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Stephen E. Hessler, P.C.

Marc Kieselstein, P.C.

KIRKLAND & ELLISLLP

KIRKLAND & ELLISINTERNATIONAL LLP
601 Lexington Avenue

New Y ork, New Y ork 10022

Telephone: (212) 446-4800

Facsimile: (212) 446-4900

Counsel to the Debtors and Debtors in Possession

UNITED STATESBANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre
WINDSTREAM HOLDINGS, INC., et al.,*

Debtors.

N N N N N N N

James H.M. Sprayregen, P.C.

Ross M. Kwasteniet, P.C. (admitted pro hac vice)
Brad Weiland (admitted pro hac vice)
KIRKLAND & ELLISLLP

KIRKLAND & ELLISINTERNATIONAL LLP
300 North LaSalle Street

Chicago, lllinois 60654

Telephone: (312) 862-2000

Facsimile: (312) 862-2200

Chapter 11
Case No. 19-22312 (RDD)

(Jointly Administered)

NOTICE OF FILING OF DISCLOSURE STATEMENT
RELATING TO THE FIRST AMENDED JOINT CHAPTER 11 PLAN OF
REORGANIZATION OF WINDSTREAM HOLDINGS, INC. ET AL .,
PURSUANT TO CHAPTER 11 OF THE BANKRUPTCY CODE

PLEASE TAKE NOTICE that the above-captioned debtors and debtors in possession

(the “Debtors’) hereby file the Disclosure Satement Relating to the First Amended Joint

Chapter 11 Plan of Reorganization of Windstream Holdings, Inc. et al., Pursuant to Chapter 11

of the Bankruptcy Code (the“Amended Disclosure Statement”), which is attached hereto as

Exhibit A. A redline is attached hereto as Exhibit B, which reflects incremental changes from

the Disclosure Statement Relating to the Joint Chapter 11 Plan of Reorganization of Windstream

The last four digits of Debtor Windstream Holdings, Inc.’s tax identification number are 7717. Dueto the large

number of debtor entities in these chapter 11 cases, for which joint administration has been granted, a complete
list of the debtor entities and the last four digits of their federal tax identification numbersis not provided herein.
A complete list of such information may be obtained on the website of the Debtors’ claims and noticing agent at
http://www.kccllc.net/windstream. The location of the Debtors' service address for purposes of these chapter 11
casesis: 4001 North Rodney Parham Road, Little Rock, Arkansas 72212.
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Holdings, Inc. et al., Pursuant to Chapter 11 of the Bankruptcy Code [Docket No. 1632] filed on

April 1, 2020 (the “Disclosure Statement”).

PLEASE TAKE FURTHER NOTICE that the Debtors reserve the right to materially
ater, amend, or modify the Amended Disclosure Statement; provided, that if the Amended
Disclosure Statement is altered, amended, or modified in any materials respect, the Debtors will
file arevised version of such document with the United States Bankruptcy Court for the Southern
District of New Y ork.

PLEASE TAKE FURTHER NOTICE that the hearing at which the Court will consider
approval of the Amended Disclosure Statement will be held telephonically before the Honorable
Robert D. Drain of the United States Bankruptcy Court for the Southern District of New York on
May 7, 2020, at 10:00 a.m. (prevailing Eastern Time)

PLEASE TAKE FURTHER NOTICE that copiesof all documentsfiled in these chapter
11 cases may be obtained free of charge by visiting the website of Kurtzman Carson Consultants

LLC at http://www.kccllc.net/windstream. You may also obtain copies of any pleadings by

visiting the Court’s website at http://www.nysb.uscourts.gov in accordance with the procedures

and fees set forth therein.

[Remainder of page intentionally left blank.]
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Dated: May 6, 2020 /s Sephen E. Hessler
New York, New York Stephen E. Hesdler, P.C.

Marc Kieselstein, P.C.

KIRKLAND & ELLISLLP

KIRKLAND & ELLISINTERNATIONAL LLP
601 Lexington Avenue

New York, New York 10022

Telephone:  (212) 446-4800

Facsimile: (212) 446-4900

-and -

James H.M. Sprayregen, P.C.

Ross M. Kwasteniet, P.C. (admitted pro hac vice)
Brad Weiland (admitted pro hac vice)
KIRKLAND & ELLISLLP

KIRKLAND & ELLISINTERNATIONAL LLP
300 North LaSalle Street

Chicago, Illinois 60654

Telephone:  (312) 862-2000

Facsimile: (312) 862-2200

Counsdl to the Debtors and Debtors in Possession
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IN THE UNITED STATESBANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF NEW YORK

Inre Chapter 11

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

Debtors. (Jointly Administered)

N N N N N N N

DISCLOSURE STATEMENT RELATING TO
THE FIRST AMENDED JOINT CHAPTER 11 PLAN OF
REORGANIZATION OF WINDSTREAM HOLDINGS, INC. ET AL .,
PURSUANT TO CHAPTER 11 OF THE BANKRUPTCY CODE

Stephen E. Hesdler, P.C. James H.M. Sprayregen, P.C.

Marc Kieselstein, P.C. Ross M. Kwasteniet, P.C. (admitted pro hac vice)
KIRKLAND & ELLISLLP Brad Weiland (admitted pro hac vice)
KIRKLAND & ELLISINTERNATIONAL LLP KIRKLAND & ELLISLLP

601 Lexington Avenue KIRKLAND & ELLISINTERNATIONAL LLP
New York, New Y ork 10022 300 North LaSalle Street

Telephone: (212) 446-4800 Chicago, Illinois 60654

Facsimile: (212) 446-4900 Telephone: (312) 862-2000

Facsimile: (312) 862-2200
Counsel to the Debtors and Debtors in Possession

Dated: May 6, 2020

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

THE DEBTORS ARE PROVIDING THE INFORMATION IN THIS DISCLOSURE STATEMENT TO
HOLDERSOF CLAIMSOR INTERESTSFOR PURPOSES OF SOLICITING VOTESTO ACCEPT OR REJECT THE
JOINT PLAN OF REORGANIZATION OF WINDSTREAM HOLDINGS, INC. AND ITS DEBTOR AFFILIATES
PURSUANT TO CHAPTER 11 OF THE BANKRUPTCY CODE. NOTHING IN THIS DISCLOSURE STATEMENT
MAY BE RELIED UPON OR USED BY ANY ENTITY FOR ANY OTHER PURPOSE. BEFORE DECIDING
WHETHER TO VOTE FOR OR AGAINST THE PLAN, EACH HOLDER ENTITLED TO VOTE SHOULD
CAREFULLY CONSIDER ALL OF THE INFORMATION IN THIS DISCLOSURE STATEMENT, INCLUDING THE
RISK FACTORSDESCRIBED IN ARTICLE VIII HEREIN.

THE DEBTORSURGE HOLDERSOF CLAIMSOR INTERESTSWHOSE VOTESARE BEING SOLICITED
TOVOTE TO ACCEPT THE PLAN.

THE DEBTORS URGE EACH HOLDER OF A CLAIM OR INTEREST TO CONSULT WITH ITS OWN
ADVISORS WITH RESPECT TO ANY LEGAL, FINANCIAL, SECURITIES, TAX, OR BUSINESS ADVICE IN
REVIEWING THIS DISCLOSURE STATEMENT, THE PLAN, AND THE PROPOSED TRANSACTIONS
CONTEMPLATED THEREBY. FURTHERMORE, THE BANKRUPTCY COURT'S APPROVAL OF THE
ADEQUACY OF THE INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT DOES NOT
CONSTITUTE THE BANKRUPTCY COURT'SAPPROVAL OF THE PLAN.

THIS DISCLOSURE STATEMENT CONTAINS, AMONG OTHER THINGS, SUMMARIES OF THE PLAN,
CERTAIN STATUTORY PROVISIONS, AND CERTAIN ANTICIPATED EVENTS IN THE CHAPTER 11 CASES.
ALTHOUGH THE DEBTORS BELIEVE THAT THESE SUMMARIES ARE FAIR AND ACCURATE, THESE
SUMMARIES ARE QUALIFIED IN THEIR ENTIRETY TO THE EXTENT THAT THEY DO NOT SET FORTH THE
ENTIRE TEXT OF SUCH DOCUMENTS OR STATUTORY PROVISIONS OR EVERY DETAIL OF SUCH
ANTICIPATED EVENTS. IN THE EVENT OF ANY INCONSISTENCY OR DISCREPANCY BETWEEN A
DESCRIPTION INTHISDISCLOSURE STATEMENT AND THE TERMSAND PROVISIONSOF THE PLAN OR ANY
OTHER DOCUMENTSINCORPORATED HEREIN BY REFERENCE, THE PLAN OR SUCH OTHER DOCUMENTS
WILL GOVERN FOR ALL PURPOSES. FACTUAL INFORMATION CONTAINED IN THIS DISCLOSURE
STATEMENT HAS BEEN PROVIDED BY THE DEBTORS MANAGEMENT EXCEPT WHERE OTHERWISE
SPECIFICALLY NOTED. THE DEBTORS DO NOT REPRESENT OR WARRANT THAT THE INFORMATION
CONTAINED HEREIN OR ATTACHED HERETO ISWITHOUT ANY MATERIAL INACCURACY OR OMISSION.

IN PREPARING THIS DISCLOSURE STATEMENT, THE DEBTORS RELIED ON FINANCIAL DATA
DERIVED FROM THE DEBTORS BOOKSAND RECORDSAND ON VARIOUSASSUMPTIONSREGARDING THE
DEBTORS BUSINESSES. WHILE THE DEBTORS BELIEVE THAT SUCH FINANCIAL INFORMATION FAIRLY
REFLECTS THE FINANCIAL CONDITION OF THE DEBTORS AS OF THE DATE HEREOF AND THAT THE
ASSUMPTIONS REGARDING FUTURE EVENTS REFLECT REASONABLE BUSINESS JUDGMENTS, NO
REPRESENTATIONS OR WARRANTIES ARE MADE AS TO THE ACCURACY OF THE FINANCIAL
INFORMATION CONTAINED HEREIN OR ASSUMPTIONS REGARDING THE DEBTORS BUSINESSES AND
THEIR FUTURE RESULTS AND OPERATIONS. THE DEBTORS EXPRESSLY CAUTION READERS NOT TO
PLACE UNDUE RELIANCE ON ANY FORWARD-LOOKING STATEMENTS CONTAINED HEREIN.

THIS DISCLOSURE STATEMENT DOES NOT CONSTITUTE, AND MAY NOT BE CONSTRUED AS, AN
ADMISSION OF FACT, LIABILITY, STIPULATION, OR WAIVER. THE DEBTORS OR ANY OTHER
AUTHORIZED PARTY MAY SEEK TO INVESTIGATE, FILE, AND PROSECUTE CLAIMSAND MAY OBJECT TO
CLAIMS AFTER THE CONFIRMATION OR EFFECTIVE DATE OF THE PLAN IRRESPECTIVE OF WHETHER
THISDISCLOSURE STATEMENT IDENTIFIESANY SUCH CLAIMSOR OBJECTIONSTO CLAIMS.

THE DEBTORS ARE MAKING THE STATEMENTSAND PROVIDING THE FINANCIAL INFORMATION
CONTAINED IN THIS DISCLOSURE STATEMENT AS OF THE DATE HEREOF, UNLESS OTHERWISE
SPECIFICALLY NOTED. ALTHOUGH THE DEBTORSMAY SUBSEQUENTLY UPDATE THE INFORMATION IN
THISDISCLOSURE STATEMENT, THE DEBTORSHAVE NO AFFIRMATIVE DUTY TO DO SO, AND EXPRESSLY
DISCLAIM ANY DUTY TO PUBLICLY UPDATE ANY FORWARD-LOOKING STATEMENTS, WHETHER AS A
RESULT OF NEW INFORMATION, FUTURE EVENTS, OR OTHERWISE. HOLDERS OF CLAIMS REVIEWING
THISDISCLOSURE STATEMENT SHOULD NOT INFER THAT, AT THE TIME OF THEIR REVIEW, THE FACTS
SET FORTH HEREIN HAVE NOT CHANGED SINCE THIS DISCLOSURE STATEMENT WAS FILED.
INFORMATION CONTAINED HEREIN IS SUBJECT TO COMPLETION, MODIFICATION, OR AMENDMENT.
THE DEBTORS RESERVE THE RIGHT TO FILE AN AMENDED OR MODIFIED PLAN AND RELATED
DISCLOSURE STATEMENT FROM TIME TO TIME.
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THE DEBTORS HAVE NOT AUTHORIZED ANY ENTITY TO GIVE ANY INFORMATION ABOUT OR
CONCERNING THE PLAN OTHER THAN THAT WHICH IS CONTAINED IN THIS DISCLOSURE STATEMENT.
THE DEBTORS HAVE NOT AUTHORIZED ANY REPRESENTATIONS CONCERNING THE DEBTORS OR THE
VALUE OF THEIR PROPERTY OTHER THAN ASSET FORTH IN THISDISCLOSURE STATEMENT.

IF THE PLAN ISCONFIRMED BY THE BANKRUPTCY COURT AND THE EFFECTIVE DATE OCCURS,
ALL HOLDERS OF CLAIMS OR INTERESTS (INCLUDING THOSE HOLDERS OF CLAIMS WHO DO NOT
SUBMIT BALLOTS TO ACCEPT OR REJECT THE PLAN, WHO VOTE TO REJECT THE PLAN, OR WHO ARE
NOT ENTITLED TO VOTE ON THE PLAN) WILL BE BOUND BY THE TERMS OF THE PLAN AND THE
RESTRUCTURING TRANSACTIONS CONTEMPLATED THEREBY.

THE CONFIRMATION AND EFFECTIVENESS OF THE PLAN ARE SUBJECT TO CERTAIN MATERIAL
CONDITIONS PRECEDENT DESCRIBED HEREIN AND SET FORTH IN ARTICLE IX OF THE PLAN. THERE IS
NO ASSURANCE THAT THE PLAN WILL BE CONFIRMED, OR IF CONFIRMED, THAT THE CONDITIONS
REQUIRED TO BE SATISFIED FOR THE PLAN TO GO EFFECTIVE WILL BE SATISFIED (OR WAIVED).

YOU ARE ENCOURAGED TO READ THE PLAN AND THIS DISCLOSURE STATEMENT IN ITS
ENTIRETY, INCLUDING ARTICLE VIII, ENTITLED “RISK FACTORS’ BEFORE SUBMITTING YOUR BALLOT
TO VOTE ON THE PLAN.

THE BANKRUPTCY COURT'S APPROVAL OF THIS DISCLOSURE STATEMENT DOES NOT
CONSTITUTE A GUARANTEE BY THE COURT OF THE ACCURACY OR COMPLETENESS OF THE
INFORMATION CONTAINED HEREIN OR AN ENDORSEMENT BY THE BANKRUPTCY COURT OF THE
MERITSOF THE PLAN.

SUMMARIES OF THE PLAN AND STATEMENTS MADE IN THIS DISCLOSURE STATEMENT ARE
QUALIFIED IN THEIR ENTIRETY BY REFERENCE TO THE PLAN. THE SUMMARIES OF THE FINANCIAL
INFORMATION AND THE DOCUMENTS ANNEXED TO THIS DISCLOSURE STATEMENT OR OTHERWISE
INCORPORATED HEREIN BY REFERENCE ARE QUALIFIED INTHEIR ENTIRETY BY REFERENCE TO THOSE
DOCUMENTS. THE STATEMENTSCONTAINED IN THISDISCLOSURE STATEMENT ARE MADE ONLY ASOF
THE DATE OF THIS DISCLOSURE STATEMENT, AND THERE IS NO ASSURANCE THAT THE STATEMENTS
CONTAINED HEREIN WILL BE CORRECT AT ANY TIME AFTER SUCH DATE. EXCEPT AS OTHERWISE
PROVIDED IN THE PLAN OR IN ACCORDANCE WITH APPLICABLE LAW, THE DEBTORS ARE UNDER NO
DUTY TO UPDATE OR SUPPLEMENT THISDISCLOSURE STATEMENT.

THE INFORMATION CONTAINED IN THISDISCLOSURE STATEMENT ISINCLUDED FOR PURPOSES
OF SOLICITING VOTES FOR THE ACCEPTANCES AND CONFIRMATION OF THE PLAN AND MAY NOT BE
RELIED ON FOR ANY OTHER PURPOSE.

THIS DISCLOSURE STATEMENT HAS BEEN PREPARED IN ACCORDANCE WITH SECTION 1125 OF
THE BANKRUPTCY CODE AND BANKRUPTCY RULE 3016(B) AND IS NOT NECESSARILY PREPARED IN
ACCORDANCE WITH FEDERAL OR STATE SECURITIES LAWS OR OTHER SIMILAR LAWS. THIS
DISCLOSURE STATEMENT HAS NOT BEEN APPROVED OR DISAPPROVED BY THE UNITED STATES
SECURITIES AND EXCHANGE COMMISSION (THE “SEC”) OR ANY SIMILAR FEDERAL, STATE, LOCAL, OR
FOREIGN REGULATORY AGENCY, NOR HAS THE SEC OR ANY OTHER AGENCY PASSED UPON THE
ACCURACY OR ADEQUACY OF THE STATEMENTS CONTAINED IN THIS DISCLOSURE STATEMENT. ANY
REPRESENTATION TO THE CONTRARY ISA CRIMINAL OFFENSE.

THE DEBTORS HAVE SOUGHT TO ENSURE THE ACCURACY OF THE FINANCIAL INFORMATION
PROVIDED IN THISDISCLOSURE STATEMENT; HOWEVER, THE FINANCIAL INFORMATION CONTAINED IN
THIS DISCLOSURE STATEMENT OR INCORPORATED HEREIN BY REFERENCE HAS NOT BEEN, AND WILL
NOT BE, AUDITED OR REVIEWED BY THE DEBTORS INDEPENDENT AUDITORS UNLESS EXPLICITLY
PROVIDED OTHERWISE.

UPON CONFIRMATION OF THE PLAN, CERTAIN OF THE SECURITIES DESCRIBED IN THIS
DISCLOSURE STATEMENT WILL BE ISSUED WITHOUT REGISTRATION UNDER THE SECURITIESACT, OR
SIMILAR FEDERAL, STATE, LOCAL, OR FOREIGN LAWS, IN RELIANCE ON THE EXEMPTION SET FORTH IN
SECTION 1145 OF THE BANKRUPTCY CODE. OTHER SECURITIES MAY BE ISSUED PURSUANT TO OTHER
APPLICABLE EXEMPTIONS UNDER THE FEDERAL SECURITIES LAWS. TO THE EXTENT EXEMPTIONS
FROM REGISTRATION UNDER SECTION 1145 OF THE BANKRUPTCY CODE OR APPLICABLE FEDERAL
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SECURITIESLAW DO NOT APPLY, THE SECURITIESMAY NOT BE OFFERED OR SOLD EXCEPT PURSUANT
TO AVALID EXEMPTION OR UPON REGISTRATION UNDER THE SECURITIESACT.

THE DEBTORS MAKE STATEMENTSIN THIS DISCLOSURE STATEMENT THAT ARE CONSIDERED
FORWARD-LOOKING STATEMENTS UNDER FEDERAL SECURITIESLAWS. THE DEBTORS CONSIDER ALL
STATEMENTS REGARDING ANTICIPATED OR FUTURE MATTERS TO BE FORWARD-LOOKING
STATEMENTS. FORWARD-LOOKING STATEMENTSMAY INCLUDE STATEMENTSABOUT:

e THEDEBTORS BUSINESSSTRATEGY;
e THEDEBTORS TECHNOLOGY,
e THE DEBTORS FINANCIAL CONDITION, REVENUES, CASH FLOWS, AND EXPENSES,

e THE DEBTORS LEVELS OF INDEBTEDNESS, LIQUIDITY, AND COMPLIANCE WITH DEBT
COVENANTS;

e THE DEBTORS FINANCIAL STRATEGY, BUDGET, PROJECTIONS, AND OPERATING
RESULTS;

e THEOVERALL HEALTH OF THE TELECOMMUNICATIONSINDUSTRY;

e THEAMOUNT, NATURE, AND TIMING OF THE DEBTORS CAPITAL EXPENDITURES;
e THEAVAILABILITY AND TERMSOF CAPITAL;

e SUCCESSFUL RESULTSFROM THE DEBTORS OPERATIONS;

e THE INTEGRATION AND BENEFITS OF ASSET AND PROPERTY ACQUISITIONS OR THE
EFFECTS OF ASSET AND PROPERTY ACQUISITIONS OR DISPOSITIONS ON THE DEBTORS
CASH POSITION AND LEVELS OF INDEBTEDNESS;

e COSTSOF CONDUCTING THE DEBTORS OTHER OPERATIONS,

e GENERAL ECONOMIC AND BUSINESS CONDITIONS;

e EFFECTIVENESSOF THE DEBTORS RISK MANAGEMENT ACTIVITIES,
e COUNTERPARTY CREDIT RISK;

e THEOUTCOME OF PENDING AND FUTURE LITIGATION,;

e GOVERNMENTAL REGULATION AND TAXATION OF THE TELECOMMUNICATIONS
INDUSTRY;

e INTRODUCTION OF NEW COMPETITORSINTO THE DEBTORS MARKETS;

e UNCERTAINTY REGARDING THE DEBTORS FUTURE OPERATING RESULTS;
e PLANS, OBJECTIVES, AND EXPECTATIONS;

e THE ADEQUACY OF THE DEBTORS CAPITAL RESOURCESAND LIQUIDITY;
e RISKSIN CONNECTION WITH ACQUISITIONS;

e THE POTENTIAL ADOPTION OF NEW GOVERNMENTAL REGULATIONS; AND
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e THEDEBTORS ABILITY TO SATISFY FUTURE CASH OBLIGATIONS.

STATEMENTS CONCERNING THESE AND OTHER MATTERS ARE NOT GUARANTEES OF THE
REORGANIZED DEBTORS FUTURE PERFORMANCE. THERE ARE RISKS, UNCERTAINTIES, AND OTHER
IMPORTANT FACTORS THAT COULD CAUSE THE REORGANIZED DEBTORS ACTUAL PERFORMANCE OR
ACHIEVEMENTSTO BE DIFFERENT FROM THOSE THEY MAY PROJECT, AND THE DEBTORS UNDERTAKE
NO OBLIGATION TO UPDATE THE PROJECTIONS MADE HEREIN. THESE RISKS, UNCERTAINTIES, AND
FACTORS MAY INCLUDE THE FOLLOWING: THE DEBTORS ABILITY TO CONFIRM AND CONSUMMATE
THE PLAN; THE POTENTIAL THAT THE DEBTORS MAY NEED TO PURSUE AN ALTERNATIVE
TRANSACTION IF THE PLAN ISNOT CONFIRMED; THE DEBTORS ABILITY TO REDUCE THEIR OVERALL
FINANCIAL LEVERAGE; THE POTENTIAL ADVERSE IMPACT OF THE CHAPTER 11 CASES ON THE
DEBTORS OPERATIONS, MANAGEMENT, AND EMPLOYEES; THE RISKS ASSOCIATED WITH OPERATING
THE DEBTORS BUSINESSES DURING THE CHAPTER 11 CASES, CUSTOMER RESPONSES TO THE
CHAPTER 11 CASES; THE DEBTORS INABILITY TO DISCHARGE OR SETTLE CLAIMS DURING THE
CHAPTER 11 CASES; GENERAL ECONOMIC, BUSINESS, AND MARKET CONDITIONS, CURRENCY
FLUCTUATIONS, INTEREST RATE FLUCTUATIONS; PRICE INCREASES, EXPOSURE TO LITIGATION; A
DECLINE IN THE DEBTORS MARKET SHARE DUE TO COMPETITION; THE DEBTORS ABILITY TO
IMPLEMENT COST REDUCTION INITIATIVESIN A TIMELY MANNER; THE DEBTORS ABILITY TO DIVEST
EXISTING BUSINESSES, FINANCIAL CONDITIONS OF THE DEBTORS CUSTOMERS, ADVERSE TAX
CHANGES; LIMITED ACCESSTO CAPITAL RESOURCES; CHANGESIN DOMESTIC AND FOREIGN LAWSAND
REGULATIONS, TRADE BALANCE; NATURAL DISASTERS; GEOPOLITICAL INSTABILITY; AND THE
EFFECTS OF GOVERNMENTAL REGULATION ON THE DEBTORS BUSINESSES.
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l. INTRODUCTION

Windstream Holdings, Inc. and its debtor affiliates, as debtors and debtors in possession
(collectively, the “Debtors’ or “Windstream”), submit this disclosure statement (this“Disclosure
Statement”), pursuant to section 1125 of the Bankruptcy Code, to holders of Claims against and Interests
inthe Debtorsin connection with the solicitation of votesfor acceptance of the First Amended Joint Chapter
11 Plan of Reorganization of Windstream Holdings, Inc. et al., Pursuant to Chapter 11 of the Bankruptcy
Code (the “Plan”), dated May 6, 2020.1 A copy of the Plan is attached hereto as Exhibit A and incorporated
herein by reference. The Plan constitutes a separate chapter 11 plan for each of the Debtors.

THE DEBTORS BELIEVE THAT THE COMPROMISES CONTEMPLATED UNDER
THE PLAN ARE FAIR AND EQUITABLE, MAXIMIZE THE VALUE OF THE DEBTORS
ESTATES, AND PROVIDE THE BEST RECOVERY TO STAKEHOLDERS. AT THISTIME,
THE DEBTORS BELIEVE THE PLAN REPRESENTS THE BEST AVAILABLE OPTION FOR
COMPLETING THE CHAPTER 11 CASES. THE DEBTORS STRONGLY RECOMMEND
THAT YOU VOTE TO ACCEPT THE PLAN.

THE COMMITTEE DOES NOT SUPPORT THE PLAN AND STRONGLY URGESALL
HOLDERS OF GENERAL UNSECURED CLAIMS IN CLASS 6A (OBLIGOR GENERAL
UNSECURED CLAIMS) TO VOTE TO REJECT THE PLAN.

M. PRELIMINARY STATEMENT

The Debtors are aleading provider of advanced network communications, technology, broadband,
entertainment, security, and core transport solutions to both consumer and business customers across the
United States, with anational footprint spanning approximately 150,000 fiber miles. The Debtorsalso offer
broadband, entertainment and security solutionsto consumersand small businesses, primarily in rural areas,
in 18 states. As of the Petition Date, the Debtors had approximately 11,600 employees. As of the Petition
Date, the Debtors had approximately $5.6 billion in aggregate funded-debt obligations under a revolving
credit facility, two tranches under Debtor Windstream Services' term loan facility, one series of secured
first lien notes, two series of secured second lien notes, six series of unsecured notes, and one issuance of
secured subsidiary notes. All debt, other than the secured subsidiary notes, has been incurred by Debtor
Windstream Services and its guarantor subsidiaries (i.e., the Obligor Debtors). Certain Debtors (the Non-
Obligor Debtors), including Windstream Holdings, are not a party to, or otherwise obligated with respect
to the funded-debt obligations.

In April 2015, Debtor Windstream Services and related debtor subsidiaries spun off certain
telecommunications network, real estate, and other assets through a transaction involving a real estate
investment trust now known as Uniti Group Inc. (“Uniti”). Subsequent to the Uniti spin-off, Windstream
Holdings entered into that certain master lease dated April 24, 2015 (the “ Uniti Arrangement”) with certain
subsidiaries of Uniti, which purported to govern Windstream’s post-spin-off use of the applicable assets.
As described in greater detail herein, on February 15, 2019, the Debtors received an adverse judgment
related to the Uniti Arrangement wherein the United States District Court for the Southern District of New
York ruled that the Uniti spin-off constituted an impermissible sale-leaseback transaction under one of
Windstream’ s unsecured note indentures and that Windstream’ s subsequent efforts to secure a waiver was
ineffective to waive or cure the default. In the face of the cross-defaults throughout their capital structure
triggered by this adverse judgment, the Debtors faced a significant liquidity shortfall and no access to out-

1 Capitalized terms used but not otherwise defined in this Disclosure Statement shall have the meaning ascribed to such terms
in the Plan. The summary of the Plan provided herein is qualified in its entirety by reference to the Plan. In the case of any
inconsistency between this Disclosure Statement and the Plan, the Plan will govern.
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of-court financing. Accordingly, on February 25, 2019, (the “Petition Date”), the Debtors commenced
these chapter 11 casesto both obtain the benefit of the automatic stay to enjoin partiesfrom taking collection
action and to gain access to critical debtor-in-possession financing.

The Debtors were ultimately able to secure $1 billion in debtor-in-possession financing on market
terms over the course of a mere business week (the “DIP Facilities’), which was approved on April 22,
2019 [Docket No. 376]. The DIP Facilities consist of a $500 million DIP Revolving Facility and a $500
million DIP Term Loan Facility. Throughout the course of these cases, the DIP Facilities have provided
sufficient liquidity to ensure the Debtors able to pay their debts as they come due.

Following the Petition Date, the Debtors conducted an independent investigation and asserted that
the Uniti Arrangement isin fact a disguised financing agreement for purposes of applicable bankruptcy law
and should be recharacterized as such. On July 25, 2019, the Debtors filed a complaint (the “Complaint”)
commencing an adversary proceeding (the “Uniti Adversary Proceeding”) seeking, among other things, a
declaration that the Uniti Arrangement is afinancing and is not a lease of nonresidential real property, in
each case for purposes of applicable bankruptcy law [Adv. Pro. Docket No. 1]. A number of other parties
including, the Committee, intervened in the Uniti Adversary Proceeding and joined in the Debtors' claims.
Uniti has consistently maintained that the Uniti Arrangement is atrue lease of nonresidential real property.
The Court entered a stipulated scheduling order in the Uniti Adversary Proceeding on October 1, 2019,
setting deadlines for atrial contemplated to begin in early March 2020 [Adv. Pro. Docket No. 31].

In an attempt to consensually resolveissuesrelating to the Uniti Arrangement with all stakeholders,
onJuly 12, 2019, the Debtors and Uniti filed amotion to appoint amediator and to include mediation parties
from across the Debtors' capital structure [Docket No. 803]. The Debtors proposed that mediation and
litigation proceed in parallel so as to most efficiently reach a global resolution of matters regarding the
relationship between the Debtors and Uniti. On July 30, 2019 the Court entered an order appointing the
Honorable Judge Chapman to mediate issues regarding the Uniti Arrangement [Docket No. 874]. In an
attempt to create breathing room throughout the course of the mediation, the Debtors and Uniti—with the
assistance of Judge Chapman—agreed to an extension of the purported application of the deadline under
section 365(d)(4) of the Bankruptcy Code (the “365(d)(4) Stipulation”) [Docket No. 965]. The 365(d)(4)
Stipulation provided an extension of the section 365(d)(4) deadline until December 6, 2019 in exchange
for, among other things, continued payments under the Uniti Arrangement (with all parties’ rights reserved
as to the ultimate treatment or disgorgement of any such payments). Also as part of the 365(d)(4)
Stipulation, the Debtors were required to seek Court approval to cease payments to Uniti under the Uniti
Arrangement and Uniti was required to seek Court approval to evict the Debtors from, or compel the
surrender of, the property subject to the Uniti Arrangement.

On November 22, 2019, the parties reached agreement on the terms of a second consensua
extension of the deadline under section 365(d)(4) as to the Uniti Arrangement (the “Second 365(d)(4)
Stipulation”) [Docket No. 1265] that extended the purported application on the same terms as the 365(d)(4)
Stipulation through and including 30 calendar days following entry of an order resolving count |
(recharacterization) and count Il (persona property) of the Complaint. After a hearing on December 12,
2019, and consistent with the Court’s comments on the record, on January 10, 2020 the Debtors filed an
amended complaint (the“Amended Complaint”) and a third stipulation with Uniti (the “Count Il
Stipulation”) that stayed further litigation of the personal property count of the Complaint without prejudice
to the Debtors' right to resume prosecution upon reasonable notice to Uniti. The Count Il Stipulation also
extended the purported application of the section 365(d)(4) deadline to the Uniti Arrangement to 90
calendar days following the entry of an order by the Court resolving count | of the Complaint. On January
30, 2020, the parties reached an agreement to bifurcate the recharacterization count from the other
remaining counts [Adv. Docket No. 79].
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Over the course of late 2019 and early 2020, the Uniti Adversary Proceeding proceeded in parallel
with the mediation process, including substantial document discovery and depositions of key potentia
witnesses. Ultimately, through the mediation process as well as informal negotiations, and in advance of
the commencement of any trial in the Uniti Adversary Proceeding, the Debtors were able to reach a
settlement with Uniti (the “UnitiSettlement”) that was submitted to the Court on March 6, 2020
[Docket No. 1558] (the “Uniti 9019 Motion™). The Uniti Settlement ultimately facilitated a negotiation on
the terms of a restructuring with certain of Windstream’s creditor constituencies. As a result, and after
extensive negotiations, these parties reached an agreement on the terms of the restructuring transactions set
forth in a plan support agreement filed on March 6, 2020 [Docket No. 1533], and as amended on March 9,
2020 [Docket No. 1559] and March 16, 2020 [Docket No. 1584] (the “Plan Support Agreement”), and
enumerated in the Plan. Holders of more than 94% of First Lien Claims, including the Debtors' largest
creditor, Elliott Investment Management, L.P. and its affiliated funds (“Elliott”), 54% of Second Lien
Claims, 39% of unsecured claims, and 72% of Midwest Notes Claims have agreed to support the approval
and consummation of the Uniti Settlement and confirmation of the Plan, including voting their respective
Claims to accept the Plan.

Upon consummation of the Restructuring Transactions, pursuant to and in accordance with the
Plan, the Reorganized Debtorswill, among other things: (a) issue one hundred percent (100%) of theissued
and outstanding Reorganized Windstream Equity Intereststo Allowed First Lien Claims (subject to dilution
by the Rights Offering, the Backstop Premium, the Special Warrants and the Management Incentive Plan)
in accordance with the Equity Allocation Mechanism, and (b) enter into the New Exit Facility, which is
currently estimated to consist of loans and undrawn revolving commitments in the aggregate amount up to
$3,250 million.

The Debtors filed their initial chapter 11 plan and disclosure statement on April 1, 2020 [Docket
Nos. 1631, 1632]. Several objectors raised concerns and objections with respect to the Plan and Disclosure
Statement. Specifically, on April 30, 2020, Element Fleet Corporation filed its objection to the Disclosure
Statement [Docket No. 1719], raising concerns over the executory contract assumption and rejection
procedures, the timeline for definitive assumption and rejection of such contracts, claim releases, and set-
off rights under such executory contracts. The SEC filed its objection to the Disclosure Statement [Docket
No. 1726], asserting concerns for non-consensual third-party releases, and the Court’s authority to grant
such releases. Finaly, the Securities Litigation plaintiff filed the objection to the Disclosure Statement
[Docket No. 1726], asserting concerns for adequate information provided to the Securities Litigation
plaintiffs, third-party release provisions related to the Securities Litigation plaintiffs, and preservation of
evidence for the ongoing securities litigation. The Debtors have engaged in discussions with such parties
and have resolved a number of the issues raised in the objections. However, the Debtors reserve all rights
related to such objections and underlying claims.

The Plan provides for the reorganization of the Debtors as a going concern with a deleveraged
capital structure and sufficient liquidity to fund the Debtors' post-emergence business plan. The Plan, Plan
Support Agreement, and Uniti Settlement are significant achievements for the Debtors in these chapter 11
cases, which were initiated unexpectedly and with no clear path to confirmation in sight, and now will
culminate in arestructuring transaction that maximizes value for all stakeholders.

The Debtors strongly believe that the Plan is in the best interests of the Debtors estates, and
represents the best available alternative at this time. Given the Debtors core strengths, including their
experienced management team and broad and diverse customer base, they are confident that they can
implement the restructuring embodied in the Plan to ensure the Debtors' long-term viability. For these
reasons, the Debtors strongly recommend that holders of Claims entitled to vote to accept or reject the Plan
vote to accept the Plan.
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The Committee’s position is that the Plan provides de minimis recoveries for general unsecured
creditors of the Obligor Debtors (Class 6A), and allocates none of the value received by the Debtors on
account of the Uniti Settlement to those creditors athough the Committee believes that neither the assets
that are the subject of count | (recharacterization) of the Uniti Adversary Proceeding, nor the other claims
and causes of action being settled and released under the Uniti Settlement are encumbered by prepetition
liens in favor of the Debtors secured lenders, and any proceeds of the settlement are likewise
unencumbered. The Committee strongly recommends that holders of Claimsin Class 6A (Obligor Genera
Unsecured Claims) vote to reject the Plan. The Debtors and the First Lien Ad Hoc Group disagree with
this characterization and reserve al rights.

1. QUESTIONS AND ANSWERS REGARDING THIS DISCLOSURE STATEMENT AND
PLAN

A. What is chapter 11?

Chapter 11 isthe principal business reorganization chapter of the Bankruptcy Code. In addition to
permitting debtor rehabilitation, chapter 11 promotes equality of treatment for creditors and similarly
situated equity interest holders, subject to the priority of distributions prescribed by the Bankruptcy Code.

The commencement of a chapter 11 case creates an estate that comprises al of the legal and
equitable interests of the debtor as of the date the chapter 11 case is commenced. The Bankruptcy Code
provides that the debtor may continue to operate its business and remain in possession of its property as a
“debtor in possession.”

Consummating a chapter 11 plan is the principal objective of a chapter 11 case. A bankruptcy
court’s confirmation of a plan binds the debtor, any person acquiring property under the plan, any creditor
or equity interest holder of the debtor, and any other entity as may be ordered by the bankruptcy court.
Subject to certain limited exceptions, the order issued by abankruptcy court confirming a plan provides for
the treatment of the debtors' liabilitiesin accordance with the terms of the confirmed plan.

B. Why arethe Debtor s sending me this Disclosur e Statement?

The Debtors are seeking to obtain Bankruptcy Court approval of the Plan. Before soliciting
acceptances of the Plan, section 1125 of the Bankruptcy Code requires the Debtors to prepare a disclosure
statement containing adequate information of a kind, and in sufficient detail, to enable a hypothetical
reasonable investor to make an informed judgment regarding acceptance of the Plan and to share such
disclosure statement with all holders of Claims or Interests whose votes on the Plan are being solicited.
This Disclosure Statement is being submitted in accordance with these requirements.

C. Am | entitled to vote on the Plan?

Y our ahility to vote on, and your distribution under, the Plan, if any, depends on what type of Claim
or Interest you hold. Each category of holders of Claims or Interests, as set forth in Article I11 of the Plan
pursuant to section 1122(a) of the Bankruptcy Code, is referred to as a “Class.” Each Class's respective
voting status is set forth below:

Class Claimsand Interests Status Voting Rights
Class1 Other Secured Claims Unimpaired Deemed to Accept
Class 2 Other Priority Claims Unimpaired Deemed to Accept
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Class Claimsand Interests Status Voting Rights

Class 3 First Lien Claims Impaired Entitled to Vote

Class 4 Midwest Notes Claims Impaired Entitled to Vote

Class5 Second Lien Claims Impaired Entitled to Vote

Class6A | Obligor General Unsecured Claims Impaired Entitled to Vote

Class6B | Non-Obligor General Unsecured Claims Unimpaired Deemed to Accept

Class 7 Intercompany Claims lUnr]fr?l]pr)?aldrgé Deemed to Reject or Deemed to Accept
Class 8 Intercompany Interests lLJT]ﬁ)r?llpr)Zdrgé Deemed to Reject or Deemed to Accept
Class9 Interestsin Windstream Impaired Deemed to Reject

D. What will | receive from the Debtorsif the Plan is consummated?

The following chart provides a summary of the anticipated recovery to holders of Claims or
Interests under the Plan. Any estimates of Claims or Interestsin this Disclosure Statement may vary from
the final amounts allowed by the Bankruptcy Court. Y our ability to receive distributions under the Plan
depends upon the ability of the Debtors to obtain Confirmation and meet the conditions necessary to
consummate the Plan.

THE PROJECTED RECOVERIES SET FORTH IN THE TABLE BELOW ARE
ESTIMATES ONLY AND THEREFORE ARE SUBJECT TO CHANGE. FOR A COMPLETE
DESCRIPTION OF THE DEBTORS CLASSIFICATION AND TREATMENT OF CLAIMSAND
INTERESTS, REFERENCE SHOULD BE MADE TO THE ENTIRE PLAN.2

Each holder of an Allowed Claim or Allowed Interest, as applicable, shall receive under the Plan
the treatment described below in full and final satisfaction, settlement, release, and discharge of and in
exchange for such holder’s Allowed Claim or Allowed Interest, except to the extent that a holder of an
Allowed Claim or Allowed Interest agrees to a less favorable treatment. Unless otherwise indicated, the
holder of an Allowed Claim or Allowed Interest, as applicable, shall receive such treatment on the Effective
Date or as soon as reasonably practicable thereafter.

SUMMARY OF EXPECTED RECOVERIES
Estimated
Projected Range of
Amount of Recovery
Class Claim/Interest Treatment of Claim/ Interest Claims Under Plan
Each holder of an Allowed Other Secured Claim
shall receive, a the Debtors option, in
Other Secured consultation with the Required Consenting
Classl | ai?%s ol Creditors and the Requisite Backstop Parties: () $0 100%
payment infull in cash; (b) the collateral securing
its Allowed Other Secured Claim; (c)
Reinstatement of its Allowed Other Secured

2 Therecoveries set forth below may change based upon changes in the amount of Claims that are “Allowed” aswell as other
factors related to the Debtors' business operations and general economic conditions.
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SUMMARY OF EXPECTED RECOVERIES

Class

Claim/Interest

Treatment of Claim/ I nterest

Projected
Amount of
Claims

Estimated
Range of
Recovery

Under Plan

Claim; or (d) such other treatment rendering its
Allowed Other Secured Claim unimpaired in
accordance with section 1124 of the Bankruptcy
Code.

Class 2

Other Priority
Claims

Each holder of an Allowed Other Priority Claim
shall receive treatment in a manner consistent
with section 1129(a)(9) of the Bankruptcy Code.

100%

Class 3

First Lien Claims

Each holder of an Allowed First Lien Claim shall
receive its Pro Rata share of: (a) 100% of the
Reorganized Windstream Equity Interests,
subject to dilution on account of the Rights
Offering, the Backstop Premium, the Special
Warrants, and the Management Incentive Plan;
(b) cash in an amount equal to the sum of (i) the
Distributable Exit Facility Proceeds, (ii) the
Distributable Flex Proceeds, (iii) the cash
proceeds of the Rights Offering, and (iv) all other
cash held by the Debtors as of the Effective Date
in excess of the Minimum Cash Balance; (c) the
Distributable Subscription Rights; and (d) as
applicable, the First Lien Replacement Term
Loans.

Notwithstanding the foregoing, the distribution
of Reorganized Windstream Equity Interests to
holders of Allowed First Lien Claims pursuant to
Article I11.B.3.b.i of the Plan, pursuant to the
Rights Offering, and on account of the Backstop
Premium shall be made pursuant to, and subject
to the terms and conditions of, the Equity
Allocation Mechanism.

$3,151 million

62.8 - 71.3%

Class 4

Midwest Notes
Claims

Each holder of an Allowed Midwest Notes Claim
shall receive its Pro Rata share of the Midwest
Notes Exit Facility Term Loans, the principal
amount of which shall be $100 million, plus any
interest and fees due and owing under the
Midwest Notes Indenture and/or the Final DIP
Order to the extent unpaid as of the Effective
Date, and any additional Midwest Notes OID
Consideration.

$100 million

100%

Class5

Second Lien
Claims

If holders of Allowed Second Lien Claims vote
as a class to accept the Plan, on the Effective
Date, each holder of an Allowed Second Lien
Claim shall receive cash in an amount egual to
$0.00125 for each $1.00 of Allowed Second Lien
Claims.

If holders of Allowed Second Lien Claims vote
as a class to reject the Plan, on the Effective
Date, each holder of an Allowed Second Lien
Claim shall receive treatment consistent with
section 1129(a)(7) of the Bankruptcy Code.

$1,235 million

0-0.125%
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SUMMARY OF EXPECTED RECOVERIES

Class

Claim/Interest

Treatment of Claim/ I nterest

Projected
Amount of
Claims

Estimated
Range of
Recovery

Under Plan

Class 6A

Obligor Genera
Unsecured Claims

If holders of Allowed Obligor General
Unsecured Claims vote as a class to accept the
Plan, on the Effective Date, each holder of an
Allowed Obligor General Unsecured Claim shall
receive cash in an amount equal to $0.00125 for
each $1.00 of such Allowed Obligor General
Unsecured Claims.

If holders of Allowed Obligor General
Unsecured Claims vote as a class to reject the
Plan, on the Effective Date, each holder of such
an Allowed Obligor General Unsecured Claim
shall receive treatment consistent with section
1129(a)(7) of the Bankruptcy Code.

$1,183 -1,203
million]

0-0.125%

Class 6B

Non-Obligor
General Unsecured
Claims

On the later of the Effective Date or the date that
such Allowed Non-Obligor General Unsecured
Claim becomes due in the ordinary course of the
Debtors' or Reorganized Debtors' business, each
holder of an Allowed Non-Obligor General
Unsecured Claim shall, at the election of the
Requisite Backstop Parties, in consultation with
the Debtors, be (a) Reinstated or (b) paid in full
in Cash.

$34 — 39 million

100%

Class7

Intercompany
Claims

Subject to the Description of Restructuring
Transactions, on the Effective Date, each
Allowed Intercompany Claim shall be
Reinstated, distributed, contributed, set off,
settled, cancelled and released, or otherwise
addressed at the option of the Debtors in
consultation with the Required Consenting
Creditors and Requisite Backstop Parties.

N/A

N/A

Class 8

Intercompany
Interests

Subject to the Description of Restructuring
Transactions, Intercompany Interests shall
receilve no recovery or distribution and be
Reinstated, solely to the extent necessary to
maintain the Debtors’ corporate structure.

N/A

N/A

Class 93

Interestsin
Windstream

Each holder of an Interest in Windstream shall
have such Interest cancelled, released, and
extinguished without any distribution.

N/A

N/A

3 Claims against the Debtors in connection with the Securities Litigation are subordinated to the same level as Interests in
Windstream pursuant to section 510(b) of the Bankruptcy Code and, accordingly, will receive treatment consistent with Class
9. The Securities Litigation lead plaintiff has asserted that such Claims should be preserved solely to the extent of available
insurance under the D& O Liability Insurance Policies. The Debtors and the Securities Litigation lead plaintiff have agreed to
attempt to resolve this issue prior to Confirmation.
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E. What will | receive from the Debtorsif | hold an Allowed Administrative Claim, DIP
Facilities Claim, or a Priority Tax Claim?

In accordance with section 1123(a)(1) of the Bankruptcy Code, Administrative Claims, DIP
Facilities Claims, and Priority Tax Claims have not been classified and, thus, are excluded from the Classes
of Claims or Interests set forth in Article 111 of the Plan.

1. Administrative Claims

Unless otherwise agreed to by the holder of an Allowed Administrative Claim and the Debtors or
the Reorganized Debtors, as applicable, each holder of an Allowed Administrative Claim (other than
holders of Professional Fee Claims and Claims for fees and expenses pursuant to section 1930 of
chapter 123 of title 28 of the United States Code) will receive in full and fina satisfaction of its
Administrative Claim an amount of Cash equal to the amount of such Allowed Administrative Claim.

2. DIP Facilities Claims

Except to the extent that a holder of an Allowed DIP Facilities Claim agrees to a less favorable
treatment, each Allowed DIP Facilities Claim, aswell as any other fees, interest or other obligations owing
to third parties under the DIP Credit Agreement and/or the DIP Orders, shall be indefeasibly paid in full, in
Cash, by the Debtors on the Effective Date in accordance with the terms of the DIP Credit Agreement and
the DIP Orders, including without limitation, the execution and delivery of a release agreement, on terms
and conditions acceptable to the DIP Agent and the DIP Lenders, and contemporaneously with the
foregoing payment and delivery of the release agreement, the DIP Facilities shall be deemed cancelled, all
Liens on property of the Debtors and the Reorganized Debtors arising out of or related to the DIP Facilities
shall automatically terminate, and all collateral subject to such Liens shall be automatically released, in
each case without further action by the DIP Agent or the DIP Lenders and all guarantees of the Debtors
and Reorganized Debtors arising out of or related to the DIP Facilities Claims shall be automatically
discharged and released, in each case without further action by the DIP Agent or the DIP Lenders pursuant
to the terms of the DIP Facilities. The DIP Agent and the DIP Lenders shall take all actions to effectuate
and confirm such termination, release and discharge as reasonably requested by the Debtors or the
Reorganized Debtors. For the avoidance of doubt, to the extent that any obligations under the DIP Credit
Agreement and/or the DIP Orders remain unsatisfied as of the Effective Date, any unsatisfied claims
thereunder shall not be released by the terms of this Plan until such obligations areindefeasibly paidin full,
in cash.

3. Priority Tax Claims

Priority Tax Claims will be satisfied as set forth in Article 11.D of the Plan, as summarized herein.
Except to the extent that a holder of an Allowed Priority Tax Claim agrees to aless favorable treatment, in
full and final satisfaction, settlement, release, and discharge of and in exchange for each Allowed Priority
Tax Claim, each holder of such Allowed Priority Tax Claim shall be treated in accordance with the terms
set forth in section 1129(a)(9)(C) of the Bankruptcy Code.

F. What is the basis for the separate classification and different treatment of creditors
holding claimsin Class 6A (Obligor General Unsecured Claims) and Class 6B (Non-
Obligor General Unsecured Claims)?

The Plan designates each Debtor as either an “Obligor Debtor” or a“Non-Obligor Debtor.” The
Obligor Debtors are borrowers, issuers, or guarantors under the Debtors' prepetition funded debt
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obligations, which total approximately $5.6 billion, and are therefore each jointly and severally liable for
those debts. The Non-Obligor Debtors are not parties to those obligations.

G. Areany regulatory approvalsrequired to consummate the Plan?

Yes. To the extent any such regulatory approvals or other authorizations, consents, rulings, or
documents are necessary to implement and effectuate the Plan, they must be obtained prior to the Effective
Date.

H. What happensto my recovery if the Plan is not confirmed or does not go effective?

In the event that the Plan is not confirmed or does not go effective, there is no assurance that the
Debtors will be able to reorganize their businesses. It is possible that any aternative may provide holders
of Claims with less than they would have received pursuant to the Plan. For a more detailed description of
the consequences of an extended chapter 11 case, or of a liquidation scenario, see Article XI.B of this
Disclosure Statement, entitled “Best Interests of Creditors/Liquidation Analysis,” and the Liquidation
Analysis attached hereto as Exhibit C.

l. If the Plan providesthat | get a distribution, do | get it upon Confirmation or when
the Plan goes effective, and what is meant by “ Confirmation,” “ Effective Date,” and
“Consummation?”

“Confirmation” of the Plan refers to approval of the Plan by the Bankruptcy Court. Confirmation
of the Plan does not guarantee that you will receive the distribution indicated under the Plan. After
Confirmation of the Plan by the Bankruptcy Court, there are conditions that need to be satisfied or waived
so that the Plan can go effective. Initial distributions to holders of Allowed Claims will only be made on
the date the Plan becomes effective—the “ Effective Date”—or as soon as reasonably practicable thereafter,
as specified in the Plan. See Article X1 of this Disclosure Statement, entitled “ Confirmation of the Plan,”
for adiscussion of the conditions precedent to consummation of the Plan.

J. What arethe sources of Cash and other consideration required to fund the Plan?

The Reorganized Debtors shall fund distributions under the Plan with (a) Cash on hand; (b) the
issuance and distribution of Reorganized Windstream Equity Interests and Special Warrants; (c) proceeds
of the New Exit Facility; (d) the Midwest Notes Exit Facility Term Loans issued under the New Exit
Facility; (e) the First Lien Replacement Term Loans, as applicable; (f) subscription rights to participate in
the Rights Offering; and (g) proceeds of the Rights Offering.

K. Are there risks to owning the Reorganized Windstream Equity Interests upon
emer gence from chapter 11?

Yes. SeeArticle VIII of this Disclosure Statement, entitled “Risk Factors.”
L. Isthere potential litigation related to the Plan?

Parties in interest may object to the approval of this Disclosure Statement and may object to
Confirmation of the Plan as well, which objections potentially could give rise to litigation. See
Article VIII.C.7 of this Disclosure Statement, entitled “The Reorganized Debtors May Be Adversely
Affected by Potential Litigation, Including Litigation Arising Out of the Chapter 11 Cases.”

In the event that it becomes necessary to confirm the Plan over the rejection of certain Classes, the
Debtors may seek confirmation of the Plan notwithstanding the dissent of such rejecting Classes. The
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Bankruptcy Court may confirm the Plan pursuant to the “cramdown” provisions of the Bankruptcy Code,
which allow the Bankruptcy Court to confirm a plan that has been rejected by an impaired Class if it
determines that the Plan satisfies section 1129(b) of the Bankruptcy Code. See Article VIII.A.4 of this
Disclosure Statement, entitled “ The Debtors May Not Be Able to Secure Confirmation of the Plan.”

M. What isthe Management I ncentive Plan and how will it affect thedistribution | receive
under the Plan?

The Management Incentive Plan shall provide for customary terms, the details of which will be set
forth in the Plan Supplement.

If you are aholder of an Allowed First Lien Claim who receives New Windstream Equity Interests
under the Plan, the value of your New Windstream Equity Interestswill be diluted by any New Windstream
Equity Interests distributed pursuant to the Management Incentive Plan.

N. Will the final amount of Allowed General Unsecured Claims affect the recovery of
holders of Allowed General Unsecured Claimsunder the Plan?

The final amount of Allowed General Unsecured Claims will not affect the recovery of holders of
Allowed General Unsecured Claims in Class 6B (Non-Obligor General Unsecured Claims), who will be
paidin full.

Holders of Allowed Obligor General Unsecured Claims (Class 6A) will either receive $0.00125 for
each $1.00 of such Allowed Claimsif the Class votes to accept the Plan or will receive treatment consi stent
with section 1129(a)(7) of the Bankruptcy Code if the Class votes to reject the Plan. As aresult, the fina
amount of Allowed General Unsecured Claims will not affect the recovery of holders of Allowed General
Unsecured Claims in Class 6A if the Class votes to accept the Plan, but may affect recoveries for those
creditorsif that Class votes to reject the Plan.

O. How will the preservation of the Causes of Action impact my recovery under the Plan?

The Plan provides for the retention of all Causes of Action other than those that are expressly
waived, relinquished, excul pated, released, compromised, or settled.

In accordance with section 1123(b) of the Bankruptcy Code, but subject to Article VI of the Plan,
each Reorganized Debtor, as applicable, shal retain and may enforce all rights to commence and pursue,
as appropriate, any and all Causes of Action of the Debtors, whether arising before or after the Petition
Date, including any actions specifically enumerated in the Schedul e of Retained Causes of Action, and the
Reorganized Debtors' rights to commence, prosecute, or settle such Causes of Action shall be preserved
notwithstanding the occurrence of the Effective Date, other than the Causes of Action released by the
Debtors pursuant to the releases and exculpations contained in the Plan, which shall be deemed released
and waived by the Debtors and the Reorganized Debtors as of the Effective Date.

The Reorganized Debtors may pursue such retained Causes of Action, asappropriate, in accordance
with the best interests of the Reorganized Debtors. No Entity (other than the Released Parties) may rely
on the absence of a specific referencein the Plan, the Plan Supplement, or the Disclosure Statement
to any Cause of Action against it as any indication that the Debtors or the Reorganized Debtors, as
applicable, will not pursue any and all available Causes of Action of the Debtors against it. The
Debtors and the Reorganized Debtors expressly reserve all rightsto prosecute any and all Causes of
Action against any Entity, except as otherwise expressly provided in the Plan. Unless otherwise
agreed upon in writing by the partiesto the applicable Cause of Action, all objectionsto the Schedule
of Retained Causes of Action must be filed with the Bankruptcy Court on or before thirty (30) days
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after the Effective Date. Any such objection that is not timely filed shall be disallowed and forever
barred, estopped, and enjoined from assertion against any Reor ganized Debtor, without the need for
any objection or responsive pleading by the Reorganized Debtors or any other party in interest or
any further noticeto or action, order, or approval of the Bankruptcy Court. The Reorganized Debtors
may settle any such objection without any further notice to or action, order, or approval of the Bankruptcy
Court. If thereisany dispute regarding the inclusion of any Cause of Action on the Schedule of Retained
Causes of Action that remains unresolved by the Debtors or Reorganized Debtors, as applicable, and the
objection party for thirty (30) days, such objection shal be resolved by the Bankruptcy Court. Unless any
Causes of Action of the Debtors against an Entity are expressly waived, relinquished, excul pated, rel eased,
compromised, or settled in the Plan or aFina Order, the Reorganized Debtors expressly reserve all Causes
of Action, for later adjudication, and, therefore, no preclusion doctrine, including the doctrines of res
judicata, collateral estoppel, issue preclusion, claim preclusion, estoppel (judicial, equitable, or otherwise),
or laches, shall apply to such Causes of Action upon, after, or as a consequence of the Confirmation or
Consummation.

The Reorganized Debtors reserve and shall retain such Causes of Action of the Debtors
notwithstanding the rejection or repudiation of any Executory Contract or Unexpired Lease during the
Chapter 11 Cases or pursuant to the Plan. In accordance with section 1123(b)(3) of the Bankruptcy Code,
any Causes of Action that a Debtor may hold against any Entity shall vest in the Reorganized Debtors,
except as otherwise expressly provided in the Plan. The applicable Reorganized Debtors, through their
authorized agents or representatives, shall retain and may exclusively enforce any and all such Causes of
Action. The Reorganized Debtors shall have the exclusive right, authority, and discretion to determine and
toinitiate, file, prosecute, enforce, abandon, settle, compromise, release, withdraw, or litigate to judgment
any such Causes of Action and to decline to do any of the foregoing without the consent or approval of any
third party or further notice to or action, order, or approval of the Bankruptcy Court.

P. Will therebereleasesand exculpation granted to partiesin interest aspart of the Plan?

Y es, the Plan proposes to rel ease the Rel eased Parties and to excul pate the Excul pated Parties. The
Debtors' releases, third-party releases, and excul pation provisions included in the Plan are an integral part
of the Debtors overall restructuring efforts and were an essential element of the negotiations among the
Debtors and various parties in interest in obtaining their support for the Plan.

The Released Parties and the Exculpated Parties have made substantial and valuable contributions
to the Debtors’ restructuring through efforts to negotiate and implement the Plan, which will maximize and
preserve the going-concern value of the Debtors for the benefit of all partiesin interest. Accordingly, each
of the Released Parties and the Exculpated Parties warrants the benefit of the release and exculpation
provisions.

IMPORTANTLY, THE FOLLOWING PARTIESARE INCLUDED IN THE DEFINITION
OF “"RELEASING PARTIES’ AND WILL BE DEEMED TO HAVE EXPRESSLY,
UNCONDITIONALLY, GENERALLY, INDIVIDUALLY, AND COLLECTIVELY RELEASED
AND DISCHARGED ALL CLAIMSAND CAUSESOF ACTION AGAINST THE DEBTORSAND
THE RELEASED PARTIES: ALL HOLDERS OF CLAIMS OR INTERESTS WHO DO NOT
(X)VALIDLY OPT OUT OF THE RELEASES CONTAINED IN THE PLAN, (Y)FILE AN
OBJECTION TO THE RELEASES CONTAINED IN THE PLAN BY THE PLAN OBJECTION
DEADLINE, OR () TIMELY VOTE TO REJECT THE PLAN. THE RELEASES ARE AN
INTEGRAL ELEMENT OF THE PLAN.

Based on the foregoing, the Debtors believe that the releases and exculpations in the Plan are
necessary and appropriate and meet the requisite legal standard promulgated by the United States Court of
Appealsfor the Second Circuit. Moreover, the Debtors will present evidence at the Confirmation Hearing
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to demonstrate the basis for and propriety of the release and exculpation provisions. The release,
exculpation, and injunction provisions that are contained in the Plan are copied in pertinent part below.

4. Releases by the Debtors.

Pur suant to section 1123(b) of the Bankruptcy Code, for good and valuable consider ation, on
and after the Effective Date, each Released Party is deemed released and discharged by the Debtors,
the Reorganized Debtors, and their Estates from any and all Causes of Action, including any
derivative claims, asserted by or on behalf of the Debtor s, that the Debtor s, the Reor ganized Debtor s,
or their Estates would have been legally entitled to assert in their own right (whether individually or
collectively) or on behalf of the holder of any Claim against or Interest in a Debtor or other Entity,
based on or relating to or in any manner arising from in whole or in part, the Debtors, the Debtors
in- or out-of-court restructuring efforts, intercompany transactions, the Chapter 11 Cases, the
formulation, preparation, dissemination, negotiation, or filing of the Plan Support Agreement, the
Disclosure Statement, the DIP Facility, the Final DIP Order, the Plan, the Rights Offering, the New
Exit Facility, or any Restructuring Transaction, contract, instrument, release, or other agreement or
document created or entered into in connection with the Plan Support Agreement, the Backstop
Commitment Agreement, the Disclosur e Statement, the DIP Facility, the Final DIP Order, the Rights
Offering, the New Exit Facility, or the Plan, the filing of the Chapter 11 Cases, the pursuit of
Confirmation, the pursuit of Consummation, the administration and implementation of the Plan,
including the issuance or distribution of securities pursuant to the Plan, or the distribution of
property under the Plan or any other related agreement, or upon any other act or omission,
transaction, agreement, event, or other occurrence taking place on or before the Effective Date.

5. Releases by Holders of Claims and Interests*

Asof the Effective Date, each Releasing Party isdeemed to havereleased and dischar ged each
Debtor, Reorganized Debtor, and Released Party from any and all Causes of Action, whether known
or unknown, including any derivative claims, asserted on behalf of the Debtors, that such Entity
would have been legally entitled to assert (whether individually or collectively), based on or relating
to or in any manner arising from, in whole or in part, the Debtors, the Debtors’ in- or out-of-court
restructuring efforts, intercompany transactions, the Chapter 11 Cases, the formulation,
preparation, dissemination, negotiation, or filing of the Plan Support Agreement, the Backstop
Commitment Agreement, the Disclosur e Statement, the DIP Facility, the Final DIP Order, the Plan,
the Rights Offering, the New Exit Facility, or any Restructuring Transaction, contract, instrument,
release, or other agreement or document created or entered into in connection with the Plan Support
Agreement, the Disclosur e Statement, the DIP Facility, the Final DIP Order, the Rights Offering, the
New Exit Facility, or the Plan, the filing of the Chapter 11 Cases, the pursuit of Confirmation, the
pursuit of Consummation, theadministration and implementation of the Plan, including theissuance
or distribution of securities pursuant to the Plan, or the distribution of property under the Plan or

4 The Securities Litigation lead plaintiff has asserted that (a) neither he nor the members of the putative class in the Securities
Litigation, intheir capacity as such, should be Releasing Parties or otherwise be deemed to grant the release set forth in Article
VI1I1.D of the Plan, (b) the Plan and Confirmation Order should not release, enjoin, or otherwise impact the claims now or
hereafter asserted against any non-Debtor in the Securities Litigation, (c) the release and injunction set forthin Articles VI11.D
and F of the Plan are impermissible as a matter of law to the extent they release or enjoin the prosecution of any claims or
causes of action against any non-Debtor in the Securities Litigation, and (d) the Disclosure Statement Order should confirm
that he has the inherent authority to opt out of the release set forth in Article VI11.D of the Plan on behalf of the entire putative
classin the Securities Litigation. The Debtors and the Securities Litigation lead plaintiff have agreed to attempt in good faith
to resolve thisissue prior to Confirmation.

12
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any other related agreement, or upon any other related act or omission, transaction, agreement,
event, or other occurrencetaking place on or before the Effective Date.

6. Exculpation

Except asotherwise specifically provided in the Plan, no Exculpated Party shall haveor incur,
and each Exculpated Party isreleased and exculpated from any Cause of Action for any claim related
to any act or omission in connection with, relating to or arising out of the Chapter 11 Cases, the
formulation, preparation, dissemination, negotiation, or filing of the Plan Support Agreement and
related prepetition transactions, the Disclosure Statement, the Plan, the DIP Facility, the Final DIP
Order, the Rights Offering, the New Exit Facility, or any Restructuring Transaction, contract,
instrument, release or other agreement or document created or entered into in connection with the
Disclosure Statement, the DIP Facility, the Final DIP Order, the Rights Offering, the New Exit
Facility, or the Plan, the filing of the Chapter 11 Cases, the pursuit of Confirmation, the pursuit of
Consummation, the administration and implementation of the Plan, including the issuance of
securities pursuant to the Plan, or the distribution of property under the Plan or any other related
agreement, except for claimsrelated to any act or omission that isdetermined in afinal order to have
congtituted actual fraud or gross negligence, but in all respects such Entities shall be entitled to
reasonably rely upon the advice of counsel with respect to their duties and responsibilities pur suant
tothe Plan. The Exculpated Parties have, and upon completion of the Plan shall be deemed to have,
participated in good faith and in compliance with the applicable laws with regard to the solicitation
of votesand distribution of consider ation pur suant tothePlan and, therefor e, arenot, and on account
of such distributions shall not be, liable at any time for the violation of any applicable law, rule, or
regulation governing the solicitation of acceptances or rejections of the Plan or such distributions
made pursuant to the Plan.

7. Injunction

Except as otherwise expressly provided in the Plan or for obligationsissued or required to be
paid pursuant to the Final DIP Order, the Plan, or the Confirmation Order, all Entities who have
held, hold, or may hold Claims or Interests that have been released, discharged, or are subject to
exculpation are permanently enjoined, from and after the Effective Date, from taking any of the
following actions against, as applicable, the Debtors, the Reorganized Debtors, the Exculpated
Parties, or the Released Parties. (a) commencing or continuing in any manner any action or other
proceeding of any kind on account of or in connection with or with respect to any such Claims or
Interests; (b) enforcing, attaching, collecting, or recovering by any manner or means any judgment,
award, decree, or order against such Entities on account of or in connection with or with respect to
any such Claims or Interests; (c) creating, perfecting, or enforcing any encumbrance of any kind
against such Entities or the property or the estates of such Entities on account of or in connection
with or with respect to any such Claimsor Interests; (d) asserting any right of setoff, subrogation, or
recoupment of any kind against any obligation due from such Entitiesor against the property of such
Entities on account of or in connection with or with respect to any such Claims or Interests unless
such holder hasfiled a mation requesting the right to perform such setoff on or before the Effective
Date, and notwithstanding an indication of a claim or interest or otherwise that such holder asserts,
has, or intends to preserve any right of setoff pursuant to applicable law or otherwise; and (e)
commencing or continuing in any manner any action or other proceeding of any kind on account of
or in connection with or with respect to any such Claimsor Interestsreleased or settled pursuant to
the Plan.

For more detail, see Article V111 of the Plan, entitled “ Settlement, Release, Injunction, and Related
Provisions,” which isincorporated herein by reference.

13



19-22312-rdd Doc 1782 Filed 05/06/20 Entered 05/06/20 17:56:50 Main Document
Pg 27 of 181

Q. What isthe deadline to vote on the Plan?
The Voting Deadline is June 8, 2020, at 4:00 p.m. (prevailing Eastern Time).
R. How do | votefor or against the Plan?

Detailed instructions regarding how to vote on the Plan are contained on the ballots distributed to
holders of Claims or Interests that are entitled to vote on the Plan. For your vote to be counted, your ballot
must be properly completed, executed, and delivered as directed, so that your ballot or a master ballot
including your vote is actually received by the Debtors Claims and Balloting Agent, Kurtzman Carson
Consultants (the “ Claims and Balloting Agent”) on or_before the Voting Deadline, i.e. June 8, 2020 at
4:00 p.m. prevailing Eastern Time. See Article X of this Disclosure Statement, entitled “ Solicitation and
Voting Procedures.”

S. Why isthe Bankruptcy Court holding a Confirmation Hearing?

Section 1128(a) of the Bankruptcy Code requires the Bankruptcy Court to hold a hearing on
confirmation of the Plan and recognizes that any party in interest may object to Confirmation of the Plan.
The Confirmation Hearing will be scheduled by the Bankruptcy Court and all parties in interest will be
served notice of thetime, date, and |ocation of the Confirmation Hearing once scheduled. The Confirmation
Hearing may be adjourned from time to time without further notice.

T. What isthe purpose of the Confirmation Hearing?

The confirmation of a plan of reorganization by a bankruptcy court binds the debtor, any issuer of
securities under a plan of reorganization, any person acquiring property under a plan of reorganization, any
creditor or interest holder of a debtor, and any other person or entity as may be ordered by the bankruptcy
court in accordance with the applicable provisions of the Bankruptcy Code. Subject to certain limited
exceptions, the order issued by the bankruptcy court confirming aplan of reorganization discharges adebtor
from any debt that arose before the confirmation of such plan of reorganization and provides for the
treatment of such debt in accordance with the terms of the confirmed plan of reorganization.

u. What isthe effect of the Plan on the Debtors ongoing businesses?

The Debtors are reorganizing under chapter 11 of the Bankruptcy Code. Asaresult, the occurrence
of the Effective Date means that the Debtors will not be liquidated or forced to go out of business.
Following Confirmation, the Plan will be consummated on the Effective Date, which is a date that is the
first Business Day after the Confirmation Date on which (1) no stay of the Confirmation Order isin effect,
(2) al conditions to Consummation have been satisfied or waived (see Article IX of the Plan), and (3) the
Debtors declare the Plan effective. Except as otherwise provided in the Plan or any agreement, instrument,
or other document incorporated in, or entered into in connection with or pursuant to, the Plan, on the
Effective Date, all property in each Estate, all Causes of Action, and any property acquired by any of the
Debtors pursuant to the Plan shall vest in each respective Reorganized Debtor, free and clear of all Liens,
Claims, charges, or other encumbrances. On or after the Effective Date, and unless otherwise provided in
the Plan, the Reorganized Debtors may operate their businesses and, except as otherwise provided by the
Plan, may use, acquire, or dispose of property and compromise or settle any Claims, Interests, or Causes of
Action without supervision or approva by the Bankruptcy Court and free of any restrictions of the
Bankruptcy Code or Bankruptcy Rules. Additionally, upon the Effective Date, all actions contemplated by
the Plan will be deemed authorized and approved.

14



19-22312-rdd Doc 1782 Filed 05/06/20 Entered 05/06/20 17:56:50 Main Document
Pg 28 of 181

V. Will any party have significant influence over the corporate governance and
operations of the Reor ganized Debtor s?

The Reorganized Windstream Board shall be appointed, by the Requisite Backstop Parties in
accordance with the Governance Term Sheet and the identities of the directors on the Reorganized
Windstream Board shall be set forth in the Plan Supplement to the extent known at the time of filing.
Corporate governance for Reorganized Windstream, including the Reorganized Windstream Organi zational
Documents, shall be consistent with the Governance Term Sheet and section 1123(a)(6) of the Bankruptcy
Code.

W. Who do | contact if | have additional questions with respect to this Disclosure
Statement or the Plan?

If you have any questions regarding this Disclosure Statement or the Plan, please contact the
Debtors' Claims and Balloting Agent, Kurtzman Carson Consultants, via one of the following methods:

By regular mail at:

Kurtzman Carson Consultants

Attn: Windstream Claims Processing Center
222 N. Pacific Coast Highway, Ste 300

El Segundo, CA 90245

By hand delivery or overnight mail at:
Kurtzman Carson Consultants

Attn: Windstream Claims Processing Center
222 N. Pacific Coast Highway, Ste 300

El Segundo, CA 90245

By electronic mail at:
Windstreaml nfo@kccllc.com

By telephone (toll free) at:
877-759-8815

Copies of the Plan, this Disclosure Statement, and any other publicly filed documents in the
chapter 11 cases are available upon written request to the Claims and Balloting Agent at the address above
or by downloading the exhibits and documents from the website of the Claims and Balloting Agent at
http://www.kccllc.net/windstream (free of charge) or the Bankruptcy Court’'s website at
http://www.nysb.uscourts.gov (for afee).

X. Do the Debtorsrecommend voting in favor of the Plan?

Yes. The Debtors believe that the Plan provides for alarger distribution to the Debtors' creditors
and equity holders than would otherwise result from any other available aternative. The Debtors believe
that the Plan, which contemplates a significant deleveraging of the Debtors' balance sheet and enables them
to emerge from chapter 11 expeditiously, isin the best interest of all holders of Claims or Interests, and that
any other aternatives (to the extent they exist) fail to realize or recognize the value inherent under the Plan.
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Y. Who supports confirmation of the Plan?

Uniti and Holders of more than 94% of the First Lien Claims, approximately 54% of the Second
Lien Claims, more than 39% of the Unsecured Notes Claims, and approximately 72% of Midwest Notes
Claims have executed the Plan Support Agreement and support confirmation of the Plan.

Z. Who opposes confirmation of the Plan?

The Committee, which is appointed by the Office of the United States Trustee to serve as a
representative and fiduciary for the interests of unsecured creditors, opposes confirmation of the Plan in its
current form and recommends that Holders of Claims in Class 6A (Obligor General Unsecured Claims)
vote to reject the Plan. U.S. Bank National Association and UMB Bank, National Association, solely in
their capacities as indenture trustees for the Debtors’ senior unsecured notes, also oppose confirmation of
the Plan in its current form.

V. THE DEBTORS PLAN

Asdiscussed in Article 111 herein, the Plan contemplates, among other things, the repayment of a
portion of the First Lien Claims from proceeds of the New Exit Facility and Rights Offering, as well as
other cash on hand in excess of the Minimum Cash Balance, the equitization of aportion of the First Lien
Claims, the distribution of subscription rights to participate in the Rights Offering and, if applicable, the
distribution of replacement term loans under the New Exit Facility to the remaining portion of First Lien
Claims, the distribution of replacement term loans under the New Exit Facility to holders of Midwest Notes
Claims, cash distributions to holders of Second Lien Claims and Obligor General Unsecured Claimsif the
classes of such creditors accept the Plan, reinstatement or repayment of Non-Obligor General Unsecured
Claims, and the cancellation of existing Interestsin Windstream. The Plan contemplates the following key
terms, among others described herein and therein:

A. I ssuance of Reor ganized Windstream Equity | nterests

All existing Interests in the Debtors will be cancelled as of the Effective Date and Reorganized
Windstream will issue the Reorganized Windstream Equity Intereststo holders of First Lien Claims.

All of the shares or units of Reorganized Windstream Equity Interests issued pursuant to the Plan
shall be duly authorized, validly issued, fully paid, and non-assessed. Each distribution and issuance of the
Reorganized Windstream Equity Interests under the Plan shall be governed by the terms and conditions set
forth in the Plan applicable to such distribution or issuance and by the terms and conditions of the
instruments evidencing or relating to such distribution or issuance, which terms and conditions shall bind
each Entity receiving such distribution or issuance.

B. Management Incentive Plan

Upon the Effective Date, the Management Incentive Plan will be adopted and effective. Theterms
of the Management Incentive Plan shall be set forth in the Plan Supplement.

C. Windstream Pension Plan

PBGC isawholly-owned United States government corporation and agency created under Title IV
of ERISA to administer the federal pension insurance program and to guarantee the payment of certain
pension benefits upon termination of a pension plan covered by Title IV of ERISA. Debtor Windstream
Services sponsors the Windstream Pension Plan, which is covered by Title IV of ERISA. PBGC asserts
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that the other Debtors are each members of Windstream Services' controlled group, asdefinedin 29 U.S.C.
§ 1301(a)(14).

During the bankruptcy proceeding, the Windstream Pension Plan may terminate under the distress
termination provisions of 29 U.S.C. § 1341(c) or under the provisions for PBGC initiation of 29 U.S.C. §
1342(a). If the Windstream Pension Plan terminates, PBGC asserts that the sponsor of the Windstream
Pension Plan and all membersof its controlled group arejointly and severally liablefor the unfunded benefit
liabilities of the terminated Windstream Pension Plan(s). PBGC has filed an estimated contingent claim,
subject to termination of the Windstream Pension Plan during the bankruptcy proceeding, against each of
the Debtors for unfunded benefit liabilities in the amount of $472,700,000. PBGC asserts that this
termination liability claim is entitled to priority under 11 U.S.C. 88 507(a)(2) and (a)(8) in unliquidated
amounts. The Debtors and Reorganized Debtors reserve al rights relating to any asserted liability,
including but not limited to the validity and amount of such claims.

PBGC asserts that the sponsor of the Windstream Pension Plan and all other members of its
controlled group are obligated to pay the contributions necessary to satisfy the minimum funding standards
under sections 412 and 430 of the Internal Revenue Code and sections 302 and 303 of ERISA. PBGC has
filed an estimated claim against each of the Debtors for unpaid required minimum contributions owed to
the Windstream Pension Plan in the amount of $12,792,649. PBGC asserts that the claim for required
minimum contributions owed is entitled to priority under 11 U.S.C. 88 507(a)(2) and(a)(5) in the amounts
of $1,179,952 and $3,570,390, respectively. The Debtors and Reorganized Debtors reserve all rights
relating to any asserted liability, including but not limited to the validity and amount of such claims.

PBGC asserts that the sponsor of the Windstream Pension Plan and all other members of its
controlled group are jointly and severally liable to PBGC for al premium obligations owed to the
Windstream Pension Plan. PBGC has filed a claim against each of the Debtors for unpaid statutory
premiums, if any, owed to PBGC on behalf of the Windstream Pension Plan in an unliquidated amount.
The Debtors and Reorganized Debtors reserve all rights relating to any asserted liability, including but not
limited to the validity and amount of such claims.

If the Windstream Pension Plan terminates in a distress or PBGC-initiated termination during the
course of the bankruptcy proceeding, PBGC asserts that the sponsor of the Windstream Pension Plan and
its controlled group are liable to PBGC for atermination premium at the rate of $1,250 per plan participant
per year for three years under 29 U.S.C. 8 1306(a)(7). PBGC asserts that if a Windstream Pension Plan is
terminated prior to confirmation of the Plan, the obligation to PBGC for termination premiums does not
exist until after the Plan is confirmed and the Debtors have exited bankruptcy. PBGC asserts that under
these circumstances, termination premiums are not a dischargeabl e claim or debt within the meaning of the
Bankruptcy Code. PBGC estimates that the amount of the termination premium liability for the
Windstream Pension Plan would total approximately $32,452,500. The Debtors and Reorganized Debtors
reserve al rights relating to any asserted liability, including but not limited to the validity and amount of
such claims.

On the Effective Date the Reorganized Debtors shall assume and continue to maintain the
Windstream Pension Plan in accordance with its terms (as such terms may be amended from time to time)
and applicable non-bankruptcy law (and the Reorganized Debtors reserve all rights thereunder).

After the Effective Date, the Reorganized Debtors shall: (i) satisfy the minimum funding
requirements under 29 U.S.C. 88 412 and 430 and 29 U.S.C. 88 1082 and 1083; (ii) pay al required
premiums, if any, owed to PBGC under 29 U.S.C. 88 1306 and 1307, for the Windstream Pension Plan
under ERISA or the Internal Revenue Code; and (iii) administer the Windstream Pension Plan in accordance
with the applicable provisions of ERISA and the Internal Revenue Code (and the Reorganized Debtors
reserve al rights thereunder).
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Since the Plan provides that the Reorganized Debtors will continue the Windstream Pension Plan,
PBGC and the Debtors agree that al PBGC claims will be withdrawn as of the Effective Date without
incurring liability in the bankruptcy.

With respect to the Windstream Pension Plan, no provision of the Disclosure Statement, Plan,
Confirmation Order, or section 1141 of the Bankruptcy Code shall be construed to discharge, release, or
relieve the Reorganized Debtors, their successors, or individuals from liabilities or requirements imposed
under any law or regulatory provision with respect to the Windstream Pension Plan or from claims of the
PBGC. PBGC and the Windstream Pension Plan will not be enjoined or precluded from enforcing such
liability with respect to the Windstream Pension Plan as a result of any provision of the Disclosure
Statement, Plan, Confirmation Order, or section 1141 of the Bankruptcy Code.

D. Exit Financing

Prior to the Effective Date, the Debtors will secure commitments to fund a new money senior
secured credit facility in an aggregate amount up to $3,250 million, which will include the following
facilities:

@ the New Exit Facility Revolver which will be undrawn on the Effective
Date and may include (a) aletter of credit sub-facility up to an aggregate principal
amount of $350 million to support obligations related to funding received from
state and federal broadband subsidy programs and (b) an additional letter of credit
sub-facility up to an aggregate principal amount of $50 million; and

(b the New Exit Facility Term Loan, which will be funded or distributed, as
applicable, on the Effective Date and (&) will include the Required Exit Facility
Term Loans, which shall include the Midwest Notes Exit Facility Term Loans, and
(b) may include the Flex Exit Facility Term Loans at the election of the Requisite
Backstop Parties, in consultation with the Debtors and otherwise on the terms set
forth in the Plan Support Agreement. The Midwest Notes Exit Facility Term
Loans will rank pari passu with, and be secured on the same terms as, the other
Required Exit Facility Term Loans, and have the same terms as, and be fungible
in all respectswith, the other Required Exit Facility Term Loans. Theinterest rate,
maturity date, and other terms of the New Exit Facility will be consistent with the
Plan Support Agreement and otherwise reasonably acceptable to the Debtors, the
Required Consenting Creditors, and the Requisite Backstop Parties. To the extent
that the Required Exit Facility Term Loans are issued with an original issue discount, then
holders of Midwest Notes Claims will receive Midwest Notes OID Consideration, either
in the form of cash or additional Midwest Notes Exit Facility Term Loans corresponding
to such original issue discount.

The Required Exit Facility Term Loans (other than the Midwest Notes Exit Facility Term Loans)
may be reduced to an amount |ess than $2,050 million at the election of Requisite Backstop Parties. To the
extent the amount of the Required Exit Facility Term Loans funded on the Effective Date islower than the
Required Exit Facility Term Loans Target, the Debtors will distribute the First Lien Replacement Term
Loans in an amount equal to the difference between the Required Exit Facility Term Loans Target and the
amount of Required Exit Facility Term Loans actually funded on the Plan Effective Date to holders of First
Lien Claims in lieu of the applicable cash distributions; provided that the aggregate amount of the First
Lien Replacement Term Loans will not exceed an amount to be agreed by the Requisite Backstop Parties
and set forth in the Plan Supplement. The First Lien Replacement Term Loans, as applicable, will rank
pari passu with and secured on substantially the same terms as the New Exit Facility Term Loan and have
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the same terms as the New Exit Facility Term Loan or such other terms as agreed by the Requisite Backstop
Parties and the Debtors.

On the Effective Date, the net cash proceeds of the remaining Required Exit Facility Term Loans
(and other cash on hand held by the Debtors as of the Effective Date) will be:

a first, used to pay in full in cash Allowed DIP Claims, Allowed Administrative
Claims, Allowed Priority Tax Claims, Allowed Other Secured Claims, Allowed
Other Priority Claims, and executory contract and unexpired lease Cure Claims as
and to the extent that such Claims are required to be paid in cash under this Plan;

b. second, used to fund the Non-Obligor General Unsecured Claims Reserve;

C. third, used to fund the Obligor Claims Reserve;

d. fourth, used, to the extent necessary, to fund the Minimum Cash Balance; and

e fifth, distributed to holders of Allowed First Lien Claims in accordance with
Article IV.D.1 of the Plan, which amounts shall constitute the Distributable Exit
Facility Proceeds.

Confirmation of the Plan shall be deemed (a) approval of the New Exit Facility (including, for the
avoidance of doubt, the Midwest Notes Exit Facility Term Loans) and all the transactions and related
agreements contemplated thereby, and all actions to be taken, undertakings to be made, and obligations to
be incurred and fees and expenses to be paid by the Debtors or the Reorganized Debtors, as applicable, in
connection therewith, to the extent not approved by the Bankruptcy Court previously, and (b) authorization
for the Debtors or the Reorganized Debtors, as applicable, to, without further notice to or order of the
Bankruptcy Court, (i) execute and deliver those documents and agreements necessary or appropriate to
pursue or obtain the New Exit Facility (including, for the avoidance of doubt, the Midwest Notes Exit
Facility Term Loans), and incur and pay any fees and expenses in connection therewith, and (ii) act or take
action under applicable law, regulation, order, or rule or vote, consent, authorization, or approval of any
person, subject to such modifications as the Debtors or the Reorganized Debtors, as applicable, may deem
to be necessary to consummate the New Exit Facility.

On the Effective Date, all Liens and security interests granted pursuant to, or in connection with
the New Exit Facility (including, for the avoidance of doubt, the Midwest Notes Exit Facility Term Loans):
(i) shal be deemed to be approved and shall, without the necessity of the execution, recordation, or filing
of mortgages, security agreements, control agreements, pledge agreements, financing statements, or other
similar documents, be valid, binding, fully perfected, fully enforceable Liens on, and security interestsin,
the collateral securing the New Exit Facility (including, for the avoidance of doubt, the Midwest Notes Exit
Facility Term Loans), with the priorities established in respect thereof under applicable non-bankruptcy
law, the Plan, and the Confirmation Order; and (ii) shall not be enjoined or subject to discharge, impairment,
release, avoidance, recharacterization, or subordination (including equitable subordination) for any
purposes whatsoever and shall not congtitute preferential transfers, fraudulent conveyances, or other
voidable transfers under the Bankruptcy Code or any applicable non-bankruptcy law, the Plan, or the
Confirmation Order.

The Reorganized Debtors and the Persons granted Liens and security interests under the New Exit
Facility (including, for the avoidance of doubt, the Midwest Notes Exit Facility Term Loans) are authorized
to make al filings and recordings and to obtain all governmental approvals and consents necessary to
establish and perfect such Liens and security interests under the provisions of the applicable state,
provincial, federal, or other law (whether domestic or foreign) that would be applicable in the absence of
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the Plan and the Confirmation Order (it being understood that perfection shall occur automatically by virtue
of the entry of the Confirmation Order without the need for any filings or recordings) and will thereafter
cooperate to make all other filings and recordings that otherwise would be necessary under applicable law
to give notice of such Liens and security interests to third parties.

E. Rights Offering

On the Effective Date, the Debtors will consummate the $750 million Rights Offering pursuant to
which holders of Allowed First Lien Claims will be distributed subscription rights to purchase the
Reorganized Windstream Equity Interests at a 37.5% discount to Plan Equity Value. Both the amount of
the Rights Offering and the Plan Equity Vaue are subject to the Flex Adjustment in the event that the Flex
Exit Facility Term Loans are funded on the Effective Date in a manner that preserves the 37.5% discount
to Plan Equity Vaue, as set forth in the Backstop Commitment Agreement, such that if the aggregate
principal amount of the Flex Exit Facility Term Loans is $350 million, the Plan Equity Vaue will equal
$900 million and the Rights Offering amount will equal $540 million.

Without limiting the obligations of the Backstop Parties to fund the full amount of the Rights Offering, the
Backstop Parties will have the option to purchase the Backstop Priority Tranche on a Pro Rata Basis based on their
backstop commitments and otherwise in accordance with the Plan Support Agreement. The Priority Non-Backstop
Parties shall be dligible to participate in up to $79.4 million of the Backstop Priority Tranche on a Pro Rata basis;
provided that no single Priority Non-Backstop Party, together with any of its affiliates or managed funds, may
participate on account of more than $141 million in aggregate principal amount of First Lien Claims for purposes of
determining its pro rata share of the Backstop Priority Tranche. Any rights not exercised by the Priority Non-Backstop
Parties in the Backstop Priority Tranche shall be made available for the Backstop Parties to purchase on a Pro Rata
basis based on their backstop commitments. Any rights not exercised by the Backstop Partiesin the Backstop Priority
Tranche shall be available for distribution as Distributable Subscription Rights to Holders of First Lien Claims
pursuant to Article I11.B.3 of the Plan.

The issuance of such subscription rights to participate in the Rights Offering will be exempt from
SEC registration under applicable law. The proceeds of the Rights Offering will be distributed to holders
of First Lien Claims in accordance with the Plan. The Reorganized Windstream Equity Interests issued to
the Backstop Parties, the Priority Non-Backstop Parties and other holders of Allowed First Lien Claimsin
connection with the Rights Offering will be subject to dilution on account of the Backstop Premium and
the Management Incentive Plan.

F. Equity Allocation M echanism and Special Warrant Agreement

In the event that the Debtors seek FCC approval for the 2-step regulatory process described bel ow,
on the Effective Date, the Reorganized Debtors are authorized to issue and shall issue the Reorganized
Windstream Equity Interests and the Special Warrantsin accordance with the terms of the Plan, the Special
Warrant Agreement, and the Equity Allocation Mechanism without the need for any further corporate or
stockholder action. All of the Reorganized Windstream Equity Interests issuable under the Plan, when so
issued, shall be duly authorized, validly issued, fully paid, and non-assessable, and the Special Warrants
issued pursuant to the Plan shall be duly authorized and validly issued. For the avoidance of doubt, the
acceptance of Reorganized Windstream Equity Interests and/or Special Warrants by a holder of an Allowed
First Lien Claim shall be deemed as such holder’ s agreement to the Special Warrant Agreement, as may be
amended or modified from time to time following the Effective Date in accordance with the terms of such
documents.

With the exception of Elliott, which, notwithstanding any Certification as a U.S. Holder, shall

receive a combination of Reorganized Windstream Equity Interests and Special Warrants as if it were a
Non-U.S. Holder as described below, each holder of an Allowed First Lien Claim that (i) timely delivers
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an Ownership Certification by the Ownership Certification Deadline (or delivers an Ownership
Certification that the Debtors determine in their discretion to treat as timely) and (ii) certifies therein that
itsforeign ownership, as calculated in accordance with FCC rules, is zero, and isthusa“U.S. Holder”, shall
receive Reorganized Windstream Equity Interests on the Effective Date in accordance Article 111.B.3 of the
Plan, the Rights Offering Procedures, and the New Warrant Agreement. For the avoidance of doubt, any
Reorganized Windstream Equity Interests received by such U.S. Holders on the Effective Date shall be
subject to dilution on account of, among other things, the Special Warrants.

Each holder of an Allowed First Lien Claim that (i) (A) timely delivers an Ownership Certification
by the Ownership Certification Deadline (or delivers an Ownership Certification that the Debtors determine
in their discretion to treat as timely) and (B) certifies therein that its foreign ownership, calculated in
accordance with FCC rules, is greater than zero, (ii) does not timely deliver, and the Debtors do not treat as
having timely delivered, an Ownership Certification by a date to be disclosed in the Plan Supplement, or
(iii) delivers an Ownership Certification that does not allow the Debtors to determine such holder’ sforeign
ownership (with respect to sections (A)—C) herein, each a“Non-U.S. Holder,” and collectively, the “Non-
U.S. Holders") shall, on the Effective Date, receive one or both of Reorganized Windstream Equity Interests
and Special Warrants, as of the Effective Date and pending the occurrence of the Exercise Date, as defined
below.

Subject to the terms and conditions set forth in the Specia Warrant Agreement, Special Warrants
may be exercised only on or after the Exercise Date or otherwise as specified by the Specia Warrant
Agreement. The Exercise Date shall occur within five business days after the following conditions have
been satisfied: (i) any required declaratory ruling is granted by the FCC to allow Reorganized Windstream
or its affiliates, as applicable, to exceed 25 percent indirect foreign ownership and specifically approve any
foreign investor with an interest greater than 5 percent; (ii) the FCC hasissued al other requisite approvals
for the exercise of the Special Warrants; and (iii) the State PUCs grant any requisite approvals for the
change of ownership that will arise from the exercise of the Special Warrants. Prior to the Exercise Date,
Special Warrants will be subject to the same restrictions on transfer as apply to Reorganized Windstream
Equity Interests.

In determining foreign ownership for distributions of Reorganized Windstream Equity Interests on
the Effective Date, the Debtors will rely on the information provided in each holder's Ownership
Certification. The Debtorswill treat any holder that does not (i) timely deliver an Ownership Certification
by the Ownership Certification Deadline or (ii) deliver an Ownership Certification that allows the Debtors
to clearly determine such holder’s foreign ownership as a 100 percent foreign-owned, non-U.S. holder;
provided, that the Debtors shall have discretion, in consultation with the Requisite Backstop Parties, to treat
any Ownership Certification delivered after the Ownership Certification Deadline but prior to the Effective
Date as if such Ownership Certification had been delivered prior to the Ownership Certification Deadline
if the Debtors reasonably believe, after consulting with the Requisite Backstop Parties, that doing so will
not delay the receipt of the required regulatory approvals or the occurrence of the Effective Date.

G. Corporate Existence

Except as otherwise provided in the Plan (including with respect to any Restructuring Transaction
undertaken pursuant to the Plan) or as otherwise set forth in the Description of Restructuring Transactions,
the Reorganized Windstream Organizational Documents, or any agreement, instrument, or other document
incorporated in the Plan or the Plan Supplement, including the Backstop Commitment Agreement, on and
after the Effective Date, or as otherwise may be agreed between the Debtors, the Required Consenting
Creditors, and the Requisite Backstop Parties ,and, to the extent required under section 3.02 of the Plan
Support Agreement, the Required Consenting Midwest Noteholders, each Debtor shall continueto exist as
a Reorganized Debtor and as a separate corporation, limited liability company, partnership, or other form
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of entity, as the case may be, with al the powers of a corporation, limited liability company, partnership,
or other form of entity, as the case may be, pursuant to the applicable law in the jurisdiction in which each
applicable Debtor is incorporated or formed and pursuant to the respective certificate of incorporation and
bylaws (or other analogous formation documents) in effect before the Effective Date, except to the extent
such certificate of incorporation and bylaws (or other anal ogous formation documents) are amended by the
Plan or otherwise, and to the extent such documents are amended, such documents are deemed to be
amended pursuant to the Plan and require no further action or approval (other than any requisite filings
required under applicable state, provincial, or federal law).

H. General Settlement of Claimsand I nterests

Pursuant to section 1123 of the Bankruptcy Code and Bankruptcy Rule 9019 and in consideration
for the distributions and other benefits provided pursuant to the Plan, the Plan is and shall be deemed a
good-faith compromise and settlement of all Claims, Interests, and controversiesrelating to the contractual,
legal, and subordination rights that a holder of a Claim or Interest may have with respect to any Allowed
Claim or Interest, or any distribution to be made on account of such Allowed Claim or Interest.

The entry of the Confirmation Order shall constitute the Bankruptcy Court’s approva of the
compromise or settlement of all such Claims, Interests, and controversies, as well as a finding by the
Bankruptcy Court that such compromise or settlement is in the best interests of the Debtors, their Estates,
and holders of Claims and Interests and is fair, equitable, and reasonable. The compromises, settlements,
and releases described herein shall be deemed nonseverable from each other and from al other terms of the
Plan. In accordance with the provisions of the Plan, pursuant to Bankruptcy Rule 9019, without any further
notice to or action, order, or approval of the Bankruptcy Court, after the Effective Date, the Reorganized
Debtors, may compromise and settle Claims against, and Interests in, the Debtors and their Estates and
Causes of Action against other Entities.

l. Releases

The Plan contains certain releases (as described more fully in Article I111.P of this Disclosure
Statement, entitled “Will there be releases and exculpation granted to parties in interest as part of the
Plan?’).

J. Exemption from Certain Transfer Taxes and Recording Fees

To the maximum extent permitted pursuant to section 1146(a) of the Bankruptcy Code, any
transfers of property pursuant to the Plan shall not be subject to any document recording tax, stamp tax,
conveyance fee, intangibles or similar tax, mortgage tax, stamp act, rea estate transfer tax, mortgage
recording tax, or other similar tax or governmental assessment, and upon entry of the Confirmation Order,
the appropriate state or local governmental officials or agents shall forgo the collection of any such tax or
governmental assessment and accept for filing and recordation any of the foregoing instruments or other
documents pursuant to such transfers of property without the payment of any such tax, recordation fee, or
governmental assessment. Unless the Bankruptcy Court orders otherwise, al sales, transfers, and
assignments of owned and leased property approved by the Bankruptcy Court on or before the Effective
Date shall be deemed to have been in furtherance of, or in connection with, the Plan

V. THE DEBTORS CORPORATE HISTORY, STRUCTURE, AND BUSINESS OVERVIEW
A. Windstream’s Cor porate History and Business Oper ations

Windstream traces its roots back to 1943, when Allied Telephone Company was founded in Little
Rock, Arkansas to serve rural communities in Arkansas, Oklahoma, and Missouri. Over time Allied
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Telephone Company (subsequently re-branded as Alltel) grew into one of the country’s largest telephone
companies. In 2006, Windstream Corporation was formed through the spinoff of Alltel’slandline business
and merger with VALOR Communications Group. The new business initially served 3.4 million access
lines in 16 states. Windstream's business generates revenue by delivering voice and data services over
channels known as “access lines’. Windstream continued Alltel’s legacy of growth and innovation,
expanding significantly both organically and through acquisitions.

Windstream Holdings, Windstream’s publicly-traded holding company, was incorporated in the
state of Delaware on May 23, 2013, and is the parent of Windstream Services, LLC (*Windstream
Services’), formerly a Delaware corporation and now a Delaware limited liability company organized on
March 1, 2004. Windstream Holdings' only material asset isa 100 percent interest in Windstream Services.
Windstream Services and its guarantor subsidiaries are the sole obligors of al of Windstream’ s outstanding
debt obligations. Windstream Holdings is not a guarantor of nor subject to the restrictive covenants
included in any of Windstream Services' debt agreements (other than the DIP Facilities).

Windstream is a leading provider of advanced network communications and related technology
that increase the network communication abilities for businesses across the United States, including in the
banking, content and media, education, government, healthcare, hospitality, and retail spaces. Windstream
also offers broadband, entertainment and security solutions to consumers and small businesses, primarily
inrural areas, in 18 states. Additionally, Windstream supplies core transport solutions® on alocal and long-
haul fiber network spanning approximately 150,000 miles. The market for the telecommuni cations services
Windstream offers is highly competitive and continued industry-wide merger and acquisition activity has
resulted in fewer customers and intensified pricing pressure. To maintain its competitive edge, Windstream
keeps a sharp focus on providing a top of the line customer experience and continued technological
innovation—objectives it has successfully pursued to date.

Windstream primarily conducts its operations through three business units: (i) the Consumer &
Small Business unit, which serves customerslocated in service areasin which Windstream is the incumbent
local exchange carrier (“ILEC”);® (ii) the Enterprise business unit, which serves customers located in
service areas in which Windstream is a competitive local exchange carrier (“CLEC”);” and (iii) the
Wholesale business unit, which provides bandwidth and transport services to wholesale customers. Each
unit is described in greater detail below.

Consumer & Small Business. The Consumer & Small Business unit includes approximately
1.4 million residential and small business customers. Windstream’ s consumer services primarily consist of
high-speed internet and traditional voice and video services, including 911 services. Windstream is also
committed to providing high-speed broadband and additional value-added servicesto its consumer base, as
well as bundling its service offerings to provide a comprehensive solution to meet its customers' needs at
acompetitive value. During 2019, the Consumer & Small Business unit generated $2 billion in revenue.

Enterprise. Windstream’'s Enterprise  business segment provides advanced network
communications and technology solutions, including software defined wide area networking (SD-WAN)

5 InWindstream's industry, the term “core network” refers to the highly functional communication facilities that interconnect
primary nodes. The core network delivers routes to exchange information among various sub-networks.

6 Anincumbent local exchange carrier is local telecommunications company (or its corporate successor) provided landline
service within a specified serviceterritory on February 8, 1996 (the date federal law opened local telecommunications markets
0 competition) and was a member of the association exchange carriers established by 47 C.F.R. § 69.601(b).

7 A competitive local exchange carrier is a telecommunications company that is not an ILEC, and that offers its services in
competition with other telecommuni cations companies.
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and unified communications as a service (UCaaS), to businesses across the United States and offers
solutions to enable businesses to compete more effectively in the digital economy, as well as a variety of
other data services including cloud computing as an alternative to traditional technology infrastructure.
Windstream' s Enterprise segment supports some of the most demanding I T organi zations within the retail,
healthcare, financial services, manufacturing, government and education sectors. Throughout 2019, the
Enterprise segment generated $2.6 billion in revenue.

Wholesale. Windstream’' s Wholesal e segment leveragesits nationwide network to provide 100
Gbps® bandwidth and transport services to wholesale customers, including telecom companies, content
providers, and cable and other network operators. In addition, Windstream offers voice and data carrier
services to other communications providers and to larger-scale purchasers of network capacity. During
2019, the Whol esal e segment generated $350 million inrevenue. Today, Windstream’ sfiber network spans
approximately 150,000 route miles of fiber.

B. Regulation of the Debtors Business

In the United States, the telecommunications services Windstream provides are generally subject
to varying degrees of federal, state and local regulation, including regulation by the Federal
Communications Commission (the “FCC”) and the public utilities commissions or similar regulatory
agencies in each U.S. state and the District of Columbia (the “State PUCs’). While these regulatory
agencies grant Windstream the authority to operate its telecommunications network, the regulation they
exert over service offerings and pricing is minimal.

1. FCC Regulation

Windstream is subject to FCC regulation under the Communications Act of 1934 (as amended, the
“Communications Act”). Windstream has the necessary authority under Section 214 of the
Communications Act to operate in the United States as a provider of domestic interstate
telecommunications services, as well as the necessary authority to operate as an international provider.
Windstream also maintains various wireless licenses that authorize it to use the licensed spectrum, issued
and regulated by the FCC.

To facilitate a prompt emergence from bankruptcy, the Debtors may request that the FCC approve
atwo-step process under which, asthe first step, Windstream would emerge from bankruptcy with indirect
foreign ownership at levels that would not require a declaratory ruling under section 310(b)(4) of the
Communications Act. The prospective foreign investments would be reflected in the form of Special
Warrants (consistent with the Equity Allocation Mechanism) that would, upon exercise, entitle the foreign
parties to obtain indirect equity interests, but would not themselves constitute actual interests. Then, asthe
second step, after the Effective Date, the Reorganized Debtorswould request the FCC to permit the exercise
of the Specia Warrants, and thus, the actual acquisition by foreign entities of indirect interests in
Windstream. The Special Warrants would not be exercised before any required FCC approval.

On the Effective Date, Allowed First Lien Claims will acquire approximately one hundred percent
(100%) of the Reorganized Windstream Equity Interests, subject to dilution by the Rights Offering,
Backstop Premium and Management Incentive Plan. Consequently, the Restructuring Transaction will
effect a transfer of control of licenses and authorizations held by Windstream and its subsidiaries. The
Debtors may file applications requesting FCC consent to the transfer in control, and seeking any further
consent required to allow the two-step process described above. In that event, following completion of the

8  Gbps standsfor billions of bits per second and isameasure of bandwidth on adigital datatransmission medium such as optical

fiber.
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first step of the two-step process, Reorganized Windstream will file a petition seeking a declaratory ruling
pursuant to section 310(b)(4) of the Communications Act that it isin the public interest to permit a greater
than twenty-five (25) percent indirect foreign ownership interest in Windstream and its subsidiaries, aswell
as seeking any other consents required for exercise of the Special Warrants.

Each holder of an Allowed First Lien Claim must submit an Ownership Certification providing
information regarding the prospective stockhol der to establish that i ssuance of the Reorganized Windstream
Equity Interests and/or Special Warrants to such holder would not result in a violation of law, impair the
qualifications of the Reorganized Debtors to hold FCC Licenses, or impede the grant of any FCC
Applications on behalf of the Reorganized Debtors.

Because Windstream is subject to FCC regulation, holders of Reorganized Windstream Equity
Interestswill be subject to specific regulatory requirementsif their holdings exceed certain thresholds. Any
holder with 10 percent or more of the equity or voting percentage of Reorganized Windstream will be
required to disclose 10 percent or more ownership interests in other FCC-regulated entities and make
specific certifications during the application process described above. As long as the holder continues to
hold a 10 percent or more equity or voting percentage of Reorganized Windstream, it must also discloseits
interest in Windstream should it seek to acquire an ownership interest of 10 percent or more in any other
FCC-regulated entity, and may be prevented from acquiring such an interest should the acquisition violate
any FCC cross-ownership restrictions or cause a competitive overlap contrary to public interest. In the
second step of the application process described above, the petition for declaratory ruling must also seek
specific approva for any foreign entity that holds or seeks to acquire greater than a 5 percent equity or
voting percentage of Reorganized Windstream.

2. FCC and State PUC Regulation

Windstream companies a so hold intrastate telecommunications authorizations issued by the State
PUCs. Should a Windstream service provider fail at any time to obtain the licenses required to provide
intrastate telecommunication services, or fail to meet any of the FCC and State PUC requirements to
maintain licenses, including but not limited to, the payment of required regulatory fees and fund
contributions, regular report filings, or compliance with service quality measures, Windstream could be
subject to fines and/or other penalties, including revocation of operating authorizations.

C. The Debtors' Prepetition Capital Structure

As of the Petition Date, Windstream had approximately $5.6 billion in aggregate funded-debt
obligations. These obligations arose under a revolving credit facility, two tranches under Debtor
Windstream Services' term loan facility, one series of secured first lien notes, two series of secured second
lien notes, six series of unsecured notes, and one issuance of secured subsidiary notes. Windstream
Holdings and the other Non-Obligor Debtors are not party to Windstream’s prepetition debt obligations.
All debt, other than the secured subsidiary notes, has been incurred by Windstream Services and its
guarantor subsidiaries (i.e., the Obligor Debtors). The table below summarizes Windstream's capital
structure as of the Petition Date:

Principal Amount

First Lien Debt Obligations (in US$ millions)
Term Loan, Tranche B6 — variable rates, due March 29, 2021 1,180.5
Term Loan, Tranche B7 — variable rates, due February 17, 2024 568.4
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Revolver —variable rates, due April 24, 2020 802.0
2025 First Lien Notes — 8.625%, due October 31, 2025 600.0
Secured Subsidiary Notes
Subsidiary First Lien Notes — 6.75%, due April 1, 2028° 100.0
Second Lien Debt Obligations
2024 Second Lien Notes - 10.500%, due June 20, 2024 414.9
2025 Second Lien Notes - 9.00%, due June 30, 2025 802.0
Total Secured Debt Obligations $4,467.8
Unsecured Note | ssuances (in US$S millions)
2020 Senior Notes— 7.750%, due October 15, 2020 78.1
2021 Senior Notes— 7.750%, due October 1, 2021 70.1
2022 Senior Notes — 7.500%, due June 1, 2022 36.2
2023 Senior Notes — 7.500%, due April 1, 2023 34.4
2023 Senior Notes — 6.375%, due August 1, 2023 (“ 6 3/8% Notes” )10 806.9
2024 Senior Notes — 8.750%, due December 15, 2024 105.8
Total Unsecured Note Obligations $1,1315
Total Funded-Debt Obligations $5,599.3 million1!

In addition to outstanding funded-debt obligations, Windstream Holdings' equity traded publicly
on the NASDAQ under the ticker symbol “WIN” since 200912 (having previously traded on the New Y ork
Stock Exchange from the time of itsformation). In August 2017, Windstream Holdings board of directors
elected to eliminate Windstream Holdings quarterly common stock dividend of $0.15 per share
commencing in the third quarter of 2017, intending to use the cash savings from the elimination of the
quarterly dividend payment to repay certain of its debt obligations.

Windstream'’ s capital structureis aproduct of the spin-off and merger that led to its formation and
a series of financings, refinancings, and exchange transactions that have fueled Windstream'’ s growth and
technical advancement over the last decade. In recent years, Windstream has engaged in a number of
refinancings and debt repayments, including the March 2016 closing of an incremental term loan to
repurchase $441 million of 7.875% Senior Notes due 2017; the September 2016 redemption of the
remaining 7.875% Senior Notes due 2017 viaincremental B-6 term loans and revolver borrowings; and the

These notes were assumed as part of an acquisition transaction and are secured by certain assets of the issuer of these notes
and itssubsidiaries. Theissuer of these notes, Windstream Holding of the Midwest, Inc, isaguarantor of Windstream Services
other debt obligations.

10 The 6 3/8% Notes, as described above, are inclusive of outstanding 6.375% senior notes due 2023 issued in 2013 and 2017.
11

Includes less of a net discount on long term debt (31.7), unamortized debt issuance costs (60.8), and current maturities (17.9).

12 WIN was delisted from NASDAQ on March 6, 2019.
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February 2017 closing of the $580 million B-7 term loans to refinance term loansin prior tranches maturing
in August 2019.

Windstream continued to actively monitor its balance sheet through 2017, and in mid-2017 was
considering additional market transactions to improve its capital structure. But in mid-2017 and as further
described below, Aurelius acquired the 6 3/8% Notes and alleged certain defaults under the 6 3/8% Notes
Indenture related to the Uniti spin-off transaction, ultimately resulting in litigation in November 2017. The
uncertainty left in the wake of Aurelius’ actions effectively eliminated Windstream’ s access to the capital
markets for additional unsecured debt or equity capital (and leaving exchange offers as the most viable
alternative to strengthen their balance sheet).*®

V1. EVENTSLEADING TO THE CHAPTER 11 FILINGS
A. The Uniti Spin-Off Transaction

In March 2015, Windstream Holdings and Windstream Services entered into a Separation and
Distribution Agreement with Uniti, pursuant to which, among other things, Windstream Services and
certain of its subsidiaries contributed to Uniti (then a subsidiary of Windstream Services) certain assets
consisting of approximately 66,000 route miles of fiber optic cable lines, 235,000 route miles of copper
cable lines, centra office land and buildings, beneficial rights to permits, pole agreements and easements,
and asmall consumer competitive local exchange carrier business owned by Windstream Services. Those
assets were exchanged for (a) the issuance of Uniti common stock to Windstream Services, (b) the transfer
of approximately $1.035 billion in cash from Uniti to Windstream Services, and (c) the transfer from Uniti
to Windstream Services of approximately $2.5 billion of Uniti debt, consisting of term loans and secured
and unsecured notes. Services then distributed approximately 80.4% of the outstanding shares of Uniti
common stock to Windstream Holdings. Windstream Holdings, in turn, distributed the shares of Uniti
common stock pro rata to holders of Windstream Holdings common stock in a tax free spin-off. In two
separate transactions completed in June 2016, Windstream Services transferred the remaining 19.6% of
Uniti’s common stock to its secured bank creditors in exchange for the retirement of $672.0 million of
aggregate borrowings outstanding under its revolver and to satisfy transaction-related expenses.

Windstream Holdings, Windstream Services, and Uniti entered into multiple further agreementsto
implement portions of and govern the relationship after the Uniti spin-off. One such agreement was the
Uniti Arrangement.

B. District Court Litigation and Exchange and Consent Transactions

Beginning in early August 2017, Windstream became aware of market rumors that an unidentified
fund was acquiring notesin one or more of Windstream' s outstanding issuances of unsecured notes for the
purpose of attempting to call a default under one of the indentures. Soon thereafter, Windstream learned
that the fund was Aurelius, who had accumulated a position in the 6 3/8% Notes and intended to issue a
notice of default related to the Uniti spin-off, which had closed more than two years earlier.

13 Recently, Windstream engaged in an August 2018 notes exchange of $414.8 million of 7.50% Senior Notes due 2020 in
exchange for 10.500% Secured Second Lien Notes due 2024, as well as $18.8 million of 7.75% Senior Notes due 2021, $5.3
million of 7.50% Senior Notes due 2022, $86.0 million of 7.50% Senior Notes due 2023, $340.7 million of 2023 Notes,
and $578.6 million of 8.75% Senior Notes due 2024 in exchange for $802.0 million of new 9.000% Secured Second Lien
Notes due 2025.

14 Although the Separation and Distribution Agreement was signed in March 2015, the spin off was completed in April 2015.
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In addition to learning that Aurelius had accumulated a position in the 6 3/8% Notes, in late 2017,
Windstream also learned that Aurelius had accumulated a sizeable position in Windstream Services' credit
default swaps, which would be triggered upon a payment default or bankruptcy filing. In a notice letter
received September 22, 2017, Aurelius asserted a default under the 6 3/8% Notes indenture related to the
Uniti spin-off transaction, although no other creditor or noteholder had previously complained. In simple
terms, Aurelius alleged that the Uniti spin-off constituted a prohibited “ Sale and L easeback Transaction”
under section 4.19 of the 6 3/8% Notes Indenture. The Aurelius notice purported to constitute a written
notice of default under the 6 3/8% Notes Indenture, which would trigger a 60-day grace or cure period after
which the indenture trustee or holders of at least 25% in aggregate principal amount of outstanding 6 3/8%
Notes could declare the principal amount of all outstanding 6 3/8% Notes to be immediately due and
payable.

Shortly after Aurelius issued its notice, Windstream Services filed suit against U.S. Bank, the
indenture trustee under the 6 3/8% Notes Indenture, in Delaware Chancery Court, seeking a declaration that
it had not violated any provision of the 6 3/8% Notes Indenture and related injunctive relief. On October
12, 2017, U.S. Bank, at Aurelius’ direction, filed suit in the Southern District of New Y ork seeking relief
essentially mirroring therelief sought by Windstream in the Delaware Chancery Court action. Windstream
Services responded to the Trustee’'s complaint the following day and asserted counterclaims against the
Trustee and Aurelius for declaratory relief.

On October 18, 2017, Windstream Services|launched debt exchange offers with respect to its senior
notes, including the 6 3/8% Notes, and related consent solicitations. The transactions contemplated the
exchange of outstanding notes with earlier maturities into new notes, including into new 2023 Notes,
coupled with consent solicitations that would waive any alleged defaults relating to the Uniti spin off,
including the defaults alleged by Aurelius.

On October 31, 2017, it became clear that, based on tenders of notes in the exchange offers and
consents delivered in the consent solicitations, holders representing the requisite percentage of the 6 3/8%
Notes needed to waive the defaults aleged in the Aurelius purported notice of default would be received.
On November 6, 2017, Windstream Services and U.S. Bank executed a supplemental indenture, and new
2023 Notes were issued, which sought to give effect to the waivers and consents for the 6 3/8% Notes.
Windstream also completed other consent solicitations waiving any alleged default related to the Uniti spin-
off under its other note issuances (which are based on substantially identical indentures). Aureliusand U.S.
Bank subsequently challenged the validity of the exchange transactions and consent solicitation through
litigation.

On February 15, 2019, the District Court for the Southern District of New Y ork issued findings of
fact and conclusions of law stating that Windstream was in breach of its bond indentures by engaging in an
impermissible Sale and Leaseback Transaction, and that any of Windstream' s subsequent efforts to secure
awaiver neither waived nor cured the default that arose from that breach. The immediate consequences of
the findingswere severe. Becausethe findings stated that Aurelius' Notice of Default ripened into an Event
of Default on December 7, 2017, Aurelius would be entitled to a money judgment in the amount of the 6
3/8% Notesit holds plusinterest, afigure amounting to approximately $300 million, with additional interest
accruing from July 23, 2018.

Thefindingsalso led to a cross default under the credit agreement governing Windstream’ s secured
term and revolving loan obligations and the valid accel eration of the 6 3/8% Notes by Aurelius would give
rise to a cross-acceleration event of default under the indentures governing Windstream's other series of
secured and unsecured notes. In the absence of Windstream filing for chapter 11, these defaults would have
permitted Aurelius to exercise remedies against Windstream and ultimately its assets, potentially leading
to avalue-destructive piecemeal liquidation, and the defaults would have allowed other partiesto accelerate
other debt obligations and exercise similar remedies.
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C. Immediate Financing Solutions and DIP Financing

Due to the District Court’s findings, Windstream lost the ability to draw on its revolving facility
under its then existing terms, and therefore Windstream lacked the ability to fund day-to-day cash needs
and faced a significant and near term liquidity shortfall. In response, Windstream immediately engaged in
discussions with certain key stakeholders regarding potential means to resolve debt defaults and liquidity
challenges in the days leading up to the Petition Date.

In connection with discussions of all available aternatives, Windstream pursued an amendment
and waiver under its first lien revolving credit facility. On February 21, 2019, Windstream obtained a
limited waiver from the required revolving lenders under the credit agreement regarding certain conditions
to borrowing (the “ Amendment and Waiver”). The Amendment and Waiver allowed Windstream to draw
$25 million in immediate funding and provided that any additional borrowings under the revolving credit
facility were now subject to consent from all revolving lenders. The liquidity resulting from the
Amendment and Waiver provided Windstream with critical additional daysto plan for a smooth transition
into chapter 11.

In parallel with general chapter 11 preparations, negotiations of the Amendment and Waiver, and
exploration of the Out-of-Court Proposal, Windstream and its advisors pursued an acceptable debtor-in-
possession financing arrangement. More specifically, on February 20, 2019, PJT Partners (“PJT”), on
behalf of Windstream, contacted eight different money-center banks, each an existing lender under the first
lien revolving credit facility and having the financial wherewithal to provide up to $1 billion in financing.

On February 21, 2019 and February 22, 2019, PJT received six different debtor-in-possession
financing proposals, each providing $1 billion in financing all ocated between term loan and revolving credit
facilities. Ultimately, Windstream decided to pursue a proposal for a superpriority debtor-in-possession
financing facility (the “DIP Financing”), which provided Windstream with much-needed liquidity to fund
its business and the administration of these chapter 11 cases. The DIP Financing represented the best of all
available options and provided Windstream with postpetition financing in the form of a senior secured,
superpriority term loan and revolving credit facility and contemplates consensual use of Windstream’s
secured lenders’ cash collateral.

On February 25, 2019, Windstream and its debtor affiliates filed voluntary petitions for chapter 11
bankruptcy.

VIl. MATERIAL DEVELOPMENTS AND ANTICIPATED EVENTS OF THE CHAPTER 11
CASES

A. First and Second Day Relief and Other Case Matters

On the Petition Date, along with their voluntary petitions for relief under chapter 11 of the
Bankruptcy Code (the “Petitions’), the Debtors filed several motions (the “First Day Motions’) designed
to facilitate the administration of the chapter 11 cases and minimize disruption to the Debtors' operations,
by, among other things, easing the strain on the Debtors relationships with employees, vendors, and
customers following the commencement of the Chapter 11 Cases. A brief description of each of the First
Day Motions and the evidence in support thereof is set forth in the Declaration of Tony Thomas, Chief
Executive Officer and President of Windstream Holdings, Inc., (1) in Support of Debtors Chapter 11
Petitions and First Day Motions and (I1) Pursuant to Local Bankruptcy Rule 1007-2 [Docket No. 27]. At
ahearing on February 26, 2019, the Bankruptcy Court granted all of therelief initially requested in the First
Day Motions.
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On April 16, 2019, the Debtors held their second day hearing before the Bankruptcy Court. At the
second day hearing, the Bankruptcy Court granted certain of the first day relief on afinal basis, including
authority to continueto pay employee wages and benefits, pay certain taxes, continue the cash management
system, and pay certain vendor claimsin the ordinary course.

The First Day Motions, the First Day Declaration, and all orders for relief granted in these cases
can be viewed free of charge at: http://www.kccllc.net/windstream.

The Debtors also filed several other motions subsequent to the Petition Date to further facilitate the
smooth and efficient administration of these chapter 11 cases and ease administrative burdens, including
the Debtors' Motion for the Retention and Compensation of Professionals Utilized in the Ordinary Course
of Business Docket No. 187] (the “OCP Mation”). The OCP Motion seeks to establish procedures for the
retention and compensation of certain professionals utilized by the Debtorsin the ordinary course operation
of their businesses. On April 22, 2017, the Bankruptcy Court entered an order granting the OCP Mation
[Docket No. 1179]. In addition, the Debtors filed a number of retention applications seeking to retain
certain professionals postpetition pursuant to sections 327 and 328 of the Bankruptcy Code, including
Kirkland & Ellis, LLPaslegal counsel, Katten Munchin Rosenman, LLP as conflicts counsel, PJT Partners
LP as investment banker, Alvarez & Marsa North America, LLC as financia advisor,
PricewaterhouseCoopers LL P as independent auditor and accounting services provider, Kurtzman Carson
Consultants LLC as administrative advisor, SolomonEdwards Group, LLC as bankruptcy accounting
consultant, and Altman Vilandrie & Company as telecom services consultants. Between April 22, 2019,
and July 30, 2019, the court approved each of the Retention Applications. The foregoing professionals are
each, in part, responsible for the administration of the chapter 11 cases. The postpetition compensation of
all of the Debtors’ professional s retained pursuant to sections 327 and 328 of the Bankruptcy Codeis subject
to the approval of the Court.

B. Schedules and Statements

On May 10, 2019, the Debtors filed their Schedules of Assets and Liabilities and Statements of
Financial Affairs. The Debtors filed amended Schedules of Assets and Liabilities on January 17, 2020.

C. Establishment of a Claims Bar Date

On May 13, 2019, the Bankruptcy Court entered an order (the “Bar Date Order”) establishing July
15, 2019 as the general claims bar date and August 26, 2019 as the governmental claims bar date [ Docket
No. 518]. On or before 21 days before the general bar date, the Debtors served notice of the bar dates in
accordance with the Bar Date Order. On or before 28 days before the general claims bar date, the Debtors
published notice of the bar dates in accordance with the Bar Date Order.

Any party required to file a proof of claim under the Bar Date Order which failed to do so before
the applicable bar date is forever barred, estopped, and enjoined from asserting such claim against the
Debtorsand the Debtorswill beforever discharged from any indebtedness or liability relating to such claim.
Such party will not be permitted to vote to accept or reject the Plan or receive any recovery under the Plan.

D. Appointment of Official Committee of Unsecured Creditors

On March 12, 2019, the U.S. Trustee filed a notice [Docket No. 136] appointing an official
committee of unsecured creditors in the Debtors' chapter 11 cases (the “ Committee”). The Committeeis
currently composed of the following members. The Pension Benefit Guaranty Corporation; the
Communication Workers of America, AFL-CIO, CLC; AT&T Services, Inc.; VeloCloud Networks, Inc.;
Crown Castle Fiber, LEC Services, Inc.; and UMB Bank. The Committee hasretained Morrison & Foerster
LLPasitslegal counsel, AlixPartners asits financial advisor, and PerellaWeinberg Partners asinvestment
banker.
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The Debtors were ultimately able to consensually resolve al concerns raised by the Committee
with respect to the First Day Motions. The Committee has subsequently focused on extensive diligence
and discovery effortstargeted at understanding the Debtors business, investigating potential claims against
the Debtors’ prepetition secured lenders, and investigating claims arising in connection with the Debtors
relationship with Uniti. The Debtors have provided substantial diligence to the Committee’ sadvisors. The
Committee is also an intervenor in the Uniti Adversary Proceeding, as well as a mediation party, and
actively participated in multiple mediation sessions held between July 2019 and November 2019.

1. The Committee’s L ien Investigation

Under the final order approving the DIP Financing (the “DIP Order™), the Debtors stipulated to,
among other things, the extent, priority, and validity of the liens and security interests that purport to secure
the Debtors' first lien prepetition debt ( the “Lien Stipulations’). The Lien Stipulations will be binding on
third parties unless a challenge is commenced by a party with appropriate standing within the time limits
set under the DIP Order. Promptly following its appointment, the Committee commenced an investigation
into the basis for the Lien Stipulations (the “Lien Investigation”). The Committee asserts that the Lien
Investigation is largely complete, although certain discrete topics remain under investigation by the
Committee. In the meantime, the deadline for the Committee to commence a challenge has been extended
by agreement with the relevant parties to June 1, 2020 (the “Challenge Deadline”), without prejudice to
further extensions.

As part of the Lien Investigation, the Committee asserts that it conducted a detailed review of the
relevant prepetition security documents and UCC-1 financing statements of record for each of the Debtors,
aswell as other relevant documents and diligence provided to the Committee’ s professionals by the Debtors
and certain prepetition secured parties. It isthe Committee' s position that potential challengesto the Lien
Stipulations exist, including (but not limited to) claims and related causes of action (@) declaring that the
Debtors' interestsin the following categories of property are unencumbered and not subject to any liens or
security interests (perfected or unperfected) of the prepetition secured parties, or (b) seeking to avoid any
unperfected liens or security interests of the prepetition secured parties on such categories of property:

o All rea property interests held by the Debtors excluding fixtures that are equipment as
defined in the New Y ork Uniform Commercia Code;

e Cashin certain accounts holding not less than $8,423,991 in the aggregate as of the
Petition Date;

e Certain copyrights that do not appear to have been properly perfected through afiling
with the U.S. Copyright Office;

e Tax attributes, including net operating losses, capital losses and certain tax credits;
e Commercial tort claims; and

o Postpetition proceeds of any of the foregoing.
The Committee has not yet been able to assign a value to the apparently unencumbered real
property, although the Committee has asserted that it has requested certain information from the Debtors to
facilitate that analysis.

In addition, it the Committee’ s position that, under the security agreementsrelated to the Prepetition
Debt, certain of the Debtors’ assets were expressly excluded from the prepetition secured parties' collateral
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(the “Excluded Assets’).1> The Committee has not yet formulated a view regarding the value of the
Excluded Assets, nor is the identification or valuation of the Excluded Assets subject to the Challenge
Deadline.

As described in further detail below, the Committee aso believes that the claims and causes of
action proposed to be settled and rel eased under the Uniti Settlement (which are not subject to the Challenge
Deadline) are unencumbered by the prepetition secured parties’ liens. The Committee further believes that
the Debtors claims against Charter Communications, Inc., as asserted in the adversary proceeding
captioned WindstreamHoldings, Inc., et al. v. Charter Communications, Inc. et al., Adv. Pro. No. 19-08246
(Bankr. S.D.N.Y.), and any proceeds thereof should be allocated to satisfy unsecured claims.

E. Litigation Matters

In the ordinary course of business, the Debtors are parties to certain lawsuits, legal proceedings,
collection proceedings, and claims arising out of their business operations. The Debtors cannot predict with
certainty the outcome of these lawsuits, legal proceedings, and claims.

With certain exceptions, the filing of the chapter 11 cases operates as a stay with respect to the
commencement or continuation of litigation against the Debtors that was or could have been commenced
before the commencement of these chapter 11 cases. In addition, the Debtors' liability with respect to
stayed litigation is subject to discharge, settlement, and release upon confirmation of a plan under chapter
11, with certain exceptions. Therefore, certain litigation Claims against the Debtors may be subject to
discharge in connection with the chapter 11 cases.

A putative securities class action against Windstream Holdings, Inc. and certain current and former
officers and directors of Windstream Holdings, Inc. and EarthLink Holdings Corp. is pending in the United
States District Court for the Eastern District of Arkansas (the “Arkansas District Court”), captioned as
Robert Murray v. EarthLink Holdings Corp., et al., Case No. 4:18-cv-00202-jm (the “Securities
Litigation”). The Securities Litigation asserts claims under Sections 11, 12(a)(2), and 15 of the Securities
Act of 1933 and Sections 14(a) and 20(a) of the Securities Exchange Act of 1934 arising from the 2017
merger between EarthLink Holdings Corp. and Windstream Holdings, Inc. (the “2017 Merger”) on behalf
of a putative class consisting of all other persons or entities (except for the defendants in the Securities
Litigation) who purchased or otherwise acquired Windstream Holdings, Inc. common shares pursuant
and/or traceable to the Offering Documents in connection with the 2017 Merger and all persons or entities
(except for the defendants in the Securities Litigation) who held stock in EarthLink Holdings Corp. on the
record date for the 2017 Merger. At a hearing held June 17, 2019, the Bankruptcy Court granted the
Debtors' motion to extend the automatic stay to the non-Debtor defendants in the Securities Litigation and
granted a cross-motion by the lead plaintiff in the Securities Litigation for relief from the automatic stay to
permit the Arkansas District Court to conduct oral argument and rule on the motions to dismiss the
Securities Litigation that have been fully briefed since November 29, 2018, and which remain pending as
of the date hereof.

15 The Committee asserts that the Excluded Assets include, but are not limited to: (a) various motor vehicles;
(b) certain licenses granted to the Debtors by the FCC and other federal and state agencies for which the requisite
governmental approvals to grant security interests thereon have not been obtained; (c) 34% of the voting equity
interestsin foreign subsidiaries; and (d) equity interestsin and asset of thefollowing Debtors; Birmingham DataLink,
LLC; Nashville Data Link, Inc.; Conversent Communications Resale, L.L.C.; Choice One Communications Resale,
L.L.C. The Committee asserts that the Excluded Assets also include the assets that were contributed or otherwise
transferred in connection with the Uniti spin-off transaction, the ownership of which isat issue in the Uniti Adversary
Proceeding.
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F. Uniti Adversary Proceeding and Mediation

On July 25, 2019, the Debtors filed the Complaint commencing the Uniti Adversary Proceeding
seeking, among other things, a declaration that the Uniti Arrangement is a financing and not a lease of
nonresidential real property, in each case for purposes of applicable bankruptcy law. Various parties,
including the Committee, intervened in the Uniti Adversary Proceeding and joined in the Debtors' claims
against Uniti. Uniti has consistently maintained that the Uniti Arrangement is atrue lease of nonresidential
real property.

In an attempt to consensually resolveissuesrelating to the Uniti Arrangement with all stakeholders,
onJuly 12, 2019, the Debtors and Uniti filed amotion to appoint amediator and to include mediation parties
from across the Debtors' capital structure. The Debtors proposed that mediation and litigation proceed in
parallel so asto most efficiently reach aglobal resolution of matters regarding the relationship between the
Debtors and Uniti. On July 30, 2019 the Court entered an order appointing the Honorable Judge Chapman
to mediate issues regarding the Uniti Arrangement. In an attempt to create breathing room throughout the
course of the mediation, the Debtors and Uniti—with the assistance of Judge Chapman—agreed to an
extension of the purported application of the deadline under section 365(d)(4) of the Bankruptcy Code and
filed the 365(d)(4) Stipulation.

On November 22, 2019, the parties reached agreement on the terms of the Second 365(d)(4)
Stipulation that extended the purported application on the same terms as the 365(d)(4) Stipulation through
and including 30 calendar days following entry of an order resolving count | (recharacterization) and count
Il (personal property) of the Complaint. After a hearing on December 12, 2019, and consistent with the
Court’s comments on the record, on January 10, 2020 the Debtors filed the Amended Complaint and the
Count Il Stipulation that stayed further litigation of the personal property count of the Complaint without
prejudice to the Debtors' right to resume prosecution upon reasonable notice to Uniti. The Count Il
Stipulation also extended the purported application of the section 365(d)(4) deadline to the Uniti
Arrangement to 90 calendar days following the entry of an order by the Court resolving count | of the
Complaint. On January 30, 2020, the parties reached an agreement to bifurcate the recharacterization count
from the other remaining counts.

Over the course of late 2019 and early 2020, the Uniti Adversary Proceeding continued in parallel
with the mediation process, including substantial document discovery and depositions of key potentia
witnesses. Ultimately, through the mediation process as well as informal negotiations, and in advance of
the commencement of any trial in the Uniti Adversary Proceeding, the Debtors were able to reach a
settlement with Uniti (the “Uniti Settlement”) that was submitted to the Court on March 6, 2020 [ Docket
No. 1558] (the“Uniti 9019 Mation”). The Uniti Settlement ultimately facilitated a negotiation on the terms
of a restructuring with certain of Windstream'’s creditor constituencies. As a result, and after extensive
negotiations, these parties reached an agreement on the terms of the restructuring transactions set forth in
the Plan Support Agreement and enumerated in the Plan. The partiesto the Plan Support Agreement include
holders of more than 94% of the First Lien Claims, approximately 54% of the Second Lien Claims, more
than 39% of the Unsecured Notes Claims, and approximately 72% of the Midwest Notes Claims and have
agreed to support confirmation of the Plan, including voting their respective Claims to accept the Plan. In
addition to the Plan, the Plan Support Agreement requires that the Debtors, Uniti, and the Consenting
Creditors support and pursue the approva and implementation of the terms of the Uniti Settlement, the
material provisions of which are asfollows:

1. Uniti GCI Commitment

Uniti commitsto fund up to an aggregate of $1.75 billion of Growth Capital Improvements (“ GCI”)
through December 2029 based on the following calendar year schedule:
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a Year 1: $125 million

b. Y ears 2-5: $225 miillion per year
C. Years 6-7: $175 million per year
d. Y ears 8-10: $125 million per year

2. Equipment L oan Program

During the GCI funding period (including January — April 2030), and in lieu of GCI commitments,
Uniti will provide up to $125 million in the aggregate in the form of loans for equipment purchases by
Windstream that Windstream demonstrates in reasonable detail isrelated to network upgrades or customer
premises equipment to be used in connection with the operation of assets subject to either Lease; provided
that, and subject to footnote 2 of the Term Sheet, Uniti’s total funding commitment in any calendar year
for both GCls and equipment loans will not exceed $250 million and the equipment loan commitment will
not exceed $25 million in any single year.

3. Assetf Purchase Terms

In consideration for the assets described below, Uniti shall pay $244,549,865.10 to the subsidiary
or subsidiaries of Windstream designated by the mutual agreement of the Debtors, the Required Consenting
Creditors (as defined in the Plan Support Agreement), and the Requisite Backstop Parties (as defined in the
Backstop Commitment Agreement), which shall be funded through and conditioned upon the closing of a
purchase of Uniti common stock yielding net cash proceeds to Uniti equal to or in excess of such
amount. Uniti has entered into binding agreements with Elliott and the First Lien Ad Hoc Group for the
purchase of this stock.

Uniti will acquire Windstream dark fiber IRU contracts currently generating an estimated $21
million of EBITDA; and reversion of rights to 1.8 million Uniti-owned Windstream-leased fiber strand
miles.

Uniti will also acquire certain Windstream-owned assets and certain fiber IRU contracts currently
generating $8 million of annual EBITDA at a purchase price of $40 million.

For segments with at least 24 unused fiber strands, Windstream will retain 12 fiber strands beyond
what Windstream is utilizing today.

4. Cash Transfer

Uniti will pay to the subsidiary or subsidiaries of Windstream designated by the mutual agreement
of the Debtors, the Required Consenting First Lien Creditors, and the Requisite Backstop Parties
$490,109,111 in 20 equa consecutive quarterly installments beginning on the 5th business day of the first
month following the Effective Date.

5. Parties

The parties to the Uniti Settlement are (i) Windstream Holdings and Windstream Services, the
direct and indirect subsidiaries of Windstream Services, and their successors, assigns, transferees, and
subtenants, as applicable, and/or one or more entities formed to acquire all or a portion of the assets of any
of the foregoing as tenants, subject to any regulatory limitations and (ii) the same landlord(s) as those under
the Uniti Arrangement..
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6. Effective Date

The effective date of the Uniti Settlement will occur promptly upon entry of an order approving the
agreements described in the Uniti Term Sheet and the satisfaction of al conditions relating to “true lease”
and REIT compliance, but in no event later than Windstream’ s emergence from Chapter 11.

7. Uniti Arrangement Structure/Terms

The Uniti Arrangement will be bifurcated into structurally similar but independent agreements
governing the ILEC Facilities and the CLEC Facilities (the “ILEC Lease” and the “CLEC Lease,” and
together, the “Leases”).

All assignment, transfer, change of control, and similar provisionsin the current Uniti Arrangement
shall be amended and restated in each ILEC and CLEC L ease to provide that Windstream will be permitted
to assign, sell, or otherwise transfer (whether in a standal one transaction, in connection with a sale of assets
or equity interests, or otherwise) any of itsinterests in any or both of the ILEC Lease or the CLEC Lease
subject to certain restrictions.

The ILEC Lease and CLEC Lease shall be cross-defaulted and cross-guaranteed so long as the
tenants under both L eases are affiliates of Windstream.

Windstream may request that Uniti sell non-core assetsin ILEC territories, subject to an annual cap
of $10 million on proceeds, a portion of which will be remitted to Windstream in consideration of its
leasehold interest in the sold assets and rent under the ILEC Lease not being reduced.

Windstream or any successor, assign, or subtenant will be permitted to sell fiber IRUs or |ease dark
fiber servicesin ILEC and CLEC territories with term dates that extend beyond the then current term of the
L ease subject to an annual cap of $10 million on proceeds and certain other restrictions.

Uniti will be prohibited from competing in Windstream ILEC territories (for purposes of
clarification, selling dark fiber or lit transport and building long haul routes with no laterals or extensions
in a Windstream ILEC territory shall not be deemed competitive, but selling services originating or
terminating traffic in said territories shall be deemed competitive), and, for avoidance of doubt, “Uniti”
refers to landlord and its affiliates, including Uniti, and all existing, acquired, or newly-formed direct or
indirect subsidiaries of Uniti, any entities in common control with any such entity, and their respective
successors and assigns, during theinitial Term and all renewal terms of the ILEC Lease. Further, Uniti will
not be permitted to transfer itsinterest in the CLEC or ILEC Lease to a Windstream Competitor.

8. Windstream Financial Covenants

Exit Financing as of Emergence:

a As of the date of emergence, on a pro forma basis giving effect to Windstream’s
emergence (including the repayment, discharge, or extinguishment of any
Indebtedness and the incurrence of any new Indebtedness (as defined in the Uniti
Term Sheet)), Windstream’s total leverage ratio will not exceed 3.00x. For the
avoidance of doubt, for the foregoing test, amounts payable in cash on account of
contract cures, lease cures, or administrative expenses, and/or amounts to be paid
to holders of alowed general unsecured claims after emergence, in each case
payable upon completion of the applicable claims resolution process before the
Bankruptcy Court, shall not be considered Indebtedness.

Lease Financial Covenants;
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a The ILEC Lease and the CLEC Lease will contain the following covenants:
b. Windstream and its subsidiaries cannot incur any Indebtedness (other than

(a) refinancing Indebtednessin aprincipal amount not exceeding the sum of (x) the
principal amount of the Indebtedness refinanced, (y) the accrued and unpaid
interest on such Indebtedness refinanced and any other amounts owing thereon,
and (z) any customary costs, fees, or expenses incurred in connection with such
refinancing or (b) drawings under its third party syndicated revolving credit
facility, in an amount not to exceed $750 million (the “RCF Facility”)), if its total
leverage ratio, pro forma for the incurrence of such Indebtedness, would exceed
3.00x.

C. If a any time (a) Windstream's total leverage ratio exceeds 3.50x
(the “Maintenance Leverage Covenant”) and (b) Windstream or any of its
subsidiaries takes any of the following actions, an event of default will have
occurred:

0) incur any Indebtedness;

(i) make any dividends on its capital stock or repurchase any stock, or prepay
any unsecured debt;

(iii) make (a) any acquisitions or (b) investments, other than investments (1) in
consolidated subsidiaries existing before the applicable date of
Windstream’ s non-compliance with the Maintenance Leverage Covenant
and customary permitted investments, (2) in joint ventures in existence
prior to the date of the applicable non-compliance with the Maintenance
Leverage Covenant (and not created in contempl ation thereof), or (3) with
the consent of Uniti (not to be unreasonably withheld); or

(iv) enter into any transaction with any investor in Windstream who has one or
more of its representatives on the Windstream Board of Directors, unless
(i) Uniti consents to the entry into such transaction (such consent not to be
unreasonably withheld) or (ii) such transaction is (x) in the ordinary course
of business or (y) to continue or renew management, consultancy, or
advisory services.

d. If (a) any bankruptcy event of default, or (b) any payment event of default or any
other event of default under any Material Indebtedness (as defined in the Uniti
Arrangement) has occurred, such event of default shall constitute an event of
default under the Leases and Uniti will not be required to comply with its GCI
commitment obligations following any such breach.

e Notwithstanding anything to the contrary in the Uniti Term Sheet, the Leases shall
provide that the Incurrence Leverage Covenant and the Maintenance Leverage
Covenant shall not apply at any time that Windstream maintains a corporate family
rating of not less than (i) “B2” (stable) by Moody’s and (ii) either “B” (stable) by
S&Por“B” (stable) by Fitch.

9. Stay of Pending L itigation

Upon announcement of the Uniti Settlement, all pending litigation was stayed pending closing of
the transactions contemplated, without prejudice to Windstream’ s right to resume prosecution.
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10. The Committee’s Investigation of the Uniti Arrangement and Opposition to
the Allocation of Value Attributable to the Uniti Settlement under the Plan

Promptly following its appointment on March 12, 2019, the Committee commenced its own
investigation into the circumstances surrounding the Uniti Arrangement. On July 10, 2019, the Committee
sent a letter to the Debtors' counsel identifying and describing various claims and causes of action,
including claims to recharacterize the Uniti Arrangement as a disguised financing. In that letter, the
Committee requested that the Debtors advise the Committee whether, and by what date, they intended to
pursue those claims and causes of action. On July 12, 2019, the Committee filed a motion [Docket No.
786] seeking standing to commence and prosecute various col orable recharacterization, fraudulent transfer,
and other claims it identified in connection with its investigation of the Uniti Arrangement. On July 25,
2019 the Debtors commenced the Uniti Adversary Proceeding and the Committee ultimately agreed to
adjourn its standing motion indefinitely, while joining in the Uniti Adversary Proceeding as an intervenor.

Based on its analysis of the claims and evidence at issue in the Uniti Adversary Proceeding, it is
the Committee's position that the value attributable to the Uniti Settlement is improperly allocated under
the Plan. Specifically, the Committee believes that the assets that were purportedly transferred to Uniti
spin-off transaction are specifically excluded from the scope of the liens granted in favor of the Debtors
prepetition secured lenders under the relevant security documents. The Committee also believes that the
claims and causes of action asserted by the Debtors against Uniti in the Uniti Adversary Proceeding are
unencumbered by such liens because they do not constitute the types of claimsthat can be perfected through
the filing of a financing statement under applicable case law. Similarly, the Committee believes that any
avoidance claims against Uniti released under the Uniti Settlement are not subject to prepetition liens
because they constitute “ after-acquired property” within the meaning of section 552(a) of the Bankruptcy
Code. Finally, the Committee asserts that Bankruptcy Code section 552(b) only allows a continuing
security interest in postpetition proceeds of prepetition collateral if the postpetition proceeds are directly
attributable to prepetition collateral, without the addition of estate resources, but the claims against Uniti
were prosecuted solely using the Debtors postpetition resources or efforts. Accordingly, the Committee
believesthat, evenif the prepetition secured lenders do hold valid liens on the Debtors' claimsagainst Uniti,
any value attributable to the Uniti Settlement is not subject to those liens. In addition, the Committee
believes that, under the terms of the DIP Order, the proceeds of avoidance actions and commercial tort
claims are not available to repay the DIP Facility and the postpetition lenders’ adequate protection claims
unless and until commercially reasonable efforts are taken to exhaust al other collateral securing the DIP
Facility. The Committee believes that, based on the value ascribed to the DIP Facility collateral by the
Debtors, there should be no need for the postpetition lenders to look to the proceeds of avoidance actions
to satisfy their claims. Based on each of these arguments, the Committee believesthat the value attributable
to the Uniti Settlement should be available primarily to satisfy the claims of unsecured creditors. The
Debtors do not agree with the Committee’ s position and reserve all rights.

G. Plan Support Agreement and Allocation of Value Attributableto the Uniti Settlement
under the Plan

Through the mediation process, the parties focused not only on the terms of the Uniti Settlement,
but also on the terms of the Plan. Certain holders of First Lien Claims, Uniti, Elliott, and certain holders of
Midwest Notes Claims are parties to the Plan Support Agreement. The Plan Support Agreement
memorializes not only a commitment to transactions required to facilitate the Uniti Settlement, but also
support for the Plan. The Plan Support Agreement was entered into on March 2, 2020, and was amended
on March 9, 2020 and March 13, 2020. The Debtorsreserve al rightsto, with the consent of any applicable
counterparties to the extent required under the Plan Support Agreement, amend, revise or supplement the
Plan Support Agreement at any time before the Effective Date of the Plan.
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It is the Debtors' and the First Lien Ad Hoc Group’s view that the Plan Support Agreement and
Plan, among other things, properly allocates the value attributabl e to the Uniti Settlement, notwithstanding
the position of the Committee described above. Firgt, asit relates to allocation of value as between Obligor
Debtors and Non-Obligor Debtors, allocation of settlement value predominantly to Non-Obligor Debtors
would not provide holders of Genera Unsecured Claims (against either Obligor Debtors or Non-Obligor
Debtors) ahigher recovery than what is provided for in the Plan. The Plan providesthat General Unsecured
Claims at Non-Obligor Debtors will be paid in full or reinstated, irrespective of alocation of settlement
value. To the extent allocation of settlement value to a Non-Obligor Debtor would result in excess equity
value at such Debtor, that value would accrue to the benefit of the Debtors' secured lenders, who benefit
from share pledges over the equity interest of Non-Obligor Debtors that are direct subsidiaries of Obligor
Debtors. Allocation of settlement value predominantly to Obligor Debtors likewise would not provide
holders of General Unsecured Claims a higher recovery than what is provided for in the Plan. General
Unsecured Claims at the Obligor Debtors (against either Obligor Debtors or Non-Obligor Debtors) are
junior to more than $3.1 billion in first lien secured debt and more than $1.2 billion in second lien secured
debt outstanding as of the Petition Date. General Unsecured Claims at the Obligor Debtors are aso junior
to up to $1 billion in superpriority financing arising under the DIP Facility and $25 million to $75 million
of administrative and priority claims on a consolidated basis as of the Effective Date. Even taking into
account the value attributable to the Uniti Settlement, based on the Debtors' analysis, there will not be
sufficient value in their estates on the Effective Date to pay administrative, priority, and first lien claims at
Obligor Debtorsin full, such that second lien claims and General Unsecured Claims at Obligor Debtors are
entitled to arecovery in excess of what is provided for in the Plan.

Second, as it relates to allocation of the value attributable to the Uniti Settlement as between the
claims asserted in the Uniti Adversary Proceeding, even if settlement value was allocated predominantly to
claims that do not constitute collateral of the Debtors' prepetition first and second lien secured lenders
holders of General Unsecured Claims (against either Obligor Debtors or Non-Obligor Debtors) would not
be entitled to a higher recovery than what is provided for in the Plan. The Debtors and the First Lien Ad
Hoc Group believe that all or most of the value attributable to the Uniti Settlement would constitute
collateral of the Debtors' first lien lenders. The Debtors secured lenders have a prepetition lien on
substantially all of the Debtors' assets. To the extent the value attributable to the Uniti Settlement is on
account of settlement of the recharacterization claims asserted in the Uniti Adversary Proceeding, whichis
the primary claim asserted in the Uniti Adversary Proceeding, the Debtors and the First Lien Ad Hoc Group
believe that such value would constitute collateral of the Debtors' secured lenders and would not constitute
proceeds of a commercial tort claim that would potentially be outside of the secured lenders’ collateral.
Even if some portion of the value attributable to the Uniti Settlement were not subject to the prepetition
liens of the Debtors secured lenders and was on account of postpetition avoidance actions, such value
would be subject to the adequate protection liens of the Debtors secured lenders to the extent of any
diminution in value, which amount may be significant. Additionally, as summarized above, in addition to
first and second lien claims outstanding as of the Petition Date, the Obligor Debtors will beliable for up to
$1 billion in superpriority obligations under the DIP Facility, an obligation that attaches to proceeds of
avoidance actions that would otherwise not be encumbered by the liens of the Debtors' prepetition first and
second lienlenders. Additionally, asof the Effective Date, the Debtorsarelikely to beliablefor $25 million
to $75 million of administrative and priority claims on a consolidated basis that are senior to General
Unsecured Claims and entitled to payment in full prior to the Debtors' emergence from chapter 11. Since
the value attributable to the Uniti Settlement is not in excess of these amounts, even disregarding existing
first and second lien claims at the Obligor Debtors, allocation of settlement value predominantly to claims
that would not constitute collateral of the Debtors prepetition secured lenders would not result in holders
of General Unsecured Claims at Obligor Debtors being entitled to a recovery in excess of what is provided
for in the Plan.
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The Unsecured Notes Trustees believe that the Final DIP Order prohibits the allocation of value
attributable to the Uniti Settlement in the manner described in the preceding paragraph. Specifically, the
Final DIP Order providesthat “ prior to seeking payment of any DIP Obligations, DIP Superpriority Claims,
or Adequate Protection Claims, including 507(b) Claims, from the proceeds of (a) Avoidance Actions, (b)
claims and causes of action against any current or former officers and directors of the Debtors, (c) claims
and causes of action against the Prepetition Secured Parties other than the prepetition Revolving Lenders,
and/or (d) any commercial tort claim on which the Prepetition Secured Parties did not hold validly perfected
liens as of the Petition Date, the DIP Secured Parties and the Prepetition Secured Parties, as applicable,
shall use commercially reasonable effortsto first satisfy such claims from al other DIP Collateral.” Final
DIP Order, 1 10(d). The Unsecured Notes Trustees believe that sufficient assets exist to repay the DIP
Obligationswithout recourse to unencumbered assets. The Unsecured Notes Trustees believe that the Final
DIP Order also prohibits any adequate protection claims of the Prepetition Secured Parties from attaching
to value arising from Uniti Settlement, including the recharacterization claim asserted in the Uniti
Adversary Proceeding. Final DIP Order, 18(a), n.9 (“[N]othinginthisFinal Order shall impact or prejudice
the rights of any such party to benefit from any adjudication or settlement of any claims arising from,
asserted, or that could have been asserted on account of the Uniti Spin-Off”).

Ultimately, the Debtors do not have another actionable path to emergence from chapter 11, other
than the transactions embodied in the Plan Support Agreement and Plan. For the reasons described above
and elsewhere in this Disclosure Statement, the Debtors and the First Lien Ad Hoc Group believe that the
Plan complies with the requirements of the Bankruptcy Code for confirmation, including as it relates to
recoveries on account of General Unsecured Claims. For the reasons described above, the Committee’s
assertions related to allocation of the value attributable to the Uniti Settlement, whether alocation as
between Non-Obligor Debtors and Obligor Debtors or allocation between the different claims asserted in
the Uniti Adversary, even if true, do not compel adifferent conclusion.

H. Chubb Insurance Policies

Notwithstanding anything to the contrary in the Disclosure Statement, the Plan, Plan Supplement,
the Confirmation Order, any agreement or order related to post-petition or exit financing, any bar date
notice or claim objection, or any other order of the Bankruptcy Court (including, without limitation, any
other provision that purports to be preemptory or supervening or grants an injunction or release, confers
bankruptcy court jurisdiction or requires a party to opt out of any releases):

€) nothing alters, modifies or otherwise amends the terms and conditions of
the Chubb Insurance Program (including any agreement to arbitrate
disputes and any provisions regarding the provision, maintenance, use,
nature and priority of the Chubb Collateral) except that on and after the
Effective Date, the Reorganized Debtorsjointly and severally shall assume
the Chubb Insurance Program in its entirety pursuant to sections 105 and
365 of the Bankruptcy Code;

(b nothing therein releases or discharges (i) Chubb’ s security interestsin and
liens on the Chubb Collateral and (ii) the claims of Chubb arising from or
pursuant to the Chubb Insurance Program and such claims are actual and
necessary expenses of the Debtors' estates (or the Reorganized Debtors,
as applicable) and shall be paidin full inthe ordinary course of businesses,
whether as an Allowed Administrative Claim under section 503(b)(1)(A)
of the Bankruptcy Code or otherwise, regardiess of when such amounts
are or shall becomeliquidated, due or paid without the need or requirement
for Chubb to file or serve arequest, motion, or application for payment of
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or proof of any Administrative Claim (and further and for the avoidance
of doubt, any claim bar date shall not be applicable to Chubb); and

(©) the automatic stay of Bankruptcy Code section 362(a) and the injunction
set forthin Article VIII of the Plan, if and to the extent applicable, shall be
deemed lifted without further order of the Bankruptcy Court, solely to
permit: (A) claimants with valid workers' compensation claims or direct
action claims against an Insurer under applicable non-bankruptcy law to
proceed with their claims; (B) Chubb to administer, handle, defend, settle,
and/or pay, in the ordinary course of business and without further order
of the Bankruptcy Court, (i) all workers compensation claims covered by
the Chubb Insurance Program, (ii) al claims where a claimant asserts a
direct claim against Chubb under applicable law or an order has been
entered by the Bankruptcy Court granting a claimant relief from the
automatic stay or the injunction set forth in Article XI of the Plan to
proceed withitsclaimand (iii) al costsin relation to each of the foregoing;
(C) Chubb to draw against any or al of the Chubb Collateral provided by
or on behalf of the Debtors (or the Reorganized Debtors, as applicable) at
any time and to hold the proceeds thereof as security for the obligations of
the Debtors (and the Reorganized Debtors, as applicable) to Chubb and/or
apply such proceeds to the obligation of the Debtors (and the Reorganized
Debtors, as applicable) under the Chubb Insurance Program, in such order
as Chubb may determine; and (D) subject to the terms of the Chubb
Insurance Program and/or applicable non-bankruptcy law, Chubb to (i)
cancel any policies under the Chubb Insurance Program, and (ii) take other
actions relating thereto, to the extent permissible under applicable non-
bankruptcy law, each in accordance with the terms of the Chubb Insurance
Program.

Termsused in Article VII.H of the Disclosure Statement but not defined in the Plan shall have the
meanings attributed to them in that certain Order (I) Authorizing Assumption of the Prepetition Insurance
Program, (1) Authorizing the Debtorsto Enter into the Postpetition Insurance Program, and (111) Granting
Related Relief entered by the Bankruptcy Court on June 20, 2019 [Docket No. 702].

VIIl. RISK FACTORS

Holders of Claims should read and consider carefully the risk factors set forth below before voting
to accept or reject the Plan. Although there are many risk factors discussed below, these factors should not
be regarded as constituting the only risks present in connection with the Debtors' businesses or the Plan
and its implementation.

A. Bankruptcy Law Considerations

The occurrence or non-occurrence of any or al of the following contingencies, and any others,
could affect distributions available to holders of Allowed Claims under the Plan but will not necessarily
affect the validity of the vote of the Impaired Classes to accept or reject the Plan or necessarily require a
re-solicitation of the votes of holders of Claimsin such Impaired Classes.

40



19-22312-rdd Doc 1782 Filed 05/06/20 Entered 05/06/20 17:56:50 Main Document
Pg 54 of 181

1. Parties in Interest May Object to the Plan’s Classification of Claims and
Interests

Section 1122 of the Bankruptcy Code provides that a plan may place a claim or an equity interest
inaparticular classonly if such claim or equity interest is substantially similar to the other claims or equity
interestsin such class. The Debtors believe that the classification of the Claims and I nterests under the Plan
complies with the requirements set forth in the Bankruptcy Code because the Debtors created Classes of
Claims and Interests each encompassing Claims or Interests, as applicable, that are substantially similar to
the other Claims or Interests, as applicable, in each such Class. Nevertheless, there can be no assurance
that the Bankruptcy Court will reach the same conclusion.

2. The Conditions Precedent to the Effective Date of the Plan May Not Occur

As more fully set forth in Article IX of the Plan, the Effective Date of the Plan is subject to a
number of conditions precedent. If such conditions precedent are not waived or not met, the Effective Date
will not take place.

3. TheDebtors May Fail to Satisfy Vote Requirements

If votes are received in number and amount sufficient to enable the Bankruptcy Court to confirm
the Plan, the Debtors intend to seek, as promptly as practicabl e thereafter, Confirmation of the Plan. In the
event that sufficient votes are not received, the Debtors may seek to confirm an alternative chapter 11 plan
or transaction. There can be no assurance that the terms of any such alternative chapter 11 plan or other
transaction would be similar or as favorable to the holders of Interests and Allowed Claims as those
proposed in the Plan and the Debtors do not believe that any such transaction exists or islikely to exist that
would be more beneficial to the Estates than the Plan.

4. The Debtors May Not Be Able to Secure Confirmation of the Plan

Section 1129 of the Bankruptcy Code sets forth the requirements for confirmation of a chapter 11
plan, and requires, among other things, a finding by the Bankruptcy Court that: (a) such plan “does not
unfairly discriminate” and is “fair and equitable” with respect to any non-accepting classes;
(b) confirmation of such plan is not likely to be followed by aliquidation or a need for further financial
reorganization unless such liquidation or reorganization is contemplated by the plan; and (c¢) the value of
distributions to non-accepting holders of claims or equity interestswithin aparticular class under such plan
will not be less than the value of distributions such holders would receive if the debtors were liquidated
under chapter 7 of the Bankruptcy Code.

There can be no assurance that the requisite acceptances to confirm the Plan will be received. Even
if the requisite acceptances are received, there can be no assurance that the Bankruptcy Court will confirm
the Plan. A non-accepting holder of an Allowed Claim might challenge either the adequacy of this
Disclosure Statement or whether the balloting procedures and voting results satisfy the requirements of the
Bankruptcy Code or Bankruptcy Rules. Even if the Bankruptcy Court determines that this Disclosure
Statement, the balloting procedures, and voting results are appropriate, the Bankruptcy Court could still
decline to confirm the Plan if it finds that any of the statutory requirements for Confirmation are not met.
If achapter 11 plan of reorganization is not confirmed by the Bankruptcy Court, it is unclear whether the
Debtors will be able to reorganize their business and what, if anything, holders of Interests and Allowed
Claims against them would ultimately receive.

The Debtors, subject to the terms and conditions of the Plan, reserve the right to modify the terms
and conditions of the Plan as necessary for Confirmation. Any such madifications could result in less
favorable treatment of any non-accepting class of Claims or Interests, as well as any class junior to such
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non-accepting class, than the treatment currently provided in the Plan. Such aless favorable treatment could
include a distribution of property with alesser value than currently provided in the Plan or no distribution
whatsoever under the Plan.

5. Nonconsensual Confirmation

In the event that any impaired class of claims or interests does not accept a chapter 11 plan, a
bankruptcy court may nevertheless confirm a plan at the proponents’ request if at least one impaired class
(as defined under section 1124 of the Bankruptcy Code) has accepted the plan (with such acceptance being
determined without including the vote of any “insider” in such class), and, as to each impaired class that
has not accepted the plan, the bankruptcy court determines that the plan “does not discriminate unfairly”
and is “fair and equitable” with respect to the dissenting impaired class(es). The Debtors believe that the
Plan satisfies these requirements, and the Debtors may request such nonconsensual Confirmation in
accordance with subsection 1129(b) of the Bankruptcy Code. Nevertheless, there can be no assurance that
the Bankruptcy Court will reach this conclusion. In addition, the pursuit of nonconsensual Confirmation
or Consummation of the Plan may result in, among other things, increased expenses rel ating to professional
compensation.

6. Continued Risk upon Confirmation

Even if the Plan is consummated, the Debtors will continue to face a number of risks, including
certain risks that are beyond their control, such as further deterioration or other changes in economic
conditions, changes in the industry, potential revaluing of their assets due to chapter 11 proceedings,
changes in demand for telecommunications services, changes in telecommunications technology, and
increasing expenses. See Article VIII.C of this Disclosure Statement, entitled “Risks Related to the
Debtors’ and the Reorganized Debtors' Businesses’. Some of these concerns and effects typically become
more acute when a case under the Bankruptcy Code continues for a protracted period without indication of
how or when the case may be completed. Asaresult of these risks and others, there is no guarantee that a
chapter 11 plan of reorganization reflecting the Plan will achieve the Debtors' stated goals.

In addition, at the outset of the chapter 11 cases, the Bankruptcy Code provides the Debtors with
the exclusive right to propose the Plan and prohibits creditors and others from proposing a plan. The
Debtors will have retained the exclusive right to propose the Plan upon filing their Petitions. If the
Bankruptcy Court terminates that right, however, or the exclusivity period expires, there could be amaterial
adverse effect on the Debtors' ability to achieve confirmation of the Plan in order to achieve the Debtors
stated goals.

Furthermore, evenif the Debtors debtsare reduced and/or discharged through the Plan, the Debtors
may need to raise additional fundsthrough public or private debt or equity financing or other various means
to fund the Debtors businesses after the completion of the proceedings related to the chapter 11
cases. Adequate funds may not be available when needed or may not be available on favorable terms.

7. The Chapter 11 Cases May Be Converted to Cases under Chapter 7 of the
Bankruptcy Code

If the Bankruptcy Court finds that it would be in the best interest of creditors and/or the debtor in
achapter 11 case, the Bankruptcy Court may convert achapter 11 bankruptcy caseto a case under chapter 7
of the Bankruptcy Code. In such event, a chapter 7 trustee would be appointed or elected to liquidate the
debtors’ assets for distribution in accordance with the priorities established by the Bankruptcy Code. The
Debtors believe that liquidation under chapter 7 would result in significantly smaller distributions being
made to creditors than those provided for in a chapter 11 plan because of (a) the likelihood that the assets
would have to be sold or otherwise disposed of in a disorderly fashion over a short period of time, rather
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than reorganizing the business in a controlled manner, (b) additional administrative expenses involved in
the appointment of a chapter 7 trustee, and (c) additional expenses and Claims, some of which would be
entitled to priority, that would be generated during the liquidation, including Claims resulting from the
rejection of Unexpired Leases and other Executory Contractsin connection with cessation of operations.

8. TheDebtors May Object to the Amount or Classification of a Claim

Except as otherwise provided in the Plan, the Debtors reserve the right to object to the amount or
classification of any Claim under the Plan. The estimates set forth in this Disclosure Statement cannot be
relied upon by any holder of a Claim where such Claim is subject to an objection. Any holder of a Claim
that is subject to an objection thus may not receiveits expected share of the estimated distributions described
in this Disclosure Statement.

9. Risk of Non-Occurrence of the Effective Date

Although the Debtors believe that the Effective Date may occur quickly after the Confirmation
Date, there can be no assurance as to such timing or as to whether the Effective Date will, in fact, occur.

10. Contingencies Could Affect Votesof |mpaired Classesto Accept or Reect the
Plan

Thedistributions available to holders of Allowed Claims under the Plan can be affected by avariety
of contingencies, including, without limitation, whether the Bankruptcy Court orders certain Allowed
Claims to be subordinated to other Allowed Claims. The occurrence of any and all such contingencies,
which could affect distributions available to holders of Allowed Claims under the Plan, will not affect the
validity of the vote taken by the Impaired Classes to accept or reject the Plan or require any sort of revote
by the Impaired Classes.

The estimated Claims and creditor recoveries set forth in this Disclosure Statement are based on
various assumptions, and the actual Allowed amounts of Claims may significantly differ from the estimates.
Should one or more of the underlying assumptions ultimately prove to be incorrect, the actual Allowed
amounts of Claims may vary from the estimated Claims contained in this Disclosure Statement. Moreover,
the Debtors cannot determine with any certainty at this time, the number or amount of Claims that will
ultimately be Allowed. Such differences may materially and adversely affect, among other things, the
percentage recoveries to holders of Allowed Claims under the Plan.

11. Releases Injunctions, and Exculpations Provisions May Not Be Approved

Article VIII of the Plan provides for certain releases, injunctions, and exculpations, including a
release of liens and third-party releases that may otherwise be asserted against the Debtors, Reorganized
Debtors, or Released Parties, as applicable. The releases, injunctions, and exculpations provided in the
Plan are subject to objection by partiesin interest and may not be approved. If the rel eases are not approved,
certain Released Parties may withdraw their support for the Plan.

The releases provided to the Released Parties and the exculpation provided to the Exculpated
Parties is necessary to the success of the Debtors reorganization because the Released Parties and
Exculpated Parties have made significant contributions to the Debtors' reorganizational efforts and have
agreed to make further contributions, including by agreeing to forgo full payment in Cash of their claims
against the Debtors' estates, but only if they receive the full benefit of the Plan’s release and exculpation
provisions. The Plan’'s release and exculpation provisions are an inextricable component of the Plan
Support Agreement and Plan and the significant deleveraging and financial benefits that they embody .
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B. Risks Related to Recoveries under the Plan

1. The Reorganized Debtors May Not Be Able to Achieve ther Projected
Financial Results

The Reorganized Debtors may not be able to achievetheir projected financial results. The Financial
Projections set forth in this Disclosure Statement represent the Debtors' management team’ s best estimate
of the Debtors' future financial performance, which is necessarily based on certain assumptions regarding
the anticipated future performance of the Reorganized Debtors' operations, aswell asthe United States and
world economies in general, and the industry segments in which the Debtors operate in particular. While
the Debtors believe that the Financial Projections contained in this Disclosure Statement are reasonable,
there can be no assurance that they will be realized. If the Debtors do not achieve their projected financial
results, the value of the Reorganized Windstream Equity Interests may be negatively affected and the
Debtors may lack sufficient liquidity to continue operating as planned after the Effective Date. Moreover,
the financial condition and results of operations of the Reorganized Debtors from and after the Effective
Date may not be comparable to the financial condition or results of operations reflected in the Debtors’
historical financial statements.

2. The Reorganized Debtors May Be Controlled by Significant Holders

If the Plan is confirmed and consummated, holders of First Lien Claims will receive the
Reorganized Windstream Equity Interests. The holders of First Lien Claims will own 100% of the
Reorganized Windstream Equity Interests (subject to dilution on account of the Management Incentive
Plan).

3. Certain Tax /mplications of the Plan

Holders of Allowed Claims should carefully review Article X1l of this Disclosure Statement,
entitled “ Certain United States Federal Income Tax Consegquences of the Plan,” to determine how the tax
implications of the Plan and the chapter 11 cases may adversely affect the Reorganized Debtors and holders
of certain Claims.

4. The Debtors May Not Be Able to Accurately Report Their Financial Results

The Debtors have established internal controls over financial reporting. However, internal controls
over financia reporting may not prevent or detect misstatements or omissions in the Debtors' financial
statements because of their inherent limitations, including the possibility of human error, and the
circumvention or overriding of controls or fraud. Therefore, even effective internal controls can provide
only reasonable assurance with respect to the preparation and fair presentation of financial statements. If
the Debtors fail to maintain the adequacy of their internal controls, the Debtors may be unable to provide
financial information in a timely and reliable manner within the time periods required for the Debtors
financial reporting under SEC rules and regulations and the terms of the agreements governing the Debtors
indebtedness. Any such difficulties or failure could materially adversely affect the Debtors' business,
results of operations, and financial condition. Further, the Debtors may discover other internal control
deficiencies in the future and/or fail to adequately correct previously identified control deficiencies, which
could materially adversely affect the Debtors' businesses, results of operations, and financial condition.
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C. Risks Related to the Debtors and the Reorganized Debtors Businesses

1. The Reorganized Debtors May Not Be Able to Generate Sufficient Cash to
Service All of thar Indebtedness

The Reorganized Debtors' ability to make scheduled payments on, or refinance their debt
obligations, depends on the Reorganized Debtors financial condition and operating performance, which
are subject to prevailing economic, industry, and competitive conditions and to certain financial, business,
legidlative, regulatory, and other factors beyond the Reorganized Debtors control. The Reorganized
Debtors may be unable to maintain a level of cash flow from operating activities sufficient to permit the
Reorganized Debtors to pay the principal, premium, if any, and interest on their indebtedness upon
emergence.

2. The Debtors Will Be Subject to the Risks and Uncertainties Associated with
the Chapter 11 Cases

For the duration of the chapter 11 cases, the Debtors' ability to operate, develop, and execute a
business plan, and continue as a going concern, will be subject to the risks and uncertainties associated with
bankruptcy. These risks include the following: (@) ability to develop, confirm, and consummate the
Restructuring Transactions specified in the Plan; (b) ability to obtain Bankruptcy Court approval with
respect to motions filed in the chapter 11 cases from time to time; (c) ability to maintain relationships with
suppliers, vendors, service providers, customers, employees, and other third parties; (d) ability to maintain
contractsthat are critical to the Debtors’ operations; (€) ability of third partiesto seek and obtain Bankruptcy
Court approval to terminate contracts and other agreements with the Debtors; (f) ability of third parties to
seek and obtain Bankruptcy Court approval to terminate or shorten the exclusivity period for the Debtors
to propose and confirm achapter 11 plan, to appoint a chapter 11 trustee, or to convert the Chapter 11 Cases
to chapter 7 proceedings; and (g) the actions and decisions of the Debtors’ creditors and other third parties
who have interestsin the chapter 11 cases that may be inconsistent with the Debtors' plans.

These risks and uncertainties could affect the Debtors' businesses and operations in various ways.
For example, negative events associated with the chapter 11 cases could adversely affect the Debtors
relationships with suppliers, service providers, customers, employees, and other third parties, which in turn
could adversely affect the Debtors operations and financial condition. Also, the Debtors will need the
prior approval of the Bankruptcy Court for transactions outside the ordinary course of business, which may
limit the Debtors' ability to respond timely to certain events or take advantage of certain opportunities.
Because of the risks and uncertainties associated with the chapter 11 cases, the Debtors cannot accurately
predict or quantify the ultimate impact of events that occur during the chapter 11 cases that may be
inconsistent with the Debtors' plans.

3. Operating in Bankruptcy for a L ong Period of Time May Harm the Debtors’
Businesses

The Debtors' future resultswill be dependent upon the successful confirmation and implementation
of a plan of reorganization. A long period of operations under Bankruptcy Court protection could have a
material adverse effect on the Debtors businesses, financial condition, results of operations, and
liquidity. So long as the proceedings related to the chapter 11 cases continue, senior management will be
required to spend asignificant amount of time and effort dealing with the reorganization instead of focusing
exclusively on business operations. A prolonged period of operating under Bankruptcy Court protection
also may make it more difficult to retain management and other key personnel necessary to the success and
growth of the Debtors' businesses. In addition, the longer the proceedings related to the chapter 11 cases
continue, the more likely it is that customers and suppliers will lose confidence in the Debtors' ability to
reorganize their businesses successfully and will seek to establish alternative commercial relationships.
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So long as the proceedings related to the chapter 11 cases continue, the Debtors will be required to
incur substantial costs for professional fees and other expenses associated with the administration of the
chapter 11 cases. The chapter 11 proceedings also required the Debtors to seek debtor-in-possession
financing to fund operations. If the Debtors are unable to fully draw on the availability under the DIP
Facilities, the chances of successfully reorganizing the Debtors’ businesses may be seriously jeopardized,
the likelihood that the Debtors will instead be required to liquidate or sell their assets may be increased,
and, as aresult, creditor recoveries may be significantly impaired.

Furthermore, the Debtors cannot predict the ultimate amount of all settlement terms for the
liabilities that will be subject to a plan of reorganization. Even after a plan of reorganization is approved
and implemented, the Reorganized Debtors' operating results may be adversely affected by the possible
reluctance of prospective lenders and other counterpartiesto do business with a company that recently
emerged from bankruptcy protection.

4. Financial Results May Be Volatile and May Not Reflect Historical Trends

The Financial Projections attached hereto as Exhibit C are based on assumptions that are an
integral part of the projections, including Confirmation and Consummation of the Plan in accordance with
its terms, the anticipated future performance of the Debtors, industry performance, general business and
economic conditions, and other matters, many of which are beyond the control of the Debtors and some or
all of which may not materialize.

In addition, unanticipated events and circumstances occurring after the date hereof may affect the
actual financial results of the Debtors’ operations. These variations may be material and may adversely
affect the value of the Reorganized Windstream Equity Interests and the ability of the Debtors to make
payments with respect to their indebtedness. Because the actual results achieved may vary from projected
results, perhaps significantly, the Financial Projections should not be relied upon as a guarantee or other
assurance of the actual results that will occur.

Further, during the chapter 11 cases, the Debtors financia results may be volatile as restructuring
activities and expenses, contract terminations and rejections, and claims assessments significantly impact
the Debtors' consolidated financial statements. As a result, the Debtors' historical financia performance
likely will not beindicative of their financial performance after the Petition Date. 1n addition, if the Debtors
emerge from the chapter 11 cases, the amounts reported in subsequent consolidated financial statements
may materially change relative to historical consolidated financial statements, including as a result of
revisions to the Debtors' operating plans pursuant to a plan of reorganization. The Debtors also may be
required to adopt fresh start accounting, in which case their assets and liabilities will be recorded at fair
value as of the fresh start reporting date, which may differ materially from the recorded val ues of assets and
liabilities on the Debtors’ consolidated balance sheets. The Debtors' financia results after the application
of fresh start accounting also may be different from historical trends.

Lastly, the business plan was devel oped by the Debtors with the assistance of their advisors. There
can be no assurances that the Debtors business plan will not change, perhaps materially, as a result of
decisions that the board of directors may make after fully evaluating the strategic direction of the Debtors
and their business plan. Any deviations from the Debtors' existing business plan would necessarily cause
adeviation

5. TheDebtors Substantial L iquidity Needs May | mpact Revenue
The Debtors operate in a capital-intensive industry. If the Debtors cash flow from operations

remains depressed or decreases the Debtors may not have the ability to expend the capital necessary to
improve or maintain their current operations, resulting in decreased revenues over time.
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The Debtors face uncertainty regarding the adequacy of their liquidity and capital resources. In
addition to the cash necessary to fund ongoing operations, the Debtors have incurred significant
professional fees and other costs in connection with preparing for the chapter 11 cases and expect to
continue to incur significant professional fees and costs throughout the chapter 11 cases. The Debtors
cannot guarantee that cash on hand, cash flow from operations, and cash provided by the DIP Facilities will
be sufficient to continue to fund their operations and alow the Debtors to satisfy obligations related to the
chapter 11 cases until the Debtors are able to emerge from bankruptcy protection.

The Debtors' liquidity, including the ability to meet ongoing operational obligations, will be
dependent upon, among other things. (a) their ability to comply with the terms and condition of any debtor-
in-possession financing and/or cash collateral order entered by the Bankruptcy Court in connection with
the chapter 11 cases; (b) their ability to maintain adequate cash on hand; (c) their ability to develop, confirm,
and consummate the Plan or other alternative restructuring transaction; and (d) the cost, duration, and
outcome of the chapter 11 cases. The Debtors' ability to maintain adequate liquidity depends, in part, upon
industry conditions and general economic, financial, competitive, regulatory, and other factors beyond the
Debtors' control. In the event that cash on hand, cash flow from operations, and cash provided under the
DIP Facilities are not sufficient to meet the Debtors' liquidity needs, the Debtors may be required to seek
additional financing. The Debtors can provide no assurance that additional financing would be available
or, if available, offered to the Debtors on acceptable terms. The Debtors accessto additional financing is,
and for the foreseeable future likely will continue to be, extremely limited if it is available at all. The
Debtors’ long-term liquidity requirements and the adequacy of their capital resources are difficult to predict
at thistime.

6. TheDebtors BusnessisSubject to Complex L aws and Regulations That Can
Aaversely Affect the Cost, Manner, or Feasibility of Doing Business

The Debtors' operations are subject to extensive federal, state and local laws and regulations,
including complex telecommunication laws. The Debtors may be required to make large expenditures to
comply with such regulations. Failure to comply with these laws and regulations may result in the
suspension or termination of operations and subject the Debtors to administrative, civil and criminal
pendlties. These liabilities and costs could have a material adverse effect on the business, financial
condition, results of operations and cash flows of the Reorganized Debtors.

7. TheReorganized Debtors May Be Adversdly Affected by Potential L itigation,
Including L itigation Arising Out of the Chapter 11 Cases

In the future, the Reorganized Debtors may become parties to litigation. In general, litigation can
be expensive and time consuming to bring or defend against. Such litigation could result in settlements or
damages that could significantly affect the Reorganized Debtors' financial results. It is aso possible that
certain parties will commence litigation with respect to the treatment of their Claims under the Plan. Itis
not possible to predict the potential litigation that the Reorganized Debtors may become party to, nor the
final resolution of such litigation. Theimpact of any such litigation on the Reorganized Debtors' businesses
and financia stability, however, could be material.

8. Thel ossof Key Personnel Could Adversdly Affect the Debtors’ Operations

The Debtors' operations are dependent on a relatively small group of key management personnel
and a highly-skilled employee base. The Debtors' recent liquidity issues and the chapter 11 cases have
created distractions and uncertainty for key management personnel and employees. Because competition
for experienced personnel can be significant, the Debtors may be unable to find acceptable replacements
with comparable skills and experience and the loss of such key management personnel could adversely
affect the Debtors' ability to operate their businesses. In addition, a loss of key personnel or material
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erosion of employee morale could have a material adverse effect on the Debtors ability to meet
expectations, thereby adversely affecting the Debtors’ businesses and the results of operations.

9. Certain Claims May Not Be Discharged and Could Have a Material Adverse
Effect on the Debtors’ Financial Condition and Results of Operations

The Bankruptcy Code providesthat the confirmation of aplan of reorganization discharges a debtor
from substantialy all debts arising prior to confirmation. With few exceptions, all Claims that arise prior
to the Debtors filing of their Petitions or before confirmation of the plan of reorganization (a) would be
subject to compromise and/or treatment under the plan of reorganization and/or (b) would be discharged in
accordance with the terms of the plan of reorganization. Any Claims not ultimately discharged through a
plan of reorganization could be asserted against the reorganized entity and may have an adverse effect on
the Reorganized Debtors financial condition and results of operations.

D. Risks Related to Regulation

The Debtors can provide no assurance that the required regulatory and government consents will
be obtained in connection with the Restructuring Transactions. In addition, even if all required regulatory
and other governmental consents are obtained and the closing conditions are satisfied, no assurance can be
given as to the terms, conditions, and timing of the approvals or clearances.

1. The Debtors’ Business Depends upon Licenses Issued by the FCC, and If
L icenses Were Not Renewed or the Reorganized Debtors Were to Be Out of
Compliance with FCC Regulations and Policies, the Reorganized Debtors’
Business Could Be Materially Impaired.

The Debtors are subject to regulation by the FCC under the Communications Act of 1934, as
amended. The Debtors business depends upon maintaining their licenses issued by the FCC, including
licenses for the use of wireless spectrum, which are renewable upon timely application to the FCC.
Interested parties may challenge arenewal application. The FCC has authority to revoke licenses, not grant
renewal applications, or grant renewal with significant conditions, including renewals for less than a full
term. The Debtors cannot be certain that the Reorganized Debtors future renewal applications will be
approved, or that the renewals will not include conditions or qualifications that could adversely affect the
Reorganized Debtors operations, could result in material impairment and could adversely affect the
Reorganized Debtors' liquidity and financial condition.

If any of the Reorganized Debtors' FCC licenses are not renewed, it could adversely impact the
Reorganized Debtors' operations and revenue. Further, the FCC routinely imposes monetary forfeitures
for violations of its rules, and such forfeitures can be significant for certain types of violations and for
repeated violations. FCC rules governing the Debtors' regulated service offerings impose costs on their
operations, and changes in those rules could have an adverse effect on the Reorganized Debtors business.
In addition, the FCC has rules governing the privacy of specified customer information. Among other
things, these FCC rules oblige carriers to implement procedures to: protect specified customer information
from inappropriate disclosure; obtain customer permission to use specified information in marketing;
authenticate customers before disclosing account information; and annually certify compliance with the
FCC'srules. Although most of these regulations are generally consistent with the Debtors’ business plans,
they may restrict the Reorganized Debtors’ flexibility in operating the business. Moreover, governmental
regulations and policies may change over time, and the changes may have a material adverse impact upon
the Reorganized Debtors' businesses, financial condition, and results of operations.
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2. There Will Be FCC Approval Requirements in Connection with Emergence
from Chapter 11.

The FCC has authority to review any proposed transaction, including a chapter 11 reorganization,
that involves the assignment or transfer of control, or substantial change in ownership of, FCC Licenses,
and has broad discretion to impose conditions on any application to assign or transfer control of FCC
Licenses.

The consent of the FCC isrequired for the assignment of FCC Licenses or for the transfer of control
of , or substantial change of ownership of, an entity that holds or controls FCC Licenses. Except in the case
of “involuntary” assignments and transfers of control, prior consent of the FCC is required before an
assignment of FCC Licenses or atransfer of control of FCC licensees may be consummated.

Upon the commencement of the Chapter 11 Cases, the Debtors, many of which either hold or
control FCC Licenses, changed to debtor-in-possession status. The FCC considers this change in status to
be an “involuntary” transaction, and after-the-fact approval of this involuntary transaction is necessary.
The Debtors' emergence from bankruptcy pursuant to the Plan will require further consent of the FCC to
effectuate an assignment or transfer of control of the FCC Licenses from the debtor-in-possession licensees
to the Reorganized Debtors. The FCC will conduct a more thorough inquiry to determine whether the
proposed transaction serves the public interest, convenience, and necessity; this entails a public proceeding
whereby the FCC will seek comment on the applications related to the Plan. FCC approva will also be
required for the transfer of assetsto Uniti described in Section VII.F.3.

The FCC treats emergence from bankruptcy by alicensee or its parent company as a “voluntary”
assignment of FCC Licenses or atransfer of control of FCC licensees. Prior approval of the FCCisrequired
for such voluntary transfers or assignments.  The two-step application process described above, if pursued
by the Debtors, is intended to facilitate the FCC's review of Windstream’s transfer of control application
and result in the company’ s prompt emergence from bankruptcy. It is not possible, however, to guarantee
the FCC’ s grant of the application by any particular date.

3. ThereWill Likely Be State Regulatory Approval Requirementsin Connection
with Emergence from Chapter 11.

Many State PUCs have processes similar to those of the FCC, for approving transfers of control of
local exchange carriers and interchange carriers, like Windstream, pursuant to chapter 11 proceedings.

Depending on the details of the reorganization, the Debtors might also need to obtain approvals
from or interact with State PUCs for states in which it is the incumbent local exchange carrier: Alabama,
Arkansas, Florida, Georgia, lowa, Kentucky, Minnesota, Mississippi, Missouri, Nebraska, New Mexico,
New York, North Carolina, Ohio, Oklahoma, Pennsylvania, South Carolina, and Texas. State filings or
approvals may also be required in other statesin which Windstream is a competitive local exchange carrier
aswell. If State PUC approva is required for certain plan-related financing arrangements, such requests
are typically combined and processed with the applicants' transfer of control applications. In addition,
depending on the specific assets transferred, State PUC approval may also be required for the transfer of
assets to Uniti described in Section VII.F.3.

The Chapter 11 Cases may create strong political reactions (potentially by unions, public interest
groups, and/or entities that compete with the Company) that could prompt State PUC hearings and negative
publicity, and negative perceptions of the Company’s performance within a state could create additional
complications.
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IX. CERTAIN SECURITIESLAW MATTERS

The Debtors believe that the Reorganized Windstream Equity I nterests and the Subscription Rights
(and any Reorganized Windstream Equity Interests issuable upon exercise of Subscription Rights) issuable
pursuant to the Plan are “securities,” as defined in section 2(a)(1) of the Securities Act, section 101 of the
Bankruptcy Code, and any applicable state securities law (a“Blue Sky Law”). The Debtors further believe
that the offer, sale, issuance and initial distribution of the Reorganized Windstream Equity I nterests, Special
Warrants (and any Reorganized Windstream Equity Interests issuable upon exercise of such Specia
Warrants), and the Subscription Rights (and any Reorganized Windstream Equity Interests issuable upon
exercise of such Subscription Rights) by Reorganized Windstream pursuant to the Plan is exempt from
federal and state securities registration requirements under various provisions of the Securities Act, the
Bankruptcy Code and any applicable state Blue Sky Law as described in more detail below. The
Reorganized Windstream Equity Interests underlying the Management Incentive Plan will be issued
pursuant to a registration statement or another available exemption from registration under the Securities
Act and other applicable law.

Thefollowing discussion of theissuance and transferability of the Reorganized Windstream Equity
Interests relates solely to matters arising under federal and state securities laws. The rights of holders of
Reorganized Windstream Equity Interests, including the right to transfer such interests, will also be
governed by the New Organizational Documents, which will be filed with the Plan Supplement.

A. 1145 Securities

As discussed herein, the Plan provides for the offer, issuance, sale and distribution by Reorganized
Windstream of the Reorganized Windstream Equity Interests to holders of Allowed First Lien Claims, the
issuance of Special Warrants to holders of Allowed First Lien Claims (and any Reorganized Windstream
Equity Interests issuable upon exercise of such Special Warrants), Subscription Rights (and Reorganized
Windstream Equity Interests issuable upon exercise of such Subscription Rights) pursuant to the Rights
Offering and the Reorganized Windstream Equity Interests to the Backstop Parties in payment of the
Backstop Premium pursuant to the Backstop Commitment Agreement (collectively, the “ 1145 Securities’).
The Reorganized Windstream Equity Interests issuable in payment of the Backstop Premium pursuant to
the Backstop Commitment Agreement constitute allowed administrative expenses of the Debtors' estates
under sections 503(b) and 507 of the Bankruptcy Code.

1. /ssuance

@ Section 1145(a)(1) of the Bankruptcy Code exempts the offer and sale of
securities under a plan of reorganization from registration under section 5
of the Securities Act, and state securities laws if three principal
requirements are satisfied: (a) the securities must be offered and sold
under a plan of reorganization and must be securities of the debtor, of an
affiliate participating in ajoint plan with the debtor, or of a successor to
the debtor under the plan; (b) the recipients of the securities must hold
prepetition or administrative expense claims against the debtor or interests
in the debtor; and (c) the securities must be issued entirely in exchange for
the recipient’s claim against or interest in the debtor, or principaly in
exchange for such claim or interest and partly for cash or property.

(b) Because the total value of an Eligible Claim, as implied by the value of

distributions under the Plan, significantly exceeds the cash value payable
on account of such Claim pursuant to Subscription Rights in the Rights
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Offering, the Debtors submit that all 1145 Securitiesissued pursuant to the
Plan will be issued principally in exchange for the corresponding Eligible
Claims, and only partly in exchange for the cash purchase price to be paid
pursuant to the Rights Offering. Accordingly, the 1145 Securities satisfy
all the requirements of section 1145(a)(1) of the Bankruptcy Code and are,
therefore, exempt from registration under the Securities Act and state
securities laws (except with respect to an underwriter as described below).
Furthermore, the Debtors believe that the value of the direct distributions
being made to holders of Allowed First Lien Claims (excluding the
Subscription Rights), and thus the value of the interests in any such
Eligible Claim to be exchanged pursuant to the Rights Offering, exceeds
the value of the capital being raised pursuant to the exercise of the
Subscription Rights.

Recipients of any 1145 Securities are advised to consult with their own legal advisors as to the
availability of any exemption from registration under the Securities Act and any applicable state Blue Sky
Law.

2. Subsequent Transfers

The 1145 Securities may be freely transferred by most recipients following the initia issuance
under the Plan, and all resales and subsequent transfers of the 1145 Securities are exempt from registration
under the Securities Act and state securities laws, unless the holder is an “underwriter” with respect to such
securities. Section 1145(b)(1) of the Bankruptcy Code defines an “underwriter” as one who, except with
respect to “ordinary trading transactions’ of an entity that isnot an “issuer”: (a) purchases aclaim against,
interest in, or claim for an administrative expense in the case concerning, the debtor, if such purchase is
with aview to distribution of any security received or to be received in exchange for such claim or interest;
(b) offers to sell securities offered or sold under a plan for the holders of such securities; (c) offers to buy
securities offered or sold under a plan from the holders of such securities, if such offer to buy is (i) with a
view to distribution of such securities and (ii) under an agreement made in connection with the plan, with
the consummation of the plan, or with the offer or sale of securities under the plan; or (d) is an issuer of the
securities within the meaning of section 2(a)(11) of the Securities Act. In addition, a person who receives
afeein exchange for purchasing an issuer’s securities could also be considered an underwriter within the
meaning of section 2(a)(11) of the Securities Act.

The definition of an “issuer” for purposes of whether a person is an underwriter under section
1145(b)(1)(D) of the Bankruptcy Code, by reference to section 2(a)(11) of the Securities Act, includes as
“statutory underwriters’ al personswho, directly or indirectly, through one or moreintermediaries, control,
are controlled by, or are under common control with, an issuer of securities. The reference to “issuer,” as
used in the definition of “underwriter” contained in section 2(a)(11) of the Securities Act, is intended to
cover “Controlling Persons’ of the issuer of the securities. “Control,” as defined in Rule 405 of the
Securities Act, means the possession, directly or indirectly, of the power to direct or cause the direction of
the management and policies of a Person, whether through the ownership of voting securities, by contract,
or otherwise. Accordingly, an officer or director of a reorganized debtor or its successor under a plan of
reorganization may be deemed to be a“ Controlling Person” of the debtor or successor, particularly if the
management position or directorship is coupled with ownership of a significant percentage of the
reorganized debtor’ s or its successor’ s voting securities. In addition, the legislative history of section 1145
of the Bankruptcy Code suggests that a creditor who owns ten percent or more of a class of securities of a
reorganized debtor may be presumed to be a“ Controlling Person” and, therefore, an underwriter.
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Resales of 1145 Securities by entities deemed to be “underwriters’ (which definition includes
“Controlling Persons’) are not exempted by section 1145 of the Bankruptcy Code from registration under
the Securities Act or other applicable law. Under certain circumstances, holders of Reorganized
Windstream Equity Interests who are deemed to be “underwriters’ may be entitled to resell their
Reorganized Windstream Equity Interests pursuant to the limited safe harbor resale provisions of Rule 144
of the Securities Act. Generally, Rule 144 of the Securities Act would permit the public sale of securities
received by such Person if the required holding period has been met and, under certain circumstances,
current information regarding the issuer is publicly available and volume limitations, manner of sale
requirements and certain other conditions are met. Whether any particular Person would be deemed to be
an “underwriter” (including whether the Person isa* Controlling Person”) with respect to the Reorganized
Windstream Equity Interests would depend upon various facts and circumstances applicable to that Person.
Accordingly, the Debtors express no view as to whether any Person would be deemed an “underwriter”
with respect to the Reorganized Windstream Equity Interests and, in turn, whether any Person may freely
resell Reorganized Windstream Equity Interests.

The Debtors recommend that potential recipients of Reorganized Windstream Equity Interests
consult their own counsel concerning their ability to freely trade such securities without compliance with
the federal law and any applicable state Blue Sky Law.

B. 4(a)(2) Securities
1. /ssuance

Section 4(a)(2) of the Securities Act provides that the issuance of securities by an issuer in
transactions not involving any public offering are exempt from registration under the Securities Act.
Regulation D isanon-exclusive safe harbor from registration promulgated by the SEC under section 4(a)(2)
of the Securities Act.

The Debtors believe that any Reorganized Windstream Equity Interests not subscribed for in the
Rights Offering that are issued to the Backstop Parties pursuant to the Backstop Commitment Agreement
(the “4(a)(2) Securities’) would not be exempted by section 1145 of the Bankruptcy Code from registration
under the Securities Act or other applicable law. The Debtors submit that the 4(a)(2) Securities areissuable
without registration under the Securities Act in reliance upon the exemption from registration provided
under section 4(a)(2) of the Securities Act and/or Regulation D promulgated thereunder. The 4(a)(2)
Securities will be “restricted securities” subject to resale restrictions and may be resold, exchanged,
assigned or otherwise transferred only pursuant to registration, or an applicable exemption from
registration, under the Securities Act and other applicable law, as described below.

2. Subsequent Transfers

Unlike the securities that will be issued pursuant to section 1145(a)(1) of the Bankruptcy Code, the
4(a)(2) Securitieswill be deemed “restricted securities’ that may not be offered, sold, exchanged, assigned
or otherwise transferred unless they are registered under the Securities Act, or an exemption from
registration under the Securities Act is available.

The Backstop Parties will not be permitted to offer, sell, or otherwise transfer their 4(a)(2)
Securities except pursuant to aregistration statement or an available exemption from registration.

Rule 144 provides an exemption for the public resale of “restricted securities’ if certain conditions
are met. These conditions vary depending on whether the holder of the restricted securities is an affiliate
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of the issuer. An affiliate is defined as “a person that directly, or indirectly through one or more
intermediaries, controls, or is controlled by, or is under common control with, the issuer.”

A non-affiliate who has not been an affiliate of the issuer during the preceding three months may
resell restricted securities after asix-month holding period if at the time of the salethereisavailable certain
current public information regarding the issuer, and may sell the securities after a one-year holding period
whether or not thereis current public information regarding theissuer. Adeguate current publicinformation
is available for a reporting issuer if the issuer has filed al periodic reports required under Section 13 or
15(d) of the Securities Exchange Act of 1934 during the twelve months preceding the sale of the restricted
securities. If theissuer is anon-reporting issuer, adequate current public information is availableif certain
information about the issuer is made publicly available. The Debtors currently expect that Reorganized
Windstream will continue to be areporting issuer and file al such required periodic reports and that current
public information will be available to allow resales by non-affiliates when the six-month holding period
expires (approximately six months after the Effective Date).

An affiliate may resell restricted securities after the six-month holding period if at the time of the
sale certain current public information regarding the issuer is available. As noted above, the Debtors
currently expect that thisinformation requirement will be satisfied. The affiliate must also comply with the
volume, manner of sale and notice requirements of Rule 144. First, the rule limits the number of restricted
securities (plus any unrestricted securities) sold for the account of an affiliate (and related persons) in any
three-month period to the greater of one percent of the outstanding securities of the same class being sold,
or, if the class is listed on a stock exchange, the greater of one percent of the average weekly reported
volume of trading in such restricted securities during the four weeks preceding the filing of a notice of
proposed sale on Form 144. Second, the manner of sale requirement provides that the restricted securities
must be sold in a broker’s transaction, which generally means they must be sold through a broker and
handled as aroutine trading transaction. The broker must receive no more than the usual commission and
cannot solicit orders for the sale of the restricted securities except in certain situations. Third, if the sale
exceeds 5,000 restricted securities or has an aggregate sale price greater than $50,000 in any three-month
period, an affiliate must file with the SEC three copies of a notice of proposed sale on Form 144. The sale
must occur within three months of filing the notice unless an amended notice is filed.

The Debtors believe that the Rule 144 exemption will not be available with respect to any 4(a)(2)
Securities (whether held by non-affiliates or affiliates) until at least six months after the Effective Date.
Accordingly, holders of 4(a)(2) Securities will be required to hold their 4(a)(2) Securities for at least six
months and, thereafter, to sell them only in accordance with the applicable requirements of Rule 144.

All 4(a)(2) Securities will be issued in certificated or book-entry form and will bear a restrictive
legend. Each certificate or book-entry representing, or issued in exchange for or upon the transfer, sale or
assignment of, any 4(a)(2) Securities shall be stamped or otherwise imprinted with alegend in substantially
the following form:

“THE SECURITIESREPRESENTED BY THIS CERTIFICATE WERE ORIGINALLY ISSUED
ON ISSUANCE DATE, HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933,
AS AMENDED (THE “ACT”), OR ANY OTHER APPLICABLE STATE SECURITIES LAWS, AND
MAY NOT BE SOLD OR TRANSFERRED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION
STATEMENT UNDER THE ACT OR AN AVAILABLE EXEMPTION FROM REGISTRATION
THEREUNDER.”

The Reorganized Debtors will reserve the right to require certification or other evidence of

compliance with Rule 144 as a condition to the removal of such legend or to any resale of the 4(a)(2)
Securities. The Reorganized Debtorswill also reserve the right to stop the transfer of any 4(a)(2) Securities
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if such transfer is not in compliance with Rule 144. Any Person who receives 4(a)(2) Securities will be
required to acknowledge and agree not to resell such securities except in accordance with Rule 144, when
available, and that the securities will be subject to the other restrictions described above.

Any Personsreceiving “restricted securities” under the Plan should consult with their own counsel
concerning the availability of an exemption from registration for resale of these securities under the
Securities Act and other applicable law.

BECAUSE OF THE COMPLEX, SUBJECTIVE NATURE OF THE QUESTION OF
WHETHER A PARTICULAR PERSON MAY BE AN UNDERWRITER OR AN AFFILIATE AND
THE HIGHLY FACT-SPECIFIC NATURE OF THE AVAILABILITY OF EXEMPTIONS FROM
REGISTRATION UNDER THE SECURITIES ACT, INCLUDING THE EXEMPTIONS
AVAILABLE UNDER SECTION 1145 OF THE BANKRUPTCY CODE AND RULE 144 UNDER
THE SECURITIES ACT, NONE OF THE DEBTORS OR THE REORGANIZED DEBTORS
MAKE ANY REPRESENTATION CONCERNING THE ABILITY OF ANY PERSON TO
DISPOSE OF THE SECURITIES TO BE DISTRIBUTED UNDER THE PLAN. THE DEBTORS
RECOMMEND THAT POTENTIAL RECIPIENTS OF THE SECURITIES TO BE ISSUED
UNDER THE PLAN CONSULT THEIR OWN COUNSEL CONCERNING WHETHER THEY
MAY FREELY TRADE SUCH SECURITIES.

Should the Reorganized Debtors elect on or after the Effective Date to reflect any ownership of the
Reorganized Windstream Equity Interests or other securities to be issued under the Plan through the
facilities of the DTC, the Reorganized Debtors need not provide any further evidence other than the Plan
or the Confirmation Order with respect to the treatment of the Reorganized Windstream Equity Interests or
other securities to be issued under the Plan under applicable securities laws. DTC shall be required to
accept and conclusively rely upon the Plan and Confirmation Order in lieu of alegal opinion regarding
whether the Reorganized Windstream Equity Interests or other securities to be issued under the Plan are
exempt from registration and/or eligible for DTC book-entry delivery, settlement, and depository services.
Notwithstanding anything to the contrary in the Plan, no Person (including, for the avoidance of doubt,
DTC) may require a legal opinion regarding the validity of any transaction contemplated by the Plan,
including, for the avoidance of doubt, whether the Reorganized Windstream Equity Interests or other
securities to be issued under the Plan are exempt from registration and/or eligible for DTC book-entry
delivery, settlement, and depository services.

X. SOLICITATION AND VOTING PROCEDURES

This Disclosure Statement, which is accompanied by a Ballot or Ballots to be used for voting on
the Plan, is being distributed to the holders of Claims or Interests in those Classes that are entitled to vote
to accept or reject the Plan.

A. Holders of Claims Entitled to Vote on the Plan

Under the provisions of the Bankruptcy Code, not all holders of claims against or interests in a
debtor are entitled to vote on a chapter 11 plan. The table in Article I11.C of this Disclosure Statement,
entitled “Am | entitled to vote on the Plan?,” provides a summary of the status and voting rights of each
Class (and, therefore, of each holder within such Class absent an abjection to the holder’ s Claim or Interest)
under the Plan.

Asshown in thetable, the Debtors are soliciting votes to accept or reject the Plan only from holders
of Claimsor Interestsin Classes 3, 4, 5, and 6A (the “Voting Classes’). The holders of Claims or Interests
in the Voting Classes are Impaired under the Plan and may, in certain circumstances, receive a distribution
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under the Plan. Accordingly, holders of Claims or Interestsin the Voting Classes have the right to vote to
accept or reject the Plan. The Debtors are not soliciting votes from holders of Claimsor Interestsin Classes
1,2,6B,7, 8, and9.

B. Voting Record Date

TheVoting Record DateisMay 7, 2020. The Voting Record Date is the date on which it will be
determined which holders of Claimsor Interestsin the Voting Classes are entitled to vote to accept or reject
the Plan and whether Claims or Interests have been properly assigned or transferred under Bankruptcy
Rule 3001(e) such that an assignee or transferee, as applicable, can vote to accept or reject the Plan as the
holder of a Claim or Interest.

C. Voting on the Plan

The Voting Deadline is June 8, 2020, at 4:00 p.m. (prevailing Eastern Time). In order to be
counted as votesto accept or reject the Plan, al ballots must be properly executed, completed, and delivered
as directed, so that your ballot or the master ballot containing your voteis actually received by the Claims
and Balloting Agent on or before the Voting Deadline.

To vote, complete, sign, and date your ballot and return it (with an original signature)
promptly via electr onic mail to Windstreaml nfo@kccllc.com with “Windstream Vote” in the subject
line.

IF YOU HAVE ANY QUESTIONS ABOUT THE SOLICITATION OR VOTING
PROCESS, PLEASE CONTACT THE CLAIMS AND BALLOTING AGENT TOLL FREE AT
(888) 909-0100 OR VIA ELECTRONIC MAIL TO Windstreamlnfo@kccllc.com

D. Ballots Not Counted

No ballot will be counted toward Confirmation if, among other things: (1) it isillegible or
contains insufficient information to permit the identification of the holder of the Claim or Interest; (2) it
was transmitted by means other than as specifically set forth in the ballots; (3) it was cast by an entity that
isnot entitled to vote on the Plan; (4) it was cast for a Claim listed in the Debtors schedules as contingent,
unliguidated, or disputed for which the applicable Bar Date has passed and no proof of claim was timely
filed; (5) it was cast for a Claim that is subject to an objection pending as of the Voting Record Date; (6) it
was sent to the Debtors, the Debtors' agents/representatives (other than the Claims and Balloting Agent),
or the Debtors' financial or legal advisors instead of the Claims and Balloting Agent; (7) it is unsigned; or
(8) it is not clearly marked to either accept or reject the Plan or it is marked both to accept and reject the
Plan.

ANY BALLOT RECEIVED AFTER THE VOTING DEADLINE OR THAT 1S
OTHERWISE NOT IN COMPLIANCE WITH THE DISCLOSURE STATEMENT ORDER WILL
NOT BE COUNTED. 16

16 For any ballot cast via electronic mail, a format of the attachment must be found in the common workplace and industry
standard format (i.e., industry-standard PDF file) and a received date and time in the Claims and Balloting Agent’ s inbox will
be used as atimestamp for areceipt.
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XI. CONFIRMATION OF THE PLAN
A. Requirementsfor Confirmation of the Plan

Among the requirements for Confirmation of the Plan pursuant to section 1129 of the Bankruptcy
Code are: (1) the Plan is accepted by all Impaired Classes of Claims or Interests, or if rejected by an
Impaired Class, the Plan “does not discriminate unfairly” and is “fair and equitable” as to the rejecting
Impaired Class; (2) the Plan is feasible; and (3) the Plan isin the “best interests’ of holders of Claims or
Interests.

At the Confirmation Hearing, the Bankruptcy Court will determine whether the Plan satisfies all of
the requirements of section 1129 of the Bankruptcy Code. The Debtors believethat: (1) the Plan satisfies,
or will satisfy, al of the necessary statutory requirements of chapter 11 for plan confirmation; (2) the
Debtors have complied, or will have complied, with all of the necessary requirements of chapter 11 for plan
confirmation; and (3) the Plan has been proposed in good faith.

B. Best Interests of Creditorg/Liquidation Analysis

Often called the “best interests’ test, section 1129(a)(7) of the Bankruptcy Code requires that a
bankruptcy court find, as a condition to confirmation, that a chapter 11 plan provides, with respect to each
impaired class, that each holder of aclaim or an equity interest in such impaired class either (1) has accepted
the plan or (2) will receive or retain under the plan property of avalue that is not less than the amount that
the non-accepting holder would receive or retain if the debtors liquidated under chapter 7.

Attached hereto as Exhibit B and incorporated herein by reference is a liquidation analysis
(the“Liquidation Analysis’) prepared by the Debtors with the assistance of the Debtors advisors. As
reflected in the Liquidation Analysis, the Debtors believe that liquidation of the Debtors’ businesses under
chapter 7 of the Bankruptcy Code would result in substantial diminution in the value to be realized by
holders of Claims or Interests as compared to distributions contemplated under the Plan. Consequently, the
Debtors and their management believe that Confirmation of the Plan will provide a substantially greater
return to holders of Claims or Interests than would a liquidation under chapter 7 of the Bankruptcy Code.

If the Plan is not confirmed, and the Debtors fail to propose and confirm an aternative plan of
reorganization, the Debtors businesses may be liquidated pursuant to the provisions of a chapter 11
liquidating plan. In liquidations under chapter 11, the Debtors' assets could be sold in an orderly fashion
over amore extended period of time than in a liquidation under chapter 7. Thus, a chapter 11 liquidation
may result in larger recoveries than a chapter 7 liquidation, but the delay in distributions could result in
lower present values received and higher administrative costs. Any distribution to holders of Claims or
Interests (to the extent holders of Interests would receive distributions at al) under a chapter 11 liquidation
plan would most likely be substantially delayed. Most importantly, the Debtors believe that any
distributions to creditors in a chapter 11 liquidation scenario would fail to capture the significant going
concern value of their businesses, which is reflected in the Reorganized Windstream Equity Intereststo be
distributed under the Plan. Accordingly, the Debtors believe that a chapter 11 liquidation would not result
in distributions as favorable as those under the Plan.

Asset forth in Note 18 to the Liquidation Analysis, the Liquidation Analysis recognizes more than
$225 billion in intercompany payables, which amounts are reflected as accounting entries on the Debtors
booksand records. To theextent that holders of General Unsecured Claimsat Obligor Debtorswere entitled
to distribution of any value under the Liquidation Analysis, recoveriesto such holders of General Unsecured
Claims would be substantially diluted by the intercompany payables reflected on the Debtors' books and
records. Evenif intercompany payableswere not recognized in the Liquidation Analysis, however, holders
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of General Unsecured Claims at Obligor Debtors would not receive a distribution of value under the
Liquidation Analysis since thereis no distributable value to holders of Claims at Obligor Debtors in excess
of first lien claims under the Liquidation Analysis. The Debtors conducted a postpetition review of the
enforceability and priority of the intercompany payables. The Unsecured Notes Trustees reserve al rights
with respect to the recognition and treatment of intercompany payablesin the Liquidation Analysis.

C.  Feasibility

Section 1129(a)(11) of the Bankruptcy Code requires that confirmation of a plan of reorganization
isnot likely to be followed by the liquidation, or the need for further financial reorganization of the debtor,
or any successor to the debtor (unless such liquidation or reorganization is proposed in such plan of
reorganization).

To determine whether the Plan meets this feasibility requirement, the Debtors, with the assistance
of their advisors, have analyzed their ability to meet their respective obligations under the Plan. As part of
this analysis, the Debtors have prepared their projected consolidated balance sheet, income statement, and
statement of cash flows (the “ Financial Projections’). Creditors and other interested parties should review
Article VIII of this Disclosure Statement, entitled “Risk Factors,” for a discussion of certain factors that
may affect the future financial performance of the Reorganized Debtors.

The Financial Projections are attached hereto as Exhibit C and incorporated herein by reference.
Based upon the Financial Projections, the Debtors believe that they will be aviable operation following the
Chapter 11 Cases and that the Plan will meet the feasibility requirements of the Bankruptcy Code.

D. Acceptance by Impaired Classes

The Bankruptcy Code requires, as a condition to confirmation, except as described in the following
section, that each class of claims or equity interests impaired under a plan, accept the plan. A classthat is
not “impaired” under a plan is deemed to have accepted the plan and, therefore, solicitation of acceptances
with respect to such aclassis not required.1’

Section 1126(c) of the Bankruptcy Code defines acceptance of aplan by aclass of impaired claims
as acceptance by holders of at least two-thirds in dollar amount and more than one-half in a number of
allowed claims in that class, counting only those claims that have actually voted to accept or to reject the
plan. Thus, aclassof Claimswill have voted to accept the Plan only if two-thirdsin amount and a majority
in number of the Allowed Claims in such class that vote on the Plan actually cast their ballots in favor of
acceptance.

Section 1126(d) of the Bankruptcy Code defines acceptance of a plan by a class of impaired equity
interests as acceptance by holders of at least two-thirdsin amount of allowed interestsin that class, counting
only those interests that have actually voted to accept or to reject the plan. Thus, a Class of Interests will
have voted to accept the Plan only if two-thirds in amount of the Allowed Interests in such class that vote
on the Plan actually cast their ballotsin favor of acceptance.

17 Aclassof claimsis*i mpaired” within the meaning of section 1124 of the Bankruptcy Code unlessthe plan (a) leaves unaltered
the legal, equitable and contractual rights to which the claim or equity interest entitles the holder of such claim or equity
interest or (b) cures any default, reinstates the original terms of such obligation, compensates the holder for certain damages
or losses, as applicable, and does not otherwise alter the legal, equitable, or contractual rights to which such claim or equity
interest entitles the holder of such claim or equity interest.
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If a Class contains holders of Claims or Interests eligible to vote and no holders of Claims or
Interests eligible to vote in such Class vote to accept or reject the Plan, the Plan shall be presumed accepted
by the holders of such Claims or Interestsin such class.

E. Confirmation without Acceptance by All Impaired Classes

Section 1129(b) of the Bankruptcy Code allows a bankruptcy court to confirm a plan even if al
impaired classes have not accepted it; provided, that the plan has been accepted by at least one impaired
class. Pursuant to section 1129(b) of the Bankruptcy Code, notwithstanding an impaired class' s rejection
or deemed rejection of the plan, the plan will be confirmed, at the plan proponent’ s request, in a procedure
commonly known as a “cramdown” so long as the plan does not “discriminate unfairly” and is “fair and
equitable” with respect to each class of claims or equity interests that is impaired under, and has not
accepted, the plan.

If any Impaired Class rejects the Plan, the Debtors reserve the right to seek to confirm the Plan
utilizing the “cramdown” provision of section 1129(b) of the Bankruptcy Code. To the extent that any
Impaired Class rejects the Plan or is deemed to have rejected the Plan, the Debtors may request
Confirmation of the Plan, asit may be modified from time to time, under section 1129(b) of the Bankruptcy
Code. The Debtors reserve the right to alter, amend, modify, revoke, or withdraw the Plan or any Plan
Supplement document, including the right to amend or modify the Plan or any Plan Supplement document
to satisfy the requirements of section 1129(b) of the Bankruptcy Code.

1. No Unfair Discrimination

The “unfair discrimination” test applies to classes of claims or interests that are of equal priority
and are receiving different treatment under a plan. The test does not require that the treatment be the same
or equivalent, but that treatment be “fair.” In general, bankruptcy courts consider whether a plan
discriminates unfairly in its treatment of classes of claims or interests of equal rank (e.g., classes of the
same legal character). Bankruptcy courtswill take into account anumber of factorsin determining whether
a plan discriminates unfairly. A plan could treat two classes of unsecured creditors differently without
unfairly discriminating against either class.

2. Fair and Equitable Test

The“fair and equitable” test applies to classes of different priority and status (e.g., secured versus
unsecured) and includes the general requirement that no class of claims receive more than 100 percent of
the amount of the allowed claimsin the class. As to the dissenting class, the test sets different standards
depending upon the type of claims or equity interestsin the class.

The Debtors submit that if the Debtors “cramdown” the Plan pursuant to section 1129(b) of the
Bankruptcy Code, the Plan is structured so that it does not “discriminate unfairly” and satisfies the “fair
and equitable” requirement. With respect to the unfair discrimination requirement, all Classes under the
Plan are provided treatment that is substantially equivalent to the treatment that is provided to other Classes
that have equal rank. With respect to thefair and equitable requirement, no Classunder the Plan will receive
more than 100 percent of the amount of Allowed Claims or Interests in that Class. The Debtors believe
that the Plan and the treatment of all Classes of Claims or Interests under the Plan satisfy the foregoing
regquirements for nonconsensual Confirmation of the Plan.
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F. Valuation of the Debtors

In conjunction with formulating the Plan and satisfying its obligations under section 1129 of the
Bankruptcy Code, the Debtors determined that it was necessary to estimate the post-Confirmation going
concern value of the Debtors. Accordingly, the Debtors, with the assistance of PJT, produced the Valuation
Anaysisthat is set forth in Exhibit D attached hereto and incorporated herein by reference. Asset forthin
the Vauation Analysis, the Debtors’ going concern value is substantially less than the aggregate amount of
its funded-debt obligations. Accordingly, the Vauation Analysis further supports the Debtors conclusion
that the treatment of Classes under the Plan is fair and equitable and otherwise satisfies the Bankruptcy
Code' s requirements for confirmation.

XIl.  CERTAIN UNITED STATES FEDERAL INCOME TAX CONSEQUENCES OF THE
PLAN

The following discussion is a summary of certain United States (“U.S.”) federal income tax
consequences of the consummation of the Plan to the Debtors, Reorganized Debtors, and to certain holders
of Claims. The following summary does not address the U.S. federal income tax consequences to holders
of Claimsor Interests not entitled to vote to accept or reject the Plan. Thissummary isbased on the Internal
Revenue Code of 1986, as amended (the “IRC”), the U.S. Treasury Regulations promulgated thereunder
(the “Treasury Regulations’), judicial authorities, published administrative positions of the U.S. Internal
Revenue Service (the “1RS’), and other applicable authorities, all asin effect on the date of this Disclosure
Statement and all of which are subject to change or differing interpretations, possibly with retroactive effect.
Due to the lack of definitive judicia and administrative authority in a number of areas, substantia
uncertainty may exist with respect to some of the tax consequences described below. No opinion of counsel
has been obtained. The Debtors are currently seeking a ruling from the IRS as to the appropriate
characterization and tax consequences of a transaction structure intended to be a NewCo Transaction (as
defined below). However, the Debtors do not intend to seek a ruling from the IRS regarding any of the
other tax consequences of the Plan discussed below. The discussion below is not binding upon the IRS or
the courts. No assurance can be given that the IRS would not assert, or that a court would not sustain, a
different position than any position discussed herein.

This discussion does not purport to address all aspects of U.S. federal income taxation that may be
relevant to the Debtors, Reorganized Debtors, or to certain holders of Claims or Interests in light of their
individual circumstances. Thisdiscussion doesnot addresstax issueswith respect to such holders of Claims
or Interests subject to special treatment under the U.S. federal income tax laws (including, for example,
banks, governmental authorities or agencies, pass-through entities, subchapter S corporations, dealers and
traders in securities, insurance companies, financia institutions, tax exempt organizations, small business
investment companies, foreign taxpayers, Persons who are related to the Debtors within the meaning of the
IRC, Persons using a mark-to-market method of accounting, holders of Claims who are themselves in
bankruptcy, and regulated investment companies and those holding, or who will hold, Claims or Interests,
or the Reorganized Windstream Equity Interests or any other consideration to be received under the Plan,
as part of a hedge, straddle, conversion, or other integrated transaction). No aspect of state, local, estate,
gift, or non-U.S. taxation is addressed. Furthermore, this summary assumes that holders of Claims hold
only Claimsin asingle Class and hold Claims or Interests as“ capital assets” (within the meaning of section
1221 of the IRC). This summary does not address any special arrangements or contractual rights that are
not being received or entered into in respect of an underlying Claim, including the tax treatment of any
backstop fees or similar arrangements (including any ramifications such arrangements may have on the
treatment of a holder under the Plan). This summary also assumes that the various debt and other
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arrangements to which the Debtors are a party will be respected for U.S. federal income tax purposesin
accordance with their form.

For purposes of this discussion, a “U.S. Holder” is a holder that is. (1) an individual citizen or
resident of the United States for U.S. federal income tax purposes; (2) acorporation (or other entity treated
as a corporation for U.S. federal income tax purposes) created or organized under the laws of the United
States, any state thereof or the District of Columbia; (3) an estate the income of which is subject to U.S.
federal income taxation regardless of the source of such income; or (4) a trust (A) if a court within the
United Statesis ableto exercise primary jurisdiction over the trust’ s administration and one or more United
States persons has authority to control all substantial decisions of the trust or (B) that has a valid election
in effect under applicable Treasury Regulations to be treated as a United States person. For purposes of
this discussion, a*“Non-U.S. Holder” is any holder that is not a U.S. Holder other than any partnership (or
other entity treated as a partnership or other pass-through entity for U.S. federal income tax purposes).

If a partnership (or other entity treated as a pass-through entity for U.S. federa income tax
purposes) is a holder of a Claim or Interest, the tax treatment of a partner (or other beneficia owner) of
such entity generally will depend upon the status of the partner (or other beneficial owner) and the activities
of the partner (or other beneficial owner) and the entity. Partners (or other beneficial owners) of
partnerships (or other pass-through entities) that are holders of Claims or Interests should consult their
respective tax advisors regarding the U.S. federal income tax consequences of the Plan.

ACCORDINGLY, THE FOLLOWING SUMMARY OF CERTAIN U.S. FEDERAL
INCOME TAX CONSEQUENCESISFOR INFORMATIONAL PURPOSES ONLY AND ISNOT
A SUBSTITUTE FOR CAREFUL TAX PLANNING AND ADVICE BASED UPON THE
INDIVIDUAL CIRCUMSTANCESPERTAINING TO A HOLDER OF A CLAIM OR INTEREST.
ALL HOLDERS OF CLAIMSOR INTERESTSARE URGED TO CONSULT THEIR OWN TAX
ADVISORSFOR THE FEDERAL, STATE, LOCAL, AND NON-U.S. TAX CONSEQUENCES OF
THE PLAN.

A. Certain U.S. Federal Income Tax Consequences of the Plan to the Debtors and the
Reor ganized Debtors

1. /nGeneral

The Debtors expect that the Restructuring Transactions will be structured in one of two ways: (a)
a recapitalization of the existing Debtors under their current corporate structure (a “Recapitalization
Transaction”), or (b) adisposition of the assets and liabilities of the Debtors to a newly-formed entity in a
tax-free reorganization pursuant to sections 368(a)(1)(G) and 354 of the IRC (a“NewCo Transaction”).
The Debtors have not yet determined whether the Restructuring Transactions will be consummated as a
Recapitalization Transaction or a NewCo Transaction. Such decision will depend on, among other things,
the ability of the Debtorsto obtain afavorable ruling from the IRS regarding a NewCo Transaction and the
ability to satisfy certain requirements of a NewCo Transaction with respect to which the Debtors are not
seeking aruling from the IRS. In either case, the Debtors do not expect to recognize any gain or lossas a
result of consummating such a transaction (although the Debtors may engage in certain Restructuring
Transactions that do result in the recognition of gain or [0ss), so long as the intended tax treatment of such
transactions are respected. However, in either case, the Restructuring will be subject to the application of
section 382 of the IRC, and, depending on certain factors, a Recapitalization Transaction may also be
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subject to the rules discussed below with respect to cancellation of indebtednessincome (“COD Income”),
as described below.

2. Effectsof the Restructuring Transactions on Tax Attributes of Debtors

@ Preservation of Tax Attributes and Cancellation of Indebtedness
Income

In a Recapitalization Transaction, the tax attributes of the Reorganized Debtors may, depending on
certain factors, be reduced by the amount of their excluded COD Income, and assuming COD Income does
arise, the Debtors expect that it will be substantial. In general, absent an exception, a debtor will realize
and recognize cancellation of debt income (“COD Income’) upon satisfaction of its outstanding
indebtedness for total consideration less than the amount of such indebtedness. The amount of COD
Income, in general, is the excess of (a) the adjusted issue price of the indebtedness satisfied, over (b) the
sum of (X) the amount of Cash paid, (Y) the issue price of any new indebtedness of the debtor issued, and
(2) the fair market value of any new consideration, in each case, given in satisfaction of such indebtedness
at the time of the satisfaction. Unless an exception or exclusion applies, COD Income constitutes taxable
income like any other item of taxable income.

Pursuant to section 108 of the IRC, a debtor will not, however, be required to include any amount
of COD Income in grossincome if the debtor is under the jurisdiction of acourt in a case under chapter 11
of the Bankruptcy Code and the discharge of indebtedness occurs pursuant to that proceeding. Instead, as
a consequence of such exclusion, adebtor must reduce itstax attributes by the amount of COD Income that
it excluded from gross income pursuant to section 108 of the IRC. In general, the tax attributes of a debtor
will be reduced in the following order: (&) NOLs and NOL carryforwards; (b) general business credit
carryovers; (c) minimum tax credit carryovers (d) capital loss carryovers; (€) tax basisin assets (subject to
the Asset Tax Basis Floor, as described below); (f) passive activity loss and credit carryovers; and (Q)
foreign tax credits. A debtor with COD Income may elect to first reduce the basis of its depreciable assets
pursuant to section 108(b)(5) of the IRC prior to effecting any other reductions in tax attributes set forth
above, though it has not been determined whether the Debtors will make this election. The reduction in tax
attributes occurs only after the taxable income (or loss) for the taxable year of the debt discharge has been
determined and any excess COD Income over the amount of available tax attributes will generally not give
riseto U.S. federal income tax and will generally have no other U.S. federal income tax impact.

The Treasury Regulations address the method and order for applying tax attribute reduction to an
affiliated group of corporations. Pursuant thereto, the tax attributes of each debtor member of an affiliated
group of corporationsthat is excluding COD Income are first subject to reduction. To the extent the debtor
member’ stax basisin stock of alower-tier member of the affiliated group is reduced, a“look through rule”
requires that a corresponding reduction be made to the tax attributes of the lower-tier member. If a debtor
member’s excluded COD Income exceeds its tax attributes, the excess COD Income is applied to reduce
certain remaining consolidated tax attributes of the affiliated group.

The aggregate tax basis of the Debtors in their assets (determined on an entity-by-entity basis, and
in the case of an affiliated group of corporations, subject to the look-through rule described above) is not
required to be reduced below the amount of indebtedness (determined on an entity-by-entity basis) that the
Debtorswill be subject to immediately after the cancellation of debt giving riseto COD Income (the “ Asset
Tax Basis Floor”). Generaly, all of an entity’s obligations that are treated as debt under general U.S.
federal income tax principles (including intercompany debt treated as debt for U.S. federa income tax
purposes) are taken into account in determining an entity’ s Asset Tax Basis Floor.

One of the rulings the Debtors are requesting from the IRS in connection with the NewCo
Transaction is that the NewCo transaction does not give rise to COD Income, but instead, would give rise
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to taxable income that is excludable under relevant provisions of the IRC. The Debtors may, depending on
various factors, take the position that the same result applies in a Recapitalization Transaction (that is, that
even in a Recapitalization Transaction, consummation of the Plan does not give rise to COD Income), but
such a position would potentially be subject to uncertainty. The exact amount of the COD Income (if any)
that will be realized by the Debtors will not be determinable until after the consummation of the Plan.

(b) Limitation of NOL Carryforwardsand Other Tax Attributes Under
Sections 382 and 383 of the IRC

After giving effect to the reduction in tax attributes from excluded COD Income (if any), the
Debtors' ability to use any tax attributes post-emergence will be subject to certain limitations under sections
382 and 383 of the IRC.

) General Sections 382 and 383 Annual Limitations

Under sections 382 and 383 of the IRC, if a corporation undergoes an “ownership change,” the
amount of its NOLs and NOL carryforwards, disallowed businessinterest carryovers under section 163(j)
of the IRC ("163(j) Carryovers'), tax credit carryforwards, net unrealized built-in losses, and possibly
certain other attributes of the Reorganized Debtors alocable to periods prior to the Effective Date
(collectively, “Pre-Change Losses’) that may be utilized to offset future taxable income generally are
subject to an annua limitation. For this purpose, if a corporation (or consolidated group) has a net
unrealized built-in loss at the time of an ownership change (taking into account most assets and items of
“built-in” income and deductions), then generally built-in losses (including amortization or depreciation
deductions attributable to such built-in losses) and deductions recognized during the following five years
(up to the amount of the original net unrealized built-in loss) will be treated as Pre-Change Losses and
similarly will be subject to the annual limitation. In general, a corporation’s (or consolidated group’s) net
unrealized built-in loss will be deemed to be zero unlessiit is greater than the lesser of (a) $10,000,000, or
(b) 15 percent of the fair market value of its assets (with certain adjustments) before the ownership change.

The rules of sections 382 and 383 of the IRC are complicated, but as a general matter, the Debtors
anticipate that the issuance of Reorganized Windstream Equity Interests pursuant to the Plan will result in
an “ownership change” of the Debtors for these purposes, and that the Reorganized Debtors' use of their
Pre-Change L osses will be subject to limitation unless an exception to the general rules of sections 382 and
383 of the IRC applies.

(i) General Section 382 Annual Limitation

In general, the amount of the annual limitation to which a corporation that undergoesan “ownership
change” would be subject (the “382 Limitation”) is equal to the product of (a) the fair market value of the
stock of the corporation immediately before the “ ownership change” (with certain adjustments), multiplied
by (b) the “long-term tax-exempt rate” (which isthe highest of the adjusted federal long-term ratesin effect
for any month in the 3-calendar-month period ending with the calendar month in which the “ownership
change’ occurs. 1.63% percent for April 2020). The 382 Limitation may be increased, up to the amount
of any net unrealized built-in gain (if any) at the time of the ownership change, to the extent that the Debtors
recognize certain built-in gainsin their assets during the five-year period following the ownership change,

or are treated as recognizing built-in gains pursuant to the safe harbors provided in IRS Notice 2003-65."°

18 Regulations have been proposed that would significantly change the application of the rules relating to built-in gains and
losses for purposes of computing the 382 Limitation. However, proposed regulations have also been released that would
“grandfather” companies that undergo an “ownership change’ pursuant to an order entered in a bankruptcy case that was
commenced prior to, or within 30 days of, the publication of the finalized new rulesin thisarea. Accordingly, the Debtors do
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Any unused limitation may be carried forward, thereby increasing the annual limitation in the subsequent
taxable year. As discussed below, however, specia rules may apply in the case of a corporation that
experiences an ownership change as the result of a bankruptcy proceeding.

Notwithstanding the rules described above, if subsequent to an ownership change, a debtor
corporation and its subsidiaries do not continue the debtor corporation’s historic business or use a
significant portion of its historic business assetsin anew business for two years after the ownership change,
the annual limitation resulting from the ownership change is zero.

(iii) Special Bankruptcy Exceptions

An exception to the foregoing annual limitation rules generally applies when so-called “qualified
creditors’ of adebtor corporation in chapter 11 receive, in respect of their Claims, at least 50 percent of the
vote and value of the stock of the reorganized debtor (or a controlling corporation if also in chapter 11)
pursuant to a confirmed chapter 11 plan (the “382(1)(5) Exception”). Under the 382(1)(5) Exception, a
debtor’s Pre-Change Losses are not limited on an annual basis, but, instead, NOLs, NOL carryforwards,
and 163(j) Carryovers will be reduced by the amount of any interest deductions claimed during the three
taxable years preceding the effective date of the plan of reorganization, and during the part of the taxable
year prior to and including the effective date of the plan of reorganization, in respect of all debt converted
into stock in the reorganization. If the 382(1)(5) Exception applies and the Debtors undergo another
“ownership change’ within two years after the Effective Date, then the Debtors’ Pre-Change Losses
thereafter would be effectively eliminated in their entirety. If the Debtors were to undergo another
“ownership change’” after the expiration of this two year period, the resulting 382 limitation would be
determined under the regular rules for ownership changes.

Where the 382(1)(5) Exception is not applicable to a corporation in bankruptcy (either because the
debtor does not qualify for the 382(1)(5) Exception or the debtor otherwise elects not to utilize the
382(1)(5) Exception), a second specia rule will generally apply (the “382(1)(6) Exception”). Under the
382(1)(6) Exception, the 382 Limitation will be calculated by reference to the lesser of the value of the
debtor corporation’s new stock (with certain adjustments) immediately after the ownership change or the
value of such debtor corporation’ s assets (determined without regard to liabilities) immediately before the
ownership change. This differs from the ordinary rule for determining the 382 Limitation, which requires
the fair market value of adebtor corporation that undergoes an “ownership change” to be determined before
the events giving rise to the ownership change. The 382(1)(6) Exception aso differs from the
382(1)(5) Exception because the debtor corporation is not required to reduce its NOL carryforwards by the
amount of interest deductions claimed within the prior three-year period, and the debtor may undergo a
change of ownership within two years without automatically triggering the elimination of its Pre-Change
Losses. Theresulting limitation would be determined under the regular rules for ownership changes.

The Debtors do not currently know whether they are eligible for the 382(1)(5) Exception, and
regardiess of whether the 382(1)(5) Exception is available, the Reorganized Debtors may decide to
affirmatively elect out of the 382(1)(5) Exception so that the 382(1)(6) Exception instead applies. Whether
the Reorganized Debtors take advantage of the 382(1)(6) Exception or the 382(1)(5) Exception, though, the
Reorganized Debtors' use of their Pre-Change L osses after the Effective Date may be adversely affected if
an “ownership change” within the meaning of section 382 of the IRC wereto occur after the Effective Date.

not expect the proposed regulations to apply to them or to the Reorganized Debtors with respect to the “ownership change’
that will occur pursuant to the Plan.
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B. Certain U.S. Federal Income Tax Consequences to U.S. Holders of Allowed Claims
Entitled to Vote

1. General Considerations

The treatment of each holder of Claims will be the same regardiess of whether the Restructuring
Transactions are structured as a Recapitalization Transaction or a NewCo Transaction.

In general, as discussed in more detail below, the Restructuring Transactions will be taxable
transactions for U.S. federal income tax purposes for holders of Class 5 Second Lien Claims, Class 6A
Obligor General Unsecured Claims, and Class 4 Midwest Note Claims.19.

The U.S. federal income tax consequences for Class 3 First Lien Claims will depend, in part, on
whether the Claims surrendered, and any take-back debt received in exchange for such Claims, constitute
“securities” for U.S. federal income tax purposes.

Neither the IRC nor the Treasury Regulations define the term * security.” Whether adebt instrument
constitutes a “security” for U.S. federal income tax purposes is determined based on all the relevant facts
and circumstances, but most authorities have held that the length of the term of a debt instrument is an
important factor in determining whether such instrument is a security for U.S. federal income tax purposes.
These authorities have indicated that a term of less than five years is evidence that the instrument is not a
security, whereas a term of ten years or more is evidence that it is a security. There are numerous other
factors that could be taken into account in determining whether a debt instrument is a security, including
the security for payment, the creditworthiness of the obligor, the subordination or lack thereof to other
creditors, the right to vote or otherwise participate in the management of the obligor, convertibility of the
instrument into an equity interest of the obligor, whether payments of interest are fixed, variable, or
contingent, and whether such payments are made on a current basis or accrued.

The character of any gain or loss recognized by a U.S. Holder as capital gain or loss or as ordinary
income or loss will be determined by a number of factors, including the tax status of the holder, the nature
of the Claim in such holder’ s hands, whether the Claim constitutes a capital asset in the hands of the holder,
whether the Claim was purchased at a discount, and whether and to what extent the Holder has previously
claimed abad debt deduction with respect to its Claim. If recognized gainiscapital gain, it generally would
be long term capital gain if the holder held its Claim for more than one year at the time of the exchange.
The deductibility of capital lossesis subject to certain limitations as discussed below.

2. Consequencesto Holders of Class 3 First Lien Claims

In exchange for full and final satisfaction, compromise, settlement, release and discharge of the
Class 3 First Lien Claims, each holder thereof will receive its Pro Rata share of: (&) Reorganized
Windstream Equity Interests, subject to dilution on account of the Rights Offering, Backstop Premium, and
the Management Incentive Plan; (b) Cash; (c) the Distributable Subscription Rights; and (d) if applicable,
the First Lien Replacement Term Loans.

@ Treatment of Holdersof Class 3 First Lien Claimsif such Claims
AreTreated as Securities

19 In the case of Class 4 Midwest Notes Claims, this is because the Midwest Notes Exit Facility Term Loans are expected to be
issued by an entity other than the issuer of the Class 4 Midwest Notes Claims for U.S. federal income tax purposes and,
therefore, the holders of such Claims are not exchanging a security for a security of the same issuer.
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If the Class 3 First Lien Claims are treated as securities, then the exchange of such Claims should
be apartial tax-free exchange pursuant to sections 354 and 356 of the IRC. A U.S. Holder of such aClaim
should recognize gain (but not loss), to the extent of the lesser of (a) the amount of gain realized from the
exchange, which should be equal to (i) the sum of (A) any Cash received, and (B) the fair market value (or
issue price, in the case of debt instruments) of any non-Cash consideration, minus (ii) the U.S. Holder's
adjusted basis, if any, in the Claim; and (b) the sum of (i) any Cash received, and (ii) the fair market value
(or issue price, in the case of debt instruments) of any non-Cash consideration that constitutes “ other
property” that is not permitted to be received under sections 354 and 356 of the IRC without recognition of
gain.

With respect to non-Cash consideration that is treated as a “stock or security” of Reorganized
Windstream, such U.S. Holder should obtain atax basisin such property equal to: (@) the tax basis of the
Claim surrendered, less (b) the Cash and “other property” received, plus (c) gain recognized (if any). The
holding period for such non-Cash consideration should include the holding period for the exchanged
Claims.

With respect to non-Cash consideration that is not treated as a “stock or security” of Reorganized
Windstream, U.S. Holders should obtain a tax basis in such property equal to the property’s fair market
value (or issue price, in the case of debt instruments) as of the date such property is distributed to the U.S.
Holder. The holding period for any such property should begin on the day following the receipt of such

property.

For the treatment of the exchange to the extent a portion of the consideration received is allocable
to accrued but unpaid interest, origina issue discount (“OID”) or market discount (which differs from the
treatment described above), see the sections entitled “ Accrued Interest (and OID)” and “Market Discount”
below.

(b) Treatment of Holders of Class 3 First Lien Claimsif such Claims
AreNot Treated as Securities

If the Class 3 First Lien Claims are not treated as securities, then the exchange of such Claims
should be treated as a taxable exchange pursuant to section 1001 of the IRC.

A U.S. Holder of aClass 3 First Lien Claim who is subject to this treatment should recognize gain
or loss equal to: (@) the sum of (i) any Cash received, (ii) the fair market value (or issue price, in the case
of debt instruments) of any non-Cash consideration, minus (b) the Holder’s adjusted tax basisin its Class
3 First Lien Claim.

Such U.S. Holder should obtain a tax basis in the non-Cash consideration received equal to the
consideration’s fair market value (or issue price, in the case of debt instruments) as of the date such
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consideration is distributed to the U.S. Holder. The holding period for any such property should begin on
the day following the receipt of such consideration.

For the treatment of the exchange to the extent a portion of the consideration received is allocable
to accrued but unpaid interest, OID or market discount, (which differsfrom the treatment described above),
see the sections entitled “ Accrued Interest (and OID)” and “Market Discount” below.

3. Consequencesto Holders of Class 4 Midwest Notes Claims

In exchange for full and final satisfaction, compromise, settlement, release and discharge of the
Class 4 Midwest Notes Claims, each holder thereof will receive its Pro Rata share of the Midwest Notes
Exit Facility Term Loans.

The exchange of such Claims should be treated as a taxable exchange pursuant to section 1001 of
theIRC. A U.S. Holder of aClass4 Midwest Notes Claim who is subject to thistreatment should recognize
gain or loss equal to: (a) the issue price of the Midwest Notes Exit Facility Term Loans, minus (b) the
Holder’' s adjusted tax basisin its Class 4 Midwest Notes Claim.

Other than with respect to any amounts received that are attributabl e to accrued but untaxed interest
(or OID), and subject to the rules relating to market discount, such U.S. Holder should obtain atax basisin
the Midwest Notes Exit Facility Term Loans, equal to its issue price as of the date such consideration is
distributed to the U.S. Holder. The holding period for any such property should begin on the day following
the receipt of such consideration.

For the treatment of the exchange to the extent a portion of the consideration received is allocable
to accrued but unpaid interest, OID or market discount, (which differsfrom the treatment described above),
see the sections entitled “ Accrued Interest (and OID)” and “Market Discount” below.

4. Consequencesto Holdersof Class5 Second L ien Claimsand Class 6A Obligor
General Unsecured Claims

In exchange for full and final satisfaction, compromise, settlement, release and discharge of the
Class 5 Second Lien Claims and Class 6A Obligor General Unsecured Claims, each holder thereof will
either: (@) receiveits Pro Rata share of the amount of Cash specified in the Plan, or (b) if any such class of
holders votes as a class to reject the Plan, then such class will receive treatment consistent with section
1129(a)(7) of the Bankruptcy Code.

A U.S. Holder of a Class 5 Second Lien Claims or Class 6A Obligor General Unsecured Claims
who is subject to this treatment should recognize gain or loss equal to: (a) the Cash received, minus (b) the
Holder's adjusted tax basis in its Claim. Holders of Claims should consult with their own tax advisors
regarding the treatment of any consideration other than Cash that may be received pursuant to the Plan.

For the treatment of the exchange to the extent a portion of the consideration received is allocable
to accrued but unpaid interest, OID or market discount, (which differsfrom the treatment described above),
see the sections entitled “ Accrued Interest (and OID)” and “Market Discount” below.

5. Treatment of Rights Offering

Although not entirely free from doubt, the Reorganized Debtors intend to take the position that a
U.S. Holder of aClass 3 First Lien Claim that elects to exerciseits Distributabl e Subscription Rights should
be treated as purchasing, in exchange for its Distributable Subscription Rights and the amount of Cash paid
by the U.S. Holder to exercise such Distributable Subscription Rights, Reorganized Windstream Equity
Interests. Such a purchase should generally be treated as the exercise of an option under general U.S.
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federal income tax principles, and such U.S. Holder should not recognize income, gain, or loss for U.S.
federal income tax purposes when it exercises the Distributable Subscription Rights. A U.S. Holder's
aggregate tax basisin the Reorganized Windstream Equity Interests should equal the sum of (a) the amount
of Cash paid by the U.S. Holder to exercise the Distributable Subscription Rights, plus (b) such U.S.
Holder's tax basis in the Distributable Subscription Rights immediately before the Distributable
Subscription Rights are exercised. A U.S. Holder’ s holding period for the Reorganized Windstream Equity
Interests received pursuant to such exercise should begin on the day following the Effective Date.

A U.S. Holder that elects not to exercise the Distributable Subscription Rights may be entitled to
claim a (likely short-term capital) loss equal to the amount of tax basis allocated to such Distributable
Subscription Rights, subject to any limitation on such U.S. Holder’s ability to utilize capital losses. U.S.
Holders electing not to exercise their Distributable Subscription Rights should consult with their own tax
advisors as to the tax consequences of such decision.

6. Accrued Interest (and OID)

To the extent that any amount received by a U.S. Holder of a surrendered Claim under the Plan is
attributable to accrued but untaxed interest (or OID) on the debt instruments constituting the surrendered
Claim, such amount should be taxable to the U.S. Holder as ordinary interest income (to the extent not
already included in income by the U.S. Holder). Conversely, aU.S. Holder of a surrendered Claim may be
ableto recognize adeductiblelossto the extent that any accrued interest on the debt i nstruments constituting
such Claim was previoudly included in the Holder’ s gross income but was not paid in full by the Debtors.
Such loss may be ordinary, but the tax law is unclear on this point. The tax basis of any non-Cash
consideration treated as received in satisfaction of accrued but untaxed interest (or OID) should equal the
amount of such accrued but untaxed interest (or OID). The holding period for such non-Cash consideration
should begin on the day following the receipt of such property.

The extent to which the consideration received by a U.S. Holder of a surrendered Claim will be
attributable to accrued interest on the debt constituting the surrendered Claimisunclear. Certain legislative
history and case law indicates that an allocation of consideration as between principal and interest provided
in a chapter 11 plan of reorganization is binding for U.S. federal income tax purposes, while certain
Treasury Regulations treat payments as allocated first to any accrued but untaxed interest. The Plan
provides that amounts paid to Holders of Claims will be allocated first to unpaid principal and then to
unpaid interest. The IRS could take the position that the consideration received by the Holder should be
allocated in some way other than as provided in the Plan. Holders of Claims are urged to consult their tax
advisor regarding the allocation of consideration and the deductibility of accrued but unpaid interest for
U.S. federal income tax purposes.

7. Market Discount

Under the “market discount” provisions of sections 1276 through 1278 of the IRC, some or all of
any gain realized by aU.S. Holder exchanging the debt instruments constituting its Allowed Claim may be
treated as ordinary income (instead of capital gain), to the extent of the amount of “market discount” on the
debt constituting the surrendered Claim.

Any gain recognized by a U.S. Holder on the taxable disposition (determined as described above)
of aClaim that was acquired with market discount should be treated as ordinary income to the extent of the
market discount that accrued thereon while such debt instruments were considered to be held by the U.S.
Holder (unlessthe U.S. Holder elected to include such market discount in itsincome as the market discount
accrued). To the extent that a U.S. Holder surrendered Claims that were acquired by the U.S. Holder with
market discount in exchange for other property pursuant to a tax-free or other reorganization transaction
for other property, any market discount that accrued on such surrendered Claims and was not recognized
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by the U.S. Holder may be required to be carried over to the property received therefor and any gain
recognized by the U.S. Holder on the subsequent sale, exchange, redemption, or other disposition of such
property may be treated as ordinary income to the extent of the accrued but unrecognized market discount
with respect to the surrendered Claim.

8. Certain Considerations Regarding the First Lien Replacement Term L oans
and Midwest Notes Exit Facility Term L oans

@ Cash Interest

Cash interest on the First Lien Replacement Term Loans and Midwest Notes Exit Facility Term
Loans will be includable by a U.S. Holder as ordinary interest income at the time it accrues or is received
in accordance with such holder’ s regular method of accounting for U.S. federal income tax purposes.

(b) IssuePrice

Holders of Class 4 Midwest Notes Claims will receive their Pro Rata share of Midwest Notes Exit
Facility Term Loans. The Midwest Notes Exit Facility Term Loans will be issued as part of the New Exit
Facility Term Loan and have the sameterms as all other term loansissued as New Exit Facility Term Loans
and, in fact, shall constitute a portion of the New Exit Facility Term Loans. Accordingly, this discussion
assumes that the Midwest Notes Exit Facility Term Loanswill be part of the same “issue’ asthe rest of the
New Exit Facility Term Loans. Assuming that is the case, since a portion of the New Exit Facility Term
Loans will be issued for Cash, the issue price of the Midwest Notes Exit Facility Term Loans will be
determined based on such Cash amount.

The consideration received by U.S. Holders of Class 3 First Lien Claims will include some
combination of Reorganized Windstream Equity Interests, First Lien Replacement Term Loans,
Distributable Subscription Rights, and Cash. Collectively, this will likely be subject to the “investment
unit” rulesfor purposes of determining theissue pricefor any First Lien Replacement Term Loans received
on account of such Claims. In such case, the issue price of the First Lien Replacement Term Loans will
depend, in part, on whether the First Lien Replacement Term Loans are treated as part of the same “issue”
as the New Exit Facility Term Loans which will, in turn, depend on whether the First Lien Replacement
Term Loans have precisely the same terms as the New Exit Facility Term Loans. The discussion below
assumes that the First Lien Replacement Term Loans are treated as part of asingle “issue” with the New
Exit Facility Term Loans; if that is ultimately not the case, the tax consequences will differ.

The application of the “investment unit” rules, and the determination of the issue price of a debt
instrument to which the “investment unit” rules apply, is highly complex where, as here, only a portion of
the investment unit may be publicly traded. That complexity is further heightened here where, in the
absence of the “investment unit” rules, the issue price of the First Lien Replacement Term Loans would be
determined by reference to the cash paid for the New Exit Facility Term Loans if they are part of the same
issue. While not free from doubt, the Debtors expect to take the position that, under these circumstances,
the issue price of the First Lien Replacement Term Loans will be the same as the issue price for the New
Exit Facility Term Loans and, accordingly, will be established by the amount of cash paid for the New Exit
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Facility Term Loans. Other outcomes, which could depend on trading values (or price quotes) of the First
Lien Replacement Term Loans or the Class 3 First Lien Claims.

An issuer’s application of these rulesis binding on all holders unless a holder explicitly discloses
adifferent allocation on atimely filed income tax return for the taxable year that includes the acquisition
date of the relevant debt instrument.

A debt instrument is treated as issued with OID for U.S. federal income tax purposes if its issue
price is less than its stated redemption price at maturity by more than a de minimis amount. A debt
instrument’ s stated redemption price at maturity includes all principal and interest payable over the term of
the debt instrument, other than “ qualified stated interest.” Stated interest payable at afixed rateis“qualified
stated interest” if it is unconditionally payablein cash at least annually. The terms of the New Exit Facility
Term Loans, including the extent to which they will be issued with OID, have not yet been determined; to
the extent not all the interest on the New Exit Facility Term Loans is unconditionally payable in cash at
least annually, or to the extent the purchase priceisless than the face amount of such debt, New Exit Facility
Term Loans (and, accordingly, the Midwest Notes Exit Facility Term Loans and the First Lien Replacement
Term Loans) may be considered to be issued with OID.

The determination of the issue price of, and OID with respect to, the First Lien Replacement Term
Loans and Midwest Notes Exit Facility Term Loans could be significantly different in the event they are
not treated as part of asingle “issue” with the New Exit Facility Term Loans.

(© Acquisition Premium or Amortizable Bond Premium on the First
Lien Replacement Term Loans and Midwest Notes Exit Facility
Term Loans

If, pursuant to the rules described above, a U.S. Holder's initial tax basis in the First Lien
Replacement Term Loans or Midwest Notes Exit Facility Term Loansis greater than the issue price of such
debt but less than the stated principal amount of such debt, such First Lien Replacement Term Loans and
Midwest Notes Exit Facility Term Loans will have an “acquisition premium.” Under the acquisition
premium rules, the amount of OID that must be included by the U.S. Holder in its gross taxable income
with respect to the applicable First Lien Replacement Term Loans or Midwest Notes Exit Facility Term
Loans for any taxable year will be reduced by the portion of the acquisition premium properly allocable to
that year. Alternatively, if aU.S. Holder’ s initial tax basis in the First Lien Replacement Term Loans or
Midwest Notes Exit Facility Term Loans exceeds its stated principal amount, the U.S. Holder will be
considered to have acquired the First Lien Replacement Term Loans or Midwest Notes Exit Facility Term
Loans with “amortizable bond premium” and will not be required to include any OID inincome. A U.S.
Holder may generally elect to amortize the premium over the remaining term of the First Lien Replacement
Term Loans or Midwest Notes Exit Facility Term Loans on a constant yield method as an offset to stated
interest when includible in income under such holder’ s regular accounting method. If aU.S. Holder elects
to amortize bond premium, such holder must reduce its tax basisin the First Lien Replacement Term Loans
or Midwest Notes Exit Facility Term Loans by the amount of the premium used to offset stated interest. If
aU.S. Holder does not elect to amortize the premium, that premium will decrease the gain or increase the
|oss otherwise recognized on disposition of the First Lien Replacement Term Loans or Midwest Notes Exit
Facility Term Loans. If, pursuant to the rules described above, a U.S. Holder’ sinitial tax basisin the First
Lien Replacement Term Loans or Midwest Notes Exit Facility Term Loans is less than the issue price of
such debt, see the above section, entitled “Market Discount.”

9. Dividends on Reorganized Windstream Equity Interests

Any distributions made on account of the Reorganized Windstream Equity Interestswill constitute
dividends for U.S. federal income tax purposes to the extent of the current or accumulated earnings and
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profits of Reorganized Windstream as determined under U.S. federal income tax principles. Certain
qualified dividends received by a non-corporate taxpayer are taxed at preferential rates. To the extent that
a holder receives distributions that would otherwise constitute dividends for U.S. federal income tax
purposes but that exceed such current and accumulated earnings and profits, such distributions will be
treated first as a non-taxable return of capital reducing the holder’s basis in its shares. Any such
distributions in excess of the holder’s basis in its shares (determined on a share-by-share basis) generally
will be treated as capital gain.

Distributionsthat constitute dividendsfor U.S. federal incometax purposesarepaid to U.S. Holders
that are corporations generaly will be eligible for the dividends-received deduction. However, the
dividends-received deduction is only available if certain holding period requirements are satisfied. The
length of time that a shareholder has held its stock is reduced for any period during which the shareholder’s
risk of loss with respect to the stock is diminished by reason of the existence of certain options, contracts
to sell, short sales, or similar transactions. In addition, to the extent that a corporation incurs indebtedness
that is directly attributable to an investment in the stock on which the dividend is paid, all or a portion of
the dividends received deduction may be disallowed.

10. Sale Redemption, or Reourchase of Non-Cash Consideration.

Unless a non-recognition provision of the IRC applies, and subject to the market discount rules
discussed above, holders generally will recognize capital gain or loss upon the sale, redemption, or other
taxable disposition of non-Cash consideration received pursuant to the Plan. Such capital gain will be
long-term capital gainif at thetime of the sale, exchange, retirement, or other taxabl e disposition, the holder
held the applicable non-Cash consideration for more than one year. Long-term capital gains of a non-
corporate taxpayer generally are taxed at preferential rates. Under the recapture rules of section 108(€)(7)
of the IRC, aU.S. Holder may be required to treat gain recognized on such dispositions of the Reorganized
Windstream Equity Interests as ordinary incomeif such U.S. Holder took abad debt deduction with respect
toits Claim or recognized an ordinary loss on the exchange of its Claim for Reorganized Windstream Equity
Interests.

For adescription of certain limitations on the deductibility of capital losses, see the section entitled
“Limitation on Use of Capital Losses” below.

11. Limitations on Use of Capital L 0sses.

A U.S. Holder of aClaim or Interest who recognizes capital losses as a result of the distributions
under the Plan will be subject to limits on the use of such capital losses. For a non-corporate U.S. Holder,
capital losses may be used to offset any capital gains (without regard to holding periods), and aso ordinary
income to the extent of the lesser of (1) $3,000 annually ($1,500 for married individuals filing separate
returns) or (2) the excess of the capital losses over the capital gains. A non-corporate U.S. Holder may
carry over unused capital losses and apply them against future capital gains and a portion of their ordinary
income for an unlimited number of years. For corporate holders, capital losses may only be used to offset
capital gains. A corporate U.S. Holder that has more capital losses than may be used in atax year may
carry back unused capital losses to the three years preceding the capital loss year or may carry over unused
capital losses for the five years following the capital loss year.

12. Medicare Tax
Certain U.S. Holders that are individuals, estates, or trusts are required to pay an additional 3.8

percent tax on, among other things, interest, dividends and gains from the sale or other disposition of capital
assets. U.S. Holders that are individuals, estates, or trusts should consult their tax advisors regarding the
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effect, if any, of thistax provision on their ownership and disposition of debt of, and equity interestsin, the
Debtors and Reorganized Debtors.

13. Distribution Reserve Accounts and Delayed Equity Distributions

The Plan provides that certain distributions may be delayed while contingent, unliquidated, or
disputed Claims are addressed. Pending the resolution of such Claims, a portion of the property to be
received by holders of Claims or Interests may be deposited into various Claim distribution accounts
described in the Plan (including the Non-Obligor General Unsecured Claims Reserve and the Obligor
Claims Reserve, but for the avoidance of doubt, not including the Professional Fee Escrow). The property
that is subject to delayed distribution will be subject to “disputed ownership fund” treatment under section
1.468B-9 of the Treasury Regulations. Pursuant to such treatment, a separate federal income tax return
shall be filed with the IRS with respect to such accounts. Such accounts will be liable, as an entity, for
taxes, including with respect to interest, if any, or appreciation in property between the Effective Date and
date of distribution. Such taxes shall be paid out of the assets of such accounts (and reductions shall be
made to amounts disbursed from such accounts to account for the need to pay such taxes). To the extent
property is not distributed to U.S. Holders of applicable Claims on the Effective Date but, instead, is
transferred to such accounts, although not free from doubt, U.S. Holders should not recognize any gain or
loss on the date that the property is so transferred. Instead, gain or loss should be recognized when and to
the extent property is actually distributed to such U.S. Holders.

C. Certain U.S. Federal Income Tax Consequencesto Non-U.S. Holders of Claims

The following discussion includes only certain U.S. federal income tax consequences to Non-U.S.
Holders. The discussion does not include any non-U.S. tax considerations. The rules governing the U.S.
federal income tax consequencesto Non-U.S. Holders are complex. Each Non-U.S. Holder should consult
its own tax advisor regarding the U.S. federa, state, and local and the foreign tax consequences to such
Non-U.S. Holder and the ownership and disposition of non-Cash consideration.

1. Gain Recognition

Whether a Non-U.S. Holder realizes gain or loss on the exchange and the amount of such gain or
loss is determined in the same manner as set forth above in connection with U.S. Holders.

Any gain realized by aNon-U.S. Holder on the exchange of its Claim generally will not be subject
to U.S. federal income taxation unless (a) the Non-U.S. Holder isan individual who is present in the United
States for 183 days or more during the taxable year in which the exchange occurs and certain other
conditions are met, or (b) such gain is effectively connected with the conduct by such Non-U.S. Holder of
atrade or business in the United States (and if an income tax treaty applies, such gain is attributable to a
permanent establishment maintained by such Non-U.S. Holder in the United States).

If the first exception applies, to the extent that any gain is taxable, the Non-U.S. Holder generally
will be subject to U.S. federal incometax at arate of 30 percent (or at areduced rate or exemption from tax
under an applicable income tax treaty) on the amount by which such Non-U.S. Holder’s capital gains
alocable to U.S. sources exceed capital losses allocable to U.S. sources during the taxable year of the
exchange. If the second exception applies, the Non-U.S. Holder generally will be subject to U.S. federal
income tax with respect to any gain realized on the exchange if such gain is effectively connected with the
Non-U.S. Holder’ s conduct of atrade or businessin the United States in the same manner asa U.S. Holder.
In order to claim an exemption from withholding tax, such Non-U.S. Holder will be required to provide
properly executed original copies of IRS Form W-8ECI (or such successor form asthe IRS designates). In
addition, if such aNon-U.S. Holder is a corporation, it may be subject to a branch profits tax equal to 30
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percent (or such lower rate provided by an applicabletreaty) of its effectively connected earnings and profits
for the taxable year, subject to certain adjustments.

2. Interest Payments; Accrued but Untaxed Interest.

Payments to a Non-U.S. Holder that are attributable to either (a) interest on (or OID accruals with
respect to) debt received under the Plan, or (b) accrued but untaxed interest on their Allowed Claim
generally will not be subject to U.S. federal income or withholding tax, provided that the withholding agent
has received or receives, prior to payment, appropriate documentation (generally, IRS Form W-8BEN or
W-8BEN-E) establishing that the Non-U.S. Holder isnot aU.S. person, unless:

e the Non-U.S. Holder actually or constructively owns 10 percent or more of the
total combined voting power of all classes of the Debtor obligor on aClaim (in the
case of consideration received in respect of accrued but unpaid interest) or
Reorganized Windstream, with respect to the debt received under the Plan (in the
case of interest payments with respect thereto);

o theNon-U.S. Holder isa*controlled foreign corporation” that isa“related person”
with respect to the Debtors (each, within the meaning of the IRC);

e theNon-U.S. Holder isabank receiving interest described in section 881(c)(3)(A)
of the IRC; or

e suchinterest (or OID) is effectively connected with the conduct by the Non-U.S.
Holder of atrade or business within the United States (in which case, provided the
Non-U.S. Holder provides a properly executed IRS Form W-8ECI (or successor
form) to the withholding agent), the Non-U.S. Holder (i) generally will not be
subject to withholding tax, but (ii) will be subject to U.S. federal incometax in the
same manner as a U.S. Holder (unless an applicable income tax treaty provides
otherwise), and a Non-U.S. Holder that is a corporation for U.S. federal income
tax purposes may also be subject to a branch profits tax with respect to such Non-
U.S. Holder’ s effectively connected earnings and profits that are attributable to the
accrued but untaxed interest at a rate of 30 percent (or at a reduced rate or
exemption from tax under an applicable income tax treaty).

A Non-U.S. Holder that does not qualify for exemption from withholding tax with respect to
interest that is not effectively connected income generally will be subject to withholding of U.S. federa
income tax at a 30 percent rate (or at areduced rate or exemption from tax under an applicable income tax
treaty) on (@) interest on debt received under the Plan and (b) payments that are attributable to accrued but
untaxed interest on such Non-U.S. Holder’ s Allowed Claim. For purposes of providing aproperly executed
IRS Form W-8BEN or W-8BEN-E, special procedures are provided under applicable Treasury Regulations
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for payments through qualified foreign intermediaries or certain financial institutions that hold customers
securitiesin the ordinary course of their trade or business.

3. Sale Redemption, or Repurchase of Non-Cash Consideration.

A Non-U.S. Holder generally will not be subject to U.S. federal income tax with respect to any
gain realized on the sale or other disposition (including a cash redemption) of its Pro Rata share of the non-
Cash consideration received under the Plan unless:

e such Non-U.S. Holder isan individual who is present in the United States for 183
days or more in the taxable year of disposition or who is subject to special rules
applicable to former citizens and residents of the United States,

e such gainiseffectively connected with such Non-U.S. Holder’ s conduct of aU.S.
trade or business (and if an income tax treaty applies, such gain is attributable to a
permanent establishment maintained by such Non-U.S. Holder in the United
States); or

e inthe case of the sale of Reorganized Windstream Equity Interests, Reorganized
Windstream (or a relevant successor thereto) is, or has been during a specified
testing period, a“U.S. real property holding corporation” (a“USRPHC") for U.S.
federal income tax purposes.

If the first exception applies, the Non-U.S. Holder generally will be subject to U.S. federal income
tax at arate of 30 percent (or at areduced rate or exemption from tax under an applicable income tax treaty)
on the amount by which such Non-U.S. Holder’s capital gains allocable to U.S. sources exceed capital
losses allocable to U.S. sources during the taxable year of disposition. If the second exception applies, the
Non-U.S. Holder generally will be subject to U.S. federal income tax with respect to such gain in the same
manner as aU.S. Holder, and aNon-U.S. Holder that is a corporation for U.S. federal income tax purposes
may also be subject to a branch profits tax with respect to earnings and profits effectively connected with a
U.S. trade or business that are attributable to such gains at a rate of 30 percent (or at a reduced rate or
exemption from tax under an applicable income tax treaty).

If the third exception applies, the Non-U.S. Holder generally will be subject to U.S. federal income
tax on any gain recognized on the disposition of all or a portion of its Reorganized Windstream Equity
Interests under the Foreign Investment in Real Property Tax Act (“FIRPTA”). Taxable gain from the
disposition of an interest in a USRPHC (generally equal to the difference between the amount realized and
such Non-U.S. Holder’'s adjusted tax basis in such interest) will constitute effectively connected income
pursuant to the application of the second exception described above. Further, the buyer of the Reorganized
Windstream Equity Interests will be required to withhold a tax equal to 15 percent of the amount realized
on the sale. The amount of any such withholding would be allowed as a credit against the Non-U.S.
Holder’s federal income tax liability and may entitle the Non-U.S. Holder to a refund, provided that the
Non-U.S. Holder properly and timely files a tax return with the IRS. In general, the FIRPTA provisions
will not apply if (&) the Non-U.S. Holder does not directly or indirectly own (and has not directly or
indirectly owned) more than 5 percent by value of a class of stock of a USRPHC during a specified testing
period, and (b) such class of stock is regularly traded on an established securities market. In the event
Reorganized Windstream Equity Interests are regularly traded on an established securities market, the
withholding obligation described above would not apply, even if a Non-U.S. Holder is subject to the
substantive FIRPTA tax. The Debtors have not yet determined whether the Reorganized Windstream
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Equity Interests will be regularly traded on an established securities market on, or any time after, the
Effective Date.

In general, a corporation is a USRPHC as to a Non-U.S. Holder if the fair market value of the
corporation’s U.S. real property interests (as defined in the IRC and applicable Treasury Regulations)
equals or exceeds 50 percent of the aggregate fair market value of its worldwide real property interests and
its other assets used or held for use in atrade or business (applying certain look-through rules to evaluate
the assets of subsidiaries) at any time within the shorter of the 5-year period ending on the effective time of
the applicable disposition by the Non-U.S. Holder or the period of time the Non-U.S. Holder held stock of
such corporation. The Debtors have not determined whether they are, or whether Reorganized Windstream
will be (as of the Effective Date or at any point in the future), a USRPHC.

4. Dividends on Reorganized Windstream Equity Interests

Any distributions made with respect to Reorganized Windstream Equity Interests will constitute
dividendsfor U.S. federal income tax purposesto the extent of the issuer’ s current or accumulated earnings
and profits as determined under U.S. federa income tax principles. Unless Reorganized Windstream is
considered a USRPHC (see discussion below), to the extent that a Non-U.S. Holder receives distributions
that would otherwise constitute dividends for U.S. federal income tax purposes but that exceed such current
and accumulated earnings and profits, such distributions will be treated first as a non-taxable return of
capital reducing the Non-U.S. Holder’ sbasisin its shares. Any such distributions in excess of a Non-U.S.
Holder' s basisin its shares (determined on a share-by-share basis) generally will be treated as capital gain
from a sale or exchange (and the respective excess distributions as proceeds from a sale or exchange).

Except as described below, dividends paid with respect to Reorganized Windstream Equity
Interests held by a Non-U.S. Holder that are not effectively connected with a Non-U.S. Holder’ s conduct
of a U.S. trade or business (or if an income tax treaty applies, are not attributable to a permanent
establishment maintained by such non-U.S. Holder in the United States) will be subject to withholding at a
rate of 30 percent (or lower treaty rate or exemption from tax, if applicable). A Non-U.S. Holder generally
will be required to satisfy certain IRS certification requirements in order to claim a reduction of or
exemption from withholding under atax treaty by filing IRS Form W-8BEN or W-8BEN-E (or a successor
form) upon which the Non-U.S. Holder certifies, under penalties of perjury, its status as anon-U.S. person
and its entitlement to the lower treaty rate or exemption from tax with respect to such payments. Dividends
paid with respect to Reorganized Windstream Equity Interests held by a Non-U.S. Holder that are
effectively connected with a Non-U.S. Holder’s conduct of a U.S. trade or business (and if an income tax
treaty applies, are attributable to a permanent establishment maintained by such Non-U.S. Holder in the
United States) generally will be subject to U.S. federal income tax in the same manner as a U.S. Holder,
and aNon-U.S. Holder that is a corporation for U.S. federal income tax purposes may also be subject to a
branch profits tax with respect to such Non-U.S. Holder’s effectively connected earnings and profits that
are attributable to the dividends at arate of 30 percent (or at areduced rate or exemption from tax under an
applicable income tax treaty).

If Reorganized Windstream is considered a USRPHC, distributions to a Non-U.S. Holder will
generaly be subject to withholding by Reorganized Windstream at a rate of 15 percent to the extent they
are not treated as dividends for U.S. federal income tax purposes. In the event Reorganized Windstream
Equity Interests are regularly traded on an established securities market, withholding would not be required
if the Non-U.S. Holder does not directly or indirectly own (and has not directly or indirectly owned) more
than 5 percent of the aggregate fair market value of the class of equity interests that includes Reorganized
Windstream Equity Interests during a specified testing period. Exceptions to such withholding may also
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be available to the extent a Non-U.S. Holder furnishes a certificate qualifying such Non-U.S. Holder for a
reduction or exemption of withholding pursuant to applicable Treasury Regulations.

5. FATCA.

Under legislation commonly referred to as the Foreign Account Tax Compliance Act (“FATCA”),
foreign financial institutions and certain other foreign entities must report certain information with respect
to their U.S. account holders and investors or be subject to withholding at arate of 30 percent on the receipt
of “withholdable payments.” For this purpose, “withholdable payments’ are generaly U.S. source
payments of fixed or determinable, annual or periodical income (including dividends, if any, on shares of
Reorganized Windstream Equity Interests). FATCA withholding will apply even if the applicable payment
would not otherwise be subject to U.S. federal nonresident withholding.

Withholding with respect to the gross proceeds of a disposition of any stock, debt instrument, or
other property that can produce U.S.-source dividends or interest has been eliminated under proposed
Treasury Regulations, which can be relied on until final regulations become effective.

Each Non-U.S. Holder should consult its own tax advisor regarding the possible impact of these
rules on such Non-U.S. Holder’ s ownership of the Claims or the Reorganized Windstream Equity Interests.

D. Information Reporting and Withholding

The Debtors, Reorganized Debtors, Distribution Agent and applicable withholding agents will
withhold all amounts required by law to be withheld from payments of interest and dividends, whether in
connection with distributions under the Plan or in connection with payments made on account of
consideration received pursuant to the Plan, and will comply with all applicable information reporting
requirements. The IRS may make the information returns reporting such interest and dividends and
withholding available to the tax authorities in the country in which a Non-U.S. Holder is resident. In
general, information reporting requirements may apply to distributions or payments under the Plan.
Additionally, under the backup withholding rules, aholder of aClaim may be subject to backup withholding
(currently at arate of 24 percent) with respect to distributions or payments made pursuant to the Plan unless
that holder: (a) comes within certain exempt categories (which generally include corporations) and, when
required, demonstrates that fact; or (b) timely provides a correct taxpayer identification number and certifies
under penalty of perjury that the taxpayer identification number is correct and that the Holder is not subject
to backup withholding (generally in the form of a properly executed IRS Form W-9 for aU.S. Holder, and,
for a Non-U.S. Holder, in the form of a properly executed applicable IRS Form W-8 (or otherwise
establishes such Non-U.S. Holder’ s eligibility for an exemption)). Backup withholding is not an additional
tax but is, instead, an advance payment that may be refunded to the extent it results in an overpayment of
tax; provided that the required information istimely provided to the IRS.

In addition, from an information reporting perspective, Treasury Regulations generally require
disclosure by ataxpayer on its U.S. federal income tax return of certain types of transactions in which the
taxpayer participated, including, among other types of transactions, certain transactions that result in the
taxpayer’sclaiming alossin excess of specified thresholds. Holders of Claims subject to the Plan are urged
to consult their tax advisors regarding these regulations and whether the transactions contemplated by the
Plan would be subject to these regulations and require disclosure on the holders’ tax returns.

THE FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN ARE COMPLEX.
THE FOREGOING SUMMARY DOES NOT DISCUSSALL ASPECTS OF FEDERAL INCOME
TAXATION THAT MAY BE RELEVANT TO A PARTICULAR HOLDER IN LIGHT OF SUCH
HOLDER’S CIRCUMSTANCES AND INCOME TAX SITUATION. ALL HOLDERS OF
CLAIMS AND EQUITY INTERESTS SHOULD CONSULT WITH THEIR TAX ADVISORS AS
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TO THE PARTICULAR TAX CONSEQUENCES TO THEM OF THE TRANSACTIONS
CONTEMPLATED BY THEPLAN, INCLUDING THE APPLICABILITY AND EFFECT OF ANY

STATE, LOCAL OR NON-U.S. TAX LAWS, AND OF ANY CHANGE IN APPLICABLE TAX
LAWS.

[Remainder of page intentionally left blank.]
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XIlI. RECOMMENDATION OF THE DEBTORS

In the opinion of the Debtors, the Plan is preferable to all other available alternatives and provides
for a larger distribution to the Debtors creditors than would otherwise result in any other scenario.
Accordingly, the Debtors recommend that holders of Claims entitled to vote on the Plan vote to accept the
Plan and support Confirmation of the Plan.

Dated: May 6, 2020 WINDSTREAM HOLDINGS, INC.
on behalf of itself and all other Debtors

/s Tony Thomas
Tony Thomas
Chief Executive Officer and President
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF NEW YORK

Inre
WINDSTREAM HOLDINGS, INC., et al.,}

Debtors.

Chapter 11
Case No. 19-22312 (RDD)

(Jointly Administered)

N N N N N N N

DISCLOSURE STATEMENT
RELATING TO
THE EIRST AMENDED JOINT CHAPTER 11 PLAN OF
REORGANIZATION OF WINDSTREAM HOLDINGS, INC. ET AL.,
PURSUANT TO CHAPTER 11 OF THE BANKRUPTCY CODE

Stephen E. Hesdler, P.C.

Marc Kiesdlstein, P.C.

KIRKLAND & ELLISLLP

KIRKLAND & ELLIS INTERNATIONAL LLP
601 Lexington Avenue

New York, New Y ork 10022

Telephone: (212) 446-4800

Facsimile: (212) 446-4900

Counsel to the Debtors and Debtors in Possession

Dated: Apri-iMay 6, 2020

James H.M. Sprayregen, P.C.

Ross M. Kwasteniet, P.C. (admitted pro hac vice)
Brad Weiland (admitted pro hac vice)
KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP
300 North LaSalle Street

Chicago, Illinois 60654

Telephone: (312) 862-2000

Facsimile: (312) 862-2200

The last four digits of Debtor Windstream Holdings, Inc.’s tax identification number are 7717. Due to the large number of

Debtors in these chapter 11 cases, for which joint administration has been granted, a complete list of the debtor entities and
the last four digits of their federal tax identification numbers is not provided herein. A complete list of such information
may be obtained on the website of the Debtors claims and noticing agent at http://www.kccllc.net/windstream. The
location of the Debtors' service address for purposes of these chapter 11 casesis: 4001 North Rodney Parham Road, Little

Rock, Arkansas 72212.
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IMPORTANT INFORMATION ABOUT THIS DISCLOSURE STATEMENT

THE DEBTORS ARE PROVIDING THE INFORMATION IN THIS DISCLOSURE STATEMENT TO
HOLDERS OF CLAIMS OR INTERESTS FOR PURPOSES OF SOLICITING VOTES TO ACCEPT OR REJECT
THE JOINT PLAN OF REORGANIZATION OF WINDSTREAM HOLDINGS, INC. AND ITS DEBTOR
AFFILIATES PURSUANT TO CHAPTER 11 OF THE BANKRUPTCY CODE. NOTHING IN THIS DISCLOSURE
STATEMENT MAY BE RELIED UPON OR USED BY ANY ENTITY FOR ANY OTHER PURPOSE. BEFORE
DECIDING WHETHER TO VOTE FOR OR AGAINST THE PLAN, EACH HOLDER ENTITLED TO VOTE
SHOULD CAREFULLY CONSIDER ALL OF THE INFORMATION IN THIS DISCLOSURE STATEMENT,
INCLUDING THE RISK FACTORS DESCRIBED IN ARTICLE VIII HEREIN.

THE DEBTORS URGE HOLDERS OF CLAIMS OR INTERESTS WHOSE VOTES ARE BEING
SOLICITED TO VOTE TO ACCEPT THE PLAN.

THE DEBTORS URGE EACH HOLDER OF A CLAIM OR INTEREST TO CONSULT WITH ITS OWN
ADVISORS WITH RESPECT TO ANY LEGAL, FINANCIAL, SECURITIES, TAX, OR BUSINESS ADVICE IN
REVIEWING THIS DISCLOSURE STATEMENT, THE PLAN, AND THE PROPOSED TRANSACTIONS
CONTEMPLATED THEREBY. FURTHERMORE, THE BANKRUPTCY COURT’S APPROVAL OF THE
ADEQUACY OF THE INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT DOES NOT
CONSTITUTE THE BANKRUPTCY COURT’S APPROVAL OF THE PLAN.

THIS DISCLOSURE STATEMENT CONTAINS, AMONG OTHER THINGS, SUMMARIES OF THE PLAN,
CERTAIN STATUTORY PROVISIONS, AND CERTAIN ANTICIPATED EVENTS IN THE CHAPTER 11 CASES.
ALTHOUGH THE DEBTORS BELIEVE THAT THESE SUMMARIES ARE FAIR AND ACCURATE, THESE
SUMMARIES ARE QUALIFIED IN THEIR ENTIRETY TO THE EXTENT THAT THEY DO NOT SET FORTH
THE ENTIRE TEXT OF SUCH DOCUMENTS OR STATUTORY PROVISIONS OR EVERY DETAIL OF SUCH
ANTICIPATED EVENTS. IN THE EVENT OF ANY INCONSISTENCY OR DISCREPANCY BETWEEN A
DESCRIPTION IN THIS DISCLOSURE STATEMENT AND THE TERMS AND PROVISIONS OF THE PLAN OR
ANY OTHER DOCUMENTS INCORPORATED HEREIN BY REFERENCE, THE PLAN OR SUCH OTHER
DOCUMENTS WILL GOVERN FOR ALL PURPOSES. FACTUAL INFORMATION CONTAINED IN THIS
DISCLOSURE STATEMENT HAS BEEN PROVIDED BY THE DEBTORS’ MANAGEMENT EXCEPT WHERE
OTHERWISE SPECIFICALLY NOTED. THE DEBTORS DO NOT REPRESENT OR WARRANT THAT THE
INFORMATION CONTAINED HEREIN OR ATTACHED HERETO IS WITHOUT ANY MATERIAL
INACCURACY OR OMISSION.

IN PREPARING THIS DISCLOSURE STATEMENT, THE DEBTORS RELIED ON FINANCIAL DATA
DERIVED FROM THE DEBTORS’ BOOKS AND RECORDS AND ON VARIOUS ASSUMPTIONS REGARDING
THE DEBTORS’ BUSINESSES. WHILE THE DEBTORS BELIEVE THAT SUCH FINANCIAL INFORMATION
FAIRLY REFLECTS THE FINANCIAL CONDITION OF THE DEBTORS AS OF THE DATE HEREOF AND THAT
THE ASSUMPTIONS REGARDING FUTURE EVENTS REFLECT REASONABLE BUSINESS JUDGMENTS, NO
REPRESENTATIONS OR WARRANTIES ARE MADE AS TO THE ACCURACY OF THE FINANCIAL
INFORMATION CONTAINED HEREIN OR ASSUMPTIONS REGARDING THE DEBTORS’ BUSINESSES AND
THEIR FUTURE RESULTS AND OPERATIONS. THE DEBTORS EXPRESSLY CAUTION READERS NOT TO
PLACE UNDUE RELIANCE ON ANY FORWARD-LOOKING STATEMENTS CONTAINED HEREIN.

THIS DISCLOSURE STATEMENT DOES NOT CONSTITUTE, AND MAY NOT BE CONSTRUED AS, AN
ADMISSION OF FACT, LIABILITY, STIPULATION, OR WAIVER. THE DEBTORS OR ANY OTHER
AUTHORIZED PARTY MAY SEEK TO INVESTIGATE, FILE, AND PROSECUTE CLAIMS AND MAY OBJECT
TO CLAIMS AFTER THE CONFIRMATION OR EFFECTIVE DATE OF THE PLAN IRRESPECTIVE OF
WHETHER THIS DISCLOSURE STATEMENT IDENTIFIES ANY SUCH CLAIMS OR OBJECTIONS TO CLAIMS.

THE DEBTORS ARE MAKING THE STATEMENTS AND PROVIDING THE FINANCIAL
INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT AS OF THE DATE HEREOF, UNLESS
OTHERWISE SPECIFICALLY NOTED. ALTHOUGH THE DEBTORS MAY SUBSEQUENTLY UPDATE THE
INFORMATION IN THIS DISCLOSURE STATEMENT, THE DEBTORS HAVE NO AFFIRMATIVE DUTY TO DO
SO, AND EXPRESSLY DISCLAIM ANY DUTY TO PUBLICLY UPDATE ANY FORWARD-LOOKING
STATEMENTS, WHETHER AS A RESULT OF NEW INFORMATION, FUTURE EVENTS, OR OTHERWISE.
HOLDERS OF CLAIMS REVIEWING THIS DISCLOSURE STATEMENT SHOULD NOT INFER THAT, AT THE
TIME OF THEIR REVIEW, THE FACTS SET FORTH HEREIN HAVE NOT CHANGED SINCE THIS
DISCLOSURE STATEMENT WAS FILED. INFORMATION CONTAINED HEREIN IS SUBJECT TO
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COMPLETION, MODIFICATION, OR AMENDMENT. THE DEBTORS RESERVE THE RIGHT TO FILE AN
AMENDED OR MODIFIED PLAN AND RELATED DISCLOSURE STATEMENT FROM TIME TO TIME.

THE DEBTORS HAVE NOT AUTHORIZED ANY ENTITY TO GIVE ANY INFORMATION ABOUT OR
CONCERNING THE PLAN OTHER THAN THAT WHICH IS CONTAINED IN THIS DISCLOSURE STATEMENT.
THE DEBTORS HAVE NOT AUTHORIZED ANY REPRESENTATIONS CONCERNING THE DEBTORS OR THE
VALUE OF THEIR PROPERTY OTHER THAN AS SET FORTH IN THIS DISCLOSURE STATEMENT.

IF THE PLAN IS CONFIRMED BY THE BANKRUPTCY COURT AND THE EFFECTIVE DATE OCCURS,
ALL HOLDERS OF CLAIMS OR INTERESTS (INCLUDING THOSE HOLDERS OF CLAIMS WHO DO NOT
SUBMIT BALLOTS TO ACCEPT OR REJECT THE PLAN, WHO VOTE TO REJECT THE PLAN, OR WHO ARE
NOT ENTITLED TO VOTE ON THE PLAN) WILL BE BOUND BY THE TERMS OF THE PLAN AND THE
RESTRUCTURING TRANSACTIONS CONTEMPLATED THEREBY.

THE CONFIRMATION AND EFFECTIVENESS OF THE PLAN ARE SUBJECT TO CERTAIN MATERIAL
CONDITIONS PRECEDENT DESCRIBED HEREIN AND SET FORTH IN ARTICLE IX OF THE PLAN. THERE IS
NO ASSURANCE THAT THE PLAN WILL BE CONFIRMED, OR IF CONFIRMED, THAT THE CONDITIONS
REQUIRED TO BE SATISFIED FOR THE PLAN TO GO EFFECTIVE WILL BE SATISFIED (OR WAIVED).

YOU ARE ENCOURAGED TO READ THE PLAN AND THIS DISCLOSURE STATEMENT IN ITS
ENTIRETY, INCLUDING ARTICLE VIII, ENTITLED “RISK FACTORS” BEFORE SUBMITTING YOUR BALLOT
TO VOTE ON THE PLAN.

THE BANKRUPTCY COURT’S APPROVAL OF THIS DISCLOSURE STATEMENT DOES NOT
CONSTITUTE A GUARANTEE BY THE COURT OF THE ACCURACY OR COMPLETENESS OF THE
INFORMATION CONTAINED HEREIN OR AN ENDORSEMENT BY THE BANKRUPTCY COURT OF THE
MERITS OF THE PLAN.

SUMMARIES OF THE PLAN AND STATEMENTS MADE IN THIS DISCLOSURE STATEMENT ARE
QUALIFIED IN THEIR ENTIRETY BY REFERENCE TO THE PLAN. THE SUMMARIES OF THE FINANCIAL
INFORMATION AND THE DOCUMENTS ANNEXED TO THIS DISCLOSURE STATEMENT OR OTHERWISE
INCORPORATED HEREIN BY REFERENCE ARE QUALIFIED IN THEIR ENTIRETY BY REFERENCE TO
THOSE DOCUMENTS. THE STATEMENTS CONTAINED IN THIS DISCLOSURE STATEMENT ARE MADE
ONLY AS OF THE DATE OF THIS DISCLOSURE STATEMENT, AND THERE IS NO ASSURANCE THAT THE
STATEMENTS CONTAINED HEREIN WILL BE CORRECT AT ANY TIME AFTER SUCH DATE. EXCEPT AS
OTHERWISE PROVIDED IN THE PLAN OR IN ACCORDANCE WITH APPLICABLE LAW, THE DEBTORS ARE
UNDER NO DUTY TO UPDATE OR SUPPLEMENT THIS DISCLOSURE STATEMENT.

THE INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT IS INCLUDED FOR
PURPOSES OF SOLICITING VOTES FOR THE ACCEPTANCES AND CONFIRMATION OF THE PLAN AND
MAY NOT BE RELIED ON FOR ANY OTHER PURPOSE.

THIS DISCLOSURE STATEMENT HAS BEEN PREPARED IN ACCORDANCE WITH SECTION 1125 OF
THE BANKRUPTCY CODE AND BANKRUPTCY RULE 3016(B) AND IS NOT NECESSARILY PREPARED IN
ACCORDANCE WITH FEDERAL OR STATE SECURITIES LAWS OR OTHER SIMILAR LAWS. THIS
DISCLOSURE STATEMENT HAS NOT BEEN APPROVED OR DISAPPROVED BY THE UNITED STATES
SECURITIES AND EXCHANGE COMMISSION (THE “SEC”) OR ANY SIMILAR FEDERAL, STATE, LOCAL, OR
FOREIGN REGULATORY AGENCY, NOR HAS THE SEC OR ANY OTHER AGENCY PASSED UPON THE
ACCURACY OR ADEQUACY OF THE STATEMENTS CONTAINED IN THIS DISCLOSURE STATEMENT. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

THE DEBTORS HAVE SOUGHT TO ENSURE THE ACCURACY OF THE FINANCIAL INFORMATION
PROVIDED IN THIS DISCLOSURE STATEMENT; HOWEVER, THE FINANCIAL INFORMATION CONTAINED
IN THIS DISCLOSURE STATEMENT OR INCORPORATED HEREIN BY REFERENCE HAS NOT BEEN, AND
WILL NOT BE, AUDITED OR REVIEWED BY THE DEBTORS’ INDEPENDENT AUDITORS UNLESS
EXPLICITLY PROVIDED OTHERWISE.

UPON CONFIRMATION OF THE PLAN, CERTAIN OF THE SECURITIES DESCRIBED IN THIS
DISCLOSURE STATEMENT WILL BE ISSUED WITHOUT REGISTRATION UNDER THE SECURITIES ACT, OR
SIMILAR FEDERAL, STATE, LOCAL, OR FOREIGN LAWS, IN RELIANCE ON THE EXEMPTION SET FORTH
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IN SECTION 1145 OF THE BANKRUPTCY CODE. OTHER SECURITIES MAY BE ISSUED PURSUANT TO
OTHER APPLICABLE EXEMPTIONS UNDER THE FEDERAL SECURITIES LAWS. TO THE EXTENT
EXEMPTIONS FROM REGISTRATION UNDER SECTION 1145 OF THE BANKRUPTCY CODE OR APPLICABLE
FEDERAL SECURITIES LAW DO NOT APPLY, THE SECURITIES MAY NOT BE OFFERED OR SOLD EXCEPT
PURSUANT TO A VALID EXEMPTION OR UPON REGISTRATION UNDER THE SECURITIES ACT.

THE DEBTORS MAKE STATEMENTS IN THIS DISCLOSURE STATEMENT THAT ARE CONSIDERED
FORWARD-LOOKING STATEMENTS UNDER FEDERAL SECURITIES LAWS. THE DEBTORS CONSIDER ALL
STATEMENTS REGARDING ANTICIPATED OR FUTURE MATTERS TO BE FORWARD-LOOKING
STATEMENTS. FORWARD-LOOKING STATEMENTS MAY INCLUDE STATEMENTS ABOUT:

e THE DEBTORS’ BUSINESS STRATEGY;
e THE DEBTORS’ TECHNOLOGY;
e THE DEBTORS’ FINANCIAL CONDITION, REVENUES, CASH FLOWS, AND EXPENSES,;

e THE DEBTORS’ LEVELS OF INDEBTEDNESS, LIQUIDITY, AND COMPLIANCE WITH DEBT
COVENANTS;

e THE DEBTORS’ FINANCIAL STRATEGY, BUDGET, PROJECTIONS, AND OPERATING
RESULTS;

e THE OVERALL HEALTH OF THE TELECOMMUNICATIONS INDUSTRY;

e THE AMOUNT, NATURE, AND TIMING OF THE DEBTORS’ CAPITAL EXPENDITURES;
e THE AVAILABILITY AND TERMS OF CAPITAL;

e SUCCESSFUL RESULTS FROM THE DEBTORS’ OPERATIONS;

e THE INTEGRATION AND BENEFITS OF ASSET AND PROPERTY ACQUISITIONS OR THE
EFFECTS OF ASSET AND PROPERTY ACQUISITIONS OR DISPOSITIONS ON THE
DEBTORS’ CASH POSITION AND LEVELS OF INDEBTEDNESS;

e COSTS OF CONDUCTING THE DEBTORS’ OTHER OPERATIONS;

e GENERAL ECONOMIC AND BUSINESS CONDITIONS;

e EFFECTIVENESS OF THE DEBTORS’ RISK MANAGEMENT ACTIVITIES;
e COUNTERPARTY CREDIT RISK;

e THE OUTCOME OF PENDING AND FUTURE LITIGATION;

e GOVERNMENTAL REGULATION AND TAXATION OF THE TELECOMMUNICATIONS
INDUSTRY;

e INTRODUCTION OF NEW COMPETITORS INTO THE DEBTORS’ MARKETS;
o UNCERTAINTY REGARDING THE DEBTORS’ FUTURE OPERATING RESULTS;
e PLANS, OBJECTIVES, AND EXPECTATIONS;

e THE ADEQUACY OF THE DEBTORS’ CAPITAL RESOURCES AND LIQUIDITY;
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e RISKS IN CONNECTION WITH ACQUISITIONS;
e THEPOTENTIAL ADOPTION OF NEW GOVERNMENTAL REGULATIONS; AND
e THEDEBTORS’ ABILITY TO SATISFY FUTURE CASH OBLIGATIONS.

STATEMENTS CONCERNING THESE AND OTHER MATTERS ARE NOT GUARANTEES OF THE
REORGANIZED DEBTORS’ FUTURE PERFORMANCE. THERE ARE RISKS, UNCERTAINTIES, AND OTHER
IMPORTANT FACTORS THAT COULD CAUSE THE REORGANIZED DEBTORS’ ACTUAL PERFORMANCE OR
ACHIEVEMENTS TO BE DIFFERENT FROM THOSE THEY MAY PROJECT, AND THE DEBTORS UNDERTAKE
NO OBLIGATION TO UPDATE THE PROJECTIONS MADE HEREIN. THESE RISKS, UNCERTAINTIES, AND
FACTORS MAY INCLUDE THE FOLLOWING: THE DEBTORS’ ABILITY TO CONFIRM AND CONSUMMATE
THE PLAN; THE POTENTIAL THAT THE DEBTORS MAY NEED TO PURSUE AN ALTERNATIVE
TRANSACTION IF THE PLAN IS NOT CONFIRMED; THE DEBTORS’ ABILITY TO REDUCE THEIR OVERALL
FINANCIAL LEVERAGE; THE POTENTIAL ADVERSE IMPACT OF THE CHAPTER 11 CASES ON THE
DEBTORS’ OPERATIONS, MANAGEMENT, AND EMPLOYEES; THE RISKS ASSOCIATED WITH OPERATING
THE DEBTORS’ BUSINESSES DURING THE CHAPTER 11 CASES; CUSTOMER RESPONSES TO THE
CHAPTER 11 CASES; THE DEBTORS’ INABILITY TO DISCHARGE OR SETTLE CLAIMS DURING THE
CHAPTER 11 CASES; GENERAL ECONOMIC, BUSINESS, AND MARKET CONDITIONS; CURRENCY
FLUCTUATIONS; INTEREST RATE FLUCTUATIONS; PRICE INCREASES; EXPOSURE TO LITIGATION; A
DECLINE IN THE DEBTORS’ MARKET SHARE DUE TO COMPETITION; THE DEBTORS’ ABILITY TO
IMPLEMENT COST REDUCTION INITIATIVES IN A TIMELY MANNER; THE DEBTORS’ ABILITY TO DIVEST
EXISTING BUSINESSES; FINANCIAL CONDITIONS OF THE DEBTORS’ CUSTOMERS; ADVERSE TAX
CHANGES; LIMITED ACCESS TO CAPITAL RESOURCES; CHANGES IN DOMESTIC AND FOREIGN LAWS
AND REGULATIONS; TRADE BALANCE; NATURAL DISASTERS; GEOPOLITICAL INSTABILITY; AND THE
EFFECTS OF GOVERNMENTAL REGULATION ON THE DEBTORS’ BUSINESSES.
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l. INTRODUCTION

Windstream Holdings, Inc. and its debtor affiliates, as debtors and debtors in possession
(collectively, the “Debtors’ or “Windstream™), submit this disclosure statement (this“Disclosure
Statement”), pursuant to section 1125 of the Bankruptcy Code, to holders of Claims against and Interests
in the Debtors in connection with the solicitation of votes for acceptance of the First Amended Joint
Chapter 11 Plan of Reorganization of Windstream Holdings, Inc. et al., Pursuant to Chapter 11 of the
Bankruptcy Code (the“Plan”), dated Apri3May 6, 2020.1 A copy of the Plan is attached hereto as
Exhibit A and incorporated herein by reference. The Plan constitutes a separate chapter 11 plan for each
of the Debtors.

THE DEBTORS BELIEVE THAT THE COMPROMISES CONTEMPLATED UNDER
THE PLAN ARE FAIR AND EQUITABLE, MAXIMIZE THE VALUE OF THE DEBTORS’
ESTATES, AND PROVIDE THE BEST RECOVERY TO STAKEHOLDERS. AT THIS TIME,
THE DEBTORS BELIEVE THE PLAN REPRESENTS THE BEST AVAILABLE OPTION FOR
COMPLETING THE CHAPTER 11 CASES. THE DEBTORS STRONGLY RECOMMEND
THAT YOU VOTE TO ACCEPT THE PLAN.

THE COMMITTEE DOES NOT SUPPORT THE PLAN AND STRONGLY URGES ALL

HOL DERS OF GENERAL UNSECURED CLAIMS IN CIL ASS 6A (OBLIGOR GENERAL
UNSECURED CL AIMS) TO VOTE TO REJECT THE PL AN.

1. PRELIMINARY STATEMENT

The Debtors are a leading provider of advanced network communications, technology,
broadband, entertainment, security, and core transport solutions to both consumer and business customers
across the United States, with a national footprint spanning approximately 150,000 fiber miles. The
Debtors aso offer broadband, entertainment and security solutions to consumers and small businesses,
primarily in rura areas, in 18 states. As of the Petition Date, the Debtors had approximately 11,600
employees. As of the Petition Date, the Debtors had approximately $5.6 billion in aggregate funded-debt
obligations under arevolving credit facility, two tranches under Debtor Windstream*s Services' term loan
facility, one series of secured first lien notes, two series of secured second lien notes, six series of
unsecured notes, and one issuance of secured subsidiary notes. All debt, other than the secured subsidiary
notes, has been incurred by Debtor Windstream Services and its guarantor subsidiaries: (i.e., the Obligor

Debtors). Certain Debtors (the Non-Obligor Debtors), including Windstream Holdings, are not a party to,
or otherwise ohligated with respect to the funded-debt obligations.

In April 2015, Debtor Windstream Services and related debtor subsidiaries spun off certain
telecommunications network, real estate, and other assets through a transaction involving a real estate
investment trust now known as Uniti Group Inc. (“Uniti”). Subsequent to the Uniti spin-off, Windstream
Holdings entered into that certain master lease dated April 24, 2015 (the “Uniti Arrangement”) with
certain subsidiaries of Uniti, which purported to govern Windstream’ s post-spin-off use of the applicable
assets. As described in greater detail herein, on February 15, 2019, the Debtors received an adverse
judgment related to the Uniti Arrangement wherein the United States District Court for the Southern
District of New Y ork ruled that the Uniti spin-off constituted an impermissible sale-leaseback transaction
under one of Windstream’ s unsecured note indentures and that Windstream'’ s subsequent efforts to secure
awaiver was ineffective to waive or cure the default. In the face of the cross-defaults throughout +stheir

1 Capitalized terms used but not otherwise defined in this Disclosure Statement shall have the meaning ascribed to such terms

inthe Plan. The summary of the Plan provided herein is qualified in its entirety by reference to the Plan. In the case of any
inconsistency between this Disclosure Statement and the Plan, the Plan will govern.
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capital structure triggered by this adverse judgment, the Debtors faced a significant liquidity shortfall and
no access to out-of-court financing. Accordingly, on February 25, 2019, (the “Petition Date”), the
Debtors commenced these chapter 11 cases to both obtain the benefit of the automatic stay to enjoin
parties from taking collection action and to gain access to critical debtor-in-possession financing.

The Debtors were ultimately able to secure $1 billion in debtor-in-possession financing on market
terms over the course of a mere business week (the “DIP Facilities’), which was approved on April 22,
2019 [Docket No. 376]. The DIP Fecilities consist of a $500 million DIP Revolving Facility and a $500
million DIP Term Loan Facility. Throughout the course of these cases, the DIP Facilities have provided
sufficient liquidity to ensure the Debtors able to pay their debts as they come due.

Following the Petition Date, the Debtors conducted an independent investigation and asserted that
the Uniti Arrangement is in fact a disguised financing agreement for purposes of applicable bankruptcy
law and should be recharacterized as such. On July 25, 2019, the Debtors filed a complaint (the
“Complaint”) commencing an adversary proceeding (the “Uniti Adversary Proceeding”) seeking, among
other things, a declaration that the Uniti Arrangement is a financing and is not a lease of nonresidential
real property, in each case for purposes of applicable bankruptcy law [Adv. Pro. Docket No. 1]. A
number of other parties including, the Committee, intervened in the Uniti Adversary Proceeding and
joined in the Debtors' claims. Uniti has consistently maintained that the Uniti Arrangement is atrue lease
of nonresidential real property. The Court entered a stipulated scheduling order in the Uniti Adversary
Proceeding on October 1, 2019, setting deadlines for a trial contemplated to begin in early March 2020
[Adv. Pro. Docket No. 31].

In an attempt to consensualy resolve issues relating to the Uniti Arrangement with al
stakeholders, on July 12, 2019, the Debtors and Uniti filed a motion to appoint a mediator and to include
mediation parties from across the Debtors' capital structure [Docket No. 803]. The Debtors proposed that
mediation and litigation proceed in parallel so as to most efficiently reach a global resolution of matters
regarding the relationship between the Debtors and Uniti. On July 30, 2019 the Court entered an order
appointing the Honorable Judge Chapman to mediate issues regarding the Uniti Arrangement [Docket No.
874]. In an attempt to create breathing room throughout the course of the mediation, the Debtors and
Uniti—with the assistance of Judge Chapman—agreed to an extension of the purported application of the
deadline under section 365(d)(4) of the Bankruptcy Code (the “ 365(d)(4) Stipulation”) [Docket No. 965].
The 365(d)(4) Stipulation provided an extension of the section 365(d)(4) deadline until December 6, 2019
in exchange for, among other things, continued payments under the Uniti Arrangement (with all parties
rights reserved as to the ultimate treatment or disgorgement of any such payments). Also as part of the
365(d)(4) Stipulation, the Debtors were required to seek Court approval to cease payments to Uniti under
the Uniti Arrangement and Uniti was required to seek Court approval to evict the Debtors from, or
compel the surrender of, the property subject to the Uniti Arrangement.

On November 22, 2019, the parties reached agreement on the terms of a second consensual
extension of the deadline under section 365(d)(4) as to the Uniti Arrangement (the “Second 365(d)(4)
Stipulation”) [Docket No. 1265] that extended the purported application on the same terms as the
365(d)(4) Stipulation through and including 30 calendar days following entry of an order resolving count
| (recharacterization) and count Il (personal property) of the Complaint. After ahearing on December 12,
2019, and consistent with the Court’s comments on the record, on January 10, 2020 the Debtors filed an
amended complaint (the“Amended Complaint”) and a third stipulation with Uniti (the “Count Il
Stipulation”) that stayed further litigation of the persona property count of the Complaint without
prejudice to the Debtors' right to resume prosecution upon reasonable notice to Uniti. The Count 11
Stipulation also extended the purported application of the section 365(d)(4) deadline to the Uniti
Arrangement to 90 calendar days following the entry of an order by the Court resolving count | of the
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Complaint. On January 30, 2020, the parties reached an agreement to bifurcate the recharacterization
count from the other remaining counts [Adv. Docket No. 79].

Over the course of late 2019 and early 2020, the Uniti Adversary Proceeding proceeded in
paralel with the mediation process, including substantial document discovery and depositions of key
potential witnesses. Ultimately, through the mediation process as well as informal negotiations, and in
advance of the commencement of any trial in the Uniti Adversary Proceeding, the Debtors were able to
reach a settlement with Uniti (the “Uniti_Settlement”) that was submitted to the Court on March 6, 2020
[Docket No. 1558] (the “Uniti 9019 Moation”). The Uniti Settlement ultimately facilitated a negotiation
on the terms of arestructuring with certain of Windstream' s creditor constituencies. Asaresult, and after
extensive negotiations, these parties reached an agreement on the terms of the restructuring transactions
set forth in a plan support agreement filed on March 6, 2020 [Docket No. 1533], and as amended on
March 9, 2020 [Docket No. 1559] and March 16, 2020 [Docket No. 1584] (the “Plan Support
Agreement”), and enumerated in the Plan. Holders of more than 94% of First Lien Claims, including the
Debtors' largest creditor, Elliott Investment Management, L.P. and its affiliated funds (“Elliott”), 54% of
Second Lien Claims, 39% of unsecured claims, and 72% of Midwest Notes Claims have agreed to support
the approva and consummation of the Uniti Settlement and confirmation of the Plan, including voting
their respective Claims to accept the Plan.

Upon consummation of the Restructuring Transactions, pursuant to and in accordance with the
Plan, the Reorganized Debtors will, among other things: (a) issue one hundred percent (100%) of the

issued and outstanding Reorganized Windstream Equity Intereststo Allowed First Lien Claims (subject to
dilution by the Rights Offering, the Backstop Premium, the Special Warrants and the Management
Incentive Plan) in accordance with the Equity Allocation Mechanism, and (b) enter into the New Exit
Facility, which is currently estimated to consist of loans and undrawn revolving commitments in the
aggregate amount up to $3,250 million.

The Debtors filed their initial ch 11 pl isclosur n April 1, 2020 [Dock

off right h executory contr .Tthn it tion to the Discl t

Docket No, 1726], asserti ng concerns for non—consensual third-party releases, and the Court s authority
to grant such releases. Finally, the Securities Litigation plaintiff filed the objection to the Disclosure
Statement [Docket No. 1726], asserting concerns for adeguate information provided to the Securities
Litigation plaintiffs, third-party release provisions related to the Securities Litigation plaintiffs, and
preservation of evidence for the ongoing securities litigation. The Debtaors have engaged in discussions
with such parties and have resolved a number of the issues raised in the objections. However, the Debtors

reserve al rights related to such objections and underlying claims.

The Plan provides for the reorganization of the Debtors as a going concern with a deleveraged
capital structure and sufficient liquidity to fund the Debtors' post-emergence business plan. The Plan,
Plan Support Agreement, and Uniti Settlement are significant achievements for the Debtors in these
chapter 11 cases, which were initiated unexpectedly and with no clear path to confirmation in sight, and
now will culminate in arestructuring transaction that maximizes value for al stakeholders.

The Debtors strongly believe that the Plan is in the best interests of the Debtors' estates, and
represents the best available alternative at this time. Given the Debtors' core strengths, including their
experienced management team and broad and diverse customer base, they are confident that they can
implement the restructuring embodied in the Plan to ensure the Debtors' long-term viability. For these
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reasons, the Debtors strongly recommend that holders of Claims entitled to vote to accept or reject the
Plan vote to accept the Plan.

unencumbered. The Committee strongly recommends that holders of Clams in Class 6A (Obllgo

General Unsecured Claims) vote to reject the Plan. The Debtors and the First Lien Ad Hoc Group
disagree with this characterization and reserve all rights.

Il.  QUESTIONS AND ANSWERS REGARDING THIS DISCLOSURE STATEMENT AND
PLAN

A What is chapter 11?

Chapter 11 is the principal business reorganization chapter of the Bankruptcy Code. In addition
to permitting debtor rehabilitation, chapter 11 promotes equality of treatment for creditors and similarly
situated equity interest holders, subject to the priority of distributions prescribed by the Bankruptcy Code.

The commencement of a chapter 11 case creates an estate that comprises al of the legal and
equitable interests of the debtor as of the date the chapter 11 case is commenced. The Bankruptcy Code
provides that the debtor may continue to operate its business and remain in possession of its property as a
“debtor in possession.”

Consummating a chapter 11 plan is the principal objective of a chapter 11 case. A bankruptcy
court’s confirmation of a plan binds the debtor, any person acquiring property under the plan, any creditor
or equity interest holder of the debtor, and any other entity as may be ordered by the bankruptcy court.
Subject to certain limited exceptions, the order issued by a bankruptcy court confirming a plan provides
for the treatment of the debtors’ liabilities in accordance with the terms of the confirmed plan.

B. Why are the Debtors sending me this Disclosure Statement?

The Debtors are seeking to obtain Bankruptcy Court approval of the Plan. Before soliciting
acceptances of the Plan, section 1125 of the Bankruptcy Code requires the Debtors to prepare a disclosure
statement containing adequate information of a kind, and in sufficient detail, to enable a hypothetical
reasonable investor to make an informed judgment regarding acceptance of the Plan and to share such
disclosure statement with all holders of Claims or Interests whose votes on the Plan are being solicited.
This Disclosure Statement is being submitted in accordance with these requirements.

C. Am | entitled to vote on the Plan?

Your ability to vote on, and your distribution under, the Plan, if any, depends on what type of
Claim or Interest you hold. Each category of holders of Claims or Interests, as set forth in Article 111 of
the Plan pursuant to section 1122(a) of the Bankruptcy Code, is referred to as a “Class.” Each Class's
respective voting status is set forth below:

Class Claims and Interests Status Voting Rights
Class1 Other Secured Claims Unimpaired Deemed to Accept
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Class Claims and Interests Status Voting Rights
Class 2 Other Priority Claims Unimpaired Deemed to Accept
Class 3 First Lien Claims Impaired Entitled to Vote
Class4 Midwest Notes Claims Impaired Entitled to Vote
Class5 Second Lien Claims Impaired Entitled to Vote
Class6A | Obligor General Unsecured Claims Impaired Entitled to Vote
Class6B | Non-Obligor General Unsecured Claims Unimpaired Deemed to Accept
Class7 Intercompany Claims Lﬂ?ﬁq;gdrgé Deemed to Reject or Deemed to Accept
Class 8 Intercompany Interests Lﬂ?ﬂ;ﬁrg& Deemed to Reject or Deemed to Accept
Class9 Interests in Windstream Impaired Deemed to Reject

D. What will I receive from the Debtors if the Plan is consummated?

The following chart provides a summary of the anticipated recovery to holders of Claims or
Interests under the Plan. Any estimates of Claims or Interests in this Disclosure Statement may vary from
the final amounts alowed by the Bankruptcy Court. Your ability to receive distributions under the Plan
depends upon the ability of the Debtors to obtain Confirmation and meet the conditions necessary to
consummate the Plan.

THE PROJECTED RECOVERIES SET FORTH IN THE TABLE BELOW ARE
ESTIMATES ONLY AND THEREFORE ARE SUBJECT TO CHANGE. FOR A COMPLETE
DESCRIPTION OF THE DEBTORS’ CLASSIFICATION AND TREATMENT OF CLAIMS AND
INTERESTS, REFERENCE SHOULD BE MADE TO THE ENTIRE PLAN.2

Each holder of an Allowed Claim or Allowed Interest, as applicable, shall receive under the Plan
the treatment described below in full and final satisfaction, settlement, release, and discharge of and in
exchange for such holder’s Allowed Claim or Allowed Interest, except to the extent that a holder of an
Allowed Claim or Allowed Interest agrees to a less favorable treatment. Unless otherwise indicated, the
holder of an Allowed Claim or Allowed Interest, as applicable, shall receive such treatment on the
Effective Date or as soon as reasonably practicable thereafter.

SUMMARY OF EXPECTED RECOVERIES
Estimated
Projected Range of
Amount of Recovery
Class Claim/Interest Treatment of Claim/ Interest Claims Under Plan
Class1 Other Secured Each holder of an Allowed Other Secured $tei0 f1100%

2 Therecoveries set forth below may change based upon changes in the amount of Claims that are “ Allowed” aswell as other
factors related to the Debtors' business operations and general economic conditions.
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SUMMARY OF EXPECTED RECOVERIES

Class

Claim/Interest

Treatment of Claim/ Interest

Projected
Amount of
Claims

Estimated
Range of
Recovery

Under Plan

Claims

Claim shall receive, at the Debtors' option, in
consultation with the Reguired Consenting
Creditors and the Requisite Backstop Parties:
(a) payment in full in cash; (b) the collatera
securing its Allowed Other Secured Claim; (c)
Reinstatement of its Allowed Other Secured
Claim; or (d) such other treatment rendering its
Allowed Other Secured Claim unimpaired in
accordance with section 1124 of the Bankruptcy
Code.

Class 2

Other Priority
Claims

Each holder of an Allowed Other Priority Claim
shall receive treatment in a manner consistent
with section 1129(a)(9) of the Bankruptcy
Code.

$fe10

f+}100%

Class 3

First Lien Claims

Each holder of an Allowed First Lien Claim
shall receive its Pro Rata share of: (a) 100% of
the Reorganized Windstream Equity Interests,
subject to dilution on account of the Rights
Offering, the Backstop Premium, the Special
Warrants, and the Management Incentive Plan;
(b) cash in an amount equal to the sum of (i) the
Distributable Exit Facility Proceeds, (ii) the
Distributable Flex Proceeds, (iii) the cash
proceeds of the Rights Offering, and (iv) all
other cash held by the Debtors as of the
Effective Date in excess of the Minimum Cash
Balance; (c) the Distributable Subscription
Rights; and (d) as applicable, the First Lien
Replacement Term Loans.

Notwithstanding the foregoing, the distribution
E ed Wi =

Equity Allocation Mechanism

$e13,151 million

[e}62.8 -
11.3%

Class 4

Midwest Notes
Claims

Each holder of an Allowed Midwest Notes
Claim shall receive its Pro Rata share of the
Midwest Notes Exit Facility Term Loans, the
principal amount of which shall be $100
million, plus any interest and fees due and
owing under the Midwest Notes Indenture
and/or the Final DIF Order to the extent unpaid
as of the Effective Date,_and any additional

$Fe}100 million

f+}100%

Class5

Second Lien
Claims

If holders of Allowed Second Lien Claims vote
as a class to accept the Plan, on the Effective
Date, each holder of an Allowed Second Lien
Claim shall receive cash in an amount equal to
$0.00125 for each $1.00 of Allowed Second
Lien Claims.

$Fe11,235 million

[10 - 0.125%
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SUMMARY OF EXPECTED RECOVERIES

Class

Claim/Interest

Treatment of Claim/ Interest

Projected
Amount of
Claims

Estimated
Range of
Recovery

Under Plan

If holders of Allowed Second Lien Claims vote
as a class to reject the Plan, on the Effective
Date, each holder of an Allowed Second Lien
Claim shall receive treatment consistent with
section 1129(a)(7) of the Bankruptcy Code.

Class 6A

Obligor General
Unsecured Claims

If holders of Allowed Obligor General
Unsecured Claims vote as a class to accept the
Plan, on the Effective Date, each holder of an
Allowed Obligor Genera Unsecured Claim
shall receive cash in an amount equal to
$0.00125 for each $1.00 of such Allowed
Obligor General Unsecured Claims.

If holders of Allowed Obligor General
Unsecured Claims vote as a class to reject the
Plan, on the Effective Date, each holder of such
an Allowed Obligor General Unsecured Claim
shall receive treatment consistent with section
1129(a)(7) of the Bankruptcy Code.

$fe1,183—1,203
4165 = L,2U3

[e}0—0.125%

Class 6B

Non-Obligor
General Unsecured
Claims

On the later of the Effective Date or the date
that such Allowed Non-Obligor Genera
Unsecured Claim becomes due in the ordinary
course of the Debtors or Reorganized Debtors
business, each holder of an Allowed Non-
Obligor General Unsecured Claim shall, at the
election of the Requisite Backstop Parties, in
consultation with the Debtors, be (a) Reinstated
or (b) paid in full in Cash.

$Fe134 — 39 million

fe1100%

Class7

Intercompany
Claims

Subject to the Description of Restructuring
Transactions, on the Effective Date, each
Allowed Intercompany Clam shal be
Reinstated, distributed, contributed, set off,
settled, cancelled and released, or otherwise
addressed at the option of the Debtors in
consultation with the Reguired Consenting
Creditors and Requisite Backstop Parties.

N/A

N/A

Class 8

Intercompany
Interests

Subject to the Description of Restructuring
Transactions, Intercompany Interests shall
receive no recovery or distribution and be
Reinstated, solely to the extent necessary to
maintain the Debtors' corporate structure.

N/A

N/A

Class 93

Interestsin
Windstream

Each holder of an Interest in Windstream shall
have such Interest cancelled, released, and
extinguished without any distribution.

N/A

N/A

3 Claims against the Debtors in connection with the Securities Litigation are subordinated to the same level as Interests in
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E What will I receive from the Debtors if | hold an Allowed Administrative Claim, DIP
Facilities Claim, or a Priority Tax Claim?

In accordance with section 1123(a)(1) of the Bankruptcy Code, Administrative Claims, DIP
Facilities Claims, and Priority Tax Claims have not been classified and, thus, are excluded from the
Classes of Claims or Interests set forth in Article l11 of the Plan.

1. Administrative Claims

Unless otherwise agreed to by the holder of an Allowed Administrative Claim and the Debtors or
the Reorganized Debtors, as applicable, each holder of an Allowed Administrative Claim (other than
holders of Professional Fee Claims and Claims for fees and expenses pursuant to section 1930 of
chapter 123 of title 28 of the United States Code) will receive in full and final satisfaction of its
Administrative Claim an amount of Cash equal to the amount of such Allowed Administrative Claim.

2. DIP Facilities Claims

Except to the extent that a holder of an Allowed DIP Facilities Claim agrees to a less favorable
treatment, each Allowed DIP Facilities Claim, as well as any other fees, interest or other obligations
owing to third parties under the DIP Credit Agreement and/or the DIP Orders, shall be indefeasibly paid
in full, in Cash, by the Debtors on the Effective Date in accordance with the terms of the DIP Credit
Agreement and the DIP Orders, including without limitation, the execution and dedlivery of a release
agreement, on terms and conditions acceptable to the DIP Agent and the DIP Lenders, and
contemporaneously with the foregoing payment and delivery of the release agreement, the DIP Facilities
shall be deemed cancelled, all Liens on property of the Debtors and the Reorganized Debtors arising out
of or related to the DIP Facilities shall automatically terminate, and all collateral subject to such Liens
shall be automatically released, in each case without further action by the DIP Agent or the DIP Lenders
and all guarantees of the Debtors and Reorganized Debtors arising out of or related to the DIP Facilities
Claims shall be automatically discharged and released, in each case without further action by the DIP
Agent or the DIP Lenders pursuant to the terms of the DIP Facilities. The DIP Agent and the DIP
Lenders shall take all actions to effectuate and confirm such termination, release and discharge as
reasonably requested by the Debtors or the Reorganized Debtors. For the avoidance of doubt, to the
extent that any obligations under the DIP Credit Agreement and/or the DIP Orders remain unsatisfied as
of the Effective Date, any unsatisfied claims thereunder shall not be released by the terms of this Plan
until such obligations are indefeasibly paid in full, in cash.

3. Priority Tax Claims

Priority Tax Claimswill be satisfied as set forth in Article I1.D of the Plan, as summarized herein.
Except to the extent that a holder of an Allowed Priority Tax Claim agrees to a less favorable treatment,
in full and final satisfaction, settlement, release, and discharge of and in exchange for each Allowed
Priority Tax Claim, each holder of such Allowed Priority Tax Claim shall be treated in accordance with
the terms set forth in section 1129(a)(9)(C) of the Bankruptcy Code.

The Plan designates each Debtor as either an “Obligor Debtor” or a“Non-Obligor Debtor.” The
Obligor Debtors are borrowers, issuers, or guarantors under the Debtors prepetition funded debt
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obligations, which total approximately $5.6 billion, and are therefore each jointly and severally liable for
those debts. The Non-Obligor Debtors are not parties to those obligations.

G. F-Are any regulatory approvals required to consummate the Plan?

Yes. To the extent any such regulatory approvals or other authorizations, consents, rulings, or
documents are necessary to implement and effectuate the Plan, they must be obtained prior to the
Effective Date.

H. S—What happens to my recovery if the Plan is not confirmed or does not go
effective?

In the event that the Plan is not confirmed or does not go effective, there is no assurance that the
Debtors will be able to reorganize their businesses. It is possible that any alternative may provide holders
of Claims with less than they would have received pursuant to the Plan. For a more detailed description
of the consequences of an extended chapter 11 case, or of aliquidation scenario, see Article X1.B of this
Disclosure Statement, entitled “Best Interests of Creditorg/Liquidation Analysis,” and the Liquidation
Analysis attached hereto as Exhibit C.

L H-If the Plan provides that | get a distribution, do | get it upon Confirmation or
when the Plan goes effective, and what is meant by “Confirmation,” “Effective Date,
and “Consummation?”

“Confirmation” of the Plan refers to approval of the Plan by the Bankruptcy Court. Confirmation
of the Plan does not guarantee that you will receive the distribution indicated under the Plan. After
Confirmation of the Plan by the Bankruptcy Court, there are conditions that need to be satisfied or waived
so that the Plan can go effective. Initial distributions to holders of Allowed Claims will only be made on
the date the Plan becomes effective—the “Effective Date”—or as soon as reasonably practicable
thereafter, as specified in the Plan. See Article X1 of this Disclosure Statement, entitled “ Confirmation of
the Plan,” for a discussion of the conditions precedent to consummeation of the Plan.

J. +-What are the sources of Cash and other consideration required to fund the Plan?

The Reorganized Debtors shall fund distributions under the Plan with (a) Cash on hand; (b) the
issuance and distribution of Reorganized Windstream Equity Interests and Special Warrants; (¢) proceeds
of the New Exit Facility; (d) the Midwest Notes Exit Facility Term Loans issued under the New Exit
Facility; (e) the First Lien Replacement Term Loans, as applicable; (f) subscription rightsto participate in
the Rights Offering; and (g) proceeds of the Rights Offering.

K J—Are there risks to owning the Reorganized Windstream Equity Interests upon
emergence from chapter 117

Yes. See Article VIII of this Disclosure Statement, entitled “Risk Factors.”

L. —Is there potential litigation related to the Plan?

Parties in interest may object to the approval of this Disclosure Statement and may object to
Confirmation of the Plan as well, which objections potentially could give rise to litigation. See
Article VIII.C.7 of this Disclosure Statement, entitled “The Reorganized Debtors May Be Adversely
Affected by Potentia Litigation, Including Litigation Arising Out of the Chapter 11 Cases.”
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In the event that it becomes necessary to confirm the Plan over the rejection of certain Classes,
the Debtors may seek confirmation of the Plan notwithstanding the dissent of such rejecting Classes. The
Bankruptcy Court may confirm the Plan pursuant to the “cramdown” provisions of the Bankruptcy Code,
which allow the Bankruptcy Court to confirm a plan that has been rejected by an impaired Class if it
determines that the Plan satisfies section 1129(b) of the Bankruptcy Code. See Article VIII.A.4 of this
Disclosure Statement, entitled “The Debtors May Not Be Able to Secure Confirmation of the Plan.”

M. £-What is the Management Incentive Plan and how will it affect the distribution |
receive under the Plan?

The Management Incentive Plan shall provide for customary terms, the details of which will be
set forth in the Plan Supplement.

If you are a holder of an Allowed First Lien Claim who receives New Windstream Equity
Interests under the Plan, the value of your New Windstream Equity Interests will be diluted by any New
Windstream Equity Interests distributed pursuant to the Management Incentive Plan.

A M-Will the final amount of Allowed General Unsecured Claims affect the recovery
of holders of Allowed General Unsecured Claims under the Plan?

Ne;-theThe final amount of Allowed General Unsecured Claims will not affect the recovery of
holders of Allowed General Unsecured Claims—Heolders-of-AHewed in Class 6B (Non-Obligor General
Unsecured Clalms)! Who will etfhe#be pa|d in fuIIﬂHeeeweLrtsrPreRat&share»baseeFen%}ehelder

Holders of Allowed Obligor General Unsecured Claims (Class 6A) will either receive $0.00125
for each $1.00 of such Allowed Claims if the Class votes to accept the Plan or will receive treatment

consistent with section 1129(a)(7) of the Bankruptcy Code if the Class votes to reject the Plan. As a

result, the final amount of Allowed General Unsecured Claims will not affect the recovery of holders of
Allowed General Unsecured Claims in Class 6A if the Class votes to accept the Plan, but may affect

recoveries for those creditorsif that Class votes to reject the Plan.

0.  N:-How will the preservation of the Causes of Action impact my recovery under the
Plan?

The Plan provides for the retention of all Causes of Action other than those that are expressly
waived, relinquished, exculpated, released, compromised, or settled.

In accordance with section 1123(b) of the Bankruptcy Code, but subject to Article VIII of the
Plan, each Reorganized Debtor, as applicable, shall retain and may enforce all rights to commence and
pursue, as appropriate, any and all Causes of Action of the Debtors, whether arising before or after the
Petition Date, including any actions specificaly enumerated in the Schedule of Retained Causes of
Action, and the Reorganized Debtors rights to commence, prosecute, or settle such Causes of Action
shall be preserved notwithstanding the occurrence of the Effective Date, other than the Causes of Action
released by the Debtors pursuant to the releases and excul pations contained in the Plan, which shall be
deemed released and waived by the Debtors and the Reorganized Debtors as of the Effective Date.

The Reorganized Debtors may pursue such retained Causes of Action, as appropriate, in
accordance with the best interests of the Reorganized Debtors. No Entity (other than the Released
Parties) may rely on the absence of a specific reference in the Plan, the Plan Supplement, or the
Disclosure Statement to any Cause of Action against it as any indication that the Debtors or the
Reorganized Debtors, as applicable, will not pursue any and all available Causes of Action of the

10
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Debtors against it. The Debtors and the Reorganized Debtors expressly reserve all rights to
prosecute any and all Causes of Action against any Entity, except as otherwise expressly provided
in the Plan. Unless otherwise agreed upon in writing by the parties to the applicable Cause of
Action, all objections to the Schedule of Retained Causes of Action must be filed with the
Bankruptcy Court on or before thirty (30) days after the Effective Date. Any such objection that is
not timely filed shall be disallowed and forever barred, estopped, and enjoined from assertion
against any Reorganized Debtor, without the need for any objection or responsive pleading by the
Reorganized Debtors or any other party in interest or any further notice to or action, order, or
approval of the Bankruptcy Court. The Reorganized Debtors may settle any such objection without
any further notice to or action, order, or approva of the Bankruptcy Court. If there is any dispute
regarding the inclusion of any Cause of Action on the Schedule of Retained Causes of Action that
remains unresolved by the Debtors or Reorganized Debtors, as applicable, and the objection party for
thirty (30) days, such objection shall be resolved by the Bankruptcy Court. Unless any Causes of Action
of the Debtors against an Entity are expressly waived, relinquished, exculpated, released, compromised,
or settled in the Plan or aFinal Order, the Reorganized Debtors expressly reserve all Causes of Action, for
later adjudication, and, therefore, no preclusion doctrine, including the doctrines of res judicata, collateral
estoppel, issue preclusion, claim preclusion, estoppel (judicial, equitable, or otherwise), or laches, shall
apply to such Causes of Action upon, after, or as a consequence of the Confirmation or Consummation.

The Reorganized Debtors reserve and shall retain such Causes of Action of the Debtors
notwithstanding the rejection or repudiation of any Executory Contract or Unexpired Lease during the
Chapter 11 Cases or pursuant to the Plan. In accordance with section 1123(b)(3) of the Bankruptcy Code,
any Causes of Action that a Debtor may hold against any Entity shall vest in the Reorganized Debtors,
except as otherwise expressy provided in the Plan. The applicable Reorganized Debtors, through their
authorized agents or representatives, shall retain and may exclusively enforce any and all such Causes of
Action. The Reorganized Debtors shall have the exclusive right, authority, and discretion to determine
and to initiate, file, prosecute, enforce, abandon, settle, compromise, release, withdraw, or litigate to
judgment any such Causes of Action and to decline to do any of the foregoing without the consent or
approval of any third party or further notice to or action, order, or approval of the Bankruptcy Court.

P. O©--Will there be releases and exculpation granted to parties in interest as part of the
Plan?

Yes, the Plan proposes to release the Released Parties and to exculpate the Excul pated Parties.
The Debtors' releases, third-party releases, and exculpation provisionsincluded in the Plan are an integral
part of the Debtors overall restructuring efforts and were an essential element of the negotiations among
the Debtors and various partiesin interest in obtaining their support for the Plan.

The Released Parties and the Excul pated Parties have made substantial and valuable contributions
to the Debtors' restructuring through efforts to negotiate and implement the Plan, which will maximize
and preserve the going-concern value of the Debtors for the benefit of al partiesin interest. Accordingly,
each of the Released Parties and the Exculpated Parties warrants the benefit of the release and excul pation
provisions.

IMPORTANTLY, THE FOLLOWING PARTIES ARE INCLUDED IN THE
DEFINITION OF “RELEASING PARTIES” AND WILL BE DEEMED TO HAVE EXPRESSLY,
UNCONDITIONALLY, GENERALLY, INDIVIDUALLY, AND COLLECTIVELY RELEASED
AND DISCHARGED ALL CLAIMS AND CAUSES OF ACTION AGAINST THE DEBTORS
AND THE RELEASED PARTIES: ALL HOLDERS OF CLAIMS OR INTERESTS WHO DO
NOT (X) VALIDLY OPT OUT OF THE RELEASES CONTAINED IN THE PLAN, (Y) FILE AN
OBJECTION TO THE RELEASES CONTAINED IN THE PLAN BY THE PLAN OBJECTION

11
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DEADLINE, OR () TIMELY VOTE TO REJECT THE PLAN. THE RELEASES ARE AN
INTEGRAL ELEMENT OF THE PLAN.

Based on the foregoing, the Debtors believe that the releases and exculpations in the Plan are
necessary and appropriate and meet the requisite legal standard promulgated by the United States Court of
Appealsfor the Second Circuit. Moreover, the Debtorswill present evidence at the Confirmation Hearing
to demonstrate the basis for and propriety of the release and exculpation provisions. The release,
exculpation, and injunction provisions that are contained in the Plan are copied in pertinent part bel ow.

4. *-Releases by the Debtors.

Pursuant to section 1123(b) of the Bankruptcy Code, for good and valuable consideration,
on and after the Effective Date, each Released Party is deemed released and discharged by the
Debtors, the Reorganized Debtors, and their Estates from any and all Causes of Action, including
any derivative claims, asserted by or on behalf of the Debtors, that the Debtors, the Reorganized
Debtors, or their Estates would have been legally entitled to assert in their own right (whether
individually or collectively) or on behalf of the holder of any Claim against or Interest in a Debtor
or other Entity, based on or relating to or in any manner arising from in whole or in part, the
Debtors, the Debtors’ in- or out-of-court restructuring efforts, intercompany transactions, the
Chapter 11 Cases, the formulation, preparation, dissemination, negotiation, or filing of the Plan
Support Agreement, the Disclosure Statement, the DIP Facility, the Final DIP Order, the Plan, the
Rights Offering, the New Exit Facility, or any Restructuring Transaction, contract, instrument,
release, or other agreement or document created or entered into in connection with the Plan
Support Agreement, the Backstop Commitment Agreement, the Disclosure Statement, the DIP
Facility, the Final DIP Order, the Rights Offering, the New Exit Facility, or the Plan, the filing of
the Chapter 11 Cases, the pursuit of Confirmation, the pursuit of Consummation, the
administration and implementation of the Plan, including the issuance or distribution of securities
pursuant to the Plan, or the distribution of property under the Plan or any other related
agreement, or upon any other act or omission, transaction, agreement, event, or other occurrence
taking place on or before the Effective Date.

5. 2-Releases by Holders of Claims and Interests2

As of the Effective Date, each Releasing Party is deemed to have released and discharged
each Debtor, Reorganized Debtor, and Released Party from any and all Causes of Action, whether
known or unknown, including any derivative claims, asserted on behalf of the Debtors, that such
Entity would have been legally entitled to assert (whether individually or collectively), based on or
relating to or in any manner arising from, in whole or in part, the Debtors, the Debtors’ in- or out-
of-court restructuring efforts, intercompany transactions, the Chapter 11 Cases, the formulation,
preparation, dissemination, negotiation, or filing of the Plan Support Agreement, the Backstop
Commitment Agreement, the Disclosure Statement, the DIP Facility, the Final DIP Order, the Plan,
the Rights Offering, the New Exit Facility, or any Restructuring Transaction, contract, instrument,

i‘: The Securmes L|t| gation Iead plaintiff has asserted that (a) ne|ther he nor the members of the putative classin the SeCUI‘I'[IES
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release, or other agreement or document created or entered into in connection with the Plan
Support Agreement, the Disclosure Statement, the DIP Facility, the Final DIP Order, the Rights
Offering, the New Exit Facility, or the Plan, the filing of the Chapter 11 Cases, the pursuit of
Confirmation, the pursuit of Consummation, the administration and implementation of the Plan,
including the issuance or distribution of securities pursuant to the Plan, or the distribution of
property under the Plan or any other related agreement, or upon any other related act or omission,
transaction, agreement, event, or other occurrence taking place on or before the Effective Date.

6. 3-Exculpation

Except as otherwise specifically provided in the Plan, no Exculpated Party shall have or
incur, and each Exculpated Party is released and exculpated from any Cause of Action for any
claim related to any act or omission in connection with, relating to or arising out of the Chapter 11
Cases, the formulation, preparation, dissemination, negotiation, or filing of the Plan Support
Agreement and related prepetition transactions, the Disclosure Statement, the Plan, the DIP
Facility, the Final DIP Order, the Rights Offering, the New Exit Facility, or any Restructuring
Transaction, contract, instrument, release or other agreement or document created or entered into
in connection with the Disclosure Statement, the DIP Facility, the Final DIP Order, the Rights
Offering, the New Exit Facility, or the Plan, the filing of the Chapter 11 Cases, the pursuit of
Confirmation, the pursuit of Consummation, the administration and implementation of the Plan,
including the issuance of securities pursuant to the Plan, or the distribution of property under the
Plan or any other related agreement, except for claims related to any act or omission that is
determined in a final order to have constituted actual fraud or gross negligence, but in all respects
such Entities shall be entitled to reasonably rely upon the advice of counsel with respect to their
duties and responsibilities pursuant to the Plan. The Exculpated Parties have, and upon
completion of the Plan shall be deemed to have, participated in good faith and in compliance with
the applicable laws with regard to the solicitation of votes and distribution of consideration
pursuant to the Plan and, therefore, are not, and on account of such distributions shall not be, liable
at any time for the violation of any applicable law, rule, or regulation governing the solicitation of
acceptances or rejections of the Plan or such distributions made pursuant to the Plan.

7. 4Injunction

Except as otherwise expressly provided in the Plan or for obligations issued or required to
be paid pursuant to the Final DIP Order, the Plan, or the Confirmation Order, all Entities who
have held, hold, or may hold Claims or Interests that have been released, discharged, or are subject
to exculpation are permanently enjoined, from and after the Effective Date, from taking any of the
following actions against, as applicable, the Debtors, the Reorganized Debtors, the Exculpated
Parties, or the Released Parties: (a) commencing or continuing in any manner any action or other
proceeding of any kind on account of or in connection with or with respect to any such Claims or
Interests; (b) enforcing, attaching, collecting, or recovering by any manner or means any judgment,
award, decree, or order against such Entities on account of or in connection with or with respect to
any such Claims or Interests; (c) creating, perfecting, or enforcing any encumbrance of any kind
against such Entities or the property or the estates of such Entities on account of or in connection
with or with respect to any such Claims or Interests; (d) asserting any right of setoff, subrogation,
or recoupment of any kind against any obligation due from such Entities or against the property of
such Entities on account of or in connection with or with respect to any such Claims or Interests
unless such holder has filed a motion requesting the right to perform such setoff on or before the
Effective Date, and notwithstanding an indication of a claim or interest or otherwise that such
holder asserts, has, or intends to preserve any right of setoff pursuant to applicable law or
otherwise; and (e) commencing or continuing in any manner any action or other proceeding of any

13
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kind on account of or in connection with or with respect to any such Claims or Interests released or
settled pursuant to the Plan.

For more detail, see Article VIII of the Plan, entitled “Settlement, Release, Injunction, and
Related Provisions,” which isincorporated herein by reference.

Q. P-What is the deadline to vote on the Plan?

The Voting Deadline is June 8, 2020, at 4:00 p.m. (prevailing Eastern Time).

R. ©-How do | vote for or against the Plan?

Detailed instructions regarding how to vote on the Plan are contained on the ballots distributed to
holders of Claims or Interests that are entitled to vote on the Plan. For your vote to be counted, your
ballot must be properly completed, executed, and delivered as directed, so that your ballot or a master
ballot including your vote is actually received by the Debtors Claims and Balloting Agent, Kurtzman
Carson Consultants (the “Claims and Balloting Agent”) on or before the VVoting Deadline, i.e. June 8,
2020 at 4:00 p.m. prevailing Eastern Time. See Article X of this Disclosure Statement, entitled
“Solicitation and Voting Procedures.”

S. R-Why is the Bankruptcy Court holding a Confirmation Hearing?

Section 1128(a) of the Bankruptcy Code requires the Bankruptcy Court to hold a hearing on
confirmation of the Plan and recognizes that any party in interest may object to Confirmation of the Plan.
The Confirmation Hearing will be scheduled by the Bankruptcy Court and all parties in interest will be
served notice of the time, date, and location of the Confirmation Hearing once scheduled. The
Confirmation Hearing may be adjourned from time to time without further notice.

T. S-What is the purpose of the Confirmation Hearing?

The confirmation of a plan of reorganization by abankruptcy court binds the debtor, any issuer of
securities under a plan of reorganization, any person acquiring property under a plan of reorganization,
any creditor or interest holder of a debtor, and any other person or entity as may be ordered by the
bankruptcy court in accordance with the applicable provisions of the Bankruptcy Code. Subject to certain
limited exceptions, the order issued by the bankruptcy court confirming a plan of reorganization
discharges a debtor from any debt that arose before the confirmation of such plan of reorganization and
provides for the treatment of such debt in accordance with the terms of the confirmed plan of
reorganization.

U. F-What is the effect of the Plan on the Debtors’ ongoing businesses?

The Debtors are reorganizing under chapter 11 of the Bankruptcy Code. As a result, the
occurrence of the Effective Date means that the Debtors will not be liquidated or forced to go out of
business. Following Confirmation, the Plan will be consummated on the Effective Date, which is a date
that isthe first Business Day after the Confirmation Date on which (1) no stay of the Confirmation Order
isin effect, (2) all conditions to Consummation have been satisfied or waived (see Article I X of the Plan),
and (3) the Debtors declare the Plan effective. Except as otherwise provided in the Plan or any
agreement, instrument, or other document incorporated in, or entered into in connection with or pursuant
to, the Plan, on the Effective Date, all property in each Estate, all Causes of Action, and any property
acquired by any of the Debtors pursuant to the Plan shall vest in each respective Reorganized Debtor, free
and clear of all Liens, Claims, charges, or other encumbrances. On or after the Effective Date, and unless
otherwise provided in the Plan, the Reorganized Debtors may operate their businesses and, except as

14
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otherwise provided by the Plan, may use, acquire, or dispose of property and compromise or settle any
Claims, Interests, or Causes of Action without supervision or approval by the Bankruptcy Court and free
of any restrictions of the Bankruptcy Code or Bankruptcy Rules. Additionally, upon the Effective Date,
all actions contemplated by the Plan will be deemed authorized and approved.

\VA Y—Will any party have significant influence over the corporate governance and
operations of the Reorganized Debtors?

The Reorganized Windstream Board shall be appointed, by the Requisite Backstop Parties in
accordance with the Governance Term Sheet and the identities of the directors on the Reorganized
Windstream Board shall be set forth in the Plan Supplement to the extent known at the time of filing.
Corporate governance for Reorganized Windstream, including the Reorganized Windstream
Organizational Documents, shall be consistent with the Governance Term Sheet and section 1123(a)(6) of
the Bankruptcy Code.

W. MW—-Who do I contact if 1 have additional questions with respect to this Disclosure
Statement or the Plan?

If you have any questions regarding this Disclosure Statement or the Plan, please contact the
Debtors Claims and Balloting Agent, Kurtzman Carson Consultants, via one of the following methods:

By regular mail at:

Kurtzman Carson Consultants

Attn: Windstream Claims Processing Center
222 N. Pacific Coast Highway, Ste 300

El Segundo, CA 90245

By hand delivery or overnight mail at:
Kurtzman Carson Consultants

Attn: Windstream Claims Processing Center
222 N. Pacific Coast Highway, Ste 300

El Segundo, CA 90245

By electronic mail at:
Windstreaml nfo@kccllc.com

By telephone (toll free) at:
877-759-8815

Copies of the Plan, this Disclosure Statement, and any other publicly filed documents in the
chapter 11 cases are available upon written request to the Claims and Balloting Agent at the address
above or by downloading the exhibits and documents from the website of the Claims and Balloting Agent
a http://www.kccllc.net/windstream (free of charge) or the Bankruptcy Court's website at
http://www.nysb.uscourts.gov (for afee).

X. W--Do the Debtors recommend voting in favor of the Plan?

Yes. The Debtors believe that the Plan provides for alarger distribution to the Debtors’ creditors
and equity holders than would otherwise result from any other available alternative. The Debtors believe
that the Plan, which contemplates a significant deleveraging of the Debtors balance sheet and enables
them to emerge from chapter 11 expeditioudly, isin the best interest of all holders of Claims or Interests,

15
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and that any other alternatives (to the extent they exist) fail to realize or recognize the value inherent
under the Plan.

Y. »~Who supports confirmation of the Plan?

Uniti and Holders of more than 94% of the First Lien Claims, approximately 54% of the Second
Lien Claims, more than 39% of the Unsecured Notes Claims, and approximately 72% of Midwest Notes
Claims have executed the Plan Support Agreement and support confirmation of the Plan.

Z Who opposes confirmation of the Plan?

The Committee, which is appointed by the Office of the United States Trustee to serve as a

representative and fiduciary for the interests of unsecured creditors, opposes confirmation of the Plan in
its current form and recommends that Holders of Claimsin Class 6A (Obligor General Unsecured Claims
vote to reject the Plan. U.S. Bank National Association and UMB Bank, National Association, solely in

their capacities as indenture trustees for the Debtors senior unsecured notes, also oppose confirmation of
the Plan in its current form.

V. THE DEBTORS’ PLAN

Asdiscussed in Article l11 herein, the Plan contemplates, among other things, the repayment of a
portion of the First Lien Claims from proceeds of the New Exit Facility and Rights Offering, as well as
other cash on hand in excess of the Minimum Cash Balance, the equitization of a portion of the First Lien
Claims, the distribution of subscription rights to participate in the Rights Offering and, if applicable, the
distribution of replacement term loans under the New EXxit Facility to the remaining portion of First Lien
Claims, the distribution of replacement term loans under the New Exit Facility to holders of Midwest
Notes Claims, cash distributions to holders of Second Lien Claims and Obligor General Unsecured
Claims if the classes of such creditors accept the Plan, reinstatement or repayment of Non-Obligor
General Unsecured Claims, and the cancellation of existing Interests in Windstream. The Plan
contemplates the following key terms, among others described herein and therein:

A Issuance of Reorganized Windstream Equity Interests

All existing Interests in the Debtors will be cancelled as of the Effective Date and Reorganized
Windstream will issue the Reorganized Windstream Equity Intereststo holders of First Lien Claims.

All of the shares or units of Reorganized Windstream Equity Interests issued pursuant to the Plan
shall be duly authorized, validly issued, fully paid, and non-assessed. Each distribution and issuance of
the Reorganized Windstream Equity Interests under the Plan shall be governed by the terms and
conditions set forth in the Plan applicable to such distribution or issuance and by the terms and conditions
of the instruments evidencing or relating to such distribution or issuance, which terms and conditions
shall bind each Entity receiving such distribution or issuance.

B. Management Incentive Plan

Upon the Effective Date, the Management Incentive Plan will be adopted and effective. The
terms of the Management Incentive Plan shall be set forth in the Plan Supplement.

C. Windstream Pension Plan

PBGC is a wholly-owned United States government corporation and agency created under Title
IV of ERISA to administer the federal pension insurance program and to guarantee the payment of certain
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pension benefits upon termination of a pension plan covered by Title IV of ERISA. Debtor Windstream

Services sponsors the Windstream Pension Plan, which is covered by Title IV of ERISA. PBGC asserts
that the other Debtors are each members of Windstream Services controlled group, as defined in 29

U.S.C. § 1301(a)(14).

contingent claim, subject to termination of the Windstream Pension Plan durlng the bankruptcy

roceedin ainst each of the Debtors for unfunded benefit liabilities in the amount of $472,700,000.
PBGC asserts that this termination liability claim is entitled to priority under 11 U.S.C. 88 507(a)(2) and
(a)(8) in unliquidated amounts. The Debtors and Reorganized Debtors reserve al rights relating to any

asserted liability, including but not limited to the validity and amount of such claims.

PBGC asserts that the sponsor of the Windstream Pension Plan and all other members of its
controlled group are obligated to pay the contributions necessary to satisfy the minimum funding

standards under sections 412 and 430 of the Internal Revenue Code and sections 302 and 303 of ERISA.

PBGC has filed an estimated clam against each of the Debtors for unpaid required minimum
contributions owed to the Windstream Pension Plan in the amount of $12,792,649. PBGC asserts that the
claim for required minimum contributions owed is entitled to priority under 11 U.S.C. 8§ 507(a)(2)
and(a)(5) in the amounts of $1,179,952 and $3,570,390, respectively. The Debtors and Reorganized

Debtors reserve all rights relating to any asserted liability, including but not limited to the validity and
amount of such claims.

limited to the validit nt of h claims.

If the Windstream Pension Plan terminates in a distress or PBGC-initiated termination during the

course of the bankruptcy proceeding, PBGC asserts that the sponsor of the Windstream Pension Plan and
its controlled group are liable to PBGC for a termination premium at the rate of $1,250 per plan

participant per year for three years under 29 U.S.C. § 1306(a)(7). PBGC asserts that if a Windstream

Pension Plan is terminated prior to confirmation of the Plan, the obligation to PBGC for termination
premiums does not exist until after the Plan is confirmed and the Debtors have exited bankruptcy. PBGC

asserts that under these circumstances, termination premiums are not a dischargeable claim or debt within
the meaning of the Bankruptcy Code. PBGC estimates that the amount of the termination premium

liability for the Windstream Pension Plan would total approximately $32,452,500. The Debtors and

Reorganized Debtors reserve all rights relating to any asserted liability, including but not limited to the
validity and amount of such claims.

On the Effective Date the Reorganized Debtors shall assume and continue to maintain the
Windstream Pension Plan in accordance with its terms (as such terms may be amended from time to time)

and applicable non-bankruptcy law (and the Reorganized Debtors reserve all rights thereunder).

. i .
requir n 2 412 2 1082 1083;_(ii | requir
remiums, if W PB nder 29 U.S.C. 1 1307, for the Windstr jon Pl
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under ERISA or the Internal Revenue Code; and (iii) administer the Windstream Pension Plan in
accordance with the applicable provisions of ERISA and the Internal Revenue Code (and the Reorganized
Debtors reserve all rights thereunder).

he Pl rovi hat the Reorganized D rswill continue the Windstr jon Pl
PB he D I ree th | PB laims will withdrawn f the Effective Date with
incurring liability in th kr

With respect to the Windstream Pension Plan, no provision of the Disclosure Statement, Plan,
Confirmation Order, or section 1141 of the Bankruptcy Code shall be construed to discharge, release, or
relieve the Reorganized Debtars, their successors, or individuals from liabilities or requirements imposed
under any law or regulatory provision with respect to the Windstream Pension Plan or from claims of the

PBGC. PBGC and the Windstream Pension Plan will not be enjoined or precluded from enforcing such
liability with respect to the Windstream Pension Plan as a result of any provision of the Disclosure

Statement, Plan, Confirmation Order, or section 1141 of the Bankruptcy Code.

D. S-Exit Financing

Prior to the Effective Date, the Debtors will secure commitments to fund a new money senior
secured credit facility in an aggregate amount up to $3,250 million, which will include the following
facilities:

@ the New Exit Facility Revolver which will be undrawn on the Effective
Date and may include (a) a letter of credit sub-facility up to an aggregate
principal amount of $350 million to support obligations related to funding
received from state and federal broadband subsidy programs and (b) an
additional letter of credit sub-facility up to an aggregate principal amount of $50
million; and

(b) the New Exit Facility Term Loan, which will be funded or distributed, as
applicable, on the Effective Date and (&) will include the Required Exit Facility
Term Loans, which shall include the Midwest Notes Exit Facility Term Loans,
and (b) may include the Flex Exit Facility Term Loans at the election of the
Requisite Backstop Parties, in consultation with the Debtors and otherwise on the
terms set forth in the Plan Support Agreement. The Midwest Notes Exit Facility
Term Loans will rank pari passu with, and be secured on the same terms as, the
other Required Exit Facility Term Loans, and have the same terms as, and be
fungible in al respects with, the other Required Exit Facility Term Loans. The
interest rate, maturity date, and other terms of the New Exit Facility will be
consistent with the Plan Support Agreement and otherwise reasonably acceptable
to the Debtors, the Required Consenting Creditors, and the Requisite Backstop
Partles To the extent that the Required EX|t Facility Term Loans are |ssued W|th an

Facility Term Loans corresoondl ng to such origi naI issue d|°munt

The Required Exit Facility Term Loans (other than the Midwest Notes Exit Facility Term Loans)
may be reduced to an amount less than $2,050 million at the election of Requisite Backstop Parties. To
the extent the amount of the Required Exit Facility Term Loans funded on the Effective Date is lower
than the Required Exit Facility Term Loans Target, the Debtors will distribute the First Lien Replacement
Term Loans in an amount equal to the difference between the Required Exit Facility Term Loans Target
and the amount of Required Exit Facility Term Loans actually funded on the Plan Effective Date to
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holders of First Lien Claims in lieu of the applicable cash distributions; provided that the aggregate
amount of the First Lien Replacement Term Loans will not exceed an amount to be agreed by the
Requisite Backstop Parties and set forth in the Plan Supplement. The First Lien Replacement Term
Loans, as applicable, will rank pari passu with and secured on substantially the same terms as the New
Exit Facility Term Loan and have the same terms as the New Exit Facility Term Loan or such other terms
as agreed by the Requisite Backstop Parties and the Debtors.

On the Effective Date, the net cash praceeds of the remaining Required Exit Facility Term Loans
(and other cash on hand held by the Debtors as of the Effective Date) will be:

a first, used to pay in full in cash Allowed DIP Claims, Allowed Administrative
Claims, Allowed Priority Tax Claims, Allowed Other Secured Claims, Allowed
Other Priority Claims, and executory contract and unexpired lease Cure Claims
as and to the extent that such Claims are required to be paid in cash under this

Plan;
b. second, used to fund the Non-Obligor General Unsecured Claims Reserve;
C. third, used to fund the Obligor Claims Reserve;
d. fourth, used, to the extent necessary, to fund the Minimum Cash Balance; and
e. fifth, distributed to holders of Allowed First Lien Claims in accordance with

Errorl-Referenece-soureenotfound-Article IV.D.1 of the Plan, which amounts
shall constitute the Distributable Exit Facility Proceeds.

Confirmation of the Plan shall be deemed (a) approval of the New Exit Facility (including, for the
avoidance of doubt, the Midwest Notes Exit Facility Term Loans) and all the transactions and related
agreements contemplated thereby, and all actions to be taken, undertakings to be made, and obligations to
be incurred and fees and expenses to be paid by the Debtors or the Reorganized Debtors, as applicable, in
connection therewith, to the extent not approved by the Bankruptcy Court previoudy, and
(b) authorization for the Debtors or the Reorganized Debtors, as applicable, to, without further notice to
or order of the Bankruptcy Court, (i) execute and deliver those documents and agreements necessary or
appropriate to pursue or obtain the New Exit Facility (including, for the avoidance of doubt, the Midwest
Notes Exit Facility Term Loans), and incur and pay any fees and expenses in connection therewith, and
(i) act or take action under applicable law, regulation, order, or rule or vote, consent, authorization, or
approval of any person, subject to such modifications as the Debtors or the Reorganized Debtors, as
applicable, may deem to be necessary to consummate the New Exit Facility.

On the Effective Date, all Liens and security interests granted pursuant to, or in connection with
the New Exit Facility (including, for the avoidance of doubt, the Midwest Notes Exit Facility Term
Loans): (i) shall be deemed to be approved and shall, without the necessity of the execution, recordation,
or filing of mortgages, security agreements, control agreements, pledge agreements, financing statements,
or other similar documents, be valid, binding, fully perfected, fully enforceable Liens on, and security
interests in, the collateral securing the New Exit Facility (including, for the avoidance of doubt, the
Midwest Notes Exit Facility Term Loans), with the priorities established in respect thereof under
applicable non-bankruptcy law, the Plan, and the Confirmation Order; and (ii) shall not be enjoined or
subject to discharge, impairment, release, avoidance, recharacterization, or subordination (including
equitable subordination) for any purposes whatsoever and shall not congtitute preferential transfers,
fraudulent conveyances, or other voidable transfers under the Bankruptcy Code or any applicable non-
bankruptcy law, the Plan, or the Confirmation Order.
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The Reorganized Debtors and the Persons granted Liens and security interests under the New Exit
Facility (including, for the avoidance of doubt, the Midwest Notes Exit Facility Term Loans) are
authorized to make all filings and recordings and to obtain al governmental approvals and consents
necessary to establish and perfect such Liens and security interests under the provisions of the applicable
state, provincial, federal, or other law (whether domestic or foreign) that would be applicable in the
absence of the Plan and the Confirmation Order (it being understood that perfection shall occur
automatically by virtue of the entry of the Confirmation Order without the need for any filings or
recordings) and will thereafter cooperate to make al other filings and recordings that otherwise would be
necessary under applicable law to give notice of such Liens and security interests to third parties.

E B-Rights Offering

On the Effective Date, the Debtors will consummate the $750 million Rights Offering pursuant to
which holders of Allowed First Lien Claims will be distributed subscription rights to purchase the
Reorganized Windstream Equity Interests at a 37.5% discount to Plan Equity Vaue. Both the amount of
the Rights Offering and the Plan Equity Value are subject to the Flex Adjustment in the event that the
Flex Exit Facility Term Loans are funded on the Effective Date in a manner that preserves the 37.5%
discount to Plan Equity Vaue, as set forth in the Backstop Commitment Agreement, such that if the
aggregate principal amount of the Flex Exit Facility Term Loans is $350 million, the Plan Equity Vaue
will equal $900 million and the Rights Offering amount will equal $540 million.

Without limiting the obligations of the Backstop Parties to fund the full amount of the Rights Offering, the
Backstop Parties will have the option to purchase the Backstop Priority Tranche on a Pro Rata Basis based on their
backstop commitments and otherwise in accordance with the Plan Support Agreement. The Priority Non-Backstop
Parties shall be eligible to participate in up to $79.4 million of the Backstop Priority Tranche on a Pro Rata basis;
provided that no single Priority Non-Backstop Party, together with any of its affiliates or managed funds, may
participate on account of more than $141 million in aggregate principa amount of First Lien Claims for purposes of
determining its pro rata share of the Backstop Priority Tranche. Any rights not exercised by the Priority Non-
Backstop Parties in the Backstop Priority Tranche shall be made available for the Backstop Parties to purchase on a
Pro Rata basis based on their backstop commitments. Any rights not exercised by the Backstop Parties in the
Backstop Priority Tranche shall be available for distribution as Distributable Subscription Rights to Holders of First
Lien Claims pursuant to Article 111.B.3 of the Plan.

The issuance of such subscription rights to participate in the Rights Offering will be exempt from
SEC registration under applicable law. The proceeds of the Rights Offering will be distributed to holders
of First Lien Claimsin accordance with the Plan. The Reorganized Windstream Equity Interests issued to
the Backstop Parties, the Priority Non-Backstop Parties and other holders of Allowed First Lien Clamsin
connection with the Rights Offering will be subject to dilution on account of the Backstop Premium and
the Management Incentive Plan.

F. Equity All ion Mechanism an ial Warrant Agreemen

Reorganized Windstr Equit Int th W rants in r with th f th
Pl th ial Warrant Agr thEltAII |th W|thtthn fr

under the Plan, when so issued, shaII be duly authorlzed, validly issued, fully pald, and non- assessable,

and the Special Warrants issued pursuant to the Plan shall be duly authorized and validly issued. For the

avoidance of doubt, the acceptance of Reorganized Windstream Equity Interests and/or Special Warrants
by a holder of an Allowed First Lien Claim shall be deemed as such holder’s agreement to the Special
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Warrant Agreement, as may be amended or modified from time to time following the Effective Date in
accordance with the terms of such documents.

With the excentlon of EII|ott WhICh notW|thstand| ng any Certlflcatlon as a U.S Holder shal

its foreign own i | in r with FCC rules, is z ith “ . Holder”
| receive Reorganized Windstr Equity Int n the Effective Date in Artll 11.B.
f the Pl the Rights Offering Procedures, and the New Warrant Agr t. Frth f

doubt, any Reorganized Windstream Equity Interests received by such U.S. Holders on the Effective Date
shall be subject to dilution on account of, among other things, the Special Warrants.

Each holder of an AIIowed Flrst Lien CIalm that (i) (A) timely dellvers an Ownershlp

Debtors determinein their discretion to treat astimely) and (B) certifies therein that its foreign ownership,

calculated in accordance with FCC rules, is greater than zero, (ii) does not timely deliver, and the Debtors
do not treat as having timely delivered, an Ownership Certification by a date to be disclosed in the Plan
Supplement, or (iii) delivers an Ownership Certification that does not allow the Debtors to determine such
holder’s foreign ownership (with respect to sections (A)HC) herein, each a “Non-U.S. Holder,” and
collectively, the “Non-U.S. Holders") shall, on the Effective Date, receive one or both of Reorganized

Windstream Equity Interests and Special Warrants, as of the Effective Date and pending the occurrence of
the Exercise Date, as defined below.

Subject to the terms and conditions set forth in the Special Warrant Agreement, Special Warrants
may_be exercised only on or after the Exercise Date or otherwise as specified by the Special Warrant
Agreement. The Exercise Date shall occur within five business days after the following conditions have
been satisfied: (i) any required declaratory ruling is granted by the FCC to allow Reorganized

Wmdstream or_its afflllates as aoollcable to exceed 25 percent |nd|rect forelqn ownershm and

Reorganized Windstr Eit Int

In mining foreign own ip for distributions of Reorganized Windstr Equity Int

on _the Effective Date, the Debtors will rely on the information provided in each holder's Ownership
ert|f|cat|on The Debtors WI|| treat an holder that does not timel dellver an Ownershl

allows the Debtors to clearly determine such holder’s foreign ownership as a 100 percent foreign-owned,

non-U.S. holder; provided, that the Debtors shall have discretion, in consultation with the Requisite
Backstop Parties, to treat any Ownership Certification delivered after the Ownership Certification
Deadline but prior to the Effective Date as if such Ownership Certification had been delivered prior to the
Ownership Certification Deadline if the Debtors reasonably believe, after consulting with the Requisite

Backstop Parties, that doing so will not delay the receipt of the required regulator rovals or the
occurrence of the Effective Date.
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G. E-Corporate Existence

Except as otherwise provided in the Plan (including with respect to any Restructuring Transaction
undertaken pursuant to the Plan) or as otherwise set forth in the Description of Restructuring
Transactions, the Reorganized Windstream Organizational Documents, or any agreement, instrument, or
other document incorporated in the Plan or the Plan Supplement, including the Backstop Commitment
Agreement, on and after the Effective Date, or as otherwise may be agreed between the Debtors, the
Required Consenting Creditors, and the Requisite Backstop Parties ,and, to the extent required under
section 3.02 of the Plan Support Agreement, the Required Consenting Midwest Noteholders, each Debtor
shall continue to exist as a Reorganized Debtor and as a separate corporation, limited liability company,
partnership, or other form of entity, as the case may be, with all the powers of a corporation, limited
liability company, partnership, or other form of entity, as the case may be, pursuant to the applicable law
in the jurisdiction in which each applicable Debtor is incorporated or formed and pursuant to the
respective certificate of incorporation and bylaws (or other analogous formation documents) in effect
before the Effective Date, except to the extent such certificate of incorporation and bylaws (or other
analogous formation documents) are amended by the Plan or otherwise, and to the extent such documents
are amended, such documents are deemed to be amended pursuant to the Plan and require no further
action or approval (other than any requisite filings required under applicable state, provincial, or federal
law).

H. F-General Settlement of Claims and Interests

Pursuant to section 1123 of the Bankruptcy Code and Bankruptcy Rule 9019 and in consideration
for the distributions and other benefits provided pursuant to the Plan, the Plan is and shall be deemed a
good-faith compromise and settlement of al Claims, Interests, and controversies relating to the
contractual, legal, and subordination rights that a holder of a Claim or Interest may have with respect to
any Allowed Claim or Interest, or any distribution to be made on account of such Allowed Claim or
Interest.

The entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval of the
compromise or settlement of all such Claims, Interests, and controversies, as well as a finding by the
Bankruptcy Court that such compromise or settlement isin the best interests of the Debtors, their Estates,
and holders of Claims and Interests and isfair, equitable, and reasonable. The compromises, settlements,
and releases described herein shall be deemed nonseverable from each other and from all other terms of
the Plan. In accordance with the provisions of the Plan, pursuant to Bankruptcy Rule 9019, without any
further notice to or action, order, or approval of the Bankruptcy Court, after the Effective Date, the
Reorganized Debtors, may compromise and settle Claims against, and Interests in, the Debtors and their
Estates and Causes of Action against other Entities.

l. G-Releases

The Plan contains certain releases (as described more fully in Article H=O-111.P of this Disclosure
Statement, entitled “Will there be releases and exculpation granted to parties in interest as part of the
Plan?’).

J. H-Exemption from Certain Transfer Taxes and Recording Fees

To the maximum extent permitted pursuant to section 1146(a) of the Bankruptcy Code, any
transfers of property pursuant to the Plan shall not be subject to any document recording tax, stamp tax,
conveyance fee, intangibles or similar tax, mortgage tax, stamp act, real estate transfer tax, mortgage
recording tax, or other similar tax or governmental assessment, and upon entry of the Confirmation Order,
the appropriate state or local governmental officials or agents shall forgo the collection of any such tax or
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governmental assessment and accept for filing and recordation any of the foregoing instruments or other
documents pursuant to such transfers of property without the payment of any such tax, recordation fee, or
governmental assessment. Unless the Bankruptcy Court orders otherwise, all sdes, transfers, and
assignments of owned and leased property approved by the Bankruptcy Court on or before the Effective
Date shall be deemed to have been in furtherance of, or in connection with, the Plan

V. THE DEBTORS’ CORPORATE HISTORY, STRUCTURE, AND BUSINESS OVERVIEW
A Windstream’s Corporate History and Business Operations

Windstream traces its roots back to 1943, when Allied Telephone Company was founded in Little
Rock, Arkansas to serve rural communities in Arkansas, Oklahoma, and Missouri. Over time Allied
Telephone Company (subsequently re-branded as Alltel) grew into one of the country’s largest telephone
companies. In 2006, Windstream Corporation was formed through the spinoff of Alltel’s landline
business and merger with VALOR Communications Group. The new business initially served 3.4 million
access linesin 16 states. Windstream's business generates revenue by delivering voice and data services
over channels known as “access lines’. Windstream continued Alltel’ s legacy of growth and innovation,
expanding significantly both organically and through acquisitions.

Windstream Holdings, Windstream's publicly-traded holding company, was incorporated in the
state of Delaware on May 23, 2013, and is the parent of Windstream Services, LLC (“Windstream
Services’), formerly a Delaware corporation and now a Delaware limited liability company organized on
March 1, 2004. Windstream Holdings only material asset is a 100 percent interest in Windstream
Services. Windstream Services and its guarantor subsidiaries are the sole abligors of all of Windstream's
outstanding debt obligations. Windstream Holdings is not a guarantor of nor subject to the restrictive
covenants included in any of Windstream Services debt agreements (other than the DIP Facilities).

Windstream is a leading provider of advanced network communications and related technology
that increase the network communication abilities for businesses across the United States, including in the
banking, content and media, education, government, healthcare, hospitality, and retail spaces.
Windstream aso offers broadband, entertainment and security solutions to consumers and small
businesses, primarily in rura areas, in 18 states. Additionally, Windstream supplies core transport
solutions® on aloca and long-haul fiber network spanning approximately 150,000 miles. The market for
the telecommunications services Windstream offers is highly competitive and continued industry-wide
merger and acquisition activity has resulted in fewer customers and intensified pricing pressure. To
maintain its competitive edge, Windstream keeps a sharp focus on providing a top of the line customer
experience and continued technol ogical innovation—objectives it has successfully pursued to date.

Windstream primarily conducts its operations through three business units: (i) the Consumer &
Small Business unit, which serves customers located in service areas in which Windstream is the
incumbent local exchange carrier (“1LEC");* (ii) the Enterprise business unit, which serves customers
located in service areas in which Windstream is a competitive local exchange carrier (“CLEC”);*" and (iii)

35:3: In Windstream’ s industry, the term “ core network” refers to the highly functional communication facilities that interconnect
primary nodes. The core network delivers routes to exchange information among various sub-networks.

46 An incumbent local exchange carrier is local telecommunlcatlons company (or its corporate succr) thakhetd%he

regronal-menepely-enprovided landline service ir-an

specified service territory on February 8, 1996 (the date federal Iaw onened local telecommunlcatlons markets Q

competition) and was a member of the association exchange carriers.established by 47 C.F.R. § 69.601(h).

57 A competitive local exchange carrier is a telecommunications company that:—thredugh-+egutationis-alewed-te-compete-
territeries-where-H-ECs-had-histerieathy-had-a-menepely isnot an ILEC, and that offers its services in competition with
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the Wholesale business unit, which provides bandwidth and transport services to wholesale customers.
Each unit is described in greater detail below.

Consumer & Small Business. The Consumer & Small Business unit includes approximately
1.4 million residential and small business customers. Windstream'’ s consumer services primarily consist
of high-speed internet and traditional voice and video services, including 911 services. Windstream is
also committed to providing high-speed broadband and additional value-added services to its consumer
base, as well as bundling its service offerings to provide a comprehensive solution to meet its customers
needs at a competitive value. During 2019, the Consumer & Small Business unit generated $2 billion in
revenue.

Enterprise. Windstream's Enterprise  business segment provides advanced network
communications and technology solutions, including software defined wide area networking (SD-WAN)
and unified communications as a service (UCaaS), to businesses across the United States and offers
solutions to enable businesses to compete more effectively in the digital economy, as well as a variety of
other data services including cloud computing as an aternative to traditional technology infrastructure.
Windstream’'s Enterprise segment supports some of the most demanding IT organizations within the
retail, healthcare, financia services, manufacturing, government and education sectors. Throughout
2019, the Enterprise segment generated $2.6 billion in revenue.

Wholesale. Windstream’'s Wholesale segment leverages its nationwide network to provide
100 Gbps*® bandwidth and transport services to wholesale customers, including telecom companies,
content providers, and cable and other network operators. In addition, Windstream offers voice and data
carrier services to other communications providers and to larger-scale purchasers of network capacity.
During 2019, the Wholesale segment generated $350 millionin revenue. Today, Windstream’s fiber
network spans approximately 150,000 route miles of fiber.

B. Regulation of the Debtors’ Business

In the United States, the telecommunications services Windstream provides are generally subject
to varying degrees of federal, state and local regulation, including regulation by the Federa
Communications Commission (the “FECC”) and the public utilities commissions or similar regulatory
agencies in each U.S. state and the District of Columbia (the “State PUCs’). While these regulatory
agencies grant Windstream the authority to operate its telecommunications network, the regulation they
exert over service offerings and pricing is minimal.

1. ECC Regulation

Mere-speeifieay;-Windstream is subject to FCC regulation under the Communications Act of
1934 (as amended, the “Communications Act”). Windstream has the necessary authority under Section
214 of the Communications Act to operate in the United States as a provider of domestic interstate
telecommunications services, as well as the necessary authority to operate as an internationa provider.
Windstream also maintains various wireless licenses and-is-the-owner—ofthat authorize it to use the
licensed spectrum, issued and regulated by the FCC. tr-additien;

68 Gbps stands for hillions of bits per second and is a measure of bandwidth on a digital data transmission medium such as
optical fiber.
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To facilitate a prompt emergence from bankruptcy, the Debtors may request that the FCC
approve a two-step process under which, as the first step, Windstream would emerge from bankruptcy

with indirect foreign ownership at levels that would not reguire a declaratory ruling under section

310(b)(4) of the Communlcatlons Act The orosnectlve fore|qn mvestments would be reflected in the

On the Effective Date, Allowed First Lien Claims will acquire approximately one hundred
percent (100%) of the Reorganized Windstream Equity Interests, subject to dilution by the Rights
Offering, Backstop Premium and Management Incentive Plan. Consequently, the Restructuring
Transaction will effect a transfer of control of licenses and authorizations held by Windstream and its
subsidiaries. The Debtors may file applications requesting FCC consent to the transfer in control, and
seeking any further consent required to alow the two-step process described above. In that event,

following completion of the first step of the two-step process, Reorganized Windstream will file a petition
seeking a declaratory ruling pursuant to section 310(b)(4) of the Communications Act that it is in the

public interest to permit a greater than twenty-five (25) percent indirect foreign ownership interest in

Windstream and its subsidiaries, as well as seeking any other consents required for exercise of the Specia

Warrants.

Each holder of an Allowed First Lien Claim must submit an Ownership Certification providing
information regarding the prospective stockholder to establish that issuance of the Reorganized
Windstream Equity Interests and/or Special Warrants to such holder would not result in a violation of
law, impair the gualifications of the Reorganized Debtors to hold FCC Licenses, or impede the grant of
any FCC Applications on behalf of the Reorganized Debtors.

$ecn‘|c certlflcatl ons durlng the application process descrlbed above. Aslong as the holder cont| nues to

hold a 10 percent or more equity or voting percentage of Reorganized Windstream, it must also disclose
its interest in Windstream should it seek to acquire an ownership interest of 10 percent or more in any
other FCC-regulated entity, and may be prevented from acquiring such an interest should the acquisition
violate any FCC cross-ownership restrictions or cause a competitive overlap contrary to public interest.

In the second step of the application process described above, the petition for declaratory ruling must also
seek specific approval for any foreign entity that holds or seeks to acquire greater than a 5 percent equity

or voting percentage of Reorganized Windstream.

2. ECC and State PUC Regulation

Windstream companies a so hold intrastate telecommunications authorizations issued by the State
PUCs. Should a Windstream service provider fail at any time to obtain the licenses required to provide
intrastate_telecommunication services, or fal to meet any of the FCC and State PUC requirements to
maintain licenses, including but not limited to, the payment of required regulatory fees and fund
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contributions, regular report filings, or compliance with service quality measures, Windstream could be
subject to fines and/or other penalties, including revocation of operating authorizations.

C. The Debtors’ Prepetition Capital Structure

As of the Petition Date, Windstream had approximately $5.6 billion in aggregate funded-debt
obligations. These obligations arose under a revolving credit facility, two tranches under Debtor
Windstreams Services' term loan facility, one series of secured first lien notes, two series of secured
second lien notes, six series of unsecured notes, and one issuance of secured subsidiary notes.
Windstream Holdings+ he other Non-Obligor Debtor not party to Windstream’ s prepetition debt
obligations. All debt, other than the secured subsidiary notes, has been incurred by Windstream Services
and its guarantor subsidiaries_(i.e., the Obligor Debtors). The table below summarizes Windstream’s
capital structure as of the Petition Date:

Principal Amount

First Lien Debt Obligations (in US$ millions)
Term Loan, Tranche B6 — variable rates, due March 29, 2021 1,180.5
Term Loan, Tranche B7 — variable rates, due February 17, 2024 568.4
Revolver — variable rates, due April 24, 2020 802.0
2025 First Lien Notes — 8.625%, due October 31, 2025 600.0

Secured Subsidiary Notes
Subsidiary First Lien Notes— 6.75%, due April 1, 202872 100.0

Second Lien Debt Obligations

2024 Second Lien Notes - 10.500%, due June 20, 2024 414.9
2025 Second Lien Notes - 9.00%, due June 30, 2025 802.0
Total Secured Debt Obligations $4,467.8

Unsecured Note Issuances (in US$ millions)

2020 Senior Notes — 7.750%, due October 15, 2020 78.1
2021 Senior Notes — 7.750%, due October 1, 2021 70.1
2022 Senior Notes — 7.500%, due June 1, 2022 36.2
2023 Senior Notes — 7.500%, due April 1, 2023 34.4
2023 Senior Notes — 6.375%, due August 1, 2023 (*“6 3/8% Notes”)#10 806.9
2024 Senior Notes — 8.750%, due December 15, 2024 105.8
Total Unsecured Note Obligations $1,131.5

72: These notes were assumed as part of an acquisition transaction and are secured by certain assets of the issuer of these notes
and its subsidiaries. The issuer of these notes, Windstream Holding of the Midwest, Inc, is a guarantor of Windstream
Services other debt obligations.

822 The 6 3/8% Notes, as described above, are inclusive of outstanding 6.375% senior notes due 2023 issued in 2013 and 2017.
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Total Funded-Debt Obligations $5,599.3 million®11

In addition to outstanding funded-debt obligations, Windstream Holdings equity traded publicly
on the NASDAQ under the ticker symbol “WIN” since 2009912 (having previously traded on the New
York Stock Exchange from the time of its formation). In August 2017, Windstream Holdings' board of
directors elected to eliminate Windstream Holdings' quarterly common stock dividend of $0.15 per share
commencing in the third quarter of 2017, intending to use the cash savings from the elimination of the
quarterly dividend payment to repay certain of its debt obligations.

Windstream’ s capital structure is a product of the spin-off and merger that led to its formation and
a series of financings, refinancings, and exchange transactions that have fueled Windstream’ s growth and
technical advancement over the last decade. In recent years, Windstream has engaged in a number of
refinancings and debt repayments, including the March 2016 closing of an incrementa term loan to
repurchase $441 million of 7.875% Senior Notes due 2017; the September 2016 redemption of the
remaining 7.875% Senior Notes due 2017 via incremental B-6 term loans and revolver borrowings; and
the February 2017 closing of the $580 million B-7 term loans to refinance term loans in prior tranches
maturing in August 2019.

Windstream continued to actively monitor its balance sheet through 2017, and in mid-2017 was
considering additional market transactions to improve its capital structure. But in mid-2017 and as further
described below, Aurdlius acquired the 6 3/8% Notes and alleged certain defaults under the 6 3/8% Notes
Indenture related to the Uniti spin-off transaction, ultimately resulting in litigation in November 2017.
The uncertainty left in the wake of Aurelius actions effectively eliminated Windstream’ s access to the
capital markets for additional unsecured debt or equity capital (and leaving exchange offers as the most
viable alternative to strengthen their balance sheet).**3

VI. EVENTS LEADING F6-FHEIO THE CHAPTER 11 FILINGS
A The Uniti Spin-Off Transaction-

In March 2015,*4 Windstream Holdings and Windstream Services entered into a Separation and
Distribution Agreement with Uniti, pursuant to which, among other things, Windstream Services and
certain of its subsidiaries contributed to Uniti (then a subsidiary of Windstream Services) certain assets
consisting of approximately 66,000 route miles of fiber optic cable lines, 235,000 route miles of copper
cable lines, central office land and buildings, beneficial rights to permits, pole agreements and easements,
and asmall consumer competitive local exchange carrier business owned by Windstream Services. Those
assets were exchanged for (@) the issuance of Uniti common stock to Windstream Services, (b) the
transfer of approximately $1.035 billion in cash from Uniti to Windstream Services, and (c) the transfer

911 |ncludes less of a net discount on long term debt (31.7), unamortized debt issuance costs (60.8), and current maturities
(17.9).

12012 IN was delisted from NASDAQ on March 6, 2019.

13113 Recently, Windstream engaged in an August 2018 notes exchange of $414.8 million of 7.50% Senior Notes due 2020
in exchange for 10.500% Secured Second Lien Notes due 2024, as well as $18.8 million of 7.75% Senior Notes due
2021, $5.3 million of 7.50% Senior Notes due 2022, $86.0 million of 7.50% Senior Notes due 2023, $340.7 million of 2023
Notes, and $578.6 million of 8.75% Senior Notes due 2024 in exchange for $802.0 million of new 9.000% Secured Second
Lien Notes due 2025.

14214 Although the Separation and Distribution Agreement was signed in March 2015, the spin off was completed in April
2015.
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from Uniti to Windstream Services of approximately $2.5 billion of Uniti debt, consisting of term loans
and secured and unsecured notes. Services then distributed approximately 80.4% of the outstanding
shares of Uniti common stock to Windstream Holdings. Windstream Holdings, in turn, distributed the
shares of Uniti common stock pro rata to holders of Windstream Holdings common stock in a tax free
spin-off. In two separate transactions completed in June 2016, Windstream Services transferred the
remaining 19.6% of Uniti’s common stock to its secured bank creditors in exchange for the retirement of
$672.0 million of aggregate borrowings outstanding under its revolver and to satisfy transaction-related
expenses.

Windstream Holdings, Windstream Services, and Uniti entered into multiple further agreements
to implement portions of and govern the relationship after the Uniti spin-off. One such agreement was the
Uniti Arrangement.

B. District Court Litigation and Exchange and Consent Transactions:

Beginning in early August 2017, Windstream became aware of market rumors that an
unidentified fund was acquiring notes in one or more of Windstream'’ s outstanding issuances of unsecured
notes for the purpose of attempting to call a default under one of the indentures. Soon thereafter,
Windstream learned that the fund was Aurelius, who had accumulated a position in the 6 3/8% Notes and
intended to issue a notice of default related to the Uniti spin-off, which had closed more than two years
earlier.

In addition to learning that Aurelius had accumulated a position in the 6 3/8% Notes, in late 2017,
Windstream also learned that Aurelius had accumulated a sizeable position in Windstream Services
credit default swaps, which would be triggered upon a payment default or bankruptcy filing. In anotice
letter received September 22, 2017, Aurelius asserted a default under the 6 3/8% Notes indenture related
to the Uniti spin-off transaction, although no other creditor or noteholder hasd previously complained. In
simple terms, Aurelius aleged that the Uniti spin-off constituted a prohibited “Sale and Leaseback
Transaction” under section 4.19 of the 6 3/8% Notes Indenture. The Aurelius notice purported to
constitute a written notice of default under the 6 3/8% Notes Indenture, which would trigger a 60-day
grace or cure period after which the indenture trustee or holders of at least 25% in aggregate principal
amount of outstanding 6 3/8% Notes could declare the principal amount of all outstanding 6 3/8% Notes
to be immediately due and payable.

Shortly after Aurelius issued its notice, Windstream Services filed suit against U.S. Bank, the
indenture trustee under the 6 3/8% Notes Indenture, in Delaware Chancery Court, seeking a declaration
that it had not violated any provision of the 6 3/8% Notes Indenture and related injunctive relief. On
October 12, 2017, U.S. Bank, at Aurelius direction, filed suit in the Southern District of New York
seeking relief essentially mirroring the relief sought by Windstream in the Delaware Chancery Court
action. Windstream Services responded to the Trustee's complaint the following day and asserted
counterclaims against the Trustee and Aurelius for declaratory relief.

On October 18, 2017, Windstream Services launched debt exchange offers with respect to its
senior notes, including the 6 3/8% Notes, and related consent solicitations. The transactions contemplated
the exchange of outstanding notes with earlier maturities into new notes, including into new 2023 Notes,
coupled with consent solicitations that would waive any alleged defaults relating to the Uniti spin off,
including the defaults alleged by Aurelius.

On October 31, 2017, it became clear that, based on tenders of notes in the exchange offers and
consents delivered in the consent solicitations, holders representing the requisite percentage of the 6 3/8%
Notes needed to waive the defaults alleged in the Aurelius purported notice of default would be received.
On November 6, 2017, Windstream Services and U.S. Bank executed a supplemental indenture, and new
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2023 Notes were issued, which sought to give effect to the waivers and consents for the 6 3/8% Notes.
Windstream also completed other consent solicitations waiving any aleged default related to the Uniti
spin-off under its other note issuances (which are based on substantially identical indentures). Aurelius
and U.S. Bank subsequently challenged the validity of the exchange transactions and consent solicitation
through litigation.

On February 15, 2019, the District Court for the Southern District of New Y ork issued findings of
fact and conclusions of |law were-issded-stating that Windstream was in breach of its bond indentures by
engaging in an impermissible Sale and Leaseback Transaction, and that any of Windstream’ s subsequent
efforts to secure awaiver neither waived nor cured the default that arose from that breach. The immediate
consequences of the findings were severe. Because the findings stated that Aurelius' Notice of Default
ripened into an Event of Default on December 7, 2017, Aurelius would be entitled to a money judgment
in the amount of the 6 3/8% Notes it holds plus interest, a figure amounting to approximately
$300 million, with additional interest accruing from July 23, 2018.

The findings aso led to a cross default under the credit agreement governing Windstream's
secured term and revolving loan obligations and the valid acceleration of the 6 3/8% Notes by Aurelius
would give rise to a cross-acceleration event of default under the indentures governing Windstream's
other series of secured and unsecured notes. In the absence of Windstream filing for chapter 11, these
defaults would have permitted Aurelius to exercise remedies against Windstream and ultimately its assets,
potentially leading to a value-destructive piecemeal liquidation, and the defaults would have alowed
other parties to accelerate other debt obligations and exercise similar remedies.

C. Immediate Financing Solutions and DIP Financing-

Due to the District €Court’ s findings, Windstream lost the ability to draw on its revolving facility
under its then existing terms, and therefore Windstream lacked the ability to fund day-to-day cash needs
and faced a significant and near term liquidity shortfall. In response, Windstream immediately engaged
in discussions with certain key stakeholders regarding potential means to resolve debt defaults and
liquidity challengesin the days leading up to the Petition Date.

In connection with discussions of all available alternatives, Windstream pursued an amendment
and waiver under its first lien revolving credit facility. On February 21, 2019, Windstream obtained a
limited waiver from the required revolving lenders under the credit agreement regarding certain
conditions to borrowing (the “Amendment and Waiver”). The Amendment and Waiver allowed
Windstream to draw $25 million in immediate funding and provided that any additional borrowings under
the revolving credit facility were now subject to consent from al revolving lenders. The liquidity
resulting from the Amendment and Waiver aHtewed-theprovided Windstream with critical additional days
to plan for a smooth transition into chapter 11.

In parale with general chapter 11 preparations, negotiations of the Amendment and Waiver, and
exploration of the Out-of-Court Proposal, Windstream and its advisors pursued an acceptable debtor-in-
possession financing arrangement. More specifically, on February 20, 2019, PJT Partners (“PJT"), on
behalf of Windstream, contacted eight different money-center banks, each an existing lender under the
first lien revolving credit facility and having the financial wherewitha to provide up to $1 hillion in
financing.

On February 21, 2019 and February 22, 2019, PJT received six different debtor-in-possession
financing proposals, each providing $1 billion in financing allocated between term loan and revolving
credit facilities. Ultimately, Windstream decided to pursue a proposal that-previdesfor a superpriority
debtor-in-possession financing facility (the“DIP Financing”), which provided Windstream with much-
needed liquidity to fund its business and the administration of these chapter 11 cases. The DIP Financing

29



19-22312-rdd Doc 1782 Filed 05/06/20 Entered 05/06/20 17:56:50 Main Document
Pg 130 of 181

represented the best of all available options and provided Windstream with postpetition financing in the
form of a senior secured, superpriority term loan and revolving credit facility and contemplates
consensual use of Windstream’ s secured lenders’ cash collateral.

On February 25, 2019, Windstream and its debtor affiliates filed voluntary petitions for chapter
11 bankruptcy.

VIl. MATERIAL DEVELOPMENTS AND ANTICIPATED EVENTS OF THE CHAPTER 11
CASES

A B-First and Second Day Relief and Other Case Matters

On the Petition Date, aong with their voluntary petitions for relief under chapter 11 of the
Bankruptcy Code (the “Petitions’), the Debtors filed several motions (the “First Day Motions’) designed
to facilitate the administration of the chapter 11 cases and minimize disruption to the Debtors’ operations,
by, among other things, easing the strain on the Debtors' relationships with employees, vendors, and
customers following the commencement of the Chapter 11 Cases. A brief description of each of the First
Day Motions and the evidence in support thereof is set forth in the Declaration of Tony Thomas, Chief
Executive Officer and President of Windstream Holdings, Inc., (1) in Support of Debtors’ Chapter 11
Petitions and First Day Motions and (II) Pursuant to Local Bankruptcy Rule 1007-2 [Docket No. 27]. At
a hearing on February 26, 2019, the Bankruptcy Court granted all of the relief initially requested in the
First Day Motions.

On April 16, 2019, the Debtors held their second day hearing before the Bankruptcy Court. At the
second day hearing, the Bankruptcy Court granted certain of the first day relief on afinal basis, including
authority to continue to pay employee wages and benefits, pay certain taxes, continue the cash
management system, and pay certain vendor claimsin the ordinary course.

The First Day Motions, the First Day Declaration, and all orders for relief granted in these cases
can be viewed free of charge at: http://www.kccllc.net/windstream.

The Debtors also filed several other motions subsequent to the Petition Date to further facilitate
the smooth and efficient administration of these chapter 11 cases and ease administrative burdens,
including the Debtors' Motion for the Retention and Compensation of Professionals Utilized in the
Ordinary Course of Business Docket No. 187] (the “OCP Motion"). The OCP Motion seeks to establish
procedures for the retention and compensation of certain professionals utilized by the Debtors in the
ordinary course operation of their businesses. On April 22, 2017, the Bankruptcy Court entered an order
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granting the OCP Motion [Docket No. 1179]. In addition, the Debtors filed a number of retention
applications seeking to retain certain professionals postpetition pursuant to sections 327 and 328 of the
Bankruptcy Code, including Kirkland & Ellis, LLP aslegal counsel, Katten Munchin Rosenman, LLP as
conflicts counsel, PJT Partners LP as investment banker, Alvarez & Marsal North America, LLC as
financial advisor, PricewaterhouseCoopers LLP as independent auditor and accounting services provider,
Kurtzman Carson Consultants LLC as administrative advisor, SolomonEdwards Group, LLC as
bankruptcy accounting consultant, and Altman Vilandrie & Company as telecom services consultants.
Between April 22, 2019, and July 30, 2019, the court approved each of the Retention Applications. The
foregoing professionals are each, in part, responsible for the administration of the chapter 11 cases. The
postpetition compensation of all of the Debtors' professionals retained pursuant to sections 327 and 328
of the Bankruptcy Code is subject to the approval of the Court.

B. £-Schedules and Statements

On May 10, 2019, the Debtors filed their Schedules of Assets and Liabilities and Statements of
Financial Affairs. The Debtors filed amended Schedules of Assets and Liabilities on January 17, 2020.

C. B-Establishment of a Claims Bar Date

On May 13, 2019, the Bankruptcy Court entered an order (the “Bar Date Order”) establishing
July 15, 2019 as the genera claims bar date and August 26, 2019 as the governmental claims bar date
[Docket No. 518]. On or before 21 days before the general bar date, the Debtors served notice of the bar
dates in accordance with the Bar Date Order. On or before 28 days before the general claims bar date, the
Debtors published notice of the bar dates in accordance with the Bar Date Order.

Any party required to file a proof of claim under the Bar Date Order which failed to do so before
the applicable bar date is forever barred, estopped, and enjoined from asserting such claim against the
Debtors and the Debtors will be forever discharged from any indebtedness or liability relating to such
claim. Such party will not be permitted to vote to accept or reject the Plan or receive any recovery under
the Plan.

D. E-Appointment of Official Committee of Unsecured Creditors

On March 12, 2019, the U.S. Trustee filed thea Nnotice ef-Appeintment-of-Official Committeeof
Unseeured-Creditors-[Docket No. 136]—Fhe-erediters- appointing an official committee of unsecured

creditors in the Debtors' chapter 11 cases (the “Committee”). The eCommittee is currently composed of
the following members. The Pension Benefit Guaranty Corporation;; the Communication Workers of
America, AFL-CIO, CLC;; AT&T Services, Inc.;; VeloCloud Networks, Inc.;; Crown Castle Fiber, LEC
Services, Inc.; and UMB Bank. The erediters—eCommittee has retained Morrison & Foerster LLP asits
legal counsel, AlixPartners asits financial advisor, and Perella Weinberg Partners as investment banker.

The Debtors were ultimately able to consensually resolve all concerns raised by the ereditors-
eCommittee with respect to the First Day Motions. The erediters—eCommittee has subsequently focused
on extensive diligence and discovery efforts targeted at understanding the Debtors business,
theirinvestigating potential claims against the Debtors prepetition secured |enders, and investigating
claims arising in connection with the Debtors relationship with eertain—ef—ther—affitates—and-the
relationship-with-Uniti. The Debtors have provided substantial diligence to the erediters—eCommittee’s
advisors. The ereditors—eCommittee wasis also an intervenor in the Uniti Adversary Proceeding, as well
as amediation party, and actively participated in multiple mediation sessions held between July 2019 and
November 2019.
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1 JheCommittee's Lien Investigation

Under the final order approving the DIP Financing (the “DIP Order”), the Debtors stipulated to,
among other things, the extent, priority, and validity of the liens and security interests that purport to
secure the Debtors' first lien prepetition debt (_the “Lien Stipulations’). The Lien Stipulations will be
binding on third parties unless a challenge is commenced by a party with appropriate standing within the

t| me I|m|ts set under the DI P Order. Promotlv fO||OWI ng its anom ntment the Committee commenced an
I .

that the Lien Investigation is |argely complete, although certain discrete topics remain under investigation
by the Committee. In the meant| me, the deadllne for the Committee to commence a chaIIenqe has been

challengesto the Lien Stl pulatlons exist, incl ud| ng (but not limited to) claims and reI ated causes of action

(a) declaring that the Debtors' interests in the following categories of property are unencumbered and not

subject to any liens or security interests (perfected or unperfected) of the prepetition secured parties, or
b) seeking to avoid any unperfected liens or security interests of the prepetition secured parties on such

categories of property:

All real property interests held by the Debtors excluding fixtures that are equipment as
defined in the New Y ork Uniform Commercia Code;

Cash in certain accounts holding not less than $8,423,991 in the aggregate as of the
Petition Date;

Certain copyrights that do not appear to have been properly perfected through afiling
with the U.S. Copyright Office;

Tax attributes, including net operating losses, capital 1osses and certain tax credits;

Commercidl tort claims; and

Postpetition proceeds of any of the foregoing.

The Committee has not vet been able to assign a value to the apparently unencumbered real

roperty, athough the Committee has asserted that it has requested certain information from the Debtors
to facilitate that analysis.

In_addition, it the Committee’s position that, under the security agreements related to the

Prepetition Debt, certain of the Debtors assets were expressly excluded from the prepetition secured
parties collateral (the “Excluded Assets’).15 The Committee has not yet formul ated a view regarding the

15 The Committee asserts that the Excluded Assets include, but are not limited to: (a) various motor vehicles;
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value of the Excluded Assets, nor is the identification or valuation of the Excluded Assets subject to the
Challenge Deadline.

As described in further detail below, the Commlttee also belleves that the claims and causes of

E F-Litigation Matters:

In the ordinary course of business, the Debtors are parties to certain lawsuits, legal proceedings,
collection proceedings, and claims arising out of their business operations. The Debtors cannot predict
with certainty the outcome of these lawsuits, legal proceedings, and claims.

With certain exceptions, the filing of the chapter 11 cases operates as a stay with respect to the
commencement or continuation of litigation against the Debtors that was or could have been commenced
before the commencement of these chapter 11 cases. In addition, the Debtors' liability with respect to
stayed litigation is subject to discharge, settlement, and release upon confirmation of a plan under chapter
11, with certain exceptions. Therefore, certain litigation Claims against the Debtors may be subject to
discharge in connection with the chapter 11 cases.

A putative securities class action against Windstream Holdings, Inc. and certain current and

former offi ir f Win Holdings, Inc. EarthLink Holdin rp. i ing in
he Uni Distri rt for h E n D| ri f Ark h “Ark Distri rt”

he Securities Act of 18 fions 14 20(a) of th r|t| Exch Atfl4

fr mth 2017 m E thLlnk H [din r Win Holdin th “2 1

in the Securities Litigati on) who purcha%d or_otherwise acqw red Wlndstream Holdlngs, Inc. common

shares pursuant and/or traceable to the Offering Documents in connection with the 2017 Merger and all
persons or_entities (except for the defendants in the Securities Litigation) who held stock in EarthLink
Holdings Corp. on the record date for the 2017 Merger. At ahearing held June 17, 2019, the Bankruptcy
Court_granted the Debtors' motion to extend the automatic stay to the non-Debtor defendants in the
Securities Litigation and granted a cross-motion by the lead plaintiff in the Securities Litigation for relief
from the automatic stay to permit the Arkansas District Court to conduct oral argument and rule on the
motions to dismiss the Securities Litigation that have been fully briefed since November 29, 2018, and
which remain pending as of the date hereof.

F. S—-Uniti Adversary Proceeding and Mediation-

On July 25, 2019, the Debtors filed the Complaint commencing the Uniti Adversary Proceeding
seeking, among other things, a declaration that the Uniti Arrangement is a financing and not a lease of
nonresidential real property, in each case for purposes of applicable bankruptcy law. Various parties,
including the Committee, intervened in the Uniti Adversary Proceeding and joined in the Debtors' claims
against Uniti. Uniti has consistently maintained that the Uniti Arrangement is a true lease of
nonresidential real property.
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In an attempt to consensualy resolve issues relating to the Uniti Arrangement with al
stakeholders, on July 12, 2019, the Debtors and Uniti filed a motion to appoint a mediator and to include
mediation parties from across the Debtors capital structure. The Debtors proposed that mediation and
litigation proceed in parallel so as to most efficiently reach a global resolution of matters regarding the
relationship between the Debtors and Uniti. On July 30, 2019 the Court entered an order appointing the
Honorable Judge Chapman to mediate issues regarding the Uniti Arrangement. In an attempt to create
breathing room throughout the course of the mediation, the Debtors and Uniti—with the assistance of
Judge Chapman—agreed to an extension of the purported application of the deadline under section
365(d)(4) of the Bankruptcy Code and filed the 365(d)(4) Stipulation.

On November 22, 2019, the parties reached agreement on the terms of the Second 365(d)(4)
Stipulation that extended the purported application on the same terms as the 365(d)(4) Stipulation through
and including 30 calendar days following entry of an order resolving count | (recharacterization) and
count Il (personal property) of the Complaint. After ahearing on December 12, 2019, and consistent with
the Court’ s comments on the record, on January 10, 2020 the Debtors filed the Amended Complaint and
the Count Il Stipulation that stayed further litigation of the personal property count of the Complaint
without prejudice to the Debtors' right to resume prosecution upon reasonable notice to Uniti. The Count
Il Stipulation also extended the purported application of the section 365(d)(4) deadline to the Uniti
Arrangement to 90 calendar days following the entry of an order by the Court resolving count | of the
Complaint. On January 30, 2020, the parties reached an agreement to bifurcate the recharacterization
count from the other remaining counts.

Over the course of late 2019 and early 2020, the Uniti Adversary Proceeding continued in parallel
with the mediation process, including substantial document discovery and depositions of key potential
witnesses. Ultimately, through the mediation process as well as informal negotiations, and in advance of
the commencement of any trial in the Uniti Adversary Proceeding, the Debtors were able to reach a
settlement with Uniti (the “Uniti Settlement”) that was submitted to the Court on March 6, 2020 [Docket
No. 1558] (the “Uniti 9019 Motion”). The Uniti Settlement ultimately facilitated a negotiation on the
terms of a restructuring with certain of Windstream's creditor constituencies. As a result, and after
extensive negotiations, these parties reached an agreement on the terms of the restructuring transactions
set forth in the Plan Support Agreement and enumerated in the Plan. The parties to the Plan Support
Agreement include holders of more than 94% of the First Lien Claims, approximately 54% of the Second
Lien Claims, more than 39% of the Unsecured Notes Claims, and approximately 72% of the Midwest
Notes Claims and have agreed to support confirmation of the Plan, including voting their respective
Claims to accept the Plan. In addition to the Plan, the Plan Support Agreement requires that the Debtors,
Uniti, and the Consenting Creditors support and pursue the approval and implementation of the terms of
the Uniti sSettlement, the materia provisions of which are as follows:

1. Uniti GCIl Commitment

Uniti commits to fund up to an aggregate of $1.75 billion of Growth Capital Improvements
(“GCI™) through December 2029 based on the following calendar year schedule:

a Year 1: $125 million

b. Y ears 2-5: $225 million per year
C. Years 6-7: $175 million per year
d. Y ears 8-10: $125 million per year
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2. Equipment Loan Program

During the GCI funding period (including January — April 2030), and in lieu of GCI
commitments, Uniti will provide up to $125 million in the aggregate in the form of loans for equipment
purchases by Windstream that Windstream demonstrates in reasonable detail is related to network
upgrades or customer premises equipment to be used in connection with the operation of assets subject to
either Lease; provided that, and subject to footnote 2 of the Term Sheet, Uniti’ s total funding commitment
in any calendar year for both GCls and equipment loans will not exceed $250 million and the equipment
loan commitment will not exceed $25 million in any single year.

3. Asset Purchase Terms

In consideration for the assets described below, Uniti shall pay $244,549,865.10 to the subsidiary
or subsidiaries of Windstream designated by the mutual agreement of the Debtors, the Required
Consenting Creditors (as defined in the Plan Support Agreement), and the Requisite Backstop Parties (as
defined in the Backstop Commitment Agreement), which shall be funded through and conditioned upon
the closing of a purchase of Uniti common stock yielding net cash proceeds to Uniti equal to or in excess
of such amount._Uniti h into binding agr with Elli he Fir

for the purchase of this stock.

Uniti will acquire Windstream dark fiber IRU contracts currently generating an estimated $21
million of EBITDA; and reversion of rights to 1.8 million Uniti-owned Windstream-leased fiber strand
miles.

Uniti will also acquire certain Windstream-owned assets and certain fiber IRU contracts currently
generating $8 million of annual EBITDA at a purchase price of $40 million.

For segments with at least 24 unused fiber strands, Windstream will retain 12 fiber strands
beyond what Windstream is utilizing today.

4. Cash Transfer

Uniti will pay to the subsidiary or subsidiaries of Windstream designated by the mutual
agreement of the Debtors, the Required Consenting First Lien Creditors, and the Requisite Backstop
Parties $490,109,111 in 20 equal consecutive quarterly installments beginning on the 5th business day of
the first month following the Effective Date.

5. Parties

The parties to the Uniti Settlement are (i) Windstream Holdings and Windstream Services, the
direct and indirect subsidiaries of Windstream Services, and their successors, assigns, transferees, and
subtenants, as applicable, and/or one or more entities formed to acquire all or a portion of the assets of
any of the foregoing as tenants, subject to any regulatory limitations and (ii) the same landlord(s) as those
under the Uniti Arrangement..

6. Effective Date
The effective date of the Uniti Settlement will occur promptly upon entry of an order approving

the agreements described in the Uniti Term Sheet and the satisfaction of all conditions relating to “true
lease” and REIT compliance, but in no event later than Windstream’ s emergence from Chapter 11.
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7. Uniti Arrangement Structure/Terms

The Uniti Arrangement will be bifurcated into structurally similar but independent agreements
governing the ILEC Facilities and the CLEC Facilities (the “ILEC Lease” and the “CLEC Lease,” and
together, the “Leases’).

All assignment, transfer, change of control, and similar provisons in the current Uniti
Arrangement shall be amended and restated in each ILEC and CLEC Lease to provide that Windstream
will be permitted to assign, sell, or otherwise transfer (whether in a standal one transaction, in connection
with asale of assets or equity interests, or otherwise) any of itsinterestsin any or both of the ILEC Lease
or the CLEC L ease subject to certain restrictions.

The ILEC Lease and CLEC Lease shall be cross-defaulted and cross-guaranteed so long as the
tenants under both Leases are affiliates of Windstream.

Windstream may request that Uniti sell non-core assets in ILEC territories, subject to an annual
cap of $10 million on proceeds, a portion of which will be remitted to Windstream in consideration of its
leasehold interest in the sold assets and rent under the ILEC L ease not being reduced.

Windstream or any successor, assign, or subtenant will be permitted to sell fiber IRUs or lease
dark fiber servicesin ILEC and CLEC territories with term dates that extend beyond the then current term
of the Lease subject to an annual cap of $10 million on proceeds and certain other restrictions.

Uniti will be prohibited from competing in Windstream ILEC territories (for purposes of
clarification, selling dark fiber or lit transport and building long haul routes with no laterals or extensions
in a Windstream ILEC territory shall not be deemed competitive, but selling services originating or
terminating traffic in said territories shall be deemed competitive), and, for avoidance of doubt, “Uniti”
refers to landlord and its affiliates, including Uniti, and all existing, acquired, or newly-formed direct or
indirect subsidiaries of Uniti, any entities in common control with any such entity, and their respective
successors and assigns, during the initial Term and all renewal terms of the ILEC Lease. Further, Uniti
will not be permitted to transfer itsinterest in the CLEC or ILEC Lease to a Windstream Competitor.

8. Windstream Financial Covenants

Exit Financing as of Emergence:

a As of the date of emergence, on a pro forma basis giving effect to Windstream’ s
emergence (including the repayment, discharge, or extinguishment of any
Indebtedness and the incurrence of any new Indebtedness (as defined in the Uniti
Term Sheet)), Windstream’s total leverage ratio will not exceed 3.00x. For the
avoidance of doubt, for the foregoing test, amounts payable in cash on account of
contract cures, lease cures, or administrative expenses, and/or amounts to be paid
to holders of allowed genera unsecured claims after emergence, in each case
payable upon completion of the applicable claims resolution process before the
Bankruptcy Court, shall not be considered Indebtedness.

Lease Financia Covenants:
a The ILEC Lease and the CLEC Lease will contain the following covenants:

b. Windstream and its subsidiaries cannot incur any Indebtedness (other than
(a) refinancing Indebtedness in a principal amount not exceeding the sum of
(x) the principal amount of the Indebtedness refinanced, (y) the accrued and
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unpaid interest on such Indebtedness refinanced and any other amounts owing
thereon, and (z) any customary costs, fees, or expenses incurred in connection
with such refinancing or (b) drawings under its third party syndicated revolving
credit facility, in an amount not to exceed $750 million (the “RCF Facility”)), if
its total leverage ratio, pro forma for the incurrence of such Indebtedness, would
exceed 3.00x.

C. If a any time (&) Windstream's total leverage ratio exceeds 3.50x
(the “Maintenance Leverage Covenant”) and (b) Windstream or any of its
subsidiaries takes any of the following actions, an event of default will have

occurred:

0] incur any Indebtedness;

(ii) make any dividends on its capital stock or repurchase any stock, or
prepay any unsecured debt;

(iir) make (&) any acquisitions or (b) investments, other than investments (1)
in consolidated subsidiaries existing before the applicable date of
Windstream’ s non-compliance with the Maintenance L everage Covenant
and customary permitted investments, (2) in joint ventures in existence
prior to the date of the applicable non-compliance with the Maintenance
Leverage Covenant (and not created in contemplation thereof), or (3)
with the consent of Uniti (not to be unreasonably withheld); or

(iv) enter into any transaction with any investor in Windstream who has one
or more of its representatives on the Windstream Board of Directors,
unless (i) Uniti consents to the entry into such transaction (such consent
not to be unreasonably withheld) or (ii) such transaction is (x) in the
ordinary course of business or (y) to continue or renew management,
consultancy, or advisory services.

d. If (@) any bankruptcy event of default, or (b) any payment event of default or any
other event of default under any Material Indebtedness (as defined in the Uniti
Arrangement) has occurred, such event of default shall constitute an event of
default under the Leases and Uniti will not be required to comply with its GCI
commitment obligations following any such breach.

e Notwithstanding anything to the contrary in the Uniti Term Sheet, the Leases
shall provide that the Incurrence Leverage Covenant and the Maintenance
Leverage Covenant shall not apply at any time that Windstream maintains a
corporate family rating of not less than (i) “B2” (stable) by Moody’s and (ii)
either “B” (stable) by S&P or “B” (stable) by Fitch.

9. Stay of Pending Litigation

Upon announcement of the Uniti Settlement, all pending litigation was stayed pending closing of
the transactions contemplated, without prejudice to Windstream'’ s right to resume prosecution.
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Promptly following its appointment on March 12, 2019, the Committee commenced its own
investigation into the circumstances surrounding the Uniti Arrangement.  On July 10, 2019, the
Committee sent a letter to the Debtors' counsel identifying and describing various claims and causes of
action, including claims to recharacterize the Uniti Arrangement as a disguised financing. In that letter,
the Committee requested that the Debtors advise the Committee whether, and by what date, they intended
to pursue those claims and causes of action. On July 12, 2019, the Committee filed a motion [Docket No.
786] seeking standlnq to commence and Drosecute varlous colorable recharacterlzatlon fraudulent

B nit is of the claim: i i in the Uniti Adv Pr ing, it i

the Committee’ s position that the value attributable to the Uniti Settlement is improperly allocated under
the Plan. Specifically, the Committee believes that the assets that were purportedly transferred to Uniti
spin-off transaction are specifically excluded from the scope of the liens granted in favor of the Debtors'
prepetition secured lenders under the relevant security documents. The Committee also believes that the
claims and causes of action asserted by the Debtors against Uniti in the Uniti Adversary Proceeding are
unencumbered by such liens because they do not constitute the types of claims that can be perfected
through the filing of afinancing statement under applicable case law. Similarly, the Committee believes

that any avoidance claims against Uniti released under the Uniti Settlement are not subject to prepetition
liens because they constitute “after-acquired property” within the meaning of section 552(a) of the

Bankruptcy Code. Finaly, the Committee asserts that Bankruptcy Code section 552(b) only alows a
continuing security interest in postpetition proceeds of prepetition collateral if the postpetition proceeds

are directly attributable to prepetition collateral, without the addition of estate resources, but the claims
against Uniti were prosecuted solely using the Debtors' postpetition resources or efforts. Accordingly,

the Committee believes that, even if the prepetition secured lenders do hold valid liens on the Debtors
claims against Uniti, any value attributable to the Uniti Settlement is not subject to those liens. In

addition, the Committee believes that, under the terms of the DIP Order, the proceeds of avoidance
actions and commercial tort claims are not available to repay the DIP Facility and the postpetition
lenders' adeguate protection claims unless and until commercially reasonable efforts are taken to exhaust
al other collateral securing the DI P Facility. The Committee believes that, based on the value ascribed to

G H—Plan Support Agreement_and Allocation of Value Attributable to the Uniti
Settlement under the Plan

Through the mediation process, the parties focused not only on the terms of the Uniti Settlement,
but also on the terms of the Plan. Certain holders of First Lien Claims, Uniti, Elliott, and certain holders
of Midwest Notes Claims are parties to the Plan Support Agreement. The Plan Support Agreement
memorializes not only a commitment to transactions required to facilitate the Uniti Settlement, but also
support for the Plan. The Plan Support Agreement was entered into on March 2, 2020, and was amended
on March 9, 2020 and March 13, 2020. The Debtors reserve al rights to, with the consent of any

38



19-22312-rdd Doc 1782 Filed 05/06/20 Entered 05/06/20 17:56:50 Main Document
Pg 139 of 181

applicable counterparties to the extent required under the Plan Support Agreement, amend, revise or
supplement the Plan Support Agreement at any time before the Effective Date of the Plan.

It is the Debtors hFirLiAH roup’ s vi hat the PI rt Agr
Pl n h hin | | he v fi | h niti |

notwithstandi ng the position of the Commlttee described above Flrst, as it reI ates to alocati on of value

ligor Debtors would not provide hol f n r I'm 'n ith li
Debtors or Non-Obligor Debtor higher recov than what is provi frinthPI . The A
rovi th Unsecured Claim Non-Obligor D t rs will b in full or reinstat

irrespective of allocation of settlement value. To the extent alocation of settlement value to a Non-
Obligor Debtor would result in excess equity value at such Debtor, that value would accrue to the benefit
of the Debtors' secured lenders, who benefit from share pledges over the equity interest of Non-Obligor
Debtors that are direct subsidiaries of Obligor Debtors. Allocation of settlement value predominantly to
Obligor Debtors likewise would not provide holders of General Unsecured Claims a higher recovery than
what is provided for in the Plan. General Unsecured Claims at the Obligor Debtors (against either
Obligor Debtors or Non-Obligor Debtors) are junior to more than $3.1 billion in first lien secured debt
and more than $1.2 billion in second lien secured debt outstanding as of the Petition Date. Genera

Unsecured Claims at the Obligor Debtors are also junior to up to $1 billion in superpriority financing
arising under the DIP Facility and $25 million to $75 million of administrative and priority claims on a
consolidated basis as of the Effective Date. Even taking into account the value attributable to the Uniti

Settlement, based on the Debtors analysis, there will not be sufficient value in their estates on the
Effective Date to pay administrative, priority, and first lien claims at Obligor Debtors in full, such that

second lien claims and General Unsecured Claims at Obligor Debtors are entitled to a recovery in excess
of what is provided for in the Plan.

Second, as it relates to allocation of the value attributable to the Uniti Settlement as between the
clai ms asserted in the Un|t| Adversary Proceed| ng, even if settlement value was aIIocated predominantly

itl higher r v han what is provided for in the Pl ThD he First Lien A

H I i h | or m f the v ri | h niti I woul nsti
1] f the Debtors first lien | . The Debtors red | h r ition li
tiall | of the Debtors . Toth tent the v tributable to th niti tl t ison

account of settlement of the recharacterization claims asserted in the Uniti Adversary Proceeding, which
is the primary claim asserted in the Uniti Adversary Proceeding, the Debtors and the First Lien Ad Hoc
Group believe that such value would constitute collateral of the Debtors secured lenders and would not
constitute proceeds of a commercial tort claim that would potentially be outside of the secured lenders
collateral. Even if some portion of the value attributable to the Uniti Settlement were not subject to the
prepetition liens of the Debtors’ secured lenders and was on account of postpetition avoidance actions,
such value would be subject to the adequate protection liens of the Debtors' secured lenders to the extent
of any diminution in value, which amount may be significant. Additionally, as summarized above, in

addition to first and second lien claims outstanding as of the Petition Date, the Obligor Debtors will be
liable for up to $1 billion in superpriority obligations under the DIP Facility, an obligation that attaches to

proceeds of avoidance actions that would otherwise not be encumbered by the liens of the Debtors
prepetition first and second lien lenders. Additionally, as of the Effective Date, the Debtors are likely to
be liable for $25 million to $75 million of administrative and priority claims on a consolidated basis that
are senior to General Unsecured Claims and entitled to payment in full prior to the Debtors' emergence
from chapter 11. Since the value attributable to the Uniti Settlement is not in excess of these amounts,
even disregarding existing first and second lien claims at the Obligor Debtors, allocation of settlement
value predominantly to claims that would not constitute collateral of the Debtors prepetition secured
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lenders would not result in holders of General Unsecured Claims at Obligor Debtors being entitled to a
recovery in excess of what is provided for in the Plan.

Revolving Len r any commercia tort claim on which the Pr ition red Parti id not

hold validly perfected liens as of the Petition Date, the DIP Secured Parties and the Prepetition Secured
Parties, as applicable, shall use commercially reasonable efforts to first satisfy such claims from all other
DIP Collateral.” Final DIP Order, 1 10(d). The Unsecured Notes Trustees believe that sufficient assets
exist to repay the DIP Obligations without recourse to unencumbered assets. The Unsecured Notes
Trustees believe that the Final DIP Order also prohibits any adequate protection claims of the Prepetition

Secured Parties from attaching to value arising from Uniti Settlement, including the recharacterization
claim asserted in the Uniti Adversary Proceeding. Final DIP Order, 1 8(a), n.9 (“[N]othing in this Fina

Order shall impact or prejudice the rights of any such party to benefit from any adjudication or settlement
of any claims arising from, asserted, or that could have been asserted on account of the Uniti Spin-Off”).

Ultimately, the Debtors do not have another actionable path to emergence from chapter 11, other
than the transactions embodied in the Plan Support Agreement and Plan. For the reasons described above
and elsewhere in this Disclosure Statement, the Debtors and the First Lien Ad Hoc Group believe that the
Plan complies with the requirements of the Bankruptcy Code for confirmation, including as it relates to
recoveries on account of General Unsecured Claims. For the reasons described above, the Committee's
assertions related to allocation of the value attributable to the Uniti Settlement, whether allocation as

between Non-Obligor Debtors and Obligor Debtors or alocation between the different claims asserted in
the Uniti Adversary, even if true, do not compel a different conclusion.

EChubb_LniuLanze_Boligies

Notwithstanding anything to the contrary in the Disclosure Statement, the Plan, Plan Supplement,
the Confirmation Order, any agreement or order related to post-petition or exit financing, any bar date
notice or claim objection, or any other order of the Bankruptcy Court (including, without limitation, any
other provision that purports to be preemptory or supervening or grants an injunction or release, confe

kr rt jurisdiction or requir f r

@ nothing alters, modifies or otherwise amends the terms and conditions of
the Chubb Insurance Program (including any agreement to arbitrate

i rovisions r ing _the provision, main

natur riori f the Ch [l hat on h

Effective D he Reorganized D rs_jointl | I
me the Ch I nsur Program in i ir r jon

105 and 365 of the Bankruptcy Code;

(b) nothing therein r r_disch i) Chubb’ rity in in
and liens on the Chubb Collateral and (ii) the claims of Chubb arising
from or pur he Ch Insur Progr [aim

n X f the D rs r_th
Reorganized D I licabl I id in full in th
rdin r f in wheth Allowed Administrativ
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Claim under section 503(b)(1)(A) of the Bankruptcy Code or otherwise,

regardless of when such amounts are or shall become liquidated, due or
paid without the need or requirement for Chubb to file or serve arequest,
motion, or application for payment of or proof of any Administrative

Claim (and further and for the avoidance of doubt, any claim bar date
[ n licabl h :

() the automatic stay of Bankruptcy Code section 362(a) and the injunction
set forth in Article VIII of the Plan, if and to the extent applicable, shall
be deemed lifted without further order of the Bankruptcy Court, solely to

mit: (A) claim with valid workers com ion claims or dir
jon claim in Insurer un licable non-bankr |
r with their claims; (B) Ch mini hand|
| r inthe ordin rse of in without furth
r f the Bankrupt rt, (i) al workers com ion claim
v th h [ nsur Progr i | claims wh
| ai mant t irect claim against Ch n licable | r

order has been entered by the Bankruptcy Court granting a claimant
relief from the automatic stay or the injunction set forth in Article X1 of
the Plan to proceed with its claim and (iii) al costsin relation to each of
the foregoing; (C) Chubb to draw against any or all of the Chubb
Collateral provided by or on behalf of the Debtors (or the Reorganized
Debtors, as applicable) at any time and to hold the proceeds thereof as
security for the obligations of the Debtors (and the Reorganized Debtors,
as applicable) to Chubb and/or Iy such proceeds to the obligation of
the Debtors (and the Reorganized Debtors, as applicable) under the
Chubb Insurance Program, in such order as Chubb may determine; and
(D) subject to the terms of the Chubb Insurance Program and/or
applicable non-bankruptcy law, Chubb to (i) cancel any policies under
the Chubb Insurance Program, and (ii) take other actions relating thereto,
to the extent permissible under applicable non-bankruptcy law, each in
accordance with the terms of the Chubb |nsurance Program.

Termsused in Article VII.H of the Disclosure Statement but not defined in the Plan shall have the
meanings attributed to them in that certain Order (1) Authorizing Assumption of the Prepetition Insurance
Program, (11) Authorizing the Debtors to Enter into the Postpetition Insurance Program, and (I11)
Granting Related Relief entered by the Bankruptcy Court on June 20, 2019 [Docket No. 702].

VIIl. RISKFACTORS

Holders of Claims should read and consider carefully the risk factors set forth below before
voting to accept or reject the Plan. Although there are many risk factors discussed below, these factors
should not be regarded as constituting the only risks present in connection with the Debtors' businesses or
the Plan and itsimplementation.

A Bankruptcy Law Considerations

The occurrence or non-occurrence of any or all of the following contingencies, and any others,
could affect distributions available to holders of Allowed Claims under the Plan but will not necessarily
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affect the validity of the vote of the Impaired Classes to accept or reject the Plan or necessarily require a
re-solicitation of the votes of holders of Claimsin such Impaired Classes.

1. Parties in Interest May Object to the Plan’s Classification of Claims and
Interests

Section 1122 of the Bankruptcy Code provides that a plan may place a claim or an equity interest
in a particular class only if such claim or equity interest is substantially similar to the other claims or
equity interestsin such class. The Debtors believe that the classification of the Claims and Interests under
the Plan complies with the requirements set forth in the Bankruptcy Code because the Debtors created
Classes of Claims and Interests each encompassing Claims or Interests, as applicable, that are
substantialy similar to the other Claims or Interests, as applicable, in each such Class. Nevertheless,
there can be no assurance that the Bankruptcy Court will reach the same conclusion.

2. The Conditions Precedent to the Effective Date of the Plan May Not Occur

As more fully set forth in Article IX of the Plan, the Effective Date of the Plan is subject to a
number of conditions precedent. If such conditions precedent are not waived or not met, the Effective
Date will not take place.

3. The Debtors May Fail to Satisfy Vote Requirements

If votes are received in number and amount sufficient to enable the Bankruptcy Court to confirm
the Plan, the Debtors intend to seek, as promptly as practicable thereafter, Confirmation of the Plan. In
the event that sufficient votes are not received, the Debtors may seek to confirm an alternative chapter 11
plan or transaction. There can be no assurance that the terms of any such alternative chapter 11 plan or
other transaction would be similar or as favorable to the holders of Interests and Allowed Claims as those
proposed in the Plan and the Debtors do not believe that any such transaction exists or is likely to exist
that would be more beneficial to the Estates than the Plan.

4. The Debtors May Not Be Able to Secure Confirmation of the Plan

Section 1129 of the Bankruptcy Code sets forth the requirements for confirmation of a chapter 11
plan, and requires, among other things, a finding by the Bankruptcy Court that: (&) such plan “does not
unfairly discriminate” and is “fair and equitable” with respect to any non-accepting classes;
(b) confirmation of such plan is not likely to be followed by a liquidation or a need for further financial
reorganization unless such liquidation or reorganization is contemplated by the plan; and (c) the value of
distributions to non-accepting holders of claims or equity interests within a particular class under such
plan will not be less than the value of distributions such holders would receive if the debtors were
liquidated under chapter 7 of the Bankruptcy Code.

There can be no assurance that the requisite acceptances to confirm the Plan will be received.
Even if the requisite acceptances are received, there can be no assurance that the Bankruptcy Court will
confirm the Plan. A non-accepting holder of an Allowed Claim might challenge either the adequacy of
this Disclosure Statement or whether the balloting procedures and voting results satisfy the requirements
of the Bankruptcy Code or Bankruptcy Rules. Even if the Bankruptcy Court determines that this
Disclosure Statement, the balloting procedures, and voting results are appropriate, the Bankruptcy Court
could still decline to confirm the Plan if it finds that any of the statutory requirements for Confirmation
arenot met. If achapter 11 plan of reorganization is not confirmed by the Bankruptcy Court, it is unclear
whether the Debtors will be able to reorganize their business and what, if anything, holders of Interests
and Allowed Claims against them would ultimately receive.
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The Debtors, subject to the terms and conditions of the Plan, reserve the right to modify the terms
and conditions of the Plan as necessary for Confirmation. Any such modifications could result in less
favorable treatment of any non-accepting class of Claims or Interests, as well as any class junior to such
non-accepting class, than the treatment currently provided in the Plan. Such a less favorable treatment
could include a distribution of property with a lesser value than currently provided in the Plan or no
distribution whatsoever under the Plan.

5.  Nonconsensual Confirmation

In the event that any impaired class of claims or interests does not accept a chapter 11 plan, a
bankruptcy court may nevertheless confirm a plan at the proponents’ request if at least one impaired class
(as defined under section 1124 of the Bankruptcy Code) has accepted the plan (with such acceptance
being determined without including the vote of any “insider” in such class), and, as to each impaired class
that has not accepted the plan, the bankruptcy court determines that the plan “does not discriminate
unfairly” and is “fair and equitable” with respect to the dissenting impaired class(es). The Debtors
believe that the Plan satisfies these requirements, and the Debtors may request such nonconsensual
Confirmation in accordance with subsection 1129(b) of the Bankruptcy Code. Nevertheless, there can be
no assurance that the Bankruptcy Court will reach this conclusion. In addition, the pursuit of
nonconsensual Confirmation or Consummation of the Plan may result in, among other things, increased
expenses relating to professional compensation.

6. Continued Risk upon Confirmation

Even if the Plan is consummated, the Debtors will continue to face a number of risks, including
certain risks that are beyond their control, such as further deterioration or other changes in economic
conditions, changes in the industry, potential revaluing of their assets due to chapter 11 proceedings,
changes in demand for telecommunications services, changes in telecommunications technology, and
increasing expenses. See Article VIII.C of this Disclosure Statement, entitled “Risks Related to the
Debtors and the Reorganized Debtors Businesses’. Some of these concerns and effects typically
become more acute when a case under the Bankruptcy Code continues for a protracted period without
indication of how or when the case may be completed. As aresult of these risks and others, there is no
guarantee that a chapter 11 plan of reorganization reflecting the Plan will achieve the Debtors stated
goals.

In addition, at the outset of the chapter 11 cases, the Bankruptcy Code provides the Debtors with
the exclusive right to propose the Plan and prohibits creditors and others from proposing a plan. The
Debtors will have retained the exclusive right to propose the Plan upon filing their Petitions. If the
Bankruptcy Court terminates that right, however, or the exclusivity period expires, there could be a
material adverse effect on the Debtors' ability to achieve confirmation of the Plan in order to achieve the
Debtors stated goals.

Furthermore, even if the Debtors debts are reduced and/or discharged through the Plan, the
Debtors may need to raise additional funds through public or private debt or equity financing or other
various means to fund the Debtors businesses after the completion of the proceedings related to the
chapter 11 cases. Adequate funds may not be available when needed or may not be available on
favorable terms.

7. The Chapter 11 Cases May Be Converted to Cases under Chapter 7 of the
Bankruptcy Code

If the Bankruptcy Court finds that it would be in the best interest of creditors and/or the debtor in
a chapter 11 case, the Bankruptcy Court may convert a chapter 11 bankruptcy case to a case under
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chapter 7 of the Bankruptcy Code. In such event, a chapter 7 trustee would be appointed or elected to
liquidate the debtors assets for distribution in accordance with the priorities established by the
Bankruptcy Code. The Debtors believe that liquidation under chapter 7 would result in significantly
smaller distributions being made to creditors than those provided for in a chapter 11 plan because of
(a) the likelihood that the assets would have to be sold or otherwise disposed of in a disorderly fashion
over a short period of time, rather than reorganizing the business in a controlled manner, (b) additional
administrative expenses involved in the appointment of a chapter 7 trustee, and (c) additional expenses
and Claims, some of which would be entitled to priority, that would be generated during the liquidation,
including Claims resulting from the rejection of Unexpired Leases and other Executory Contracts in
connection with cessation of operations.

8. The Debtors May Objfect to the Amount or Classification of a Claim

Except as otherwise provided in the Plan, the Debtors reserve the right to object to the amount or
classification of any Claim under the Plan. The estimates set forth in this Disclosure Statement cannot be
relied upon by any holder of a Claim where such Claim is subject to an objection. Any holder of aClaim
that is subject to an objection thus may not receive its expected share of the estimated distributions
described in this Disclosure Statement.

9. Risk of Non-Occurrence of the Effective Date

Although the Debtors believe that the Effective Date may occur quickly after the Confirmation
Date, there can be no assurance as to such timing or as to whether the Effective Date will, in fact, occur.

10. Contingencies Could Affect Votes of Impaired Classes to Accept or Reject
the Plan

The distributions available to holders of Allowed Claims under the Plan can be affected by a
variety of contingencies, including, without limitation, whether the Bankruptcy Court orders certain
Allowed Claims to be subordinated to other Allowed Claims. The occurrence of any and all such
contingencies, which could affect distributions available to holders of Allowed Claims under the Plan,
will not affect the validity of the vote taken by the Impaired Classes to accept or reject the Plan or require
any sort of revote by the Impaired Classes.

The estimated Claims and creditor recoveries set forth in this Disclosure Statement are based on
various assumptions, and the actual Allowed amounts of Claims may significantly differ from the
estimates. Should one or more of the underlying assumptions ultimately prove to be incorrect, the actual
Allowed amounts of Claims may vary from the estimated Claims contained in this Disclosure Statement.
Moreover, the Debtors cannot determine with any certainty at this time, the number or amount of Claims
that will ultimately be Allowed. Such differences may materially and adversely affect, among other
things, the percentage recoveries to holders of Allowed Claims under the Plan.

11. Releases, Infunctions, and Exculpations Provisions May Not Be Approved

Article VIII of the Plan provides for certain releases, injunctions, and exculpations, including a
release of liens and third-party releases that may otherwise be asserted against the Debtors, Reorganized
Debtors, or Released Parties, as applicable. The releases, injunctions, and exculpations provided in the
Plan are subject to objection by parties in interest and may not be approved. If the releases are not
approved, certain Released Parties may withdraw their support for the Plan.

The releases provided to the Released Parties and the exculpation provided to the Excul pated
Parties is necessary to the success of the Debtors reorganization because the Released Parties and
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Exculpated Parties have made significant contributions to the Debtors' reorganizational efforts and have
agreed to make further contributions, including by agreeing to forgo full payment in Cash of their claims
against the Debtors' estates, but only if they receive the full benefit of the Plan’ s release and exculpation
provisions. The Plan’'s release and exculpation provisions are an inextricable component of the Plan
Support Agreement and Plan and the significant deleveraging and financial benefits that they embody.

B. Risks Related to Recoveries under the Plan

1. The Reorganized Debtors May Not Be Able to Achieve their Projected
Financial Results

The Reorganized Debtors may not be able to achieve their projected financia results. The
Financial Projections set forth in this Disclosure Statement represent the Debtors management team’s
best estimate of the Debtors future financial performance, which is necessarily based on certain
assumptions regarding the anticipated future performance of the Reorganized Debtors' operations, as well
as the United States and world economies in general, and the industry segments in which the Debtors
operate in particular. While the Debtors believe that the Financia Projections contained in this
Disclosure Statement are reasonable, there can be no assurance that they will be realized. If the Debtors
do not achieve their projected financia results, the value of the Reorganized Windstream Equity Interests
may be negatively affected and the Debtors may lack sufficient liquidity to continue operating as planned
after the Effective Date. Moreover, the financial condition and results of operations of the Reorganized
Debtors from and after the Effective Date may not be comparable to the financial condition or results of
operations reflected in the Debtors' historical financial statements.

2. The Reorganized Debtors May Be Controlled by Significant Holders

If the Plan is confirmed and consummated, holders of First Lien Claims will receive the
Reorganized Windstream Equity Interests. The holders of First Lien Claims will own 100% of the
Reorganized Windstream Equity Interests (subject to dilution on account of the Management Incentive
Plan).

3. Certain Tax Implications of the Plan

Holders of Allowed Claims should carefully review Article X1l of this Disclosure Statement,
entitled “Certain United States Federal Income Tax Consequences of the Plan,” to determine how the tax
implications of the Plan and the chapter 11 cases may adversely affect the Reorganized Debtors and
holders of certain Claims.

4. The Debtors May Not Be Able to Accurately Report Their Financial Results

The Debtors have established internal controls over financia reporting. However, internal
controls over financial reporting may not prevent or detect misstatements or omissions in the Debtors
financial statements because of their inherent limitations, including the possibility of human error, and the
circumvention or overriding of controls or fraud. Therefore, even effective internal controls can provide
only reasonable assurance with respect to the preparation and fair presentation of financial statements. |If
the Debtors fail to maintain the adequacy of their internal controls, the Debtors may be unable to provide
financial information in a timely and reliable manner within the time periods required for the Debtors
financial reporting under SEC rules and regulations and the terms of the agreements governing the
Debtors indebtedness. Any such difficulties or failure could materially adversely affect the Debtors
business, results of operations, and financial condition. Further, the Debtors may discover other internal
control deficiencies in the future and/or fail to adequately correct previously identified control
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deficiencies, which could materially adversely affect the Debtors’ businesses, results of operations, and
financial condition.

C. Risks Related to the Debtors’ and the Reorganized Debtors’ Businesses

1. The Reorganized Debtors May Not Be Able to Generate Sufficient Cash to
Service All of their Indebtedness

The Reorganized Debtors ability to make scheduled payments on, or refinance their debt
obligations, depends on the Reorganized Debtors' financial condition and operating performance, which
are subject to prevailing economic, industry, and competitive conditions and to certain financial, business,
legidative, regulatory, and other factors beyond the Reorganized Debtors' control. The Reorganized
Debtors may be unable to maintain a level of cash flow from operating activities sufficient to permit the
Reorganized Debtors to pay the principal, premium, if any, and interest on their indebtedness upon
emergence.

2. The Debtors Will Be Subject to the Risks and Uncertainties Associated with
the Chapter 11 Cases

For the duration of the chapter 11 cases, the Debtors ability to operate, develop, and execute a
business plan, and continue as a going concern, will be subject to the risks and uncertainties associated
with bankruptcy. These risksinclude the following: (a) ability to develop, confirm, and consummate the
Restructuring Transactions specified in the Plan; (b) ability to obtain Bankruptcy Court approval with
respect to motions filed in the chapter 11 cases from time to time; (c) ability to maintain relationships
with suppliers, vendors, service providers, customers, employees, and other third parties; (d) ability to
maintain contracts that are critical to the Debtors' operations; (€) ability of third parties to seek and obtain
Bankruptcy Court approval to terminate contracts and other agreements with the Debtors; (f) ability of
third parties to seek and obtain Bankruptcy Court approval to terminate or shorten the exclusivity period
for the Debtors to propose and confirm a chapter 11 plan, to appoint a chapter 11 trustee, or to convert the
Chapter 11 Casesto chapter 7 proceedings; and (g) the actions and decisions of the Debtors’ creditors and
other third parties who have interests in the chapter 11 cases that may be inconsistent with the Debtors
plans.

These risks and uncertainties could affect the Debtors' businesses and operations in various ways.
For example, negative events associated with the chapter 11 cases could adversely affect the Debtors
relationships with suppliers, service providers, customers, employees, and other third parties, which in
turn could adversely affect the Debtors operations and financial condition. Also, the Debtors will need
the prior approval of the Bankruptcy Court for transactions outside the ordinary course of business, which
may limit the Debtors ability to respond timely to certain events or take advantage of certain
opportunities. Because of the risks and uncertainties associated with the chapter 11 cases, the Debtors
cannot accurately predict or quantify the ultimate impact of events that occur during the chapter 11 cases
that may be inconsistent with the Debtors' plans.

3. Operating in Bankruptcy for a Long Period of Time May Harm the
Debtors’ Businesses

The Debtors future results will be dependent upon the successful confirmation and
implementation of a plan of reorganization. A long period of operations under Bankruptcy Court
protection could have a material adverse effect on the Debtors' businesses, financial condition, results of
operations, and liquidity. So long as the proceedings related to the chapter 11 cases continue, senior
management will be required to spend a significant amount of time and effort dealing with the
reorganization instead of focusing exclusively on business operations. A prolonged period of operating
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under Bankruptcy Court protection also may make it more difficult to retain management and other key
personnel necessary to the success and growth of the Debtors businesses. In addition, the longer the
proceedings related to the chapter 11 cases continue, the more likely it is that customers and suppliers will
lose confidence in the Debtors ability to reorganize their businesses successfully and will seek to
establish aternative commercial relationships.

So long as the proceedings related to the chapter 11 cases continue, the Debtors will be required
to incur substantial costs for professional fees and other expenses associated with the administration of
the chapter 11 cases. The chapter 11 proceedings also required the Debtors to seek debtor-in-possession
financing to fund operations. If the Debtors are unable to fully draw on the availability under the DIP
Facilities, the chances of successfully reorganizing the Debtors' businesses may be seriously jeopardized,
the likelihood that the Debtors will instead be required to liquidate or sell their assets may be increased,
and, as aresult, creditor recoveries may be significantly impaired.

Furthermore, the Debtors cannot predict the ultimate amount of al settlement terms for the
liabilities that will be subject to a plan of reorganization. Even after a plan of reorganization is approved
and implemented, the Reorganized Debtors' operating results may be adversely affected by the possible
reluctance of prospective lenders and other counterpartiesto do business with a company that recently
emerged from bankruptcy protection.

4. Financial Results May Be Volatile and May Not Reflect Historical Trends

The Financia Projections attached hereto as Exhibit C are based on assumptions that are an
integral part of the projections, including Confirmation and Consummation of the Plan in accordance with
its terms, the anticipated future performance of the Debtors, industry performance, general business and
economic conditions, and other matters, many of which are beyond the control of the Debtors and some
or al of which may not materialize.

In addition, unanticipated events and circumstances occurring after the date hereof may affect the
actual financial results of the Debtors operations. These variations may be material and may adversely
affect the value of the Reorganized Windstream Equity Interests and the ability of the Debtors to make
payments with respect to their indebtedness. Because the actual results achieved may vary from projected
results, perhaps significantly, the Financial Projections should not be relied upon as a guarantee or other
assurance of the actual results that will occur.

Further, during the chapter 11 cases, the Debtors financial results may be volatile as restructuring
activities and expenses, contract terminations and regjections, and claims assessments significantly impact
the Debtors consolidated financial statements. As a result, the Debtors' historical financial performance
likely will not be indicative of their financial performance after the Petition Date. In addition, if the
Debtors emerge from the chapter 11 cases, the amounts reported in subsequent consolidated financial
statements may materially change relative to historical consolidated financial statements, including as a
result of revisions to the Debtors operating plans pursuant to a plan of reorganization. The Debtors also
may be required to adopt fresh start accounting, in which case their assets and liabilities will be recorded
at fair value as of the fresh start reporting date, which may differ materially from the recorded values of
assets and liabilities on the Debtors consolidated balance sheets. The Debtors' financia results after the
application of fresh start accounting also may be different from historical trends.

Lastly, the business plan was developed by the Debtors with the assistance of their advisors.
There can be no assurances that the Debtors' business plan will not change, perhaps materially, as aresult
of decisions that the board of directors may make after fully evaluating the strategic direction of the
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Debtors and their business plan. Any deviations from the Debtors existing business plan would
necessarily cause adeviation

5. The Debtors’ Substantial Liguidity Needs May Impact Revenue

The Debtors operate in a capita-intensive industry. If the Debtors cash flow from operations
remains depressed or decreases the Debtors may not have the ability to expend the capital necessary to
improve or maintain their current operations, resulting in decreased revenues over time.

The Debtors face uncertainty regarding the adequacy of their liquidity and capital resources. In
addition to the cash necessary to fund ongoing operations, the Debtors have incurred significant
professional fees and other costs in connection with preparing for the chapter 11 cases and expect to
continue to incur significant professional fees and costs throughout the chapter 11 cases. The Debtors
cannot guarantee that cash on hand, cash flow from operations, and cash provided by the DIP Facilities
will be sufficient to continue to fund their operations and allow the Debtors to satisfy obligations related
to the chapter 11 cases until the Debtors are able to emerge from bankruptcy protection.

The Debtors' liquidity, including the ability to meet ongoing operational obligations, will be
dependent upon, among other things. (@) their ability to comply with the terms and condition of any
debtor-in-possession financing and/or cash collateral order entered by the Bankruptcy Court in connection
with the chapter 11 cases; (b) their ability to maintain adequate cash on hand; (c) their ability to develop,
confirm, and consummate the Plan or other alternative restructuring transaction; and (d) the cost,
duration, and outcome of the chapter 11 cases. The Debtors ability to maintain adequate liquidity
depends, in part, upon industry conditions and general economic, financial, competitive, regulatory, and
other factors beyond the Debtors' control. In the event that cash on hand, cash flow from operations, and
cash provided under the DIP Facilities are not sufficient to meet the Debtors’ liquidity needs, the Debtors
may be required to seek additional financing. The Debtors can provide no assurance that additional
financing would be available or, if available, offered to the Debtors on acceptable terms. The Debtors
access to additional financing is, and for the foreseeable future likely will continue to be, extremely
limited if it is available at al. The Debtors' long-term liquidity requirements and the adequacy of their
capital resources are difficult to predict at thistime.

6. The Debtors’ Business is Subject to Complex Laws and Regulations That
Can Adversely Affect the Cost, Manner, or Feasibility of Doing Business

The Debtors' operations are subject to extensive federal, state and local laws and regulations,
including complex telecommunication laws. The Debtors may be required to make large expenditures to
comply with such regulations. Failure to comply with these laws and regulations may result in the
suspension or termination of operations and subject the Debtors to administrative, civil and criminal
penalties. These liabilities and costs could have a material adverse effect on the business, financial
condition, results of operations and cash flows of the Reorganized Debtors.

7. The Reorganized Debtors May Be Adversely Affected by Potential
Litigation, Including Litigation Arising Out of the Chapter 11 Cases

In the future, the Reorganized Debtors may become parties to litigation. In general, litigation can
be expensive and time consuming to bring or defend against. Such litigation could result in settlements or
damages that could significantly affect the Reorganized Debtors financial results. It is also possible that
certain parties will commence litigation with respect to the treatment of their Claims under the Plan. Itis
not possible to predict the potential litigation that the Reorganized Debtors may become party to, nor the
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final resolution of such litigation. The impact of any such litigation on the Reorganized Debtors
businesses and financial stability, however, could be material.

8. The Loss of Key Personnel Could Adversely Affect the Debtors’ Operations

The Debtors operations are dependent on arelatively small group of key management personnel
and a highly-skilled employee base. The Debtors' recent liquidity issues and the chapter 11 cases have
created distractions and uncertainty for key management personnel and employees. Because competition
for experienced personnel can be significant, the Debtors may be unable to find acceptable replacements
with comparable skills and experience and the loss of such key management personnel could adversely
affect the Debtors' ahility to operate their businesses. In addition, a loss of key personnel or material
erosion of employee morale could have a material adverse effect on the Debtors ability to meet
expectations, thereby adversely affecting the Debtors' businesses and the results of operations.

9. Certain Claims May Not Be Discharged and Could Have a Material Adverse
Effect on the Debtors’ Financial Condition and Results of Operations

The Bankruptcy Code provides that the confirmation of a plan of reorganization discharges a
debtor from substantially all debts arising prior to confirmation. With few exceptions, al Claims that
arise prior to the Debtors' filing of their Petitions or before confirmation of the plan of reorganization
(a) would be subject to compromise and/or treatment under the plan of reorganization and/or (b) would be
discharged in accordance with the terms of the plan of reorganization. Any Claims not ultimately
discharged through a plan of reorganization could be asserted against the reorganized entity and may have
an adverse effect on the Reorganized Debtors' financial condition and results of operations.

D.  Risks Related to Regulation

The Debtars can provide no assurance that the required regulatory and government consents will
be obtained in connection with the Restructuring Transactions. In addition, even if al required regulatory
and other governmental consents are obtained and the closing conditions are satisfied, ho assurance can
be given as to the terms, conditions, and timing of the approvals or clearances.

1. _The Debtors’ Business Depends upon Licenses Issued by the FCC, and If
L icenses Were Not Renewed or the Reorganized Debtors Were to Be Out of
Compliance with FCC Regulations and Policies, the Reorganized Debtors’
Business Could Be Materially Impaired.

The Debtor ject to regulation the F nder th mmnllnAtfl

licenses for the use of wireless $&trum, Wh|ch are renewable upon timely application to the FCC.
Interested parties may challenge a renewal application. The FCC has authority to revoke licenses, not
grant renewal applications, or grant renewal with significant conditions, including renewals for less than a
full term. The Debtors cannot be certain that the Reorganized Debtors' future renewal applications will
be approved, or that the renewals will not include conditions or qualifications that could adversely affect
the Reorganized Debtors' operations, could result in material impairment and could adversely affect the
Reorganized Debtars' liguidity and financial condition.

If any of the Reorganized Debtors' FCC licenses are not renewed, it could adversely impact the
Reorganized Debtors' operations and revenue. Further, the FCC routinely imposes monetary forfeitures
for violations of its rules, and such forfeitures can be significant for certain types of violations and for
repeated violations. FCC rules governing the Debtors' regulated service offerings impose costs on their

49



19-22312-rdd Doc 1782 Filed 05/06/20 Entered 05/06/20 17:56:50 Main Document
Pg 150 of 181

operations, and changes in those rules could have an adverse effect on the Reorganized Debtors' business.
In addition, the FCC has rules governing the privacy of specified customer information. Among other

things, these FCC rules oblige carriers to implement procedures to: protect specified customer
mformatron from manDroorlate drsclosure obtarn customer Dermrssron to use specified mformatron in

The FCC has authority to review any proposed transaction, including a chapter 11 reorganization,
that involves the assignment or transfer of control, or substantial change in ownership of, FCC Licenses,

and has broad discretion to impose conditions on any application to assign or transfer control of FCC
Licenses,

The consent of the FCC is required for the assignment of FCC Licenses or for the transfer of
control of , or substantial change of ownership of, an entity that holds or controls FCC Licenses. Except

in the case of “involuntary” assignments and transfers of control, prior consent of the FCC is required
before an assignment of FCC Licenses or atransfer of control of FCC licensees may be consummated.

Upon the commencement of the Chapter 11 Cases, the Debtors, many of which either hold or
control FCC Licenses, changed to debtor-in-possession status. The FCC considers this change in status to
be an “involuntary” transaction, and after-the-fact approval of this involuntary transaction is necessary.
The Debtors’ emergence from bankruptcy pursuant to the Plan will reguire further consent of the FCC to

effectuate an assignment or transfer of control of the FCC Licenses from the debtor-in-possession
li he Reorganized D The F erI more thor hin' min

3. There Will Likely Be State Regulatory Approval Requirements in

on will i f

Many State PUCs have processes similar to those of the FCC, for approving transfers of control
of local exchange carriers and interchange carriers, like Windstream, pursuant to chapter 11 proceedings.

Depending on the details of the reorganization, the Debtors might also need to obtain approvals
from or interact with State PUCs for states in which it is the incumbent local exchange carrier: Alabama,
Arkansas, Florida, Georgia, lowa, Kentucky, Minnesota, Mississippi, Missouri, Nebraska, New Mexico,
New York, North Caralina, Ohio, Oklahoma, Pennsylvania, South Caroling, and Texas. State filings or
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approvals may also be reguired in other states in which Windstream is a competitive local exchange
carrier as well. |If State PUC approval is required for certain plan-related financing arrangements, such
reguests are typically combined and processed with the applicants’ transfer of control applications. In

addition, depending on the specific assets transferred, State PUC approval may also be required for the
I f niti ri in ion VII.E.3.

The Chapter 11 Cases may create strong political reactions (potentially by unions, public interest
groups, and/or entities that compete with the Company) that could prompt State PUC hearings and

negative publicity, and negative perceptions of the Company’s performance within a state could create
additional complications.

IX. CERTAIN SECURITIES LAW MATTERS

The Debtors believe that the Reorganized Windstream Equity Interests and the Subscription
Rights (and any Reorganized Windstream Equity Interests issuable upon exercise of Subscription Rights)
issuable pursuant to the Plan are “securities,” as defined in section 2(a)(1) of the Securities Act, section
101 of the Bankruptcy Code, and any applicable state securities law (a “Blue Sky Law”). The Debtors
further believe that the offer, sale, issuance and initial distribution of the Reorganized Windstream Equity
Interests, Specia Warrants (and any Reorganized Windstream Equity Interests issuable upon exercise of
such Special Warrants), and the Subscription Rights (and any Reorganized Windstream Equity Interests
issuable upon exercise of such Subscription Rights) by Reorganized Windstream pursuant to the Plan is
exempt from federa and state securities registration requirements under various provisions of the
Securities Act, the Bankruptcy Code and any applicable state Blue Sky Law as described in more detail
below. The Reorganized Windstream Equity Interests underlying the Management Incentive Plan will be
issued pursuant to a registration statement or another available exemption from registration under the
Securities Act and other applicable law.

The following discussion of the issuance and transferability of the Reorganized Windstream
Equity Interests relates solely to matters arising under federal and state securities laws. The rights of
holders of Reorganized Windstream Equity Interests, including the right to transfer such interests, will
also be governed by the New Organizational Documents, which will be filed with the Plan Supplement.

A. 1145 Securities

As discussed herein, the Plan provides for the offer, issuance, sale and distribution by
Reorganized Windstream of the Reorganized Windstream Equity Interests to holders of Allowed First
Lien Claims, the issuance of Special Warrants to holders of Allowed First Lien Claims (and any
Reorganized Windstream Equity Interests issuable upon exercise of such Special Warrants), Subscription
Rights (and Reorganized Windstream Equity Interests issuable upon exercise of such Subscription
Rights) pursuant to the Rights Offering and the Reorganized Windstream Equity Interests to the Backstop
Parties in payment of the Backstop Premium pursuant to the Backstop Commitment Agreement
(collectively, the “1145 Securities’). The Reorganized Windstream Equity Interests issuable in payment
of the Backstop Premium pursuant to the Backstop Commitment Agreement constitute allowed
administrative expenses of the Debtors' estates under sections 503(b) and 507 of the Bankruptcy Code.

1. [/ssuance

€] Section 1145(a)(1) of the Bankruptcy Code exempts the offer and sale of
securities under a plan of reorganization from registration under section 5
of the Securities Act, and state securities laws if three principa
requirements are satisfied: (@) the securities must be offered and sold

51



19-22312-rdd Doc 1782 Filed 05/06/20 Entered 05/06/20 17:56:50 Main Document
Pg 152 of 181

under a plan of reorganization and must be securities of the debtor, of an
affiliate participating in a joint plan with the debtor, or of a successor to
the debtor under the plan; (b) the recipients of the securities must hold
prepetition or administrative expense claims against the debtor or
interests in the debtor; and (c) the securities must be issued entirely in
exchange for the recipient’s claim against or interest in the debtor, or
principally in exchange for such claim or interest and partly for cash or

property.

(b) Because the total value of an Eligible Claim, as implied by the value of
distributions under the Plan, significantly exceeds the cash value payable
on account of such Claim pursuant to Subscription Rights in the Rights
Offering, the Debtors submit that all 1145 Securities issued pursuant to
the Plan will be issued principally in exchange for the corresponding
Eligible Claims, and only partly in exchange for the cash purchase price
to be paid pursuant to the Rights Offering. Accordingly, the 1145
Securities satisfy al the requirements of section 1145(a)(1) of the
Bankruptcy Code and are, therefore, exempt from registration under the
Securities Act and state securities laws (except with respect to an
underwriter as described below). Furthermore, the Debtors believe that
the value of the direct distributions being made to holders of Allowed
First Lien Claims (excluding the Subscription Rights), and thus the value
of the interests in any such Eligible Claim to be exchanged pursuant to
the Rights Offering, exceeds the value of the capita being raised
pursuant to the exercise of the Subscription Rights.

Recipients of any 1145 Securities are advised to consult with their own legal advisors as to the
availability of any exemption from registration under the Securities Act and any applicable state Blue Sky
Law.

2. Subsequent Transfers

The 1145 Securities may be freely transferred by most recipients following the initial issuance
under the Plan, and al resales and subsequent transfers of the 1145 Securities are exempt from
registration under the Securities Act and state securities laws, unless the holder is an “underwriter” with
respect to such securities. Section 1145(b)(1) of the Bankruptcy Code defines an “underwriter” as one
who, except with respect to “ordinary trading transactions’ of an entity that is not an “issuer”: (a)
purchases a claim againgt, interest in, or claim for an administrative expense in the case concerning, the
debtor, if such purchase is with a view to distribution of any security received or to be received in
exchange for such claim or interest; (b) offersto sell securities offered or sold under a plan for the holders
of such securities; (c) offers to buy securities offered or sold under a plan from the holders of such
securities, if such offer to buy is (i) with a view to distribution of such securities and (ii) under an
agreement made in connection with the plan, with the consummation of the plan, or with the offer or sale
of securities under the plan; or (d) is an issuer of the securities within the meaning of section 2(a)(11) of
the Securities Act. In addition, a person who receives a fee in exchange for purchasing an issuer’s
securities could also be considered an underwriter within the meaning of section 2(a)(11) of the Securities
Act.

The definition of an “issuer” for purposes of whether a person is an underwriter under section

1145(b)(1)(D) of the Bankruptcy Code, by reference to section 2(a)(11) of the Securities Act, includes as
“statutory underwriters’ al persons who, directly or indirectly, through one or more intermediaries,
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control, are controlled by, or are under common control with, an issuer of securities. The reference to
“issuer,” as used in the definition of “underwriter” contained in section 2(a)(11) of the Securities Act, is
intended to cover “Controlling Persons’ of the issuer of the securities. “Control,” as defined in Rule 405
of the Securities Act, means the possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of a Person, whether through the ownership of voting securities,
by contract, or otherwise. Accordingly, an officer or director of a reorganized debtor or its successor
under a plan of reorganization may be deemed to be a “Controlling Person” of the debtor or successor,
particularly if the management position or directorship is coupled with ownership of a significant
percentage of the reorganized debtor’s or its successor’s voting securities. In addition, the legidative
history of section 1145 of the Bankruptcy Code suggests that a creditor who owns ten percent or more of
aclass of securities of areorganized debtor may be presumed to be a“Controlling Person” and, therefore,
an underwriter.

Resales of 1145 Securities by entities deemed to be “underwriters’ (which definition includes
“Controlling Persons’) are not exempted by section 1145 of the Bankruptcy Code from registration under
the Securities Act or other applicable law. Under certain circumstances, holders of Reorganized
Windstream Equity Interests who are deemed to be “underwriters’ may be entitled to resell their
Reorganized Windstream Equity Interests pursuant to the limited safe harbor resale provisions of Rule
144 of the Securities Act. Generally, Rule 144 of the Securities Act would permit the public sale of
securities received by such Person if the required holding period has been met and, under certain
circumstances, current information regarding the issuer is publicly available and volume limitations,
manner of sale requirements and certain other conditions are met. Whether any particular Person would
be deemed to be an “underwriter” (including whether the Person is a “Controlling Person™) with respect
to the Reorganized Windstream Equity Interests would depend upon various facts and circumstances
applicable to that Person. Accordingly, the Debtors express no view as to whether any Person would be
deemed an “underwriter” with respect to the Reorganized Windstream Equity Interests and, in turn,
whether any Person may freely resell Reorganized Windstream Equity Interests.

The Debtors recommend that potential recipients of Reorganized Windstream Equity Interests
consult their own counsel concerning their ability to freely trade such securities without compliance with
the federal law and any applicable state Blue Sky Law.

B. 4(a)(2) Securities
1. [/ssuance

Section 4(a)(2) of the Securities Act provides that the issuance of securities by an issuer in
transactions not involving any public offering are exempt from registration under the Securities Act.
Regulation D is a non-exclusive safe harbor from registration promulgated by the SEC under section
4(a)(2) of the Securities Act.

The Debtors believe that any Reorganized Windstream Equity Interests not subscribed for in the
Rights Offering that are issued to the Backstop Parties pursuant to the Backstop Commitment Agreement
(the “4(a)(2) Securities’) would not be exempted by section 1145 of the Bankruptcy Code from
registration under the Securities Act or other applicable law. The Debtors submit that the 4(a)(2)
Securities are issuable without registration under the Securities Act in reliance upon the exemption from
registration provided under section 4(a)(2) of the Securities Act and/or Regulation D promulgated
thereunder. The 4(a)(2) Securities will be “restricted securities’ subject to resale restrictions and may be
resold, exchanged, assigned or otherwise transferred only pursuant to registration, or an applicable
exemption from registration, under the Securities Act and other applicable law, as described below.
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2. Subsequent Transfers

Unlike the securities that will be issued pursuant to section 1145(a)(1) of the Bankruptcy Code,
the 4(a)(2) Securities will be deemed “restricted securities’ that may not be offered, sold, exchanged,
assigned or otherwise transferred unless they are registered under the Securities Act, or an exemption
from registration under the Securities Act is available.

The Backstop Parties will not be permitted to offer, sell, or otherwise transfer their 4(a)(2)
Securities except pursuant to aregistration statement or an available exemption from registration.

Rule 144 provides an exemption for the public resade of “restricted securities’ if certain
conditions are met. These conditions vary depending on whether the holder of the restricted securitiesis
an affiliate of the issuer. An &ffiliate is defined as “a person that directly, or indirectly through one or
more intermediaries, controls, or is controlled by, or is under common control with, the issuer.”

A non-affiliate who has not been an affiliate of the issuer during the preceding three months may
resell restricted securities after a six-month holding period if at the time of the sale there is available
certain current public information regarding the issuer, and may sell the securities after a one-year
holding period whether or not there is current public information regarding the issuer. Adequate current
public information is available for a reporting issuer if the issuer has filed all periodic reports required
under Section 13 or 15(d) of the Securities Exchange Act of 1934 during the twelve months preceding the
sale of the restricted securities. If the issuer is anon-reporting issuer, adequate current public information
is available if certain information about the issuer is made publicly available. The Debtors currently
expect that Reorganized Windstream will continue to be a reporting issuer and file all such required
periodic reports and that current public information will be available to alow resales by non-affiliates
when the six-month holding period expires (approximately six months after the Effective Date).

An affiliate may resell restricted securities after the six-month holding period if at the time of the
sale certain current public information regarding the issuer is available. As noted above, the Debtors
currently expect that this information requirement will be satisfied. The affiliate must also comply with
the volume, manner of sale and notice requirements of Rule 144. First, the rule limits the number of
restricted securities (plus any unrestricted securities) sold for the account of an affiliate (and related
persons) in any three-month period to the greater of one percent of the outstanding securities of the same
class being sold, or, if the class is listed on a stock exchange, the greater of one percent of the average
weekly reported volume of trading in such restricted securities during the four weeks preceding the filing
of a notice of proposed sale on Form 144. Second, the manner of sale requirement provides that the
restricted securities must be sold in a broker’s transaction, which generally means they must be sold
through a broker and handled as a routine trading transaction. The broker must receive no more than the
usual commission and cannot solicit orders for the sale of the restricted securities except in certain
situations. Third, if the sale exceeds 5,000 restricted securities or has an aggregate sale price greater than
$50,000 in any three-month period, an affiliate must file with the SEC three copies of a notice of
proposed sale on Form 144. The sae must occur within three months of filing the notice unless an
amended noticeisfiled.

The Debtors believe that the Rule 144 exemption will not be available with respect to any 4(a)(2)
Securities (whether held by non-affiliates or affiliates) until at least six months after the Effective Date.
Accordingly, holders of 4(a)(2) Securities will be required to hold their 4(a)(2) Securities for at least six
months and, thereafter, to sell them only in accordance with the applicable requirements of Rule 144.

All 4(a)(2) Securities will be issued in certificated or book-entry form and will bear a restrictive
legend. Each certificate or book-entry representing, or issued in exchange for or upon the transfer, sale or
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assignment of, any 4(a)(2) Securities shall be stamped or otherwise imprinted with a legend in
substantially the following form:

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE WERE ORIGINALLY
ISSUED ON ISSUANCE DATE, HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED (THE “ACT”), OR ANY OTHER APPLICABLE STATE SECURITIES
LAWS, AND MAY NOT BE SOLD OR TRANSFERRED IN THE ABSENCE OF AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE ACT OR AN AVAILABLE EXEMPTION FROM
REGISTRATION THEREUNDER.”

The Reorganized Debtors will reserve the right to require certification or other evidence of
compliance with Rule 144 as a condition to the removal of such legend or to any resale of the 4(a)(2)
Securities. The Reorganized Debtors will aso reserve the right to stop the transfer of any 4(a)(2)
Securities if such transfer is not in compliance with Rule 144. Any Person who receives 4(a)(2)
Securities will be required to acknowledge and agree not to resell such securities except in accordance
with Rule 144, when available, and that the securities will be subject to the other restrictions described
above.

Any Persons receiving “restricted securities’ under the Plan should consult with their own
counsel concerning the availability of an exemption from registration for resale of these securities under
the Securities Act and other applicable law.

BECAUSE OF THE COMPLEX, SUBJECTIVE NATURE OF THE QUESTION OF
WHETHER A PARTICULAR PERSON MAY BE AN UNDERWRITER OR AN AFFILIATE
AND THE HIGHLY FACT-SPECIFIC NATURE OF THE AVAILABILITY OF EXEMPTIONS
FROM REGISTRATION UNDER THE SECURITIES ACT, INCLUDING THE EXEMPTIONS
AVAILABLE UNDER SECTION 1145 OF THE BANKRUPTCY CODE AND RULE 144 UNDER
THE SECURITIES ACT, NONE OF THE DEBTORS OR THE REORGANIZED DEBTORS
MAKE ANY REPRESENTATION CONCERNING THE ABILITY OF ANY PERSON TO
DISPOSE OF THE SECURITIES TO BE DISTRIBUTED UNDER THE PLAN. THE DEBTORS
RECOMMEND THAT POTENTIAL RECIPIENTS OF THE SECURITIES TO BE ISSUED
UNDER THE PLAN CONSULT THEIR OWN COUNSEL CONCERNING WHETHER THEY
MAY FREELY TRADE SUCH SECURITIES.

Should the Reorqanlzed Debtors elect on or after the Effectlve Date to reflect any ownership of

t from registration and/or_e€li |bIef r DTC book-entr dellver tlem t, and ositor

services. Notwithstanding anything to the contrary in the Plan, no Person (including, for the avoidance of
doubt, DTC) may reguire a legal opinion regarding the validity of any transaction contemplated by the
Plan, including, for the avoidance of doubt, whether the Reorganized Windstream Equity Interests or

other securities to be issued under the Plan are exempt from registration and/or eligible for DTC book-
entry delivery, settlement, and depository services.
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X. SOLICITATION AND VOTING PROCEDURES

This Disclosure Statement, which is accompanied by a Ballot or Ballots to be used for voting on
the Plan, is being distributed to the holders of Claims or Interests in those Classes that are entitled to vote
to accept or reject the Plan.

A. Holders of Claims Entitled to VVote on the Plan

Under the provisions of the Bankruptcy Code, not al holders of claims against or interests in a
debtor are entitled to vote on a chapter 11 plan. The table in Article 111.C of this Disclosure Statement,
entitled “Am | entitled to vote on the Plan?,” provides a summary of the status and voting rights of each
Class (and, therefore, of each holder within such Class absent an objection to the holder's Claim or
Interest) under the Plan.

As shown in the table, the Debtors are soliciting votes to accept or reject the Plan only from
holders of Claims or Interestsin Classes 3, 4, 5, and 6A (the “Voting Classes’). The holders of Claims or
Interests in the Voting Classes are Impaired under the Plan and may, in certain circumstances, receive a
distribution under the Plan. Accordingly, holders of Claims or Interests in the Voting Classes have the
right to vote to accept or reject the Plan. The Debtors are not soliciting votes from holders of Claims or
Interestsin Classes 1, 2, 6B, 7, 8, and 9.

B. Voting Record Date

The Voting Record Date is May 7, 2020. The Voting Record Date is the date on which it will
be determined which holders of Claims or Interests in the Voting Classes are entitled to vote to accept or
regject the Plan and whether Claims or Interests have been properly assigned or transferred under
Bankruptcy Rule 3001(e) such that an assignee or transferee, as applicable, can vote to accept or reject the
Plan as the holder of aClaim or Interest.

C. Voting on the Plan

The Voting Deadline is June 8, 2020, at 4:00 p.m. (prevailing Eastern Time). In order to be
counted as votes to accept or reject the Plan, all ballots must be properly executed, completed, and
delivered as directed, so that your ballot or the master ballot containing your vote is actually received by
the Claims and Balloting Agent on or before the Voting Deadline.

To vote, complete, sign, and date your ballot and return it (with an original signature)
promptly via electronic mail to WindstreamInfo@kccllc.com with “Windstream Vote” in the subject
line.

IF YOU HAVE ANY QUESTIONS ABOUT THE SOLICITATION OR VOTING
PROCESS, PLEASE CONTACT THE CLAIMS AND BALLOTING AGENT TOLL FREE AT
(888) 909-0100 OR VIA ELECTRONIC MAIL TO WindstreamInfo@kccllc.com

D. Ballots Not Counted

No ballot will be counted toward Confirmation if, among other things: (1) it isillegible or
contains insufficient information to permit the identification of the holder of the Claim or Interest; (2) it
was transmitted by means other than as specifically set forth in the ballots; (3) it was cast by an entity that
is not entitled to vote on the Plan; (4) it was cast for a Claim listed in the Debtors schedules as
contingent, unliquidated, or disputed for which the applicable Bar Date has passed and no proof of claim
was timely filed; (5) it was cast for a Claim that is subject to an objection pending as of the Voting
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Record Date; (6) it was sent to the Debtors, the Debtors' agents/representatives (other than the Claims and
Balloting Agent), or the Debtors' financial or legal advisors instead of the Claims and Balloting Agent;
(7) itisunsigned; or (8) it is not clearly marked to either accept or reject the Plan or it is marked both to
accept and reject the Plan.

ANY BALLOT RECEIVED AFTER THE VOTING DEADLINE OR THAT IS
OTHERWISE NOT IN COMPLIANCE WITH THE DISCLOSURE STATEMENT ORDER
WILL NOT BE COUNTED. *316

XI. CONFIRMATION OF THE PLAN
A Requirements for Confirmation of the Plan

Among the requirements for Confirmation of the Plan pursuant to section 1129 of the Bankruptcy
Code are: (1) the Plan is accepted by all Impaired Classes of Claims or Interests, or if rejected by an
Impaired Class, the Plan “does not discriminate unfairly” and is “fair and equitable’ as to the rejecting
Impaired Class; (2) the Plan is feasible; and (3) the Plan isin the “best interests’ of holders of Claims or
Interests.

At the Confirmation Hearing, the Bankruptcy Court will determine whether the Plan satisfies all
of the requirements of section 1129 of the Bankruptcy Code. The Debtors believe that: (1) the Plan
satisfies, or will satisfy, al of the necessary statutory requirements of chapter 11 for plan confirmation;
(2) the Debtors have complied, or will have complied, with al of the necessary requirements of
chapter 11 for plan confirmation; and (3) the Plan has been proposed in good faith.

B. Best Interests of Creditors/Liquidation Analysis

Often called the “best interests’ test, section 1129(a)(7) of the Bankruptcy Code requires that a
bankruptcy court find, as a condition to confirmation, that a chapter 11 plan provides, with respect to each
impaired class, that each holder of a claim or an equity interest in such impaired class either (1) has
accepted the plan or (2) will receive or retain under the plan property of a value that is not less than the
amount that the non-accepting holder would receive or retain if the debtors liquidated under chapter 7.

Attached hereto as Exhibit B and incorporated herein by reference is a liquidation anaysis
(the“Liquidation Analysis’) prepared by the Debtors with the assistance of the Debtors advisors. As
reflected in the Liquidation Analysis, the Debtors believe that liquidation of the Debtors businesses
under chapter 7 of the Bankruptcy Code would result in substantial diminution in the value to be realized
by holders of Claims or Interests as compared to distributions contemplated under the Plan.
Consequently, the Debtors and their management believe that Confirmation of the Plan will provide a
substantially greater return to holders of Claims or Interests than would a liquidation under chapter 7 of
the Bankruptcy Code.

If the Plan is not confirmed, and the Debtors fail to propose and confirm an aternative plan of
reorganization, the Debtors' businesses may be liquidated pursuant to the provisions of a chapter 11
liquidating plan. In liquidations under chapter 11, the Debtors’ assets could be sold in an orderly fashion
over amore extended period of time than in aliquidation under chapter 7. Thus, a chapter 11 liquidation
may result in larger recoveries than a chapter 7 liquidation, but the delay in distributions could result in

16316  For any ballot cast via electronic mail, a format of the attachment must be found in the common workplace and
industry standard format (i.e., industry-standard PDF file) and a received date and time in the Claims and Balloting Agent’s
inbox will be used as a timestamp for areceipt.
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lower present values received and higher administrative costs. Any distribution to holders of Claims or
Interests (to the extent holders of Interests would receive distributions at all) under a chapter 11
liquidation plan would most likely be substantially delayed. Most importantly, the Debtors believe that
any distributions to creditors in a chapter 11 liquidation scenario would fail to capture the significant
going concern value of their businesses, which is reflected in the Reorganized Windstream Equity
Interests to be distributed under the Plan. Accordingly, the Debtors believe that a chapter 11 liquidation
would not result in distributions as favorable as those under the Plan.

As set forth in Note 18 to the Liquidation Analysis, the Liquidation Analysis recognizes more

than $225 billion in intercompany p@(ables, which amounts are reflected as accountlng entrles on the

Clam Obligor Debtors in exc f first li laims un th Li idation Anaysis. The D

conducted a postpetition review of the enforceability and priority of the intercompany payables. The
Unsecured Notes Trustees reserve all rights with respect to the recognition and treatment of intercompany
payablesin the Liquidation Analysis.

C. Feasibility

Section 1129(a)(11) of the Bankruptcy Code requires that confirmation of a plan of
reorganization is not likely to be followed by the liquidation, or the need for further financia
reorganization of the debtor, or any successor to the debtor (unless such liquidation or reorganization is
proposed in such plan of reorganization).

To determine whether the Plan meets this feasibility requirement, the Debtors, with the assistance
of their advisors, have analyzed their ability to meet their respective obligations under the Plan. As part
of this analysis, the Debtors have prepared their projected consolidated balance sheet, income statement,
and statement of cash flows (the “Financial Projections’). Creditors and other interested parties should
review Article VIII of this Disclosure Statement, entitled “Risk Factors,” for a discussion of certain
factorsthat may affect the future financial performance of the Reorganized Debtors.

The Financia Projections are attached hereto as Exhibit C and incorporated herein by reference.
Based upon the Financia Projections, the Debtors believe that they will be a viable operation following
the Chapter 11 Cases and that the Plan will meet the feasibility requirements of the Bankruptcy Code.

D. Acceptance by Impaired Classes

The Bankruptcy Code requires, as a condition to confirmation, except as described in the
following section, that each class of claims or equity interests impaired under a plan, accept the plan. A
classthat is not “impaired” under a plan is deemed to have accepted the plan and, therefore, solicitation of
acceptances with respect to such aclassis not required.*47

17417 A classof claimsis* impaired” within the meaning of section 1124 of the Bankruptcy Code unless the plan (a) leaves
unaltered the legal, equitable and contractual rights to which the claim or equity interest entitles the holder of such claim or
equity interest or (b) cures any default, reinstates the original terms of such obligation, compensates the holder for certain
damages or losses, as applicable, and does not otherwise alter the legal, equitable, or contractual rights to which such claim
or equity interest entitles the holder of such claim or equity interest.
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Section 1126(c) of the Bankruptcy Code defines acceptance of a plan by a class of impaired
claims as acceptance by holders of at least two-thirds in dollar amount and more than one-half in a
number of allowed claimsin that class, counting only those claims that have actually voted to accept or to
reject the plan. Thus, a class of Claims will have voted to accept the Plan only if two-thirds in amount
and a mgjority in number of the Allowed Claims in such class that vote on the Plan actually cast their
ballotsin favor of acceptance.

Section 1126(d) of the Bankruptcy Code defines acceptance of a plan by a class of impaired
equity interests as acceptance by holders of at least two-thirdsin amount of allowed interestsin that class,
counting only those interests that have actually voted to accept or to reject the plan. Thus, a Class of
Interests will have voted to accept the Plan only if two-thirds in amount of the Allowed Interests in such
classthat vote on the Plan actually cast their ballotsin favor of acceptance.

If a Class contains holders of Claims or Interests eligible to vote and no holders of Claims or
Interests eligible to vote in such Class vote to accept or reject the Plan, the Plan shall be presumed
accepted by the holders of such Claims or Interestsin such class.

E Confirmation without Acceptance by All Impaired Classes

Section 1129(b) of the Bankruptcy Code alows a bankruptcy court to confirm a plan even if all
impaired classes have not accepted it; provided, that the plan has been accepted by at least one impaired
class. Pursuant to section 1129(b) of the Bankruptcy Code, notwithstanding an impaired class' s rejection
or deemed rejection of the plan, the plan will be confirmed, at the plan proponent’s request, in a
procedure commonly known as a“cramdown” so long as the plan does not “discriminate unfairly” and is
“fair and equitable” with respect to each class of claims or equity interests that isimpaired under, and has
not accepted, the plan.

If any Impaired Class rejects the Plan, the Debtors reserve the right to seek to confirm the Plan
utilizing the “cramdown” provision of section 1129(b) of the Bankruptcy Code. To the extent that any
Impaired Class regjects the Plan or is deemed to have rejected the Plan, the Debtors may request
Confirmation of the Plan, as it may be modified from time to time, under section 1129(b) of the
Bankruptcy Code. The Debtors reserve the right to alter, amend, modify, revoke, or withdraw the Plan or
any Plan Supplement document, including the right to amend or modify the Plan or any Plan Supplement
document to satisfy the requirements of section 1129(b) of the Bankruptcy Code.

1. No Unfair Discrimination

The “unfair discrimination” test applies to classes of claims or interests that are of equal priority
and are receiving different treatment under a plan. The test does not require that the treatment be the
same or equivalent, but that treatment be “fair.” In general, bankruptcy courts consider whether a plan
discriminates unfairly in its treatment of classes of claims or interests of equal rank (e.g., classes of the
same legal character). Bankruptcy courts will take into account a number of factors in determining
whether a plan discriminates unfairly. A plan could treat two classes of unsecured creditors differently
without unfairly discriminating against either class.

2. Fair and Equitable Test

The“fair and equitable” test appliesto classes of different priority and status (e.g., secured versus
unsecured) and includes the genera requirement that no class of claims receive more than 100 percent of
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the amount of the allowed claimsin the class. Asto the dissenting class, the test sets different standards
depending upon the type of claims or equity interestsin the class.

The Debtors submit that if the Debtors “cramdown” the Plan pursuant to section 1129(b) of the
Bankruptcy Code, the Plan is structured so that it does not “discriminate unfairly” and satisfies the “fair
and equitable” requirement. With respect to the unfair discrimination requirement, all Classes under the
Plan are provided treatment that is substantialy equivalent to the treatment that is provided to other
Classes that have equal rank. With respect to the fair and equitable requirement, no Class under the Plan
will receive more than 100 percent of the amount of Allowed Claims or Interests in that Class. The
Debtors believe that the Plan and the treatment of all Classes of Claims or Interests under the Plan satisfy
the foregoing requirements for nonconsensual Confirmation of the Plan.

F. Valuation of the Debtors

In conjunction with formulating the Plan and satisfying its obligations under section 1129 of the
Bankruptcy Code, the Debtors determined that it was necessary to estimate the post-Confirmation going
concern value of the Debtors. Accordingly, the Debtors, with the assistance of PJT, produced the
Valuation Analysisthat is set forth in Exhibit D attached hereto and incorporated herein by reference. As
set forth in the Vauation Analysis, the Debtors going concern value is substantialy less than the
aggregate amount of its funded-debt obligations. Accordingly, the Vauation Analysis further supports
the Debtors conclusion that the treatment of Classes under the Plan is fair and equitable and otherwise
satisfies the Bankruptcy Code' s requirements for confirmation.
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XIl.  CERTAIN UNITED STATES FEDERAL INCOME TAX CONSEQUENCES OF THE
PLAN

The following discussion is a summary of certain United States (“U.S.”) federal income tax
conseguences of the consummation of the Plan to the Debtors, Reorganized Debtors, and to certain
holders of Claims. The following summary does not address the U.S. federal income tax consegquencesto
holders of Claims or Interests not entitled to vote to accept or reject the Plan. This summary is based on
the Internal Revenue Code of 1986, as amended (the “1RC”), the U.S. Treasury Regulations promulgated
thereunder (the “Treasury Regulations’), judicia authorities, published administrative positions of the
U.S. Internal Revenue Service (the “1RS’), and other applicable authorities, all as in effect on the date of
this Disclosure Statement and all of which are subject to change or differing interpretations, possibly with
retroactive effect. Due to the lack of definitive judicial and administrative authority in a number of aress,
substantial uncertainty may exist with respect to some of the tax consequences described below. No
opinion of counsel has been obtained. The Debtors are currently seeking aruling from the IRS as to the
appropriate characterization and tax consequences of a transaction structure intended to be a NewCo
Transaction (as defined below). However, the Debtors do not intend to seek a ruling from the IRS
regarding any of the other tax consequences of the Plan discussed below. The discussion below is not
binding upon the IRS or the courts. No assurance can be given that the IRS would not assert, or that a
court would not sustain, a different position than any position discussed herein.

This discussion does not purport to address all aspects of U.S. federal income taxation that may
be relevant to the Debtors, Reorganized Debtors, or to certain holders of Claims or Interests in light of
their individual circumstances. This discussion does not address tax issues with respect to such holders of
Claims or Interests subject to special treatment under the U.S. federal income tax laws (including, for
example, banks, governmental authorities or agencies, pass-through entities, subchapter S corporations,
dealers and traders in securities, insurance companies, financia institutions, tax exempt organizations,
small business investment companies, foreign taxpayers, Persons who are related to the Debtors within
the meaning of the IRC, Persons using a mark-to-market method of accounting, holders of Claims who
are themselves in bankruptcy, and regulated investment companies and those holding, or who will hold,
Claims or Interests, or the Reorganized Windstream Equity Interests or any other consideration to be
received under the Plan, as part of a hedge, straddle, conversion, or other integrated transaction). No
aspect of state, local, estate, gift, or non-U.S. taxation is addressed. Furthermore, this summary assumes
that holders of Claims hold only Claimsin a single Class and hold Claims or Interests as “capital assets’
(within the meaning of section 1221 of the IRC). This summary does not address any special
arrangements or contractua rights that are not being received or entered into in respect of an underlying
Claim, including the tax treatment of any backstop fees or similar arrangements (including any
ramifications such arrangements may have on the treatment of a holder under the Plan). This summary
also assumes that the various debt and other arrangements to which the Debtors are a party will be
respected for U.S. federal income tax purposes in accordance with their form.
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For purposes of this discussion, a “U.S. Holder” is a holder that is: (1) an individual citizen or
resident of the United States for U.S. federal income tax purposes; (2) a corporation (or other entity
treated as a corporation for U.S. federal income tax purposes) created or organized under the laws of the
United States, any state thereof or the District of Columbia; (3) an estate the income of which is subject to
U.S. federal income taxation regardless of the source of such income; or (4) atrust (A) if a court within
the United States is able to exercise primary jurisdiction over the trust’s administration and one or more
United States persons has authority to control all substantial decisions of the trust or (B) that has a valid
election in effect under applicable Treasury Regulations to be treated as a United States person. For
purpaoses of this discussion, a “Non-U.S. Holder” is any holder that is not a U.S. Holder other than any
partnership (or other entity treated as a partnership or other pass-through entity for U.S. federal income
tax purposes).

If a partnership (or other entity treated as a pass-through entity for U.S. federal income tax
purposes) is a holder of a Claim or Interest, the tax treatment of a partner (or other beneficial owner) of
such entity generaly will depend upon the status of the partner (or other beneficial owner) and the
activities of the partner (or other beneficial owner) and the entity. Partners (or other beneficial owners) of
partnerships (or other pass-through entities) that are holders of Claims or Interests should consult their
respective tax advisors regarding the U.S. federal income tax consequences of the Plan.

ACCORDINGLY, THE FOLLOWING SUMMARY OF CERTAIN U.S. FEDERAL
INCOME TAX CONSEQUENCES IS FOR INFORMATIONAL PURPOSES ONLY AND IS NOT
A SUBSTITUTE FOR CAREFUL TAX PLANNING AND ADVICE BASED UPON THE
INDIVIDUAL CIRCUMSTANCES PERTAINING TO A HOLDER OF A CLAIM OR
INTEREST. ALL HOLDERS OF CLAIMS OR INTERESTS ARE URGED TO CONSULT
THEIR OWN TAX ADVISORS FOR THE FEDERAL, STATE, LOCAL, AND NON-U.S. TAX
CONSEQUENCES OF THE PLAN.
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A Certain U.S. Federal Income Tax Consequences of the Plan to the Debtors and the
Reorganized Debtors

1. In General

The Debtors expect that the Restructuring Transactions will be structured in one of two ways: (a)
a recapitalization of the existing Debtors under their current corporate structure (a “Recapitalization
Transaction”), or (b) adisposition of the assets and liabilities of the Debtors to a newly-formed entity in a
tax-free reorganization pursuant to sections 368(a)(1)(G) and 354 of the IRC (a“NewCo Transaction™).
The Debtors have not yet determined whether the Restructuring Transactions will be consummated as a
Recapitalization Transaction or a NewCo Transaction. Such decision will depend on, among other things,
the ability of the Debtors to obtain a favorable ruling from the IRS regarding a NewCo Transaction and
the ability to satisfy certain requirements of a NewCo Transaction with respect to which the Debtors are
not seeking aruling from the IRS. In either case, the Debtors do not expect to recognize any gain or loss
as aresult of consummating such atransaction (although the Debtors may engage in certain Restructuring
Transactions that do result in the recognition of gain or l0ss), so long as the intended tax treatment of such
transactions are respected. However, in either case, the Restructuring will be subject to the application of
section 382 of the IRC, and, depending on certain factors, a Recapitalization Transaction may aso be
subject to the rules discussed below with respect to cancellation of indebtedness income (*COD
Income”), as described below.

2. Effects of the Restructuring Transactions on Tax Attributes of Debtors

(a) Preservation of Tax Attributes and Cancellation of Indebtedness
Income
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In a Recapitalization Transaction, the tax attributes of the Reorganized Debtors may, depending
on certain factors, be reduced by the amount of their excluded COD Income, and assuming COD Income
does arise, the Debtors expect that it will be substantial. In general, absent an exception, a debtor will
realize and recognize cancellation of debt income (*COD Income”) upon satisfaction of its outstanding
indebtedness for total consideration less than the amount of such indebtedness. The amount of COD
Income, in general, is the excess of (a) the adjusted issue price of the indebtedness satisfied, over (b) the
sum of (X) the amount of Cash paid, (Y) the issue price of any new indebtedness of the debtor issued, and
(2) the fair market value of any new consideration, in each case, given in satisfaction of such
indebtedness at the time of the satisfaction. Unless an exception or exclusion applies, COD Income
constitutes taxable income like any other item of taxable income.

Pursuant to section 108 of the IRC, a debtor will not, however, be required to include any amount
of COD Income in gross income if the debtor is under the jurisdiction of a court in a case under chapter
11 of the Bankruptcy Code and the discharge of indebtedness occurs pursuant to that proceeding. Instead,
as a conseguence of such exclusion, a debtor must reduce itstax attributes by the amount of COD Income
that it excluded from gross income pursuant to section 108 of the IRC. In general, the tax attributes of a
debtor will be reduced in the following order: (a) NOLs and NOL carryforwards; (b) general business
credit carryovers; (¢) minimum tax credit carryovers (d) capital loss carryovers; (€) tax basis in assets
(subject to the Asset Tax Basis Floor, as described below); (f) passive activity loss and credit carryovers,
and (g) foreign tax credits. A debtor with COD Income may elect to first reduce the basis of its
depreciable assets pursuant to section 108(b)(5) of the IRC prior to effecting any other reductions in tax
attributes set forth above, though it has not been determined whether the Debtors will make this election.
The reduction in tax attributes occurs only after the taxable income (or loss) for the taxable year of the
debt discharge has been determined and any excess COD Income over the amount of available tax
attributes will generally not give rise to U.S. federa income tax and will generally have no other U.S.
federal income tax impact.

The Treasury Regulations address the method and order for applying tax attribute reduction to an
affiliated group of corporations. Pursuant thereto, the tax attributes of each debtor member of an
affiliated group of corporations that is excluding COD Income are first subject to reduction. To the extent
the debtor member’ s tax basis in stock of alower-tier member of the affiliated group is reduced, a “look
through rule” requires that a corresponding reduction be made to the tax attributes of the lower-tier
member. If adebtor member’ s excluded COD Income exceeds its tax attributes, the excess COD Income
is applied to reduce certain remaining consolidated tax attributes of the affiliated group.

The aggregate tax basis of the Debtors in their assets (determined on an entity-by-entity basis,
and in the case of an affiliated group of corporations, subject to the look-through rule described above) is
not required to be reduced below the amount of indebtedness (determined on an entity-by-entity basis)
that the Debtors will be subject to immediately after the cancellation of debt giving rise to COD Income
(the “Asset Tax Basis Floor”). Generaly, al of an entity’s obligations that are treated as debt under
general U.S. federa income tax principles (including intercompany debt treated as debt for U.S. federa
income tax purposes) are taken into account in determining an entity’ s Asset Tax Basis Floor.

One of the rulings the Debtors are requesting from the IRS in connection with the NewCo
Transaction is that the NewCo transaction does not give rise to COD Income, but instead, would give rise
to taxable income that is excludable under relevant provisions of the IRC. The Debtors may, depending
on various factors, take the position that the same result applies in a Recapitalization Transaction (that is,
that even in a Recapitalization Transaction, consummeation of the Plan does not give rise to COD Income),
but such a position would potentially be subject to uncertainty. The exact amount of the COD Income (if
any) that will be realized by the Debtors will not be determinable until after the consummation of the
Plan.
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(b) Limitation of NOL Carryforwards and Other Tax Attributes Under
Sections 382 and 383 of the IRC

After giving effect to the reduction in tax attributes from excluded COD Income (if any), the
Debtors ahility to use any tax attributes post-emergence will be subject to certain limitations under
sections 382 and 383 of the IRC.

(1) General Sections 382 and 383 Annual Limitations

Under sections 382 and 383 of the IRC, if a corporation undergoes an “ownership change,” the
amount of its NOLs and NOL carryforwards, disallowed businessinterest carryovers under section 163(j)
of the IRC ("163(j) Carryovers'), tax credit carryforwards, net unrealized built-in losses, and possibly
certain other attributes of the Reorganized Debtors allocable to periods prior to the Effective Date
(collectively, “Pre-Change Losses’) that may be utilized to offset future taxable income generally are
subject to an annual limitation. For this purpose, if a corporation (or consolidated group) has a net
unrealized built-in loss at the time of an ownership change (taking into account most assets and items of
“built-in” income and deductions), then generally built-in losses (including amortization or depreciation
deductions attributable to such built-in losses) and deductions recognized during the following five years
(up to the amount of the original net unrealized built-in loss) will be treated as Pre-Change Losses and
similarly will be subject to the annual limitation. In general, a corporation’s (or consolidated group’s) net
unrealized built-in loss will be deemed to be zero unlessiit is greater than the lesser of (a) $10,000,000, or
(b) 15 percent of the fair market value of its assets (with certain adjustments) before the ownership
change.

The rules of sections 382 and 383 of the IRC are complicated, but as a general matter, the Debtors
anticipate that the issuance of Reorganized Windstream Equity Interests pursuant to the Plan will result in
an “ownership change” of the Debtors for these purposes, and that the Reorganized Debtors' use of their
Pre-Change Losses will be subject to limitation unless an exception to the general rules of sections 382
and 383 of the IRC applies.

(i) General Section 382 Annual Limitation

In general, the amount of the annual limitation to which a corporation that undergoes an
“ownership change”’ would be subject (the “382 Limitation”) is equal to the product of (a) the fair market
value of the stock of the corporation immediately before the “ownership change’ (with certain
adjustments), multiplied by (b) the “long-term tax-exempt rate” (which is the highest of the adjusted
federal long-term rates in effect for any month in the 3-calendar-month period ending with the calendar
month in which the “ownership change” occurs: 1.63% percent for April 2020). The 382 Limitation may
be increased, up to the amount of any net unrealized built-in gain (if any) at the time of the ownership
change, to the extent that the Debtors recognize certain built-in gains in their assets during the five-year
period following the ownership change, or are treated as recognizing built-in gains pursuant to the safe
harbors provided in IRS Notice 2003-65.155:Any unused limitation may be carried forward, thereby
increasing the annual limitation in the subsequent taxable year. As discussed below, however, specia

18518  Regulations have been proposed that would significantly change the application of the rules relating to built-in gains
and losses for purposes of computing the 382 Limitation. However, proposed regulations have also been released that
would “ grandfather” companies that undergo an “ ownership change” pursuant to an order entered in a bankruptcy case that
was commenced prior to, or within 30 days of, the publication of the finalized new rules in this area.  Accordingly, the
Debtors do not expect the proposed regulations to apply to them or to the Reorganized Debtors with respect to the
“ownership change” that will occur pursuant to the Plan.
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rules may apply in the case of a corporation that experiences an ownership change as the result of a
bankruptcy proceeding.

Notwithstanding the rules described above, if subsequent to an ownership change, a debtor
corporation and its subsidiaries do not continue the debtor corporation’s historic business or use a
significant portion of its historic business assets in a new business for two years after the ownership
change, the annual limitation resulting from the ownership change is zero.

(ili))  Special Bankruptcy Exceptions

An exception to the foregoing annual limitation rules generally applies when so-called “qualified
creditors’ of a debtor corporation in chapter 11 receive, in respect of their Claims, at least 50 percent of
the vote and value of the stock of the reorganized debtor (or a controlling corporation if aso in
chapter 11) pursuant to a confirmed chapter 11 plan (the “382(1)(5) Exception”). Under the
382(1)(5) Exception, adebtor’s Pre-Change Losses are not limited on an annual basis, but, instead, NOLSs,
NOL carryforwards, and 163(j) Carryovers will be reduced by the amount of any interest deductions
claimed during the three taxable years preceding the effective date of the plan of reorganization, and
during the part of the taxable year prior to and including the effective date of the plan of reorganization,
in respect of all debt converted into stock in the reorganization. If the 382(1)(5) Exception applies and the
Debtors undergo another “ownership change” within two years after the Effective Date, then the Debtors
Pre-Change Losses thereafter would be effectively eliminated in their entirety. |If the Debtors were to
undergo another “ownership change” after the expiration of this two year period, the resulting 382
limitation would be determined under the regular rules for ownership changes.

Where the 382(1)(5) Exception is not applicable to a corporation in bankruptcy (either because the
debtor does not qualify for the 382(1)(5) Exception or the debtor otherwise elects not to utilize the
382(1)(5) Exception), a second specia rule will generally apply (the “382(1)(6) Exception”). Under the
382(1)(6) Exception, the 382 Limitation will be calculated by reference to the lesser of the value of the
debtor corporation’s new stock (with certain adjustments) immediately after the ownership change or the
value of such debtor corporation’ s assets (determined without regard to liabilities) immediately before the
ownership change. Thisdiffersfrom the ordinary rule for determining the 382 Limitation, which requires
the fair market value of a debtor corporation that undergoes an “ownership change” to be determined
before the events giving rise to the ownership change. The 382(1)(6) Exception also differs from the
382(1)(5) Exception because the debtor corporation is not required to reduce its NOL carryforwards by
the amount of interest deductions claimed within the prior three-year period, and the debtor may undergo
a change of ownership within two years without automatically triggering the elimination of its Pre-
Change Losses. The resulting limitation would be determined under the regular rules for ownership
changes.

The Debtors do not currently know whether they are eligible for the 382(1)(5) Exception, and
regardless of whether the 382(1)(5) Exception is available, the Reorganized Debtors may decide to
affirmatively elect out of the 382(1)(5) Exception so that the 382(1)(6) Exception instead applies. Whether
the Reorganized Debtors take advantage of the 382(1)(6) Exception or the 382(1)(5) Exception, though,
the Reorganized Debtors use of their Pre-Change Losses after the Effective Date may be adversely
affected if an “ownership change” within the meaning of section 382 of the IRC were to occur after the
Effective Date.
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B. Certain U.S. Federal Income Tax Consequences to U.S. Holders of Allowed Claims
Entitled to Vote

1. General Considerations

The treatment of each holder of Claims will be the same regardless of whether the Restructuring
Transactions are structured as a Recapitalization Transaction or a NewCo Transaction.

In general, as discussed in more detail below, the Restructuring Transactions will be taxable
transactions for U.S. federal income tax purposes for holders of Class 5 Second Lien Claims, Class 6A
Obligor General Unsecured Claims, and Class 4 Midwest Note Claims. #6212,

The U.S. federal income tax consequences for Class 3 First Lien Claims will depend, in part, on
whether the Claims surrendered, and any take-back debt received in exchange for such Claims, constitute
“securities” for U.S. federal income tax purposes.

Neither the IRC nor the Treasury Regulations define the term “security.” Whether a debt
instrument constitutes a “security” for U.S. federal income tax purposes is determined based on al the
relevant facts and circumstances, but most authorities have held that the length of the term of a debt
instrument is an important factor in determining whether such instrument is a security for U.S. federal
income tax purposes. These authorities have indicated that aterm of less than five yearsis evidence that
the instrument is not a security, whereas aterm of ten years or moreisevidence that it isasecurity. There
are numerous other factors that could be taken into account in determining whether a debt instrument is a
security, including the security for payment, the creditworthiness of the obligor, the subordination or lack
thereof to other creditors, the right to vote or otherwise participate in the management of the obligor,
convertibility of the instrument into an equity interest of the obligor, whether payments of interest are
fixed, variable, or contingent, and whether such payments are made on a current basis or accrued.

The character of any gain or loss recognized by a U.S. Holder as capital gain or loss or as
ordinary income or loss will be determined by a number of factors, including the tax status of the holder,
the nature of the Claim in such holder’s hands, whether the Claim constitutes a capital asset in the hands
of the holder, whether the Claim was purchased at a discount, and whether and to what extent the Holder
has previously claimed a bad debt deduction with respect to its Claim. If recognized gain is capital gain,
it generally would be long term capital gain if the holder held its Claim for more than one year at thetime
of the exchange. The deductibility of capital lossesis subject to certain limitations as discussed below.

2. Consequences to Holders of Class 3 First Lien Claims

In exchange for full and final satisfaction, compromise, settlement, release and discharge of the
Class 3 First Lien Claims, each holder thereof will receive its Pro Rata share of: (a) Reorganized
Windstream Equity Interests, subject to dilution on account of the Rights Offering, Backstop Premium,
and the Management Incentive Plan; (b) Cash; (c) the Distributable Subscription Rights; and (d) if
applicable, the First Lien Replacement Term Loans.

(a) Treatment of Holders of Class 3 First Lien Claims if such Claims
Are Treated as Securities

19619 |nthe case of Class 4 Midwest Notes Claims, this is because the Midwest Notes Exit Facility Term Loans are expected
to be issued by an entity other than the issuer of the Class 4 Midwest Notes Claims for U.S. federal income tax purposes
and, therefore, the holders of such Claims are not exchanging a security for a security of the same issuer.
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If the Class 3 First Lien Claims are treated as securities, then the exchange of such Claims should
be a partia tax-free exchange pursuant to sections 354 and 356 of the IRC. A U.S. Holder of such a
Claim should recognize gain (but not loss), to the extent of the lesser of (a) the amount of gain realized
from the exchange, which should be equal to (i) the sum of (A) any Cash received, and (B) the fair market
value (or issue price, in the case of debt instruments) of any non-Cash consideration, minus (ii) the U.S.
Holder's adjusted basis, if any, in the Claim; and (b) the sum of (i) any Cash received, and (ii) the fair
market value (or issue price, in the case of debt instruments) of any non-Cash consideration that
consgtitutes “other property” that is not permitted to be received under sections 354 and 356 of the IRC
without recognition of gain.

With respect to non-Cash consideration that is treated as a “stock or security” of Reorganized
Windstream, such U.S. Holder should obtain atax basisin such property equal to: (a) the tax basis of the
Claim surrendered, less (b) the Cash and “other property” received, plus (c) gain recognized (if any). The
holding period for such non-Cash consideration should include the holding period for the exchanged
Claims.

With respect to non-Cash consideration that is not treated as a “ stock or security” of Reorganized
Windstream, U.S. Holders should obtain a tax basis in such property equal to the property’s fair market
value (or issue price, in the case of debt instruments) as of the date such property is distributed to the U.S.
Holder. The holding period for any such property should begin on the day following the receipt of such

property.

For the treatment of the exchange to the extent a portion of the consideration received is allocable
to accrued but unpaid interest, original issue discount (“OID”) or market discount (which differs from the
treatment described above), see the sections entitled “ Accrued Interest (and OID)” and “Market Discount”
below.

(b) Treatment of Holders of Class 3 First Lien Claims if such Claims
Are Not Treated as Securities

If the Class 3 First Lien Claims are not treated as securities, then the exchange of such Claims
should be treated as a taxable exchange pursuant to section 1001 of the IRC.

A U.S. Holder of a Class 3 First Lien Claim who is subject to this treatment should recognize
gain or loss equal to: (a) the sum of (i) any Cash received, (ii) the fair market value (or issue price, in the
case of debt instruments) of any non-Cash consideration, minus (b) the Holder’ s adjusted tax basisin its
Class 3 First Lien Claim.

Such U.S. Holder should obtain a tax basis in the non-Cash consideration received equal to the
consideration’s fair market value (or issue price, in the case of debt instruments) as of the date such
consideration is distributed to the U.S. Holder. The holding period for any such property should begin on
the day following the receipt of such consideration.

For the treatment of the exchange to the extent a portion of the consideration received is allocable
to accrued but unpaid interest, OID or market discount, (which differs from the treatment described
above), see the sections entitled “Accrued Interest (and OID)” and “Market Discount” below.

3. Consequences to Holders of Class 4 Midwest Notes Claims
In exchange for full and final satisfaction, compromise, settlement, release and discharge of the

Class 4 Midwest Notes Claims, each holder thereof will receive its Pro Rata share of the Midwest Notes
Exit Facility Term Loans.
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The exchange of such Claims should be treated as a taxable exchange pursuant to section 1001 of
the IRC. A U.S. Holder of a Class 4 Midwest Notes Claim who is subject to this treatment should
recognize gain or loss equa to: (@) theissue price of the Midwest Notes Exit Facility Term Loans, minus
(b) the Holder’ s adjusted tax basisin its Class 4 Midwest Notes Claim.

Other than with respect to any amounts received that are attributable to accrued but untaxed
interest (or OID), and subject to the rules relating to market discount, such U.S. Holder should obtain a
tax basis in the Midwest Notes Exit Facility Term Loans, equal to its issue price as of the date such
consideration is distributed to the U.S. Holder. The holding period for any such property should begin on
the day following the receipt of such consideration.

For the treatment of the exchange to the extent a portion of the consideration received is allocable
to accrued but unpaid interest, OID or market discount, (which differs from the treatment described
above), see the sections entitled “Accrued Interest (and OID)” and “Market Discount” below.

4. Consequences to Holders of Class 5 Second Lien Claims and Class 6A
Obligor General Unsecured Claims

In exchange for full and final satisfaction, compromise, settlement, release and discharge of the
Class 5 Second Lien Claims and Class 6A Obligor General Unsecured Claims, each holder thereof will
either: (@) receive its Pro Rata share of the amount of Cash specified in the Plan, or (b) if any such class
of holders votes as a class to regject the Plan, then such class will receive treatment consistent with section
1129(a)(7) of the Bankruptcy Code.

A U.S. Holder of aClass 5 Second Lien Claims or Class 6A Obligor General Unsecured Claims
who is subject to this treatment should recognize gain or loss equal to: (a) the Cash received, minus (b)
the Holder’ s adjusted tax basisin its Claim. Holders of Claims should consult with their own tax advisors
regarding the treatment of any consideration other than Cash that may be received pursuant to the Plan.

For the treatment of the exchange to the extent a portion of the consideration received is allocable
to accrued but unpaid interest, OID or market discount, (which differs from the treatment described
above), see the sections entitled “Accrued Interest (and OID)” and “Market Discount” below.

5. Treatment of Rights Offering

Although not entirely free from doubt, the Reorganized Debtors intend to take the position that a
U.S. Holder of a Class 3 First Lien Claim that elects to exercise its Distributable Subscription Rights
should be treated as purchasing, in exchange for its Distributable Subscription Rights and the amount of
Cash paid by the U.S. Holder to exercise such Distributable Subscription Rights, Reorganized
Windstream Equity Interests. Such a purchase should generally be treated as the exercise of an option
under general U.S. federal income tax principles, and such U.S. Holder should not recognize income,
gain, or lossfor U.S. federal income tax purposes when it exercises the Distributable Subscription Rights.
A U.S. Holder's aggregate tax basis in the Reorganized Windstream Equity Interests should equal the
sum of (a) the amount of Cash paid by the U.S. Holder to exercise the Distributable Subscription Rights,
plus (b) such U.S. Holder's tax basis in the Distributable Subscription Rights immediately before the
Distributable Subscription Rights are exercised. A U.S. Holder's holding period for the Reorganized
Windstream Equity Interests received pursuant to such exercise should begin on the day following the
Effective Date.

A U.S. Holder that elects not to exercise the Distributable Subscription Rights may be entitled to
claim a (likely short-term capital) loss equal to the amount of tax basis allocated to such Distributable
Subscription Rights, subject to any limitation on such U.S. Holder’ s ability to utilize capital losses. U.S.

69



19-22312-rdd Doc 1782 Filed 05/06/20 Entered 05/06/20 17:56:50 Main Document
Pg 170 of 181

Holders electing not to exercise their Distributable Subscription Rights should consult with their own tax
advisors as to the tax consequences of such decision.

6. Accrued Interest (and OID)

To the extent that any amount received by aU.S. Holder of a surrendered Claim under the Planis
attributable to accrued but untaxed interest (or OID) on the debt instruments constituting the surrendered
Claim, such amount should be taxable to the U.S. Holder as ordinary interest income (to the extent not
aready included in income by the U.S. Holder). Conversely, aU.S. Holder of a surrendered Claim may
be able to recognize a deductible loss to the extent that any accrued interest on the debt instruments
constituting such Claim was previously included in the Holder’ s gross income but was not paid in full by
the Debtors. Such loss may be ordinary, but the tax law is unclear on this point. The tax basis of any
non-Cash consideration treated as received in satisfaction of accrued but untaxed interest (or OID) should
equal the amount of such accrued but untaxed interest (or OID). The holding period for such non-Cash
consideration should begin on the day following the receipt of such property.

The extent to which the consideration received by a U.S. Holder of a surrendered Claim will be
atributable to accrued interest on the debt constituting the surrendered Claim is unclear. Certain
legidlative history and case law indicates that an alocation of consideration as between principa and
interest provided in a chapter 11 plan of reorganization is binding for U.S. federal income tax purposes,
while certain Treasury Regulations treat payments as allocated first to any accrued but untaxed interest.
The Plan provides that amounts paid to Holders of Claims will be allocated first to unpaid principal and
then to unpaid interest. The IRS could take the position that the consideration received by the Holder
should be alocated in some way other than as provided in the Plan. Holders of Claims are urged to
consult their tax advisor regarding the alocation of consideration and the deductibility of accrued but
unpaid interest for U.S. federal income tax purposes.

7. Market Discount

Under the “market discount” provisions of sections 1276 through 1278 of the IRC, some or all of
any gain realized by a U.S. Holder exchanging the debt instruments constituting its Allowed Claim may
be treated as ordinary income (instead of capital gain), to the extent of the amount of “market discount”
on the debt constituting the surrendered Claim.

Any gain recognized by a U.S. Holder on the taxable disposition (determined as described above)
of a Claim that was acquired with market discount should be treated as ordinary income to the extent of
the market discount that accrued thereon while such debt instruments were considered to be held by the
U.S. Holder (unless the U.S. Holder elected to include such market discount in its income as the market
discount accrued). To the extent that a U.S. Holder surrendered Claims that were acquired by the U.S.
Holder with market discount in exchange for other property pursuant to a tax-free or other reorganization
transaction for other property, any market discount that accrued on such surrendered Claims and was not
recognized by the U.S. Holder may be required to be carried over to the property received therefor and
any gain recognized by the U.S. Holder on the subsequent sale, exchange, redemption, or other
disposition of such property may be treated as ordinary income to the extent of the accrued but
unrecognized market discount with respect to the surrendered Claim.

8. Certain Considerations Regarding the First Lien Replacement Term Loans
and Midwest Notes Exit Facility Term Loans

(@ Cash Interest
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Cash interest on the First Lien Replacement Term Loans and Midwest Notes Exit Facility Term
Loans will be includable by a U.S. Holder as ordinary interest income at the time it accrues or is received
in accordance with such holder’ s regular method of accounting for U.S. federal income tax purposes.

(b Issue Price
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Holders of Class 4 Midwest Notes Claims will receive their Pro Rata share of Midwest Notes Exit
Facility Term Loans. The Midwest Notes Exit Facility Term Loans will be issued as part of the New Exit
Facility Term Loan and have the same terms as al other term loans issued as New Exit Facility Term
Loans and, in fact, shall constitute a portion of the New Exit Facility Term Loans. Accordingly, this
discussion assumes that the Midwest Notes Exit Facility Term Loans will be part of the same “issue” as
the rest of the New Exit Facility Term Loans. Assuming that is the case, since a portion of the New Exit
Facility Term Loans will be issued for Cash, the issue price of the Midwest Notes Exit Facility Term
Loans will be determined based on such Cash amount.

The consideration received by U.S. Holders of Class 3 First Lien Claims will include some
combination of Reorganized Windstream Equity Interests, First Lien Replacement Term Loans,
Distributable Subscription Rights, and Cash. Collectively, this will likely be subject to the “investment
unit” rules for purposes of determining the issue price for any First Lien Replacement Term Loans
received on account of such Claims. In such case, the issue price of the First Lien Replacement Term
Loans will depend, in part, on whether the First Lien Replacement Term Loans are treated as part of the
same “issue”’ as the New Exit Facility Term Loans which will, in turn, depend on whether the First Lien
Replacement Term Loans have precisely the same terms as the New Exit Facility Term Loans. The
discussion below assumes that the First Lien Replacement Term Loans are treated as part of a single
“issue’ with the New Exit Facility Term Loans; if that is ultimately not the case, the tax consequences
will differ.

The application of the “investment unit” rules, and the determination of the issue price of a debt
instrument to which the “investment unit” rules apply, is highly complex where, as here, only a portion of
the investment unit may be publicly traded. That complexity is further heightened here where, in the
absence of the “investment unit” rules, the issue price of the First Lien Replacement Term Loans would
be determined by reference to the cash paid for the New Exit Facility Term Loans if they are part of the
same issue. While not free from doubt, the Debtors expect to take the position that, under these
circumstances, the issue price of the First Lien Replacement Term Loans will be the same as the issue
price for the New Exit Facility Term Loans and, accordingly, will be established by the amount of cash
paid for the New Exit Facility Term Loans. Other outcomes, which could depend on trading values (or
price quotes) of the First Lien Replacement Term Loans or the Class 3 First Lien Claims.

Anissuer’s application of these rulesis binding on all holders unless a holder explicitly discloses
adifferent allocation on atimely filed income tax return for the taxable year that includes the acquisition
date of the relevant debt instrument.

A debt instrument is treated as issued with OID for U.S. federal income tax purposes if its issue
price is less than its stated redemption price at maturity by more than a de minimis amount. A debt
instrument’ s stated redemption price at maturity includes all principal and interest payable over the term
of the debt instrument, other than “qualified stated interest.” Stated interest payable at a fixed rate is
“qualified stated interest” if it is unconditionally payablein cash at least annually. The terms of the New
Exit Facility Term Loans, including the extent to which they will be issued with OID, have not yet been
determined; to the extent not al the interest on the New Exit Facility Term Loans is unconditionally
payable in cash at least annually, or to the extent the purchase price is less than the face amount of such
debt, New Exit Facility Term Loans (and, accordingly, the Midwest Notes Exit Facility Term Loans and
the First Lien Replacement Term Loans) may be considered to be issued with OID.

The determination of the issue price of, and OID with respect to, the First Lien Replacement
Term Loans and Midwest Notes Exit Facility Term Loans could be significantly different in the event
they are not treated as part of asingle “issue” with the New Exit Facility Term Loans.
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(© Acquisition Premium or Amortizable Bond Premium on the First
Lien Replacement Term Loans and Midwest Notes Exit Facility
Term Loans
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If, pursuant to the rules described above, a U.S. Holder's initial tax basis in the First Lien
Replacement Term Loans or Midwest Notes Exit Facility Term Loans is greater than the issue price of
such debt but less than the stated principal amount of such debt, such First Lien Replacement Term Loans
and Midwest Notes Exit Facility Term Loans will have an “acquisition premium.” Under the acquisition
premium rules, the amount of OID that must be included by the U.S. Holder in its gross taxable income
with respect to the applicable First Lien Replacement Term Loans or Midwest Notes Exit Facility Term
Loans for any taxable year will be reduced by the portion of the acquisition premium properly allocable
to that year. Alternatively, if aU.S. Holder’ sinitia tax basis in the First Lien Replacement Term Loans
or Midwest Notes Exit Facility Term Loans exceeds its stated principal amount, the U.S. Holder will be
considered to have acquired the First Lien Replacement Term Loans or Midwest Notes Exit Facility Term
L oans with “amortizable bond premium” and will not be required to include any OID inincome. A U.S.
Holder may generally elect to amortize the premium over the remaining term of the First Lien
Replacement Term Loans or Midwest Notes Exit Facility Term Loans on a constant yield method as an
offset to stated interest when includible in income under such holder’ s regular accounting method. If a
U.S. Holder elects to amortize bond premium, such holder must reduce its tax basis in the First Lien
Replacement Term Loans or Midwest Notes Exit Facility Term Loans by the amount of the premium used
to offset stated interest. If a U.S. Holder does not elect to amortize the premium, that premium will
decrease the gain or increase the loss otherwise recognized on disposition of the First Lien Replacement
Term Loans or Midwest Notes Exit Facility Term Loans. |If, pursuant to the rules described above, aU.S.
Holder’sinitial tax basis in the First Lien Replacement Term Loans or Midwest Notes Exit Facility Term
Loansislessthan the issue price of such debt, see the above section, entitled “Market Discount.”

9. Dividends on Reorganized Windstream Equity Interests

Any distributions made on account of the Reorganized Windstream Equity Interests will
constitute dividends for U.S. federa income tax purposes to the extent of the current or accumulated
earnings and profits of Reorganized Windstream as determined under U.S. federal income tax principles.
Certain qualified dividends received by a non-corporate taxpayer are taxed at preferentia rates. To the
extent that a holder receives distributions that would otherwise constitute dividends for U.S. federa
income tax purposes but that exceed such current and accumulated earnings and profits, such distributions
will be treated first as a non-taxable return of capital reducing the holder’s basis in its shares. Any such
distributions in excess of the holder’ s basis in its shares (determined on a share-by-share basis) generally
will be treated as capital gain.

Distributions that congtitute dividends for U.S. federal income tax purposes are paid to U.S.
Holders that are corporations generally will be eligible for the dividends-received deduction. However,
the dividends-received deduction is only available if certain holding period requirements are satisfied.
The length of time that a shareholder has held its stock is reduced for any period during which the
shareholder’s risk of loss with respect to the stock is diminished by reason of the existence of certain
options, contracts to sell, short sales, or similar transactions. In addition, to the extent that a corporation
incurs indebtedness that is directly attributable to an investment in the stock on which the dividend is
paid, all or aportion of the dividends received deduction may be disallowed.

10. Sale, Redemption, or Repurchase of Non-Cash Consideration.
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Unless a non-recognition provision of the IRC applies, and subject to the market discount rules
discussed above, holders generally will recognize capital gain or loss upon the sale, redemption, or other
taxable disposition of non-Cash consideration received pursuant to the Plan. Such capital gain will be
long-term capital gain if at the time of the sale, exchange, retirement, or other taxable disposition, the
holder held the applicable non-Cash consideration for more than one year. Long-term capital gains of a
non-corporate taxpayer generaly are taxed at preferential rates. Under the recapture rules of section
108(e)(7) of the IRC, a U.S. Holder may be required to treat gain recognized on such dispositions of the
Reorganized Windstream Equity Interests as ordinary income if such U.S. Holder took a bad debt
deduction with respect to its Claim or recognized an ordinary loss on the exchange of its Claim for
Reorganized Windstream Equity Interests.

For a description of certain limitations on the deductibility of capital losses, see the section
entitled “Limitation on Use of Capital Losses” below.

11. Limitations on Use of Capital Losseés.

A U.S. Holder of aClaim or Interest who recognizes capital losses as a result of the distributions
under the Plan will be subject to limits on the use of such capital losses. For a non-corporate U.S. Holder,
capital losses may be used to offset any capital gains (without regard to holding periods), and aso
ordinary income to the extent of the lesser of (1) $3,000 annually ($1,500 for married individuals filing
separate returns) or (2) the excess of the capital losses over the capital gains. A non-corporate U.S.
Holder may carry over unused capital losses and apply them against future capital gains and a portion of
their ordinary income for an unlimited number of years. For corporate holders, capital losses may only be
used to offset capital gains. A corporate U.S. Holder that has more capital losses than may be used in a
tax year may carry back unused capital losses to the three years preceding the capital 10ss year or may
carry over unused capital losses for the five years following the capital loss year.

12. Medicare Tax

Certain U.S. Holders that are individuals, estates, or trusts are required to pay an additional 3.8
percent tax on, among other things, interest, dividends and gains from the sale or other disposition of
capital assets. U.S. Holders that are individuals, estates, or trusts should consult their tax advisors
regarding the effect, if any, of thistax provision on their ownership and disposition of debt of, and equity
interestsin, the Debtors and Reorganized Debtors.

13. Distribution Reserve Accounts and Delayed Equity Distributions

The Plan provides that certain distributions may be delayed while contingent, unliquidated, or
disputed Claims are addressed. Pending the resolution of such Claims, a portion of the property to be
received by holders of Claims or Interests may be deposited into various Claim distribution accounts
described in the Plan (including the Non-Obligor General Unsecured Claims Reserve and the Obligor
Claims Reserve, but for the avoidance of doubt, not including the Professional Fee Escrow). The
property that is subject to delayed distribution will be subject to “disputed ownership fund” treatment
under section 1.468B-9 of the Treasury Regulations. Pursuant to such treatment, a separate federal
income tax return shall be filed with the IRS with respect to such accounts. Such accounts will be liable,
as an entity, for taxes, including with respect to interest, if any, or appreciation in property between the
Effective Date and date of distribution. Such taxes shall be paid out of the assets of such accounts
(and reductions shall be made to amounts disbursed from such accounts to account for the need to pay
such taxes). To the extent property is not distributed to U.S. Holders of applicable Claims on the
Effective Date but, instead, is transferred to such accounts, although not free from doubt, U.S. Holders
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should not recognize any gain or loss on the date that the property is so transferred. Instead, gain or loss
should be recognized when and to the extent property is actually distributed to such U.S. Holders.

C. Certain U.S. Federal Income Tax Consequences to Non-U.S. Holders of Claims

The following discussion includes only certain U.S. federal income tax consequences to Non-
U.S. Holders. The discussion does not include any non-U.S. tax considerations. The rules governing the
U.S. federal income tax consequences to Non-U.S. Holders are complex. Each Non-U.S. Holder should
consult its own tax advisor regarding the U.S. federal, state, and local and the foreign tax consequences to
such Non-U.S. Holder and the ownership and disposition of non-Cash consideration.

1. Gain Recognition

Whether aNon-U.S. Holder realizes gain or loss on the exchange and the amount of such gain or
lossis determined in the same manner as set forth above in connection with U.S. Holders.

Any gain realized by a Non-U.S. Holder on the exchange of its Claim generally will not be
subject to U.S. federal income taxation unless (a) the Non-U.S. Holder is an individual who is present in
the United States for 183 days or more during the taxable year in which the exchange occurs and certain
other conditions are met, or (b) such gain is effectively connected with the conduct by such Non-U.S.
Holder of a trade or business in the United States (and if an income tax treaty applies, such gain is
attributable to a permanent establishment maintained by such Non-U.S. Holder in the United States).

If the first exception applies, to the extent that any gain is taxable, the Non-U.S. Holder generally
will be subject to U.S. federal income tax at arate of 30 percent (or at a reduced rate or exemption from
tax under an applicable income tax treaty) on the amount by which such Non-U.S. Holder’ s capital gains
alocable to U.S. sources exceed capital losses allocable to U.S. sources during the taxable year of the
exchange. If the second exception applies, the Non-U.S. Holder generally will be subject to U.S. federal
income tax with respect to any gain realized on the exchange if such gain is effectively connected with
the Non-U.S. Holder’s conduct of a trade or business in the United States in the same manner as a U.S.
Holder. In order to claim an exemption from withholding tax, such Non-U.S. Holder will be required to
provide properly executed original copies of IRS Form W-8ECI (or such successor form as the IRS
designates). In addition, if such a Non-U.S. Holder is a corporation, it may be subject to a branch profits
tax equal to 30 percent (or such lower rate provided by an applicable treaty) of its effectively connected
earnings and profits for the taxable year, subject to certain adjustments.

2. Interest Payments, Accrued but Untaxed Interest.

Paymentsto a Non-U.S. Holder that are attributable to either (a) interest on (or OID accruals with
respect to) debt received under the Plan, or (b) accrued but untaxed interest on their Allowed Claim
generaly will not be subject to U.S. federa income or withholding tax, provided that the withholding
agent has received or receives, prior to payment, appropriate documentation (generaly, IRS Form W-
8BEN or W-8BEN-E) establishing that the Non-U.S. Holder isnot a U.S. person, unless:

e the Non-U.S. Holder actually or constructively owns 10 percent or more of the
total combined voting power of all classes of the Debtor obligor on a Claim (in
the case of consideration received in respect of accrued but unpaid interest) or
Reorganized Windstream, with respect to the debt received under the Plan (in the
case of interest payments with respect thereto);
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e the Non-U.S. Holder is a “controlled foreign corporation” that is a “related
person” with respect to the Debtors (each, within the meaning of the IRC);

e the Non-U.S. Holder is a bank receiving interest described in section
881(c)(3)(A) of the IRC; or

e suchinterest (or OID) is effectively connected with the conduct by the Non-U.S.
Holder of a trade or business within the United States (in which case, provided
the Non-U.S. Holder provides a properly executed IRS Form W-8ECI (or
successor form) to the withholding agent), the Non-U.S. Holder (i) generally will
not be subject to withholding tax, but (ii) will be subject to U.S. federa income
tax in the same manner as a U.S. Holder (unless an applicable income tax treaty
provides otherwise), and a Non-U.S. Holder that is a corporation for U.S. federa
income tax purposes may also be subject to a branch profits tax with respect to
such Non-U.S. Holder's effectively connected earnings and profits that are
attributable to the accrued but untaxed interest at a rate of 30 percent (or at a
reduced rate or exemption from tax under an applicable income tax treaty).

A Non-U.S. Holder that does not qualify for exemption from withholding tax with respect to
interest that is not effectively connected income generally will be subject to withholding of U.S. federal
income tax at a 30 percent rate (or at a reduced rate or exemption from tax under an applicable income tax
treaty) on (@) interest on debt received under the Plan and (b) payments that are attributable to accrued but
untaxed interest on such Non-U.S. Holder's Allowed Claim. For purposes of providing a properly
executed IRS Form W-8BEN or W-8BEN-E, specia procedures are provided under applicable Treasury
Regulations for payments through qualified foreign intermediaries or certain financial institutions that
hold customers’ securitiesin the ordinary course of their trade or business.

3. Sale, Redemption, or Repurchase of Non-Cash Consideration.

A Non-U.S. Holder generally will not be subject to U.S. federal income tax with respect to any
gain realized on the sale or other disposition (including a cash redemption) of its Pro Rata share of the
non-Cash consideration received under the Plan unless:

e such Non-U.S. Holder isan individual who is present in the United States for 183
days or more in the taxable year of disposition or who is subject to special rules
applicable to former citizens and residents of the United States;

e such gain is effectively connected with such Non-U.S. Holder's conduct of a
U.S. trade or business (and if an income tax treaty applies, such gain is
attributable to a permanent establishment maintained by such Non-U.S. Holder in
the United States); or

e inthe case of the sale of Reorganized Windstream Equity Interests, Reorganized
Windstream (or a relevant successor thereto) is, or has been during a specified
testing period, a “U.S. rea property holding corporation” (a “USRPHC") for
U.S. federal income tax purposes.
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If the first exception applies, the Non-U.S. Holder generally will be subject to U.S. federal
income tax at arate of 30 percent (or a areduced rate or exemption from tax under an applicable income
tax treaty) on the amount by which such Non-U.S. Holder’ s capital gains allocable to U.S. sources exceed
capital losses allocable to U.S. sources during the taxable year of disposition. |f the second exception
applies, the Non-U.S. Holder generally will be subject to U.S. federal income tax with respect to such
gain in the same manner as a U.S. Holder, and a Non-U.S. Holder that is a corporation for U.S. federal
income tax purposes may aso be subject to a branch profits tax with respect to earnings and profits
effectively connected with a U.S. trade or business that are attributable to such gains at a rate of 30
percent (or at areduced rate or exemption from tax under an applicable income tax treaty).

If the third exception applies, the Non-U.S. Holder generally will be subject to U.S. federal
income tax on any gain recognized on the disposition of all or a portion of its Reorganized Windstream
Equity Interests under the Foreign Investment in Real Property Tax Act (“FIRPTA"). Taxable gain from
the disposition of an interest in a USRPHC (generally equal to the difference between the amount realized
and such Non-U.S. Holder's adjusted tax basis in such interest) will constitute effectively connected
income pursuant to the application of the second exception described above. Further, the buyer of the
Reorganized Windstream Equity Interests will be required to withhold a tax equal to 15 percent of the
amount realized on the sale. The amount of any such withholding would be allowed as a credit against
the Non-U.S. Holder’'s federal income tax liability and may entitle the Non-U.S. Holder to a refund,
provided that the Non-U.S. Holder properly and timely files a tax return with the IRS. In general, the
FIRPTA provisions will not apply if (a) the Non-U.S. Holder does not directly or indirectly own (and has
not directly or indirectly owned) more than 5 percent by value of a class of stock of a USRPHC during a
specified testing period, and (b) such class of stock isregularly traded on an established securities market.
In the event Reorganized Windstream Equity Interests are regularly traded on an established securities
market, the withholding obligation described above would not apply, even if aNon-U.S. Holder is subject
to the substantive FIRPTA tax. The Debtors have not yet determined whether the Reorganized
Windstream Equity Interests will be regularly traded on an established securities market on, or any time
after, the Effective Date.

In general, a corporation is a USRPHC as to a Non-U.S. Holder if the fair market value of the
corporation’s U.S. real property interests (as defined in the IRC and applicable Treasury Regulations)
equals or exceeds 50 percent of the aggregate fair market value of its worldwide rea property interests
and its other assets used or held for use in a trade or business (applying certain look-through rules to
evaluate the assets of subsidiaries) at any time within the shorter of the 5-year period ending on the
effective time of the applicable disposition by the Non-U.S. Holder or the period of time the Non-U.S.
Holder held stock of such corporation. The Debtors have not determined whether they are, or whether
Reorganized Windstream will be (as of the Effective Date or at any point in the future), a USRPHC.

4. Dividends on Reorganized Windstream Equity Interests

Any distributions made with respect to Reorganized Windstream Equity Interests will constitute
dividends for U.S. federal income tax purposes to the extent of the issuer’'s current or accumulated
earnings and profits as determined under U.S. federal income tax principles. Unless Reorganized
Windstream is considered a USRPHC (see discussion below), to the extent that a Non-U.S. Holder
receives distributions that would otherwise constitute dividends for U.S. federal income tax purposes but
that exceed such current and accumulated earnings and profits, such distributions will be treated first as a
non-taxable return of capital reducing the Non-U.S. Holder’ s basisin its shares. Any such distributionsin
excess of aNon-U.S. Holder’ sbasisin its shares (determined on a share-by-share basis) generally will be
treated as capital gain from a sale or exchange (and the respective excess distributions as proceeds from a
sale or exchange).
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Except as described below, dividends paid with respect to Reorganized Windstream Equity
Interests held by a Non-U.S. Holder that are not effectively connected with a Non-U.S. Holder’ s conduct
of a U.S. trade or business (or if an income tax treaty applies, are not attributable to a permanent
establishment maintained by such non-U.S. Holder in the United States) will be subject to withholding at
a rate of 30 percent (or lower treaty rate or exemption from tax, if applicable). A Non-U.S. Holder
generally will be required to satisfy certain IRS certification requirements in order to claim a reduction of
or exemption from withholding under a tax treaty by filing IRS Form W-8BEN or W-8BEN-E (or a
successor form) upon which the Non-U.S. Holder certifies, under penalties of perjury, its status as a non-
U.S. person and its entitlement to the lower treaty rate or exemption from tax with respect to such
payments. Dividends paid with respect to Reorganized Windstream Equity Interests held by a Non-U.S.
Holder that are effectively connected with aNon-U.S. Holder’ s conduct of a U.S. trade or business (and if
an income tax treaty applies, are attributable to a permanent establishment maintained by such Non-U.S.
Holder in the United States) generally will be subject to U.S. federal income tax in the same manner as a
U.S. Holder, and a Non-U.S. Holder that is a corporation for U.S. federal income tax purposes may also
be subject to a branch profits tax with respect to such Non-U.S. Holder’ s effectively connected earnings
and profits that are attributable to the dividends at a rate of 30 percent (or at a reduced rate or exemption
from tax under an applicable income tax treaty).

If Reorganized Windstream is considered a USRPHC, distributions to a Non-U.S. Holder will
generally be subject to withholding by Reorganized Windstream at a rate of 15 percent to the extent they
are not treated as dividends for U.S. federal income tax purposes. In the event Reorganized Windstream
Equity Interests are regularly traded on an established securities market, withholding would not be
required if the Non-U.S. Holder does not directly or indirectly own (and has not directly or indirectly
owned) more than 5 percent of the aggregate fair market value of the class of equity interests that includes
Reorganized Windstream Equity Interests during a specified testing period. Exceptions to such
withholding may also be available to the extent a Non-U.S. Holder furnishes a certificate qualifying such
Non-U.S. Holder for a reduction or exemption of withholding pursuant to applicable Treasury
Regulations.

5. FATCA.

Under legisation commonly referred to as the Foreign Account Tax Compliance Act
(“EATCA”), foreign financia institutions and certain other foreign entities must report certain
information with respect to their U.S. account holders and investors or be subject to withholding at arate
of 30 percent on the receipt of “withholdable payments.” For this purpose, “withholdable payments’ are
generally U.S. source payments of fixed or determinable, annual or periodical income (including
dividends, if any, on shares of Reorganized Windstream Equity Interests). FATCA withholding will
apply even if the applicable payment would not otherwise be subject to U.S. federal nonresident
withholding.

Withholding with respect to the gross proceeds of a disposition of any stock, debt instrument, or
other property that can produce U.S.-source dividends or interest has been eliminated under proposed
Treasury Regulations, which can be relied on until final regulations become effective.

Each Non-U.S. Holder should consult its own tax advisor regarding the possible impact of these
rules on such Non-U.S. Holder's ownership of the Claims or the Reorganized Windstream Equity
Interests.

D. Information Reporting and Withholding
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The Debtors, Reorganized Debtors, Distribution Agent and applicable withholding agents will
withhold all amounts required by law to be withheld from payments of interest and dividends, whether in
connection with distributions under the Plan or in connection with payments made on account of
consideration received pursuant to the Plan, and will comply with all applicable information reporting
requirements. The IRS may make the information returns reporting such interest and dividends and
withholding available to the tax authorities in the country in which a Non-U.S. Holder is resident. In
general, information reporting requirements may apply to distributions or payments under the Plan.
Additionally, under the backup withholding rules, a holder of a Claim may be subject to backup
withholding (currently at arate of 24 percent) with respect to distributions or payments made pursuant to
the Plan unless that holder: (@) comes within certain exempt categories (which generaly include
corporations) and, when required, demonstrates that fact; or (b) timely provides a correct taxpayer
identification number and certifies under penalty of perjury that the taxpayer identification number is
correct and that the Holder is not subject to backup withholding (generally in the form of a properly
executed IRS Form W-9 for a U.S. Holder, and, for a Non-U.S. Holder, in the form of a properly
executed applicable IRS Form W-8 (or otherwise establishes such Non-U.S. Holder’s eligibility for an
exemption)). Backup withholding is not an additional tax but is, instead, an advance payment that may be
refunded to the extent it resultsin an overpayment of tax; provided that the required information istimely
provided to the IRS.

In addition, from an information reporting perspective, Treasury Regulations generally require
disclosure by ataxpayer on its U.S. federal income tax return of certain types of transactionsin which the
taxpayer participated, including, among other types of transactions, certain transactions that result in the
taxpayer's claiming a loss in excess of specified thresholds. Holders of Claims subject to the Plan are
urged to consult their tax advisors regarding these regulations and whether the transactions contemplated
by the Plan would be subject to these regulations and require disclosure on the holders' tax returns.

THE FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN ARE COMPLEX.
THE FOREGOING SUMMARY DOES NOT DISCUSS ALL ASPECTS OF FEDERAL INCOME
TAXATION THAT MAY BE RELEVANT TO A PARTICULAR HOLDER IN LIGHT OF SUCH
HOLDER’S CIRCUMSTANCES AND INCOME TAX SITUATION. ALL HOLDERS OF
CLAIMS AND EQUITY INTERESTS SHOULD CONSULT WITH THEIR TAX ADVISORS AS
TO THE PARTICULAR TAX CONSEQUENCES TO THEM OF THE TRANSACTIONS
CONTEMPLATED BY THE PLAN, INCLUDING THE APPLICABILITY AND EFFECT OF
ANY STATE, LOCAL OR NON-U.S. TAX LAWS, AND OF ANY CHANGE IN APPLICABLE
TAX LAWS.

[Remainder of page intentionally left blank.]
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XIll. RECOMMENDATIONOF THE DEBTORS

In the opinion of the Debtors, the Plan is preferable to all other available alternatives and provides
for a larger distribution to the Debtors creditors than would otherwise result in any other scenario.
Accordingly, the Debtors recommend that holders of Claims entitled to vote on the Plan vote to accept the
Plan and support Confirmation of the Plan.

Dated: Apri-tMay 6, 2020 WINDSTREAM HOLDINGS, INC.
on behalf of itsaelf and all other Debtors

/sl Tony Thomas

Tony Thomas
Chief Executive Officer and President
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