocable overhead costs including, but not limited to, office 
supplies, furniture, and equipment.  The amount of the reimbursements will be 
computed periodically and will be determined on the basis of the relative amount of time 
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the employees spend performing services on behalf of the employer versus the service 
recipient (or pursuant to another reasonable allocation method).  

Controlled and Controlled Sub also expect to co-occupy the corporate offices of 
Controlled following the Transactions.  Controlled and Controlled Sub will co-own or co-
lease and co-occupy the offices, but only one or the other will be listed as the primary 
owner or lessee, as applicable, of the space.  With respect to the shared space, 
Controlled and Controlled Sub will enter into a space sharing agreement (the SSA and, 
together with the ESA, the Cost Sharing Arrangements) that will provide that each party 
pays its allocable share of costs associated with the shared space on a cost 
reimbursement basis based upon the use of the space and its elements.  Reimbursed 
costs may include, but are not limited to, utilities, taxes, mortgage expense, rents, and 
building maintenance and improvement expenses.    

Distributing 1 and Controlled will enter into certain agreements in connection with 
the implementation of the Transactions that are intended to include: (i) a separation and 
distribution agreement, (ii) a tax matters agreement (the Tax Matters Agreement), (iii) a 
transition services agreement (the Transition Services Agreement), and (iv) an 
employee matters agreement (collectively, the Transaction Agreements). 

The Transactions

For what are represented to be valid corporate business purposes, Distributing 2 
has proposed the following series of proposed and partially completed transactions (the 
Transactions):

First Internal Restructuring

On Date 4, the following transactions occurred, although not necessarily in the 
order enumerated (collectively, the First Internal Restructuring):

(i) DRE 2 merged into Distributing 1, and, thereafter, Sub 11 merged into its 
parent, Distributing 1 (the Sub 11 Liquidation).

(ii) LLC 1 merged into Distributing 1 (the LLC 1 Liquidation), and, thereafter, 
Sub 12 merged into its parent, Distributing 1 (the Sub 12 Liquidation).

(iii) Each of Sub 13, Sub 33, and Sub 42 merged into its parent, Distributing 1 
(the Sub 13 Liquidation, the Sub 33 Liquidation, and the Sub 42 
Liquidation, respectively).

(iv) Sub 17 merged into its parent, Sub 16 (the Sub 17 Liquidation), and, 
thereafter, Sub 16 merged into its parent, Distributing 1 (the Sub 16 
Liquidation).

(v) Sub 38 merged into its parent, Sub 35 (the Sub 38 Liquidation).
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(vi) DRE 3 merged into its parent, Sub 49, and thereafter, each of Sub 50 and 
Sub 59 merged into its parent, Sub 49 (the Sub 50 Liquidation and the 
Sub 59 Liquidation, respectively); subsequently, Sub 56 merged into its 
parent, Sub 49 (the Sub 56 Liquidation), after which Sub 57 merged into 
its parent, Sub 49 (the Sub 57 Liquidation).

Second Internal Restructuring

Distributing 1 will complete the following steps in the following order to align the 
various assets and entities relating to Business A, Business B, and Business C 
(collectively, the Second Internal Restructuring).  Following the First Internal 
Restructuring and the Second Internal Restructuring, all of the assets related to 
Business B and Business C will be treated as directly owned by Distributing 1 for U.S. 
federal income tax purposes.

(vii)    Sub 1 will merge into a newly-formed State A corporation wholly owned 
by its parent, Distributing 1.  Immediately thereafter, the State A 
corporation will convert under State A law into a limited liability company 
that is disregarded as separate from Distributing 1 for U.S. federal tax 
purposes (the Sub 1 Liquidation).

(viii)    Each of Sub 2 and Sub 3 will convert under State B law into a limited 
liability company that is disregarded as separate from Distributing 1 for 
U.S. federal tax purposes (the Sub 2 Liquidation and the Sub 3 
Liquidation, respectively).

(ix)    Sub 4 will convert under State C law into a limited liability company that 
is disregarded as separate from Distributing 1 for U.S. federal tax 
purposes (the Sub 4 Liquidation).

(x)    Each of Sub 5 and Sub 6 will convert under State D law into a limited 
liability company that is disregarded as separate from Distributing 1 for 
U.S. federal tax purposes (the Sub 5 Liquidation and the Sub 6 
Liquidation, respectively).

(xi)   Sub 14 will convert under State F law into a limited liability company that 
is disregarded as separate from Distributing 1 for U.S. federal tax 
purposes (the Sub 14 Liquidation).

(xii)   Sub 15 will convert under State A law into a limited liability company that 
is disregarded as separate from Distributing 1 for U.S. federal tax 
purposes (the Sub 15 Liquidation).

(xiii)    Sub 7 will merge into Distributing 1 (the Sub 7 Liquidation).
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(xiv)    Sub 10 will convert under State A law into a limited liability company that 
is disregarded as separate from Distributing 1 for U.S. federal tax 
purposes (the Sub 10 Liquidation).

(xv) Sub 9 will convert under State E law into a limited liability company that 
is disregarded as separate from Distributing 1 for U.S. federal tax 
purposes (the Sub 9 Liquidation).

(xvi)  Sub 8 will contribute certain Business B assets and Business B to LLC 2, 
a newly formed State A limited liability company that is disregarded as 
separate from Sub 8 for U.S. federal tax purposes; immediately 
thereafter, Sub 8 will distribute all of the member interests in LLC 2 to 
Distributing 1.

(xvii)  Each of Sub 18, Sub 19, Sub 20, Sub 22, Sub 23, Sub 24, and Sub 25 
will distribute its Business B assets to Distributing 1.

(xviii) Sub 21 will convert under State A law into a limited liability company that 
is disregarded as separate from Distributing 1 for U.S. federal tax 
purposes.

(xix)  Sub 26 will convert under State A law into a limited liability company that 
is disregarded as separate from Distributing 1 for U.S. federal tax 
purposes (the Sub 26 Liquidation), and subsequently, Sub 27 will 
distribute assets related to Business B to Sub 26.

(xx)  Sub 29 will merge into Sub 26, an entity that will be disregarded as 
separate from its parent, Distributing 1 (the Sub 29 Liquidation).

(xxi)  Sub 28 will merge into a newly formed State A corporation that is wholly 
owned by its parent, Sub 26, a disregarded entity that is wholly owned 
by Distributing 1. Immediately thereafter, the State A corporation will 
convert under State A law into a limited liability company that is 
disregarded as separate from Distributing 1 for U.S. federal tax purposes 
(the Sub 28 Liquidation).

(xxii)  Sub 30 will merge into a newly formed State A corporation that is wholly 
owned by its parent, Sub 26, a disregarded entity that is wholly owned 
by Distributing 1. Immediately thereafter, the State A corporation will 
convert under State A law into a limited liability company that is 
disregarded as separate from Distributing 1 for U.S. federal tax purposes 
(the Sub 30 Liquidation).

(xxiii)  Sub 31 will merge into a newly formed State A corporation that is wholly 
owned by its parent, Sub 26, a disregarded entity that is wholly owned 
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by Distributing 1.  Immediately thereafter, the State A corporation will 
convert under State A law into a limited liability company that is 
disregarded as separate from Distributing 1 for U.S. federal tax purposes 
(the Sub 31 Liquidation).

(xxiv)  Sub 32 will contribute certain assets related to Business B and Business 
C to LLC 3, a newly formed State A limited liability company that is 
disregarded as separate from Sub 32 for U.S. federal tax purposes; 
subsequently, Sub 32 will distribute all of the member interests in LLC 3 
to Sub 26, an entity that will be disregarded as separate from its parent, 
Distributing 1, for U.S. federal tax purposes.

(xxv)  Sub 34 will convert under State F law into a limited liability company that 
is disregarded as separate from Distributing 1 for U.S. federal tax 
purposes (the Sub 34 Liquidation).

(xxvi)  Sub 35 will convert under State A law into a limited liability company that 
is disregarded as separate from Distributing 1 for U.S. federal tax 
purposes (the Sub 35 Liquidation).  Subsequently, Sub 37 will distribute 
certain assets related to Business B to Sub 35.

(xxvii)  Each of Sub 39, Sub 40 and Sub 41 will convert under State G law into a 
limited liability company that is disregarded as separate from Distributing 
1 for U.S. federal tax purposes (the Sub 39 Liquidation, Sub 40 
Liquidation, and Sub 41 Liquidation, respectively).

(xxviii)  Sub 36 will convert under State H law into a limited liability company that 
is disregarded as separate from Distributing 1 for U.S. federal tax 
purposes (the Sub 36 Liquidation).

(xxix)  Sub 43 will convert under State I law into a limited liability company that 
is disregarded as separate from Distributing 1 for U.S. federal tax 
purposes (the Sub 43 Liquidation).

(xxx)  Sub 44 will convert under State J law into a limited liability company that 
is disregarded as separate from Distributing 1 for U.S. federal tax 
purposes (the Sub 44 Liquidation).

(xxxi)  Sub 45 will convert under State I law into a limited liability company that 
is disregarded as separate from Distributing 1 for U.S. federal tax 
purposes (the Sub 45 Liquidation).

(xxxii) Sub 46 will convert under State A law into a limited liability company that 
is disregarded as separate from Distributing 1 for U.S. federal tax 
purposes. 
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(xxxiii) Sub 47 will convert under State A law into a limited liability company that 
is disregarded as separate from Distributing 1 for U.S. federal tax 
purposes.

(xxxiv) Sub 48 and Sub 49 will each convert under State A law into a limited 
liability company that is disregarded as separate from Distributing 1 for 
U.S. federal tax purposes.

(xxxv)  Sub 51 will merge into a newly formed State A corporation that is wholly 
owned by its parent, Sub 49.  Immediately thereafter, the newly formed 
State A corporation will convert under State A law into a limited liability 
company that is disregarded as separate from Distributing 1 for U.S. 
federal tax purposes (the Sub 51 Liquidation).

(xxxvi) Sub 58 will convert under State C law into a limited liability company that 
is disregarded as separate from Distributing 1 for U.S. federal tax 
purposes (the Sub 58 Liquidation).

(xxxvii) Sub 60 will convert under State L law into a limited liability company that 
is disregarded as separate from Distributing 1 for U.S. federal tax 
purposes (the Sub 60 Liquidation).

(xxxviii)  Sub 52 and Sub 53 will each merge into Sub 51 (the Sub 52 Liquidation 
and the Sub 53 Liquidation).

(xxxix) Sub 54 will convert under State C law into a limited liability company that 
is disregarded as separate from Distributing 1 for U.S. federal tax 
purposes (the Sub 54 Liquidation).

(xxxx)  Sub 55 will convert under State K law into a limited liability company that 
is disregarded as separate from Distributing 1 for U.S. federal tax 
purposes (the Sub 55 Liquidation).

Debt Exchange

(xxxxi)  One or more investment banks (individually, an Investment Bank and 
collectively, the Investment Banks) intend to solicit non-binding orders 
from third-party investors for debt securities and loans under a term loan 
facility to be issued by Controlled with a currently estimated face amount 
of up to approximately $r (the Controlled Securities).

(xxxxii)  At least 14 days prior to the closing date of the Distributions, each 
Investment Bank, acting as principal for its own account, will acquire in 
the marketplace some or all of the Tranche A Debt, the Tranche B Debt, 
the Revolver, and the Notes (the Exchange Debt).
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(xxxxiii)  No sooner than five days after acquiring the Exchange Debt and at least 
nine days prior to the Distributions (defined below), Distributing 1 
expects that the Investment Banks will enter into an exchange 
agreement with Distributing 1 pursuant to which the parties will agree to 
exchange an amount of Exchange Debt for up to a currently estimated 
aggregate $r face amount of Controlled Securities, less a specified 
spread (the Debt Exchange).  The exchange ratio for the Debt Exchange 
will be negotiated between Distributing 1 and the Investment Banks, 
bargaining at arms’ length, no earlier than the time they enter into the 
exchange agreement.  Each Investment Bank expects to obtain binding 
commitments at such time from third-party investors who will agree to 
purchase the Controlled Securities from each Investment Bank following 
the Debt Exchange.

The Contribution and the Distributions

(xxxxiv)  Distributing 1 will contribute all of the assets and liabilities comprising 
Business B and Business C to Controlled.  As part of this contribution, 
Distributing 1 will transfer membership interests in limited liability 
companies that are disregarded from it for U.S. federal tax purposes and 
that hold the Distribution Assets and Business B.  Distributing 1 may also 
cause limited liability companies that are disregarded as separate from it 
to directly transfer assets to Controlled.  As described earlier, 
Distributing 1 will also irrevocably assign the Easements, the Rights, and 
the Agreements, through the Assignment Agreements, to Controlled.

(xxxxv)  In exchange for the assignments and the contributions of Business B 
and Business C (the Contributed Assets), Distributing 1 will receive all of 
the common stock of Controlled, $s in cash that Controlled expects to 
borrow from unrelated third-parties (the Controlled Cash), and the 
Controlled Securities (the Contribution).  In order to address certain 
issues under Distributing 1’s debt covenants, Escrow LLC, a disregarded 
entity formed by Controlled, will borrow from third parties, the proceeds 
of which will be held in an escrow account and pledged to the lenders 
until the conditions to the Distributions (defined below) have been 
satisfied.  In the event that the Distributions do not occur, the proceeds 
will be used to fund a mandatory redemption of Distributing 1’s existing 
debt. Upon satisfaction of all of the conditions to the Distributions, the 
proceeds of the borrowing will be released from the escrow account, and 
Escrow LLC will distribute the proceeds to Controlled, who in turn, will 
distribute them to Distributing 1 in connection with the Contribution.  
Immediately following completion of the Distributions, Escrow LLC will be 
merged into Controlled.

(xxxxvi)  Controlled will contribute Business B to Controlled Sub in exchange for 

19-22312-rdd    Doc 730-25    Filed 06/28/19    Entered 06/28/19 12:46:44    Exhibit 25  
  Pg 24 of 38



PLR-122375-13 24

Controlled Sub stock.  

(xxxxvii)  Distributing 1 and the Investment Banks will consummate the Debt 
Exchange.  

(xxxxviii) Distributing 1 will distribute all of the stock of Controlled to Distributing 2 
(the Internal Distribution).

(xxxxix) Distributing 2 will distribute all of the stock of Controlled, pro rata, to the 
holders of the Distributing 2 Common Stock (the External Distribution
and, together with the Internal Distribution, the Distributions).

(xxxxx) As promptly as practicable after the Distributions, but in no event later 
than one year after the Distributions, Distributing 1 will use the 
Controlled Cash received in the Contribution to repay existing Tranche B 
Debt, the Notes, or other existing debt and/or to distribute to Distributing 
2 for the repurchase of shares of common stock.

The Elections

(xxxxxi) Controlled will make the REIT Election by electing to become a REIT as 
of the first day of its taxable year beginning the day after the 
Distributions occur, and Controlled will elect jointly with Controlled Sub to 
have Controlled Sub treated as a “taxable REIT subsidiary” within the 
meaning of section 856(l) effective on the first day of Controlled’s first 
taxable year as a REIT.

(xxxxxii) In accordance with section 857(b)(9), Controlled will declare a dividend 
in an amount equal to the Purging Distribution within the last three 
months of the calendar year in which Controlled makes the REIT 
Election. The Purging Distribution will be paid no later than January 31st 
of the following calendar year. 

Representations

The Liquidations

The following representations have been made with respect to each of the Sub 1 
Liquidation, the Sub 2 Liquidation, the Sub 3 Liquidation, the Sub 4 Liquidation, the Sub 
5 Liquidation, the Sub 6 Liquidation, the Sub 7 Liquidation, the Sub 9 Liquidation, the 
Sub 10 Liquidation, the Sub 11 Liquidation, the Sub 12 Liquidation, the Sub 13 
Liquidation, the Sub 14 Liquidation, the Sub 15 Liquidation, the Sub 16 Liquidation, the 
Sub 17 Liquidation, the Sub 26 Liquidation, the Sub 28 Liquidation, the Sub 29 
Liquidation, the Sub 30 Liquidation, the Sub 31 Liquidation, the Sub 33 Liquidation, the 
Sub 34 Liquidation, the Sub 35 Liquidation, the Sub 36 Liquidation, the Sub 38 
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Liquidation, the Sub 39 Liquidation, the Sub 40 Liquidation, the Sub 41 Liquidation, the 
Sub 42 Liquidation, the Sub 43 Liquidation, the Sub 44 Liquidation, the Sub 45 
Liquidation, the Sub 50 Liquidation, the Sub 51 Liquidation, the Sub 52 Liquidation, the 
Sub 53 Liquidation, the Sub 54 Liquidation, the Sub 55 Liquidation, the Sub 56 
Liquidation, the Sub 57 Liquidation, the Sub 58 Liquidation, the Sub 59 Liquidation, the 
Sub 60 Liquidation, and the LLC 1 Liquidation (each, a Liquidation).  For purposes of 
these representations, each liquidating corporation is referred to as “Liquidating 
Subsidiary” and each parent corporation of such Liquidating Subsidiary is referred to as 
“Parent.”

(a)  Except with respect to transactions comprising steps of the Transactions 
and transfers in the ordinary course of business, the liquidation of each 
Liquidating Subsidiary will not be preceded or followed by the 
reincorporation in, or transfer or sale to, a recipient corporation (Recipient) 
of any of the businesses or assets of such Liquidating Subsidiary, if 
persons holding, directly or indirectly, more than 20 percent in value of the 
Liquidating Subsidiary stock also hold, directly or indirectly, more than 20 
percent in value of the stock in Recipient.  For purposes of this 
representation and in each place that it appears herein, ownership will be 
determined immediately after the External Distribution and by application 
of the constructive ownership rules of section 318(a) as modified by 
section 304(c)(3).

(b)  Parent, on the date of adoption of each plan of liquidation, and at all times 
thereafter until the completion of the final liquidation, will own 100 percent 
of the single outstanding class of stock of each Liquidating Subsidiary.  
For purposes of this representation, each plan of liquidation is considered 
to be adopted by Parent immediately prior to such Liquidation.

(c)  No shares of stock of any Liquidating Subsidiary will have been redeemed 
during the three years preceding the date of the Transactions.

(d)  All distributions from each Liquidating Subsidiary to its Parent pursuant to 
the plan of complete liquidation will be made within a single taxable year 
of such Liquidating Subsidiary.

(e)  As of the effective date of each Liquidation, each Liquidating Subsidiary 
will cease to be an entity that is separate from its Parent for U.S. federal 
tax purposes.

(f)  For U.S. federal tax purposes, no Liquidating Subsidiary (as a corporation) 
will retain any assets following its Liquidation.

(g)  No Liquidating Subsidiary will have acquired assets in any nontaxable 
transaction at any time except for acquisitions occurring more than three 
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years prior to the Transactions.

(h)  Except with respect to transfers made pursuant to the steps of the 
Transactions, no assets of any Liquidating Subsidiary have been or will be 
disposed of by its Parent, except for dispositions in the ordinary course of 
business and dispositions occurring more than three years prior to 
adoption of the plan of liquidation.

(i)  Each Liquidating Subsidiary will report all earned income represented by 
assets that will be deemed distributed to its Parent, such as receivables 
being reported on a cash basis, unfinished construction contracts, 
commissions due, etc.

(j)  The fair market value of the assets of each Liquidating Subsidiary will 
exceed its liabilities both at the date of the adoption of the plan of 
complete liquidation and immediately prior to the time the Liquidation 
occurs.

(k) There is no intercorporate debt existing between any Liquidating 
Subsidiary and its Parent and none has been cancelled, forgiven, or 
discounted, except for transactions that occurred more than three years 
prior to the date of adoption of the liquidation plan.

(l)  Parent is not an organization that is exempt from U.S. federal tax under 
section 501 or any other provision of the Code.

(m)  All other transactions undertaken contemporaneously with, in anticipation 
of, in conjunction with, or in any way related to the Liquidations have been 
fully disclosed.

(n)  In each Liquidation, the assets of the Liquidating Subsidiary that relate to 
Business B and that will ultimately be contributed to Controlled Sub will 
make up less than 20 percent of the fair market value of the total assets 
previously held by such Liquidating Subsidiary.

The Contribution and the Distributions

The following representations have been made with respect to the Internal 
Distribution and the External Distribution (each such Distribution is referred to as a 
Distribution, and the corporation that will distribute the stock of Controlled in each such 
Distribution is referred to as the Distributing Corporation):

(o)  With the exception of the Controlled Securities to be held by Distributing 1 
prior to the Debt Exchange, the indebtedness, if any, owed by Controlled 
to the Distributing Corporation after the Distribution will not constitute 
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stock or securities.

(p)  No part of the consideration to be distributed by the Distributing 
Corporation with respect to the Distributing Corporation’s stock will be 
received by any shareholder of the Distributing Corporation as a creditor, 
employee, or in any capacity other than that of a shareholder of the 
Distributing Corporation.

(q)  The Distributing Corporation and Controlled will treat all members of their 
respective separate affiliated groups (as defined in section 355(b)(3)(B)) 
(the SAG) as one corporation in determining whether the requirements of 
section 355(b)(2)(A) regarding the active conduct of a trade or business 
are satisfied.

(r) The five years of financial information submitted on behalf of Business A-1 
conducted by DRE 1 is representative of the present business operations 
of DRE 1, and with regard to such business, there have been no 
substantial operational changes since the date of the last financial 
statements submitted.

(s)  The five years of financial information submitted on behalf of Business B is 
representative of the present business operations of Business B, and with 
regard to such business, there have been no substantial operational 
changes since the date of the last financial statements submitted.

(t)  Following the Distribution and except as contemplated by the Transition 
Services Agreement, the Distributing Corporation SAG and the Controlled 
SAG will continue the active conduct of their respective businesses, 
independently and with their separate employees.

(u)  Neither the Distributing Corporation nor any member of the Distributing 
Corporation SAG acquired Business A-1 or control of any entity 
conducting Business A-1 during the five-year period ending on the date of 
the Distribution in a transaction in which gain or loss was recognized (or 
treated as recognized under section 1.355-3 of the proposed regulations) 
in whole or in part, excluding acquisitions that constitute an expansion of 
Business A-1.  Throughout the five-year period ending on the date of the 
Distribution, the Distributing Corporation and/or members of the 
Distributing Corporation SAG will have been the principal owner(s) of the 
goodwill and significant assets of Business A-1 and will continue to be the 
principal owner(s) following the Distribution.

(v)  Neither the Distributing Corporation nor any member of the Distributing 
Corporation SAG acquired Business B or control of any entity conducting 
Business B during the five-year period ending on the date of the 
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Distribution in a transaction in which gain or loss was recognized (or 
treated as recognized under section 1.355-3 of the proposed regulations) 
in whole or in part, excluding acquisitions that constitute an expansion of 
Business B.  Throughout the five-year period ending on the date of the 
Distribution, the Distributing Corporation and/or members of the 
Distributing Corporation SAG will have been the principal owner(s) of the 
goodwill and significant assets of Business B, and Controlled or members 
of the Controlled SAG will be the principal owner(s) following the 
Distribution.

(w)  The Distributions are being carried out for one or more of the following 
corporate business purposes: (i) to provide Distributing 1, Distributing 2, 
and Controlled with increased flexibility to pursue the Business Plan and 
acquisition strategy, including alternatives that are unlikely to be available 
absent the Distributions; (ii) to enable Controlled to issue equity on 
meaningfully more favorable terms in connection with investments and 
acquisitions, which management believes is critical to the success of the 
Business Plan, with less dilution to existing shareholders; (iii) to 
meaningfully enhance the ability of Business C to raise capital by issuing 
equity on more favorable terms than would be possible, absent the 
Distributions, in the public markets to institutional investors that invest in 
REITs; (iv) to reduce the actual and perceived competition for capital 
resources within the Distributing Group; (v) to meaningfully enhance each 
of Distributing 1 and Distributing 2, and Controlled’s ability to attract and 
retain qualified management; and (vi) to allow Business C to optimize its 
leverage and  enhance Business A’s credit profile, providing the 
Distributing Group with greater financial and strategic flexibility.  The 
Distributions are motivated, in whole or substantial part, by one or more of 
these corporate business purposes.

(x)  The Distribution is not being used principally as a device for the 
distribution of the earnings and profits of the Distributing Corporation or 
Controlled.

(y)  Immediately after the Distribution, (i) any person that holds a 50 percent or 
greater interest (within the meaning of section 355(g)(3)) in any 
disqualified investment corporation (within the meaning of section 
355(g)(2)) will have held such an interest in such corporation immediately 
before the transaction, or (ii) neither the Distributing Corporation nor 
Controlled will be a disqualified investment corporation for purposes of 
section 355(g).

(z)  For purposes of section 355(d), immediately after the Distribution, no 
person (determined after applying section 355(d)(7)) will hold stock 
possessing 50 percent or more of the total combined voting power of all 
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classes of stock of the Distributing Corporation entitled to vote, or 50 
percent or more of the total value of shares of all classes of stock of the 
Distributing Corporation, that was acquired by purchase (as defined in 
section 355(d)(5) and (8)) during the five-year period (determined after 
applying section 355(d)(6)) ending on the date of the Distribution.

(aa)  For purposes of section 355(d), immediately after the Distribution, no 
person (determined after applying section 355(d)(7)) will hold stock 
possessing 50 percent or more of the total combined voting power of all 
classes of Controlled stock entitled to vote, or 50 percent or more of the 
total value of shares of all classes of Controlled stock, that was either (i) 
acquired by purchase (as defined in section 355(d)(5) and (8)) during the 
five-year period (determined after applying section 355(d)(6)) ending on 
the date of the Distribution or (ii) attributable to distributions on Distributing 
Corporation stock that was acquired by purchase (as defined in section 
355(d)(5) and (8)) during the five-year period (determined after applying 
section 355(d)(6)) ending on the date of the Distribution. 

(bb)  The External Distribution is not part of a plan or series of related 
transactions (within the meaning of section 1.355-7) pursuant to which one 
or more persons will acquire, directly or indirectly, stock representing a 50 
percent or greater interest (within the meaning of section 355(d)(4)) in the 
Distributing Corporation or Controlled (including any predecessor or 
successor of any such corporation).

(cc)  The total adjusted basis and the fair market value of the assets transferred 
to Controlled by Distributing 1 each will equal or exceed the sum of (i) any 
liabilities assumed (within the meaning of section 357(d)) by Controlled 
and (ii) the total of any money and the fair market value of any other 
property (within the meaning of section 361(b)) received by Distributing 1.

(dd)  The liabilities (if any) to be assumed (within the meaning of section 357(d)) 
by Controlled in the Contribution were incurred in the ordinary course of 
business and are associated with the assets being transferred.

(ee)  Except for the Controlled Securities, no indebtedness will exist between 
Distributing 1 and Controlled at the time of, or subsequent to, the Internal 
Distribution, except for obligations arising in the ordinary course of 
business or obligations arising pursuant to the Transaction Agreements.

(ff)  Immediately before the Distribution, items of income, gain, loss, deduction, 
and credit will be taken into account as required by the applicable 
intercompany transaction regulations (see sections 1.1502-13 and 1.1502-
14 as in effect before the publication of T.D. 8597, 1995-2 C.B. 147, and 
as currently in effect; section 1.1502-13 as published in T.D. 8597).  Any 
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excess loss account the Distributing Corporation may have in the 
Controlled Stock will be included in income immediately before the 
Distribution to the extent required by the regulations (see section 1.1502-
19).

(gg)  Except for certain payments that will be made in connection with the Tax 
Matters Agreement and certain services agreements that are transitional 
in nature, payments made in connection with any continuing transactions 
between the Distributing Corporation (and its subsidiaries) and Controlled 
(and its subsidiaries) following the Distribution will be for fair market value 
based on terms and conditions arrived at by the parties bargaining at 
arm’s length.

(hh)  No property will be transferred by Distributing 1 to Controlled for which an 
investment credit allowed under section 46 will be (or has been) claimed.

(ii)  Pursuant to the plan of reorganization, Distributing 1 will use the 
Controlled Cash received in the Contribution to repay existing Tranche B 
Debt, Notes, other existing debt, and/or to distribute to Distributing 2 for 
the repurchase of shares of Common Stock. Such proceeds will be held in 
a segregated account until they are used, as described above.

(jj)  The Tranche A Debt, the Tranche B Debt, and the Notes (the Specified 
Exchange Debt) to be used in the Debt Exchange were not issued in 
anticipation of the External Distribution. 

Other Representations

(kk)  Unless required by law or loss of other rights, neither Distributing 1 
presently, nor Controlled following the Distributions, has or will have the 
intent to remove the Distribution Assets prior to the end of the economic 
useful life of the Distribution Assets.

(ll)  The Distribution Assets were designed and constructed to remain in place 
for the entirety of the economic useful lives of the Distribution Assets.

(mm)  Asset JJ and any personal property leased as part of the Distribution 
Assets will not exceed v percent of the aggregate fair market value of both 
the real property and personal property attributable to the Distribution 
Assets.

(nn)  In the event Controlled and Controlled Sub share office or facility space, 
each of Controlled and Controlled Sub will bear its proportional amount of 
the costs for such space through a cost-sharing arrangement.
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(oo)  Reimbursements for shared personnel, equipment, and space will be at 
cost and will be deducted or capitalized, as applicable, by the party 
bearing such costs under the cost-sharing arrangement; the reimbursed 
party under a cost-sharing arrangement will not deduct or capitalize the 
costs of shared personnel or space for which it receives reimbursement.

(pp)  Neither Controlled nor Controlled Sub will be in the business of receiving 
compensation from other persons for services or use of property of the 
types that will be shared.

(qq)  Rent attributable to any personal property leased in connection with the 
Distribution Assets will not exceed v percent of the total rent of both the 
real property and personal property included in the System.

(rr)  The Distribution Assets are passive and include no machinery or 
equipment that produces any products or commodities.

(ss)  The Distribution Assets have economic useful lives of approximately h to i
years.

(tt)  The Distribution Assets have never been moved to a new location and a 
substantial part of the Distribution Assets cannot be moved without 
prohibitive expense and damage to the System.  Although Parties MM or 
parties who control a right of way occasionally require Distributing 1 to 
build and/or move certain Distribution Assets, this only affects 
approximately j percent of the System each year.  Such projects typically 
involve installing new Distribution Assets in a new location and 
abandoning the old.  If Parties MM so require, Distributing 1 completes 
removal and disposal of the old components.  In rare instances, an Asset 
BB can be reused in a new location.  Components otherwise are removed 
only for replacement rather than use at another location at the end of their 
useful life.  

(uu)  Controlled will be the substantive owner of the Easements, the Rights, and 
the Agreements.  

(vv)  No portion of the rent paid by Distributing 2 will be based on Distributing 
2’s net income or profit within the meaning of section 856(d)(2)(A).

(ww) With regard to the ESA, the employer will not deduct or capitalize the 
costs reimbursed by the service recipient; rather, the service recipient will 
deduct or capitalize those costs, as appropriate.

(xx) With regard to the SSA, neither party will deduct or capitalize any costs 
that are reimbursed by the other party; rather, each party will deduct or 
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capitalize its share of the costs, as appropriate. The reimbursement under 
the Cost Sharing Arrangements will be solely for the associated costs, 
both direct and indirect, with no mark-up.  The allocation of general and 
administrative overhead expenses under the Cost Sharing Arrangements 
will be made on an equitable basis consistent with an arm’s length 
standard.  Neither Controlled nor Controlled Sub will be in the business of 
receiving compensation from others for services or use of property of the 
types that will be reimbursed under the Cost Sharing Arrangement.

Rulings

Based solely on the information submitted and the representations set forth above, 
we rule as follows regarding the Transactions:

The Liquidations

For purposes of Rulings 1-7 below, with respect to each Liquidation, each 
liquidating corporation is referred to as a “Liquidating Subsidiary,” and each parent 
corporation of such Liquidating Subsidiary is referred to as “Parent.”  With respect to 
each of the Liquidations, we rule as follows: 

(1) The Liquidation will qualify as a complete liquidation under section 332 
(sections 332(b) and 1.332-2(d)).

(2) No gain or loss will be recognized by Parent on its receipt of the 
Liquidating Subsidiary’s assets and the assumption of the Liquidating 
Subsidiary’s liabilities (section 332(a)).

(3) No gain or loss will be recognized by the Liquidating Subsidiary on the 
distribution of its assets to, and the assumption of its liabilities by, its 
Parent (sections 336(d)(3) and 337(a)).

(4) Parent’s basis in each asset received from the Liquidating Subsidiary in 
the Liquidation will be the same as the basis of that asset in the hands of 
the Liquidating Subsidiary immediately before the Liquidation (section 
334(b)(1)).

(5) Parent’s holding period in each asset received from the Liquidating 
Subsidiary in the Liquidation will include the period during which that asset 
was held by the Liquidating Subsidiary (section 1223(2)).

(6) Parent will succeed to and take into account as of the close of the 
effective date of the Liquidation the items of the Liquidating Subsidiary 
described in section 381(c), subject to the conditions and limitations 
specified in sections 381, 382, 383, and 384 and the regulations 
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thereunder (sections 381(a) and 1.381(a)-1)).

(7) The excess loss account, if any, of Parent with respect to the stock of the 
Liquidating Subsidiary will not be recognized as a result of the Liquidation.

The Contribution, Internal Distribution, and Debt Exchange

(8) The Contribution (including the receipt by Distributing 1 of the Controlled 
Cash and the Controlled Securities), together with the distribution of the 
Controlled stock in the Internal Distribution, will qualify as a reorganization 
within the meaning of section 368(a)(1)(D).  Distributing 1 and Controlled 
each will be “a party to a reorganization” within the meaning of section 
368(b).

(9) Provided that the Controlled Securities are transferred in the Debt 
Exchange and the Controlled Cash is dispensed of as described in step 
(xxxxx) and representation (ii) above, Distributing 1 will not recognize any 
gain or loss on the Contribution, including the receipt by Distributing 1 of 
the Controlled Stock, the Controlled Securities, the Controlled Cash, and 
the assumption of any liabilities (sections 361(a), 361(b) and 357(a)).  

(10) Controlled will not recognize gain or loss on the Contribution (section 
1032(a)).

(11) Controlled’s basis in each asset received in the Contribution will be the 
same as the basis of that asset in the hands of Distributing 1 immediately 
before the Contribution (section 362(b)).

(12) Controlled’s holding period in each asset received in the Contribution will 
include the period during which Distributing 1 held the asset (section 
1223(2)).

(13) Distributing 1 will not recognize gain or loss on the distribution of its 
Controlled stock in the Internal Distribution (section 361(c)).

(14) Provided that the Controlled Securities are transferred in the Debt 
Exchange, Distributing 1 will not recognize any income, gain, loss, or 
deduction with respect to the transfer of the Controlled Securities solely in 
exchange for the Specified Exchange Debt in the Debt Exchange (section 
361(c)).    

(15) No gain or loss will be recognized by (and no amount will be included in 
the income of) Distributing 2 upon its receipt of the Controlled stock in the 
Internal Distribution (section 355(a)).

(16) Distributing 2’s basis in the Distributing 1 Common Stock and Controlled 
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stock immediately after the Internal Distribution will equal its basis in its 
Distributing 1 Common Stock immediately before the Internal Distribution, 
allocated between the Distributing 1 Common Stock and the Controlled 
stock in proportion to the fair market value of each immediately following 
the Internal Distribution in accordance with section 1.358-2(a)(2)(iv) 
(section 358(a), (b)(2) and (c)).

(17) Distributing 2’s holding period in the Controlled stock received from 
Distributing 1 in the Internal Distribution will include the holding period of 
the Distributing 1 Common Stock with respect to which the Internal 
Distribution is made, provided that the Distributing 1 Common Stock is 
held as a capital asset on the date of the Internal Distribution (section 
1223(1)).

(18) Earnings and profits (if any) will be allocated between Distributing 1 and 
Controlled in accordance with section 312(h) and sections 1.312-10(a) 
and 1.1502-33(e).

(19) Except for purposes of section 355(g), any post-distribution payments 
made by Distributing 1 or any of its affiliates to Controlled or any of its 
affiliates, or vice versa, that (i) have arisen or will arise with respect to a 
taxable period ending on or before the date of the Internal Distribution or 
for a taxable period beginning on or before and ending after the date of 
the Internal Distribution and (ii) will not have become fixed and 
ascertainable until after the Internal Distribution will be treated as 
occurring immediately before the Internal Distribution (see Arrowsmith v. 
Commissioner, 344 U.S. 6 (1952); Rev. Rul. 83-73, 1983-1 C.B. 84).

The External Distribution

(20) No gain or loss will be recognized by Distributing 2 on the External 
Distribution (section 355(c)).

(21) No gain or loss will be recognized by (and no amount will be included in 
the income of) the Distributing 2 shareholders upon their receipt of the 
Controlled stock in the External Distribution (section 355(a)).

(22) Each Distributing 2 shareholder’s basis in the Distributing 2 Common 
Stock and Controlled stock (including any fractional share interest in 
Controlled to which the shareholder may be entitled) immediately after the 
External Distribution will equal the basis of the Distributing 2 Common 
Stock that the shareholder held immediately before the External 
Distribution, allocated between the Distributing 2 Common Stock and the 
Controlled stock in proportion to the fair market value of each immediately 
following the External Distribution in accordance with section 1.358-
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2(a)(2)(iv) (section 358(a), (b)(2) and (c)).

(23) Each Distributing 2 shareholder’s holding period in the Controlled stock 
received in the External Distribution (including any fractional share interest 
in Controlled to which the shareholder may be entitled) will include the 
holding period of the Distributing 2 Common Stock with respect to which 
the External Distribution is made, provided that the shareholder holds 
such Distributing 2 Common Stock as a capital asset on the date of the 
External Distribution (section 1223(1)).

(24) Earnings and profits, if any, will be allocated between Distributing 2 and 
Controlled in accordance with section 312(h) and sections 1.312-10(b) 
and 1.1502-33(e)(3).

Other Rulings

(25) The Distribution Assets (including Assets Z, AA, BB, CC, DD, EE, FF, GG, 
HH, and II) will constitute “real property” for purposes of sections 
856(c)(2)(C) and 856(c)(3)(A).  The Easements, the Rights, and the 
Agreements are interests in real property and each will qualify, under 
section 856(c)(5)(B), as a “real estate asset,” and assuming Controlled is 
the owner of the Easements, the Rights, and the Agreements, the 
amounts derived by Controlled under the agreements will be considered 
“rents from real property” within the meaning of section 856(d)(1).

(26) Payments received by Controlled under the Lease will be treated as “rents 
from real property” under section 856(d). 

(27) Any amounts received by Controlled or Controlled Sub as reimbursements 
under a cost-sharing arrangement will not be included in the reimbursed 
party’s gross income, including for purposes of section 856(c)(2) and (3) 
(to the extent Controlled is the reimbursed party). Also, the reimbursed 
party will not be entitled to a deduction for any expenses that are later 
reimbursed.  

(28) All of the cash and Controlled Stock to be distributed in the Purging 
Distribution or Other Distributions by Controlled to holders of Controlled 
Stock will be treated as a distribution of property with respect to its stock 
to which sections 301 and 305(b) apply.  Provided (a) Controlled elects to 
be taxed as, and qualifies as, a REIT as of the First REIT Taxable Year 
and (b) the Purging Distribution occurs during the First REIT Taxable Year 
and the Other Distributions occur thereafter, the amount of the distribution 
of stock shall be considered to equal the amount of cash that could have 
been received instead of such stock (section 1.305-1(b)(2) and 1.305-2(b), 
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Example (2), of the Income Tax Regulations).  The Purging Distribution 
will not be deductible by Controlled.

Caveats

We express no opinion about the federal income tax treatment of the Transactions 
under other provisions of the Code and regulations or the tax treatment of any conditions 
existing at the time of, or effects resulting from, the Transactions that are not specifically 
covered by the above rulings. Rulings concerning the Purging Distribution and Other 
Distributions are void, and we do not express any opinion on the tax consequences of the 
Purging Distribution and the Other Distributions if the Purging Distribution is not completed 
by the end of the First REIT Taxable Year and the Other Distributions thereafter.  

In particular, we express no opinion regarding:

(a) whether the Transactions (i) satisfy the business purpose requirement of 
section 1.355-(2)(b), (ii) are used principally as a device for the distribution 
of the earnings and profits of the distributing corporation or the controlled 
corporation or both (see sections 355(a)(1)(B) and 1.355-2(d)), or (iii) are 
part of a plan (or series of related transactions) pursuant to which one or 
more persons will acquire directly or indirectly stock representing a 50 
percent or greater interest in the distributing corporation or the controlled 
corporation (see sections 355(e) and 1.355-7);

(b) whether Controlled otherwise qualifies as a REIT under part II of 
subchapter M of Chapter 1 of the Code; 

(c) whether any asset not listed above as part of the Distribution Assets or 
included in the Easements, the Rights, and the Agreements will qualify as 
a real estate asset;

(d) who is the owner of the Easements, the Rights, and the Agreements 
following their assignments, as described herein; 

(e) whether Asset JJ that is a part of Distributing 1’s System will qualify as 
real estate assets under  section 856(c)(5)(B);   

(f) whether any amounts paid to Controlled by Controlled Sub as rents will 
clearly reflect income for purposes of section 857(b)(7)(B); and

(g) the federal income tax treatment of the Merger or the transactions 
described in steps (xvi), (xvii), (xviii), (xxiv), (xxxii), (xxxiii), (xxxiv), and 
(xxxxvi).

Procedural Matters
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This ruling letter is directed only to the taxpayer who requested it.  Section 
6110(k)(3) provides that it may not be used or cited as precedent.

A copy of this ruling letter must be attached to any income tax return to which it is 
relevant. Alternatively, taxpayers filing their returns electronically may satisfy this 
requirement by attaching a statement to their return that provides the date and control 
number of this ruling letter. 

Under a power of attorney on file in this office, we are sending a copy of this ruling 
letter to your authorized representatives. 

Sincerely,

___________________________________ 
Filiz A. Serbes  
Chief, Branch 3
Office of Associate Chief Counsel (Corporate) 
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NITE  TATE
E RITIE  AN  E HAN E OMMI ION

Was ington, . . 

FORM -
NOTIFI ATION OF ATE FI IN

(Check one):  Form 10-K  Form 20-F  Form 11-K   Form 10-Q  Form 10-D
 Form N-CSR

For Period Ended Marc  , 
 Transition Report on Form 10-K
 Transition Report on Form 20-F
 Transition Report on Form 11-K
 Transition Report on Form 10-Q
 Transition Report on Form N-SAR
For the Transition
Period Ended

Read Instructions (on back page) Before Preparing Form. Please Print or Type.
Not ing in t is orm s all e constr ed to im l  t at t e ommission as eri ied an  in ormation contained erein.

If the notification relates to a portion of the filing checked above, identify the Item(s) to which the notification relates

PART I - RE I TRANT INFORMATION

Windstream Holdings, Inc.
Full Name of Registrant

Former Name if Applicable

 Rodne  Par am Road
Address of Principal Executive Office (Street and Number)

ittle Roc , Ar ansas 
City, State and ip Code

PART II - R E  -  AN  c
If the subject report could not be filed without unreasonable effort or expense and the registrant seeks relief pursuant to Rule 12b-25(b), the
following should be completed. (Check box if appropriate)

(a) The reason described in reasonable detail in Part III of this form could not be eliminated without unreasonable effort or expense



(b) The subject annual report, semi-annual report, transition report on Form 10-K, Form 20-F, Form 11-K, Form N-SAR or Form N-CSR, or
portion thereof, will be filed on or before the fifteenth calendar day following the prescribed due date  or the subject quarterly report or
transition report on Form 10-Q or subject distribution report on Form 10-D, or portion thereof, will be filed on or before the fifth calendar
day following the prescribed due date  and

(c) The accountant’s statement or other exhibit required by Rule 12b-25(c) has been attached if applicable.

1
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PART III - NARRATIVE
State below in reasonable detail why Forms 10-K, 20-F, 11-K, 10-Q, 10-D, N-SAR, N-CSR, or the transition report or portion thereof, could not be
filed within the prescribed time period.

Windstream Holdings, Inc. (the “Company”) has determined it is unable to timely file its Quarterly Report on Form 10-Q for the quarter
ended March 31, 2019 (the “Quarterly Report”) without unreasonable effort and expense for the reasons discussed below.

As previously disclosed, on February 25, 2019, the Company and all of its subsidiaries filed voluntary petitions for relief under Chapter 11
of Title 11 of the U.S. Code in the United States Bankruptcy Court for the Southern District of New York (the “Chapter 11 Cases”). During the
pendency of the Chapter 11 Cases, the Company’s management team and other financing and accounting personnel have devoted significant time
and attention to materials and workflows required in connection with the Chapter 11 Cases, including proposed disclosures in the Quarterly Report.
As a result, the Company is unable to complete the preparation of its financial statements and related disclosures and to have them properly
certified by its principal executive and principal financial officers without unreasonable effort or expense.

Additionally, the Company is in the process of implementing Accounting Standard Update No. 2016-02, Leases (“ASC 842”) and, with
respect to such implementation, its assessment of the effectiveness of the Company’s internal control over financial reporting as required by
Section 404 of the Sarbanes-Oxley Act. Implementation of ASC 842 has taken longer than anticipated due to the amount of time management and
the Company’s accounting and financial personnel have been required to devote to the Chapter 11 Cases during the past several months. As a
result, the Company cannot finalize implementation of ASC 842 prior to the Quarterly Report filing deadline without unreasonable effort or expense.

In accordance with Rule 12b-25 of the Securities Exchange Act of 1934, the Company intends to file the Quarterly Report as soon as
practicable, and in any case expects to do so no later than the fifth calendar day following the prescribed due date of the Quarterly Report.

The Company’s expectation regarding the timing of the filing of the Quarterly Report is a forward-looking statement as defined in the
Private Securities Litigation Reform Act of 1995, and actual events may differ from those contemplated by the statement. The statement is subject to
certain risks and uncertainties, including the Company’s inability to complete the work required to file its Quarterly Report in the time frame that is
anticipated. Such forward-looking statements are made only as of the date of this Notification of Late Filing on Form 12b-25, and the Company does
not undertake any obligation to update any forward-looking statement to reflect subsequent events or circumstances, except to the extent required
by law.

2
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PART IV - OTHER INFORMATION

(1) Name and telephone number of person to contact in regard to this notification.
risti M. Mood , EVP - eneral o nsel and or orate ecretar -

(Name) (Area Code) (Telephone Number)

(2) Have all other periodic reports required under Section 13 or 15(d) of the Securities Exchange Act of 1934 or Section 30 of the Investment
Company Act of 1940 during the preceding 12 months or for such shorter period that the registrant was required to file such report(s) been
filed  If answer is no, identify report(s).

  Yes  No

(3) Is it anticipated that any significant change in results of operations from the corresponding period for the last fiscal year will be reflected by
the earnings statements to be included in the subject report or portion thereof

  Yes  No

If so, attach an explanation of the anticipated change, both narratively and quantitatively, and, if appropriate, state the reasons why a
reasonable estimate of the results cannot be made.

As a result of the adoption of ASC 842 and the filing of the Chapter 11 Cases discussed in Part III above, the Company will record a goodwill
impairment charge of approximately 2.3 billion and reorganization expense of approximately 105 million during the first quarter of 2019. As
of the date of this filing, the Company has not yet finalized all of the new leasing disclosures required under the provisions of ASC 842.

3
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Windstream Holdings, Inc.
(Name of Registrant as Specified in Charter)

has caused this notification to be signed on its behalf by the undersigned hereunto duly authorized.

Date Ma  , By s  risti M. Mood
risti M. Mood , EVP - eneral o nsel and or orate
ecretar

INSTRUCTION  The form may be signed by an executive officer of the registrant or by any other duly authorized representative. The name and title
of the person signing the form shall be typed or printed beneath the signature. If the statement is signed on behalf of the registrant by an
authorized representative (other than an executive officer), evidence of the representative’s authority to sign on behalf of the registrant shall be
filed with the form.

ATTENTION
Intentional misstatements or omissions o  act constit te Federal riminal Violations ee  . . . .
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D. C. 20549

FORM 10-Q
 QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the quarterly period ended March 31, 2019
or

 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from _________ to _____________

Exact name of registrant
as specified in its charter

 State or other
jurisdiction of 

incorporation or
organization

 

Commission
File Number

 

I.R.S. Employer
Identification No.

   

Windstream Holdings, Inc.  Delaware  001-32422  46-2847717

Windstream Services, LLC  Delaware  001-36093  20-0792300

     

4001 Rodney Parham Road    
Little Rock, Arkansas  72212

(Address of principal executive offices)  (Zip Code)
     

  (501) 748-7000   
 (Registrants’ telephone number, including area code)  
     

     

Securities registered pursuant to Section 12(b) of the Act:

Title of each class  Trading Symbol  
Name of each exchange on which

registered
Common Stock ($0.0001 par per share) (1)  WINMQ (1)  OTC Pink Sheets Market (1)

(1) On April 2, 2019, the NASDAQ Stock Market filed a Form 25 with the Securities and Exchange Commission to delist the common
stock, par value $0.0001, per share of Windstream Holdings, Inc. (the “common stock”) from the NASDAQ Global Select Market. The
delisting was effective 10 days after the Form 25 was filed. The deregistration of the common stock under Section 12(b) of the
Securities Exchange Act of 1934 will be effective 90 days, or such shorter period as the Securities and Exchange Commission may
determine, after filing of the Form 25. Following deregistration of the common stock under Section 12(b) of the Securities Exchange
Act of 1934, the common stock shall remain registered under Section 12(g) of the Securities Exchange Act of 1934. Trading of
Windstream’s common stock now occurs on the OTC Pink market under the symbol “WINMQ.”
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(DEBTOR-IN-POSSESSION)
NOTES TO UNAUDITED INTERIM CONSOLIDATED FINANCIAL STATEMENTS

_____ 

1. Preparation of Interim Financial Statements, Continued:

There are no significant differences between the consolidated results of operations, financial condition, and cash flows of Windstream
Holdings and those of Windstream Services other than for certain expenses incurred directly by Windstream Holdings principally
consisting of audit, legal and board of director fees, common stock listing fees, other shareholder-related costs, income taxes, common
stock activity, and payables from Windstream Services to Windstream Holdings. Earnings per share data has not been presented for
Windstream Services because that entity has not issued publicly held common stock as defined in accordance with U.S. GAAP. Unless
otherwise indicated, the note disclosures included herein pertain to both Windstream Holdings and Windstream Services.

Recently Adopted Accounting Standards

Leases – In February 2016, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) No.
2016-02, Leases (Topic 842), as modified by subsequently issued ASU Nos. 2018-01, 2018-10, 2018-11, 2018-20 and 2019-01
(collectively “ASU 2016-02”). ASU 2016-02 requires recognition of right-of-use assets and lease liabilities on the balance sheet. Most
prominent among the changes in ASU 2016-02 is the lessees’ recognition of a right-of-use asset and a lease liability for operating
leases. The right-of-use asset and lease liability are initially measured based on the present value of committed lease payments. Leases
are classified as either finance or operating, with classification affecting the pattern of expense recognition. Expenses related to
operating leases are recognized on a straight-line basis, while those related to financing leases are recognized under a front-loaded
approach in which interest expense and amortization of the right-of-use asset are presented separately in the statement of operations.
Similarly, lessors are required to classify leases as sales-type, finance or operating with classification affecting the pattern of income
recognition. Classification for both lessees and lessors is based on an assessment of whether risks and rewards as well as substantive
control have been transferred through a lease contract. ASU 2016-02 also requires qualitative and quantitative disclosures to assess the
amount, timing and uncertainty of cash flows arising from leases.

On January 1, 2019, we adopted ASU 2016-02 using the modified retrospective transition method. Under the modified retrospective
transition method, we recognized the cumulative effect of initial adoption as an adjustment to our opening accumulated deficit balance
at the adoption date. Comparative information for prior periods has not been restated and continues to be reported in accordance with
Topic 840.

We elected the practical expedients permitted under the transition guidance within ASU 2016-02 which, among other things, allowed
us to carry forward the historical lease classification for capital and operating leases. We also elected the practical expedient related to
land easements, allowing us to carry forward our accounting treatment for land easements on existing agreements. As a practical
expedient, we elected not to recognize right-of-use assets and lease liabilities for leases with a term of 12 months or less.

Exclusive of our lease arrangement with Uniti Group, Inc. (“Uniti”) described below, our existing operating lease portfolio primarily
consists of fiber, colocation, real estate and equipment leases. Upon adoption of this standard, we recorded an additional lease liability
of $408.4 million attributable to our operating leases based on the present value of the remaining minimum lease payments with an
increase to leased assets or right-of-use assets of $382.5 million in our consolidated balance sheet. Included in the operating right-of-
use assets is $6.6 million of previously recorded prepaid rent and $6.7 million in deferred rent arising from non-level rent payments.
The difference between these amounts was recorded as an adjustment to our accumulated deficit.

We also recorded a cumulative effect adjustment of approximately $3.0 billion decreasing our accumulated deficit due to reassessing
the accounting treatment of our arrangement with Uniti and certain of its subsidiaries. The transaction with Uniti had been accounted
for as a failed spin-leaseback financing arrangement for financial reporting purposes due to prohibited continuing involvement. Under
ASU 2016-02, the previous forms of prohibited continuing involvement no longer preclude the application of spin-leaseback
accounting to the spin-off of assets to Uniti by Windstream Services and the lease of those assets by Windstream Holdings. As a result,
we de-recognized the remaining net book value of assets transferred to Uniti of approximately $1.3 billion, recognized a right-of-use
asset of approximately $3.9 billion equaling the adjusted Uniti lease liability, which decreased by $0.7 billion and recorded a deferred
tax liability of approximately $0.3 billion in accordance with the standard’s transition guidance as this arrangement is now accounted
for as an operating lease.

13

19-22312-rdd    Doc 730-27    Filed 06/28/19    Entered 06/28/19 12:46:44    Exhibit 27  
  Pg 3 of 4



6/26/2019 Document

https://www.sec.gov/Archives/edgar/data/1282266/000128226619000031/a2019033110q.htm 28/147

(DEBTOR-IN-POSSESSION)
NOTES TO UNAUDITED INTERIM CONSOLIDATED FINANCIAL STATEMENTS

_____ 

1. Preparation of Interim Financial Statements, Continued:

We reassessed our accounting treatment for the December 2018 sale of certain fiber assets in Minnesota to Arvig Enterprises, Inc.
accounted for as a financing transaction due to our continuing involvement. ASU 2016-02 no longer precludes partial sale recognition.
As a result, we de-recognized $7.5 million net book value for the portion of the fiber assets Windstream no longer controls and the
related $41.5 million financing lease obligation. The difference between these amounts was recorded as an adjustment to our
accumulated deficit.

The following table presents the cumulative effect of the changes made to our consolidated balance sheet at December 31, 2018:

(Millions)  December 31, 2018  
ASU 2016-02
Adjustments  January 1, 2019

Assets       
   Prepaid expenses and other  $ 159.7  $ (0.7)  $ 159.0
   Net property, plant and equipment  $ 4,920.9  $ (1,272.9)  $ 3,648.0
   Operating lease right-of-use assets  $ —  $ 4,239.1  $ 4,239.1
   Other assets  $ 94.0  $ (5.9)  $ 88.1
Liabilities       
   Current portion of long-term lease obligations  $ 4,570.3  $ (4,570.3)  $ —
   Current portion of operating lease obligations  $ —  $ 3,947.8  $ 3,947.8
   Other current liabilities  $ 344.2  $ (15.4)  $ 328.8
   Deferred income taxes  $ 104.3  $ 300.8  $ 405.1
   Operating lease obligations  $ —  $ 317.2  $ 317.2
   Other liabilities  $ 542.4  $ (58.8)  $ 483.6
Accumulated deficit  $ (3,205.3)  $ 3,038.3  $ (167.0)

Due in part to recording the $3.0 billion cumulative effect adjustment to equity presented above and the resulting increase in the
carrying value of our reporting units, we recorded a pre-tax goodwill impairment charge of $2.3 billion in the first quarter of 2019. See
Note 3 for additional information pertaining to the goodwill impairment charge.

The impact of adoption of ASU 2016-02 on our 2019 consolidated statement of operations and consolidated balance sheet are as
follows:

  Three Months Ended March 31, 2019

(Millions)  Under ASC 840  
Effect of Adoption
of ASU 2016-02  As reported

Costs and expenses       
   Cost of services  $ 692.3  $ 168.8  $ 861.1
   Selling, general and administrative  $ 198.3  $ —  $ 198.3
   Depreciation and amortization  $ 354.9  $ (83.4)  $ 271.5
Interest expense  $ 205.6  $ (113.7)  $ 91.9
Income tax benefit (expense)  $ 275.9  $ (7.1)  $ 268.8
Net loss  $ (2,331.5)  $ 21.2  $ (2,310.3)

As presented in the table above, cost of services increased due to the recognition of annual straight-line rent expense attributable to the
Uniti lease. The decrease in depreciation expense is from de-recognizing the remaining net book value of network assets transferred to
Uniti and the decrease in interest expense is due to no longer accounting for the Uniti lease as a failed spin-leaseback financing
arrangement.

14

19-22312-rdd    Doc 730-27    Filed 06/28/19    Entered 06/28/19 12:46:44    Exhibit 27  
  Pg 4 of 4



 

 
 

 

19-22312-rdd    Doc 730-28    Filed 06/28/19    Entered 06/28/19 12:46:44    Exhibit 28  
  Pg 1 of 4



6/26/2019 unit-10q_20190331.htm

https://www.sec.gov/Archives/edgar/data/1620280/000156459019018123/unit-10q_20190331.htm 1/83

10-Q 1 unit-10q_20190331.htm 10-Q
Table of Contents
 

 

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549
 

FORM 10-Q
 

(Mark One)
� QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES

EXCHANGE ACT OF 1934
For the quarterly period ended March 31, 2019

OR

� TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the transition period from _______ to _______
Commission File Number: 001-36708

 

Uniti Group Inc.
(Exact name of registrant as specified in its charter)

 

 

Maryland 46-5230630
(State or other jurisdiction of

incorporation or organization)
(I.R.S. Employer

Identification No.)
 

10802 Executive Center Drive
Benton Building Suite 300

Little Rock, Arkansas 72211
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code: (501) 850-0820
 

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports),
and (2) has been subject to such filing requirements for the past 90 days.     Yes  ☒    No  ☐  

Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted
pursuant to Rule 405 of Regulation S-T (§ 232.405 of this chapter) during the preceding 12 months (or for such shorter period that the
registrant was required to submit such files).     Yes  ☒      No  ☐

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller
reporting company, or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller
reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.
 

Large accelerated filer  ☒   Accelerated filer  ☐
    

Non-accelerated filer  ☐    Smaller reporting company ☐
    Emerging growth company ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).
    Yes  ☐    No  ☒

Securities registered pursuant to Section 12(b) of the Act:
Title of each class Trading Symbol(s) Name of each exchange on which registered
Common Stock UNIT The NASDAQ Global Select Market

As of May 3, 2019, the registrant had 184,157,016 shares of common stock, $0.0001 par value per share, outstanding.
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Uniti Group Inc.
Notes to the Condensed Consolidated Financial Statements – Continued

(unaudited)

operations, liquidity, financial condition and/or ability to pay dividends and service debt if Windstream were to default under the
Master Lease or otherwise experiences operating or liquidity difficulties and becomes unable to generate sufficient cash to make
payments to us.

Windstream is a publicly traded company and is subject to the periodic filing requirements of the Securities Exchange Act of 1934, as
amended. Windstream filings can be found at www.sec.gov. Windstream filings are not incorporated by reference in this Quarterly
Report on Form 10-Q.

Straight-Line Revenue Receivable—As discussed in “Recently Issued Accounting Standards” in this Note 2, we have adopted the
Financial Accounting Standards Board (“FASB”) Accounting Standards Update ("ASU") No. 2016-02, Leases (“ASC 842”) effective
January 1, 2019.  This standard supersedes prior guidance regarding the evaluation of collectability of lease receivables, including
straight-line revenue receivables.  We have evaluated the collectability of our straight-line revenue receivable associated with the
Master Lease in accordance with ASC 842, and in light of Windstream’s pending bankruptcy, we concluded that the receivable should
be written-off.  As a result, effective January 1, 2019, the Master Lease will be accounted for on a cash basis in accordance with ASC
842, until a time at which there is more certainty regarding Windstream’s decision to assume or reject the Master Lease.  We have
reflected the write off as a $61.5 million adjustment to equity resulting from a change in accounting standard.

Reclassifications—Certain prior year asset categories and related amounts in Note 8 have been reclassified to conform with current
year presentation.

Recently Issued Accounting Standards

Leases—Effective January 1, 2019, we account for leases in accordance with ASC 842. The standard requires lessees to apply a dual
approach, classifying leases as either finance or operating leases based on the principle of whether or not the lease is effectively a
financed purchase by the lessee. This classification will determine whether lease expense is comprised of amortization on the right-of-
use asset (“ROU”) and interest expense recognized based on an effective interest method, or as a single lease cost recognized on a
straight-line basis over the term of the lease, respectively. A lessee is also required to record a right-of-use asset and a lease liability for
all leases with a term of greater than 12 months regardless of their classification.  The accounting for lessors remains largely
unchanged. Leases with a term of 12 months or less will be accounted for similar to existing guidance for operating leases today.

We determine if an arrangement is a lease at contract inception. A lease exists when a contract conveys to the customer the right to
control the use of identified property, plant, or equipment for a period of time in exchange for consideration. The definition of a lease
embodies two conditions: (i) there is an identified asset in the contract that is land or a depreciable asset (i.e., property, plant, and
equipment), and (ii) the customer has the right to control the use of the identified asset.

We enter into lease contracts including ground, towers, equipment, office, colocation and fiber lease arrangements, in which we are the
lessee, and service contracts that may include embedded leases. Operating leases where we are the lessor are included in Leasing, Fiber
Infrastructure and Tower revenues on our Condensed Consolidated Statements of Income.

From time to time we enter into direct financing lease arrangements that include (i) a lessee obligation to purchase the leased
equipment at the end of the lease term, (ii) a bargain purchase option, (iii) a lease term having a duration that is for the major part of the
remaining economic life of the leased equipment or (iv) provides for minimum lease payments with a present value amounting to
substantially all of the fair value of the leased asset at the date of lease inception.

ROU assets and lease liabilities related to operating leases where we are the lessee are included in other assets and accounts payable,
accrued expenses and other liabilities, respectively, on our Condensed Consolidated Balance Sheets. The lease liabilities are initially
and subsequently measured at the present value of the unpaid lease payments at the lease commencement date.

ROU assets and lease liabilities related to finance leases where we are the lessee are included in property, plant and equipment, net and
finance lease obligations, respectively, on our Condensed Consolidated Balance Sheets. The lease liabilities are initially measured in
the same manner as operating leases and are subsequently measured at amortized cost using the effective interest method.  ROU assets
for finance leases are amortized on a straight-line basis over the remaining lease term.  

12
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Windstream reports first-quarter 2019 results
Delivered strongest quarterly broadband growth since 2011

Continued strong growth in Enterprise strategic sales
Company examining all options regarding Uniti master lease agreement

Release date: May 15, 2019

LITTLE ROCK, Ark. – Windstream Holdings, Inc., a leading provider of advanced 
network communications and technology solutions, today reported first-quarter 
results.

Windstream grew its Kinetic broadband customer base for the fourth 
consecutive quarter, adding 11,400 new subscribers, representing the strongest 
quarterly broadband growth since 2011.

Enterprise strategic sales continued to accelerate, representing more than 55 
percent of total Enterprise sales during the first quarter. Sales of strategic 
products and services, including SD-WAN, UCaaS and OfficeSuiteUC®, now 
represent an annualized run-rate of $250 million in revenue and are growing at 
44 percent year-over-year.

“Windstream began the year with another solid quarter, demonstrating the 
company’s continued momentum in the marketplaces we serve,” said Tony 
Thomas, president and chief executive officer of Windstream. 

“We stand alone among major U.S. telecom service providers with 14 
consecutive months of consumer broadband subscriber growth through April, as 
well as our strongest quarterly broadband growth since 2011. We were pleased 
to deliver sequential revenue and ARPU growth in our consumer business as a 
result,” Thomas said. “We also continued to see strong customer adoption of our 
Enterprise strategic products and services and remain the largest SD-WAN 
service provider in the country.”

Results under GAAP

Total revenues and sales were $1.32 billion, a decrease of 9 percent from the 
same period a year ago, and total service revenues were $1.30 billion, a 
decrease of 9 percent year-over-year. GAAP revenue comparisons are 
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impacted by the sale of the Consumer CLEC business completed on Dec. 31, 
2018.

The company reported an operating loss of $2.4 billion compared to $69 million
of operating income in the same period a year ago. The company reported a 
net loss of $2.3 billion, or a loss of $54.26 per share, compared to a net loss of 
$121 million, or a loss of $3.25 per share, a year ago.

Note: GAAP results include a $2.3 billion non-cash goodwill impairment charge 
in the first quarter related to Windstream’s Consumer & Small Business, Enterprise 
and Wholesale segments primarily attributable to the effects of the adoption of 
ASC 842, the new lease accounting standard of the Financial Accounting 
Standards Board (FASB) and the filing of the Chapter 11 reorganization cases.

Consumer & Small Business service revenues were $454 million, a decrease of 4 
percent from the same period a year ago, and segment income was $272 
million compared to $282 million year-over-year.

Enterprise service revenues were $680 million, a 7 percent decrease from the 
same period a year ago, and segment income was $153 million compared to 
$146 million year-over-year.

Wholesale service revenues were $169 million, an 8 percent decrease from the 
same period a year ago, and segment income was $114 million compared to 
$128 million year-over-year.

Adjusted Results of Operations

Adjusted total revenues and sales were $1.32 billion compared to $1.41 billion in 
the same period a year ago. Adjusted total service revenues were $1.30 billion 
compared to $1.39 billion year-over-year.

Adjusted OIBDAR was $447 million compared to $462 million in the same period 
a year ago, a decline of 3 percent year-over-year.

Adjusted capital expenditures were $193 million compared to $208 million in the 
same period a year ago.

Note: Adjusted OIBDAR is Adjusted OIBDA before the annual cash rent payment 
due under the master lease agreement with Uniti. Adjusted OIBDA is operating 
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income (loss) before depreciation and amortization and goodwill impairment, 
excluding rent expense under the master lease agreement with Uniti, pension 
expense, share-based compensation expense, restructuring charges, merger, 
integration and certain other costs. Adjusted capital expenditures excludes 
post-merger integration capital expenditures for Broadview Network Holdings, 
Inc. and EarthLink Holdings Corp. Adjusted OIBDAR and Adjusted OIBDA also 
exclude the operating results of the sold Consumer CLEC business.

Chapter 11 Reorganization Update

On Feb. 25, 2019, Windstream Holdings and all of its subsidiaries filed voluntary 
petitions for reorganization under Chapter 11 of the U.S. Bankruptcy Code in the 
U.S. Bankruptcy Court for the Southern District of New York. The company intends 
to use the court-supervised process to address obligations accelerated as a 
result of an adverse litigation decision issued on Feb. 15, 2019, by Judge Jesse 
Furman in the U.S. District Court of the Southern District of New York. 

The company received court approval in April to access $1 billion in recently 
arranged financing. Fitch and Moody’s, two leading credit rating agencies, 
have assigned investment grade ratings to the financing transaction. This new 
financing combined with cash generated by the company’s ongoing 
operations will be available to ensure the company continues operating as 
usual while it works with creditors to negotiate a mutually agreeable resolution.

The company is evaluating all options as part of the Chapter 11 reorganization 
process regarding the master lease with Uniti Group, Inc., including 
renegotiation, recharacterization and rejection of the agreement.

“We believe the lease payment under the master lease is significantly above 
market. In fact, given the prescriptive valuation process outlined in the lease, we 
estimate payment could be reduced by 80 percent or more if the lease were to 
be renewed in 2030 because of the significant decline in the value of copper 
facilities, which comprised 54 percent of the initial value of the lease in 2015,”
Thomas said.

“Overall we are pleased with the progress of the Chapter 11 reorganization 
process. Windstream intends to move through the court-supervised process as 
quickly and efficiently as possible and will emerge a healthier and stronger 
company,” Thomas said.
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2019 Financial Plan

Windstream expects the 2019 Adjusted OIBDAR decline to improve versus the 5 
percent decline in 2018 on a pro-forma basis. The improvement will be driven 
largely by an approximate 100 basis-point increase in its consolidated Adjusted 
OIBDAR margin, driven by strong improvement of more than 8 percent in cash 
expenses.

The company expects consumer broadband growth of approximately 30,000 
subscribers. The company also expects Kinetic consumer revenue trends to 
improve year-over-year, driven by improved broadband ARPU and subscriber 
trends.

The company expects to drive growth in Enterprise strategic revenues by 
approximately 30 percent in 2019, as SD-WAN and UCaaS sales continue to 
accelerate. Enterprise contribution margin dollars are expected to increase by 
approximately 2 percent year-over-year. 

Management Webcast

Management has provided pre-recorded remarks on the company’s results via 
webcast on the company’s investor relations website at 
investor.windstream.com. Financial, statistical and other information related to 
the remarks also are posted on the site.

About Windstream

Windstream Holdings, Inc., a FORTUNE 500 company, is a leading provider of 
advanced network communications and technology solutions. Windstream 
provides data networking, core transport, security, unified communications and 
managed services to mid-market, enterprise and wholesale customers across 
the U.S. The company also offers broadband, entertainment and security 
services for consumers and small and medium-sized businesses primarily in rural 
areas in 18 states. Services are delivered over multiple network platforms 
including a nationwide IP network, our proprietary cloud core architecture and 
on a local and long-haul fiber network spanning approximately 150,000 miles. 
Additional information is available at windstream.com or 
windstreamenterprise.com. Please visit our newsroom at news.windstream.com
or follow us on Twitter at @Windstream or @WindstreamBiz.
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Cautionary Statement Regarding Forward Looking Statements

Windstream claims the protection of the safe-harbor for forward-looking 
statements contained in the Private Securities Litigation Reform Act of 1995 for 
this press release. This release contains various forward-looking statements which 
represent our expectations or beliefs concerning future events, including, 
without limitation, our future performance, our ability to comply with the 
covenant in the agreements governing our indebtedness and the availability of 
capital and terms thereof. Statements expressing expectations and projections 
with respect to future matters are forward-looking statements within the 
meaning of the Private Securities Litigation Reform Act of 1995. We caution that 
these forward-looking statements involve a number of risks and uncertainties 
and are subject to many variables which could impact our future performance. 
These statements are made on the basis of management's views, estimates, 
projections, beliefs, and assumptions, as of the time the statements are made, 
regarding future events and results. There can be no assurance, however, that 
management's expectations will necessarily come to pass. Actual future events 
and our results may differ materially from those expressed in these forward-
looking statements as a result of a number of important factors.

A wide range of factors could cause actual results to differ materially from those 
contemplated in our forward- looking statements, including, but not limited to:

risks and uncertainties relating to the Chapter 11 Cases, including 
completion of the Chapter 11 Cases;

our ability to pursue our business strategies during the pendency of the 
Chapter 11 Cases;

our ability to generate sufficient cash to fund our operations during the 
pendency of the Chapter 11 Cases;

our ability to propose and implement a business plan;

the diversion of management's attention as a result of the Chapter 11 
Cases;

increased levels of employee attrition as a result of the Chapter 11 Cases;
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our ability to obtain Bankruptcy Court approval with respect to our 
motions filed in our Chapter 11 Cases from time to time;

our ability to continue as a going concern;

volatility of our financial results as a result of the Chapter 11 Cases;

the conditions to which our debtor-in-possession financing is subject to 
and the risk that these conditions may not be satisfied for various reasons, 
including for reasons outside of our control;

our ability to obtain confirmation of a Chapter 11 plan of reorganization
and the effective date of any confirmed plan;

the impact of a protracted restructuring on our business;

the impact of any challenge by creditors or other parties to previously 
completed transactions;

risks associated with third-party motions in the Chapter 11 Cases;

the potential adverse effects of the Chapter 11 Cases on our liquidity or 
results of operations and increased legal and other professional costs 
necessary to execute our reorganization;

trading price and volatility of our common stock, including the stock 
trading on the OTC Pink Sheets as maintained by the OTC Market Group, 
Inc.;

our substantial debt could adversely affect our cash flow and impair our 
ability to raise additional capital on favorable terms;

the cost savings and expected synergies from the mergers with EarthLink 
and Broadview may not be fully realized or may take longer to realize 
than expected;

the integration of Windstream and EarthLink and Broadview may not be 
successful, may cause disruption in relationships with customers, vendors 
and suppliers and may divert attention of management and key 
personnel;
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the potential for incumbent carriers to impose monetary penalties for 
failure to meet specific volume and term commitments under their special 
access pricing and tariff plans, which Windstream uses to lease last-mile 
connections to serve its retail business data service customers, without 
FCC action;

the impact of the FCC’s comprehensive business data services reforms 
that were confirmed by an appellate court, which may result in greater 
capital investments and customer and revenue churn because of possible 
price increases by our ILEC suppliers for certain services we use to serve 
customer locations where we do not have facilities;

the impact of new, emerging or competing technologies and our ability 
to utilize these technologies to provide services to our customers;

unanticipated increases or other changes in our future cash requirements, 
whether caused by unanticipated increases in capital expenditures, 
increases in pension funding requirements, or otherwise;

for certain operations where we utilize facilities owned by other carriers, 
adverse effects on the availability, quality of service, price of facilities and 
services provided by other carriers on which our services depend;

our election to accept statewide offers under the FCC’s Connect 
America Fund, Phase II, and the impact of such election on our future 
receipt of federal universal service funds and capital expenditures, and 
any return of support received pursuant to the program or future versions 
of the program implemented by the FCC;

our ability to make rent payments under the master lease to Uniti, which 
may be affected by results of operations, changes in our cash 
requirements, cash tax payment obligations, or overall financial position;

adverse changes in economic conditions in the markets served by us;

the extent, timing and overall effects of competition in the 
communications business;
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unfavorable rulings by state public service commissions in current and 
further proceedings regarding universal service funds, inter-carrier 
compensation or other matters that could reduce revenues or increase 
expenses;

material changes in the communications industry that could adversely 
affect vendor relationships with equipment and network suppliers and 
customer relationships with wholesale customers;

earnings on pension plan investments significantly below our expected 
long term rate of return for plan assets or a significant change in the
discount rate or other actuarial assumptions;

unfavorable results of litigation or intellectual property infringement claims 
asserted against us;

the risks associated with noncompliance by us with regulations or statutes 
applicable to government programs under which we receive material 
amounts of end-user revenue and government subsidies, or 
noncompliance by us, our partners, or our subcontractors with any terms 
of our government contracts;

the effects of federal and state legislation, and rules and regulations, and 
changes thereto, governing the communications industry;

loss of consumer households served;

the impact of equipment failure, natural disasters or terrorist acts;

the effects of work stoppages by our employees or employees of other 
communications companies on whom we rely for service; and

other risks and uncertainties referenced from time to time in Windstream’s 
Annual Report on Form 10-K, including those additional factors under “Risk 
Factors” in Item 1A of Part 1, and in other filings of ours with the SEC at 
www.sec.gov or not currently known to us or that we do not currently 
deem to be material. 

In addition to these factors, actual future performance, outcomes and results 
may differ materially because of more general factors including, among others, 
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general industry and market conditions and growth rates, economic conditions, 
and governmental and public policy changes.

Windstream undertakes no obligation to update or revise any forward-looking 
statements, whether as a result of new information, future events or otherwise. 
The foregoing review of factors that could cause Windstream’s actual results to 
differ materially from those contemplated in the forward-looking statements 
should be considered in connection with information regarding risks and 
uncertainties that may affect Windstream’s future results included in other filings 
with the Securities and Exchange Commission at www.sec.gov.

-end-

Media Contact: Investor Contact:
David Avery, 501-748-5876 Chris King, 704-319-1025
david.avery@windstream.com christopher.c.king@windstream.com
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TSG Reporting 877-702-9580

Page 1

1

2 UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

3 No. 17 Civ. 7857 (JMF)
-----------------------------------)

4 U.S. BANK NATIONAL ASSOCIATION,
solely in its capacity as indenture

5 trustee of Windstream Services,
LLC's 6 3/8% Senior Notes due 2023,

6

             Plaintiff-Counterclaim
7                    Defendant,

    vs.
8

WINDSTREAM SERVICES, LLC,
9

             Defendant-Counterclaimant,
10

    vs.
11

AURELIUS CAPITAL MASTER, LTD.,
12

             Counterclaim Defendant.
13

-----------------------------------)
14

15

16     VIDEOTAPED 30(b)(6) DEPOSITION OF
17        WINDSTREAM SERVICES, LLC by
18              JOHN P. FLETCHER
19             New York, New York
20              November 2, 2017
21

22

23

24 Reported by:
Linda Salzman

25 JOB NO. 133133
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TSG Reporting 877-702-9580

2 (Pages 2 to 5)

Page 2

1

2            November 2, 2017
3                9:19 a.m.
4

5       Videotaped 30(b)(6) Deposition
6 of WINDSTREAM SERVICES, LLC by JOHN
7 P. FLETCHER, held at the offices of
8 Kirkland & Ellis LLP, 601 Lexington
9 Avenue, New York, New York, pursuant

10 to Notice, before Linda Salzman, a
11 Notary Public of the State of New
12 York.
13

14

15

16

17

18

19

20

21

22

23

24

25

Page 4

1

2 A P P E A R A N C E S:  (Continued)
3

4     KRAMER LEVIN NAFTALIS & FRANKEL
5     Attorneys for Counterclaim Defendant
6           1177 Avenue of the Americas
7           New York, New York 10036
8     BY:   ARTHUR AUFSES III, ESQ.
9

10

11     Also Present:
12           MICHAEL McCARTHY, Maslon
13           DALE SWINDELL, Videographer
14

15

16

17

18

19

20

21

22

23

24

25

Page 3

1

2 A P P E A R A N C E S:
3

4     FRIEDMAN KAPLAN SEILER & ADELMAN
5     Attorneys for Plaintiff
6           7 Times Square
7           New York, New York 10036
8     BY:   EDWARD FRIEDMAN, ESQ.
9           CHRIS COLORADO, ESQ.

10           JEFFREY FOURMAUX, ESQ.
11

12

13     KIRKLAND & ELLIS
14     Attorneys for
15     Defendant-Counterclaimant and the
16     Witness
17           601 Lexington Avenue
18           New York, New York 10022
19     BY:   AARON MARKS, ESQ.
20           RUSH HOWELL, ESQ.
21

22

23

24                         (Continued)
25

Page 5

1
2         STIPULATIONS
3       IT IS HEREBY STIPULATED AND
4 AGREED by and among counsel for the
5 respective parties hereto, that the
6 sealing and certification of the
7 within deposition shall be and the
8 same are hereby waived;
9       IT IS FURTHER STIPULATED AND

10 AGREED all objections, except as to
11 the form of the question, shall be
12 reserved to the time of the trial;
13       IT IS FURTHER STIPULATED AND
14 AGREED that the within deposition may
15 be signed before any Notary Public
16 with the same force and effect as if
17 signed and sworn to before the Court.
18
19
20
21
22
23
24
25
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TSG Reporting 877-702-9580

32 (Pages 122 to 125)

Page 122

1             J. Fletcher
2 requirements.  And it had to meet
3 long-term strategic objectives of the
4 company.
5           And the two main reasons, after
6 reflecting on all those different
7 considerations that I recall, are 1,
8 Holdings provided us significant
9 flexibility over time as how to

10 discharge our obligations under this
11 agreement.
12           At the top entity level, to use
13 as many corporate controlled subsidiaries
14 as they exist today or in the future to
15 discharge their obligations and to react
16 to how our business changes over time.
17           And second, it gave us, we
18 believe, some important structural tension
19 with our relationship with Uniti, over
20 time, because this is a long-term
21 agreement, and we wanted to have some
22 improved leverage in how this agreement
23 would be negotiated over time, and not
24 having direct contractual privity with
25 the operating companies we thought was

Page 124

1             J. Fletcher
2     -- let me mark as Exhibit 4A an e-mail
3     from your counsel.
4           (Exhibit 4A, 10/29/2017 e-mail,
5     marked for identification, as of this
6     date.)
7     A.    It's not in front of me?
8     Q.    No.  Here is 4A.
9           Just for your benefit,

10 Mr. Fletcher, there was some back and
11 forth between counsel, trying to answer
12 some questions here.  And you should feel
13 free to read as much of that document as
14 you want, but --
15           MR. MARKS:  Can he read it at
16     lunch?
17           MR. FRIEDMAN:  I actually have
18     one question I want to ask and then we
19     will take a break.
20     Q.    Sorry.  I'm calling your
21 attention, Mr. Fletcher, to question 8,
22 which appears on the second page of the
23 document, where it says, "As to question
24 8," and do you see the second paragraph it
25 says:
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1             J. Fletcher
2 a benefit in that long-term
3 relationship.
4           Those are two examples of the
5 things I can think of three years later,
6 after all those factors I went through,
7 and Bob Gunderman was not involved in
8 this, in the structuring of detailed
9 activity, to determine the answer to this

10 question.
11     Q.    Was one of the considerations
12 that led to the decision to have Holdings
13 as the sole signatory the sale and
14 leaseback covenant in the indenture?
15     A.    Our compliance with all of those
16 various considerations, including the
17 corporate finance considerations,
18 including the debt agreements, which would
19 include the indenture and all its
20 restrictive covenants, including the sale
21 of the leaseback provision, would have
22 been considered.
23           MR. FRIEDMAN:  One more
24     question.  Let me show you -- I guess
25     I will mark as an exhibit the e-mail
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1             J. Fletcher
2           "Specifically:
3           "(a) Has Holdings given any of
4 the subsidiaries permission to use the
5 leased property;
6           "(b) If so, how has that
7 permission been granted and communicated.
8           "(c) What are the terms and
9 conditions of such permission.

10           And if you look at the answer to
11 question at the very top of the e-mail,
12 the second paragraph, you see that the
13 answer includes the statement that
14 Holdings has given the subsidiaries
15 permission to use the leased property?
16           MR. MARKS:  Objection.
17     A.    I don't see that answer.  You
18 lost me on this.  I've never seen this
19 document.
20     Q.    I know.  I'm giving this to you
21 because I'm going to ask you a question.
22     A.    Okay.
23     Q.    You see it says, as to question
24 8, you see on the first page where it says
25 that?

 J. Fletcher1

requirements.  And it had to meet2 q
long-term strategic objectives of the3 g
company.4 y

 And the two main reasons, after5

reflecting on all those different6 g
considerations that I recall, are 1,7 , ,
Holdings provided us significant8 g p g
flexibility over time as how to9 y
discharge our obligations under this10 g
agreement.11

 At the top entity level, to use12 p y ,
as many corporate controlled subsidiaries13 y p
as they exist today or in the future to14 y y
discharge their obligations and to react15 g g
to how our business changes over time.16 g

 And second, it gave us, we17 , g ,
believe, some important structural tension18 , p
with our relationship with Uniti, over19 p ,
time, because this is a long-term20 , g
agreement, and we wanted to have some21 g ,
improved leverage in how this agreement22 p g g
would be negotiated over time, and not23 g ,
having direct contractual privity with24 g p y
the operating companies we thought was25

 J. Fletcher1

a benefit in that long-term2

relationship.3 p
 Those are two examples of the4 p

things I can think of three years later,5 g y ,
after all those factors I went through,6 g ,
and Bob Gunderman was not involved in7

this, in the structuring of detailed8 , g
activity, to determine the answer to this9 y,
question.10

 Q.  Was one of the considerations11 Q
that led to the decision to have Holdings12

as the sole signatory the sale and13 g y
leaseback covenant in the indenture?14

 A.   Our compliance with all of those15 p
various considerations, including the16 , g
corporate finance considerations,17 p ,
including the debt agreements, which would18 g g ,
include the indenture and all its19

restrictive covenants, including the sale20 , g
of the leaseback provision, would have21 p
been considered.22
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Page 146

1             J. Fletcher
2 moving your equipment in a way that they
3 don't have a pure leasehold estate that I
4 equate with the term "lease."
5     Q.    Now, you referred to the
6 transferor subsidiaries as being express
7 beneficiaries under the master lease.
8 Correct?
9     A.    Yes.

10     Q.    Is it their status as express
11 beneficiaries that provides the transferor
12 subsidiaries with the right to enter into
13 collocation agreements, pole agreements,
14 that kind of thing?
15     A.    Yes, that's the principal
16 device.  The second element is where they
17 have retained title for preexisting
18 arrangements existing before the
19 commencement date.
20     Q.    We were looking at permitted
21 assignments, starts on page 74 of the
22 master lease.
23     A.    I'm there.
24     Q.    And there is a provision 22.2,
25 subsection Romanette 2 on page 74 that

Page 148

1             J. Fletcher
2 framework," is it your testimony it's
3 customary framework to have a prohibition
4 for a carveout for assignments that can be
5 made without the consent of the landlord?
6     A.    That's my experience more often,
7 and it depends on the sophistication of
8 the landlord.  Before a transaction of
9 this type, I think that would be more

10 customary.
11     Q.    Well, in this case, at the time
12 the master lease was prepared, CSL was an
13 indirect wholly owned subsidiary of
14 Holdings, correct?
15     A.    Correct.
16     Q.    Let me ask you the question.
17 Was there any negotiation over the terms
18 in this master lease?
19     A.    Yes.
20     Q.    And who were the parties on
21 either side of the negotiation?
22     A.    There was only one Windstream at
23 this point.  And as we disclosed in the
24 Form 10, this was not an arm's length
25 transaction.  There really weren't two

Page 147

1             J. Fletcher
2 refers to:
3           "Without landlord's prior
4 written consent, there can be an
5 assignment of this master lease or a
6 sublease of the leased property to any of
7 tenant subsidiaries," and the provision
8 goes on.
9           Do you see that?

10     A.    I see that provision.
11     Q.    Do you know why there is a
12 provision in the master lease allowing
13 certain assignments without the landlord's
14 prior written consent?
15           MR. MARKS:  Objection to form.
16     A.    I believe this is a common
17 framework you see in leases where
18 landlords prohibit assignments and they
19 come back and have exceptions that allow
20 things that either are or could be
21 assignments to be permitted.
22           I think it's a fairly customary
23 framework for a lease, is to prohibit
24 assignment of the leasehold property.
25     Q.    When you say it's "customary

Page 149

1             J. Fletcher
2 parties.
3           I think that the primary
4 framework is Windstream, with me as the
5 principal negotiator, negotiating this for
6 the benefit of Windstream.
7           And we tended to do things that
8 weren't what I wanted to do in this
9 agreement, what Windstream wanted to do in

10 this agreement, was frequently because of
11 accounting and tax requirements that our
12 advisors told us you need to have this
13 type of provision.
14           So we began with a template that
15 our advisors thought would be
16 representative of an agreement that would
17 be, that would meet those tax and
18 accounting requirements of a traditional
19 lease.
20     Q.    Did you have a reason for
21 desiring for Holdings a provision that
22 certain assignments could be made without
23 the landlord's prior consent?
24     A.    I had a desire for that, and one
25 example of it is provision 22.3 that we

g
representative of an agreement that would16 p g
be, that would meet those tax and17 ,
accounting requirements of a traditional18

lease.19

 Q.   Did you have a reason for20 Q y
desiring for Holdings a provision that21 g g p
certain assignments could be made without22 g
the landlord's prior consent?23

 A.  
p

 I had a desire for that, and one24 ,
example of it is provision 22.3 that we25

 J. Fletcher1

moving your equipment in a way that they2 g y q p y
don't have a pure leasehold estate that I3 p
equate with the term "lease."4 q

 Q.    Now, you referred to the5 Q , y
transferor subsidiaries as being express6 g p
beneficiaries under the master lease.7

Correct?8

 A.    Yes.9

 Q.    Is it their status as express10 Q p
beneficiaries that provides the transferor11 p
subsidiaries with the right to enter into12 g
collocation agreements, pole agreements,13 g
that kind of thing?14 g

 A.    Yes, that's the principal15 , p p
device.  The second element is where they16

have retained title for preexisting17 p g
arrangements existing before the18 g g
commencement date.19
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