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Re." I/MO Verified Petition of Cavalier Telephone Mid-Atlantic, LLC,
Intellifiber Networks, Inc., Paetec Communications, Inc., Talk
America, Inc., and US LEC of Pennsylvania, Inc. For the Transfer
and Mass Migration of Certain Intrastate Service Customers in the
State of New Jersey to Talk America Services, LLC, and for the
Contemporaneous Change of Control of Talk America Services, LLC
BPU Docket No. TO14091079

Dear Secretary Izzo:

The Division of the Rate Counsel ("Rate Counsel") has reviewed the above-captioned
Verified Petition ("Petition") of Windstream Holdings, Inc. its CLEC subsidiaries,
Communications Sales and Leasing, Inc, and Talk America Services, LLC (TAS) (collectively
"Petitioners") seeking approval for the mass migration of certain intrastate customers in New
Jersey to TAS and Change of Control..

BACKGROUND

Petitioners describe the overall transaction as the spin-off of Communications Sales and
Leasing, Inc. (CSL) to become a separate publically traded company and Talk America Services,
LLC, (TAS) a newly created subsidiary of CSL will serve existing residential and long distance
customers now after assignment and transfer from certain CLEC subsidiaries of Windstream
Holdings, Inc. All the other customers of the CLECs who hold CLEC authority in New Jersey
will remain customers and be served by the CLECS.

According to an investor briefing and filing with the Securities Exchange Commission on
July 29, 2014, the following steps will be taken. In the Third Quarter of 2014, Windstream will
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file regulatory approval documentation with various state public mility commissions regulatory
and preparation of spinoff agreements and SEC filing. In the Fourth Quarter of 2014,
Windstream will file Form 10 with the SEC and begin financing transactions. In the First
Quarter of 2015, Windstream wilt finalize definitive documentation, distribution made after
Form t0 declared effective and the regulatory approval process is completed, and the REtT to
commence operations as a publically traded real-estate investment trust.

Windstream states that prior to the spin-off, it has a national footprint operating in 48
states and in 86 top markets and has a top five fiber network. Windstream in its July 29, 2014
presentation states that Windstream will separate its business into two publicly traded,
independent companies through a tax free spinoff of selected network assets] The assets
include fiber, copper, real estate .and other fixed assets and Windstream wilt retain operational
control of the network assets via a long term "triple net" exclusive master lease agreement and
will retain responsibility for meeting its         regulatory obligations post transaction.
Windstream wilt retain the day-to-day role of providing advanced network communication
services to businesses and consumers.

Windstream summarizes the key lease terms as follows:

Lease Structure- Exclusive "triple net" Master Lease between Windstream Holdings and
the REIT. Under the triple net lease structure, Windstremn will be responsible for

capex, property taxes, insurance and other Costs associated with the
operation and maintenance of the assets including without limitation, permits and pole
attachments agreements, 3ra party leases, licenses and regulatory fees.

Terms and Conditions- !5 years, with up to 5-year extensions at Windstream’s option,
causes for termination by lessor include lease payment default, bankruptcy and/or loss of
relevmat authorizations permits, and provisions for orderly auction based transition to new
operator at the end of the term if not extended.

Rent-S650 million annual rent (excluding additions for capex) paid in equal monthly
installments and rate is fixed for 3 years and the rate will increase on an annual basis to a
rent escalator of 0.5%.

Rights Conveyed- Lease will convey upon Windstream, for the express benefit of its
rights to access and affix telecommunications

electronics, switching or other equipment to the REIT’s assets for the provision, routing
and delivery of voice, data and other communication services. In exchange ’for
consideration paid, Windstream’s exclusive usage rights include the right to provide

See Rate Counsel Aaachment A,
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communication services or sub-leases access to the REIT’s assets. Any such services will
be operated and administered by Windstream for its sole benefit.

Capital Expenditures- Windstream will be required to maintain the properties consistent
with industry standards, in good repair. Capitalization rate of REIT funded investments
will be 8.125% for first 2 years and a floating rate based upon the REIT’s cost of capital

Petitioners assert aside from a change in the name of their telecommunications provider,
the residential customer base transfer will be virtually invisible to customers transferred to TAS,
and the rates, terms and conditions of service provided to the transferred residential customers
will not change as a result of the transfer. TAS will assume the residential customer contracts
and relationships that the Windstream Licensees have with their residential customers. Where
services are provided pursuant to file tarift; TAS will adopt the tariffs of the Licensee or file
tariffs that incorporate such rates, terms and conditions of services. Where services are provided
on a non-tariffed basis, TAS will continue to provide service to the customers pursuant to the
relevant service contracts or price lists.2

Petitioners seek approval from the New Jersey Board of PuNic Utilities ("Board") to the
transfer control, and sale of assets regarding the spin-off of assets into a REIT pursuant to
N.J.S.A. §§ 48:2-5i, and 48:3-7.

The Board is required to evaluate the impact of the transaction on rates, employees of the
utilities involved

Rate Counsel submits the sale of assests, and transfer of control should be approved
under N.J.S.A. §§ 48:2-51, and 48:3-7 and applicable regulations. The Mass Migration of
customers should also be approved with the requested waivers.

Enclosed with this original please find ten copies, kindly return a stamped
"Received!Filed" copy back to Rate Counsel for our file. Thank you for your attention to this
matter.

a Windstrearn and TaIk America Sevices also filed a Petition for a certificate of authority for TAS, Docket No.

TEl4111290, Rate Counsel has filed comments requesting the Board approve the Petition.
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Very truly yours,

STEFANIE A. BRAND,

NEW JERSEY DIVISION OF RATE COUNSEL

By:
Christopher J. White,
Deputy Rate Counsel
Maria T. Novas-Ruiz,
Assistant Deputy Rate Cotmsel

CJWigp
co: Service List (via regular mail)
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION I3 OR 15(d) OF THE

SECURITIES EXCHANGE ACT OF I934
Date of Report (Date of earliest event repo~ted): July 29, 2014

windstrea  l

Exit name of registrant
as specified in its ch~r

Windstrracn Holdings, L~c,

WindsWcara Corporation

Commission
File Number

I.R.$. Employer
Identification No.

D~|aware 001~32422 46-2847717
Dehtw~e 001-36093 20-0792300

4001 Rodeey Parhm~ Road
Little Rock, Arkansas

(Address ofpfindpal executive offices)
72212

(Zip Code)

(Registrants’ tetephorte tmmb~r, including area code)

Check ~e app~pdato box ~]ow if ~e Fo~ 8-K filing is int~ded to simul~ly satis~
regis~t ~ any of ~e fotlow~g pmvisio~:

~ Wfitt~ commuM~tiom pur~t to Rule 425 under ~ Securi~es Act (17 CFR 230.425)

~ Solicit~g msmfiat pu~umt to Rule 14a-12 under ~e Exdmnge Act (17 CFK

http:/lwww.sec.govlArchives/edgar/data/t282266/OOO128226614000039/a20 t 4729form8k.. 10/9/2014
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El Pre-comrae~em~nt eommunieatiora pursuant ~o Ruf¢ 14d-2(b) under th~ Exetumge Act (17 CFR 2~!0.14d-2(b))
[] Pr~-eomme~c,e, ment communications pursuit to Rule 13�-4(e)under the Exchange Act (17 CFR 240.13e.-4(¢))
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Item 7.0! Regulation FD ]Disclosure,

The information �ontaine~ in this Item 7.01 to this Current Report on Form 8-K, inol~ling F.,x1~bRs 99.1, 99.2 and 99.3, shall
not be deemed "fried" with the SEC nor incorporated by referer~e ~n any regis~-alion slateme~t filed by Windsrre~m under
the Securities Act of 1933, as amended.

Castionary Statement Regarding Forward Loektng Statements

Windstrram clairns th~ prot¢ct;~on of th~ safe-harbor for forward-looking statements ¢oatained in th~ Pri-,/~t1~ Sccaritles
Litigation Reform Act of 1995. Forw~rrd-looking statem~ts ~r¢ sabj~t to uac~naiade~ that could cau~ accutl future events
and results m differ materially from those expmsse~ in the fotward-look~.g statemenls. Forward-looking sta~ement~ include,
bm are no~ limited to, statements reg~sdlag the completion of the ~ction, the expected bcn~t~ of the lrans~fiou, the
~pe¢~ed financial atlribut~ of th~ new Windstr~m’a and the REiT.including the initial re~t amount, the pro forma dividend
and levexage ratio for each company, and th~ iltustrativ~ tntding muI*~pies and values fo~ each company. Such statements
based on estimates, projestions, beliefs and assumptions ~at Winds~eam believes are reasonabte but are not guarantees of
future events and results. Arras! fuuue events and resu|ts of Windslream may differ materially from those ezpnw, sed in these
forward-looking sCatem~mts as a result of a number of iraporla~! fartors.

Factors that could cause a~tual results to differ materially from thos~ contemplated in Windsrream’s for~vard-|ook~g
statemrnts include, among others:

risks reiated tO the anticipated timing of 1he proposed sepanttioa, the exp~te~l tax trea~nent of
~sa~fion, ~e abiliW of each ofW~ds~ ~st-~in) ~d ~e new REIT to coad~t ~
busi~ses follow~g .~ ~sed spinoff, ~d the div~ion of m~gem~t’~ a~tention ~om re~l~ busin~
~nce~;

¯ our ability to receive, or delays ~ obmh~, the regulator! approvals required to �omplet© th~ spinoft~ and

¯ ose ~dditiona! factors under "Risk Factuts" in llem IA ofPart [ of Windstr~’s Annual R~on on Focm ]O-K for
the year ended Dec~’~tber 31, 2013, and in subsequent filings with th~ Securities and Exotmage Commission at
www.se.c.gov.

facto~ ~cluding, ~oag o~�~, g~eral ind~ md m~ket conditions and ~o~ ra~s, ~onomi~ co.ilion, ~d
gove~ta[ ~d public ~[icy

Windstreara undertakes no obligatio~ to update or revise any forward-lcoking s~at~ments, whether as a result of new
information, future eventS or otherwise. The foregoing review of factors that could cause Windstreaza’s actual results to differ
materially ~rom those contemplated in the forward-looking statements ~ouki. be ~onsidered in connection wi1~ L~orma~ion
regarding risks and uncertainties that may affect Windstrearn’s future results included in other filings by Windstrea~ with t~e
Securities and Exchange Commission at www.sec.gov.

Item 9,0t Financial Statements and Exhibits.

(d) F.:chib~ts
Th~ following exhibits are being furnished line�with:

httla://www,sec.fzoviArehiv¢s/ed~ar/datal12f~2266/OOt)] 2822661400fkq3�~/a201,~790fr~rmRk 1 n/onn ~ a
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99.1 Press R~|e.ase, dated July 29, 2014

99.2 Investor Prostration

99.3 Fact Sheet
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SIGNATURE

Pursuant to th~ r~quiremcats of the $~urk[es Exchange A¢~ of 1934, the registrant has d~Iy caus~ ~is repart 1o be
signed on its b~halfby the undersigned, thereunto duly au~orizcd.

WINDSTP~AM HOLDINGS, tNC,

Title:

John F. Fletcher
~lohn P. Flet~her
Exeeutiv, Vice Pr~ident and General Cotmsei

WINDSTRF.AM CORPORATION

By: /st" John P, Fl~tcher

Name: John P. Fletcher
Ex~utive Vice President aad General Couasel

Title:

Dated: July 29~ 2014

ht~://www.sec.~ovlArchives!edtaar/data/1282266i0001282266t 40000391a2014729formSk... ! 0/9/2014



2014,7.29 Fvrm 8k Page 6 of 6

99A
99.2
99.3

EXHIBIT INDEX

Press R~Iease, dated ~uly 29, 2014

Fact Sh~t

httr~:~/www~se~.~t~v~Ar~h~ve~/ed~ar/data~282266~28226~4~39/a2~472qf~rm8k~‘‘ t 01012Ctl ~,
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Exhibit 99. !

Windstream to spin off assets into publicly traded REIT

Transaction accelerates company’s transformation by enabling greater network investment~ that will
enhance service to customers while providing the t~tT with opportunities to grow and diversify

Aligns strategic objectives and creates new opportunBies for both companies to increase shareholder
value

Release date: July 29, 2014

LITTLE ROCK, Ark. - Windstrea~ (Nasdaq: WIN), a leading provider of advanced network
communications, today announced plans to spin off certain telecommunications network assets into an
independent, publicly traded real estate investment trust (REIT). The transaction wilt enable WindStream
to accelezate network investments, provide enhanced s~rviees to customers and maximize shareholder
value. The transaction will allow the REIT, which will own Windstream’s existing fiber and copper
network and other fixed real estate assets, to expand its network and diversify its assets through
acquisitions. The company’s board of directors approv~ the plan following the receipt of a favorable
private letler ruling from the Internal Revenue Service.

"This transaction will make Windstream a mote nimbi(,, competitor in today’s increasingly dynamic
communications marketplace and accelerate our deployment of advanced commur~catioas services,"
said Jeff Gardner, president and CEO of Windstr~am, "Additionally, the REIT wilt have geographically
diverse, high-quality assets and sustainable cash flows with the ability to grow and diVe, try over time."

The tax-fr~ spinoffwill enable Windstream to realize si$rtifieam financial flexibilityby lowering debt
by approximately $3.2 billion and increasing free cash flow to accelerate broadband investments,
transition faster to an IP network and pursue additional growth opportunities to better serve customers.
As a result of the trisection, Windstreara will offer faster broadband speeds and more robust
performance to consumers. The company said it would expand availability of 10 Mbps Interact service
to more than 80 percent of its customers by 2018. It atso said it would more than double the availability
of 24 Mbps Internet service by 2018, expanding to more than 30 percent of its customers,

The REIT will be positioned to provide an attractive dividend to shareholders and grow revenue through
lease escalation, capital investment and acquisitions.

Transaction Details

Under the transaction, Windstream wilt spin off ceaain assets, including its fiber and copper networks
and other real estate, as a REIT, which will lease use of the assets to Windstream through a long-term
triple-net exclusive lease with an initial estimated rent payment of $650 million per year. Windstream
will operate and maintain the assets and deliver advanced eommtmications and technology services Io
consumers and businesses. Customers wilt see no change in their rates, scope or terms of service as a
result of the transaction. Windstream will continue to have sole responsibility for meeting its existing
rel~;ulatory obligations following the creation of the REIT. The REIT will focus on expanding and

htto:l/www.sec.zov/Archives/edzar/data/1282266/000128226614000039tvressreleasedated... 101912014
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diversifying its assets md tenants through future acquisitions.

htt-o:/iwww.see.~,,ov/Archivesledftar!data/1282266/000128226614000039!nre.~srel e~.~edated ! 01017t~ I a
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Windstream anticipates that the R~tT will raise approximately $3.5 billion in new debt, which wilt be
used to repay existing Windstream debt to effect the transaction, Windstream expects to retire
approximately $3.2 billion of debt as part of the transaction, resulting in ~e company ddeveraging to
3.3 times debt to adjusted operating income before depreciation and amortization immediately at
closing. The company’s m2tanced leverage profile and improved discretionary free cash flow will enable
Windstream to invest more capital in s~ategic initiatives, better positioning Windstream for long-term
growth.

The transaction will not result in significant operational changes at Windstream. The REIT will have
approximately 25 employees. Tony Thomas, Windstrearn’s chief financial officer, will become CEO of
the RE1T. Francis X. "Skip" Fritz, a Windstream director, will serve as chairman of the REIT’s board,

"Tony has served Windstream well, and I would like to personally offer my gratitude for his many
contributions over the last eight years," Gardner said. "I am confident that his experience and expertise
wilt benefit the REIT while also providing important continuity and fostering a close working
relationship between the two companies."

Thomas was appointed CFO in 2009. He previously served as controller for Windstream. He will
continue to serve in his current role with Windstream while the company conducts a search for his

"I am very excited about this new opportunity and believe that we will be.able to drive additional value
for shareholders and maximize bea~efits for customers operating as two distinct companies," Thomas
said.

Frantz has been a director of Windstream since 2006 and was chaimmn of the board from July 2006 to
February 20t O. He is a former chairman of the United Stales Teleeom Association and was previously
executive vice president of external affairs, general counsel and secretary of Alltet Corp.

"I have known Skip for many years, and his extensive telecommunications experience has been a terrific
asset to me personally and to Windstmara as a whole," Gardner said. "His leadership has been imegral
throughout the transformation of Windstream, and he will bring significant expertise to the REIT?’

Fmntz will leave the Windstream board ~pon close of the transaction.

Shareholder Distribution

As part of L~s transaction, Windstream shareholders wilI retain their existing shares and receive shares
in the REIT commensurate with their Windstrem’n ownership.

Dividend Practice

Windstream plans to maintain its current dividend practice through the dose of ~e transaction.
Following the spinoff, the expected annual dividend per share in the aggregate for the two companies
will be $0.70 per current Windstream share, with Windstream expected to pay an annual dividend of
$0. I0, while the REIT will have an annual dividend equivalent to $0.60.

Approvals and Anticipated CIosing
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Windstream has received a private letter ruling from the Intmaal Revenue Service relating to certain tax
matters regarding the tax-free nature of the spinoff and the qualification of the spunoffentity’s assets as
real property for REIT purposes.
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Completion of the proposed spinoffis contingent on receipt of regulatory approvals, final approval from
the Windstream board of directors, execution of definitive documentation, and satisfaction of other
customary conditions. No assurances can be given that suck conditions will be satisfied or as to the
timing of any r, gulato~ action. Witidstream may, at any time and for any reason until the proposed
transaction is complete, abandon the spinoff or modify or change the terms of the spinoff.

Windstream anticipates that the spinoffwould occur in the first quarter of 20t 5.

Additional Information

Bank of America Merrill Lynch and Stepherts Inc. are serving as exclusive financial advisnrs to
Windstream in the transaction, B~ of America Merrill Lynch and LP. Morgan also are advising with
respect to certain financing matters. Skadden, Arps, Slate, Meagher & Flora LLP is serving as legal
adviser to Windstream.

Conference Call

Windstream will hold a conference ca!l at 7:30 a.m. CDT today to review the transaction.

To Access the Call:

Interested parties can access the call by dialing 1-877-374-3977, conference ID 78I 17902, ten minutes
prior tO the. start time.

To Access the Call Replay:

A replay of the call will be available beginning at 10:30 a.m. CDT today and ending at midnight on Aug.
5. The replay can be accessed by dialing 1-855-859-2056, conference ID 78117902.

Wetmast Information:

The conference call also will be streamed live over the cemptmy’s website at
www.windstream.com/investors. Financial, statistical and other information relate~l to the call will be
posted on the site, A replay oftlae webcast will be available on the website beginning at t 0:30 a.m. CDT
today.

About Wind~tream

Windstream (Nasd~q: WfN’), a FORTUNE 500 and S&P 500 company, is a leading provider of
advanced network communications, ineludir~g cloud computing and managed services, to busirte.~es
nationwide.. The company also offers broadband, phone and digital TV services to eonsume~ primarily
in rural areas. For more information, visit www.windstrt:am.com.

Cautionary Statement Regarding Forward-Looking Statemettts

Windstream claims the protection of the safe-harbor for forward-looking statements contained in the
Private Securities Litigation Reform Act of 1995. Forward-tookirtg statements are ~ubject to
uncertainties that could cause actual future events and results to differ matedalty from those expressed
in the forward-looking statements. Forward-looking statements include, but are not limited to,

http://www.sec,~ov/Archives/edzarldated128226610001282266140000391uressrele~edated... 10/0120t ~1
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statemsnts regarding the completion of the transaction, the exp~ct~ benefits of the transaction, the
exp~ct~ financia~ attributes of the new Windstr~am and the REIT including the initial trent amount, the
pro forma dividend and Ice.age ratio for each company, and the illustrative trading multiples and
values for each company, Such

htt,o:l/www.sec.~ov!Arcldves/e,d p,.ar/data! 1282266/000 [ 28226614000IBglt~ressrelea.~edated... ! 019/20 t 4
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statements are based on estimates, projections, beliefs and assumptions that Windstream believes are
reasonable but are not guarant~ of future eve.nts and r~su~ts. Acrnal future events and r~sults of
Windstre, am may differ mat~rially from those cxpr~ss~l in these forward.looking stat~nents as a result
of a number of important factors.

Factors that could cause actual results to diff~ materially from thosv contemplated in Windstream’s
forward-looking statements include, among others:

¯ risks related to the anticipated timing of the propns~l s~aration, the expected tax treatment of
the proposed transaction, the ability of eaoh of Windstrgam (post-spin) and th¢ n~v¢ REIT to
conduct and expand their r~spective busin~ses following thv proposed spinoff, and the diversion
of managcm~nt’s attention from regular busin~s concerns;

¯ our ability to r~c~vg, or delays in obtaining, th© regulatory approvals r~quired to compl~e
spinoff; and

¯ those addi~onal factors under "Risk ]Factors" in ~t~rn IA of Part ~ of Windstream’s Annual
R~port on Form 10-K. for th~ year ~nded December 3 I, 2013, and in subs~uent filings with the
S~curities and Exchango Commission a~ www.sec.gov.

In addition to these factors, actual future l~rformance, outcome~ and results may differ materially
because of more g~neral factors including, among others, general industry and market conditions and
growth rates, economic conditions, and gowmmental and public po|icy changes.

Windstream undertakes no obligation to update or revise any forward-looking statements, whether as a
result of new information, future events or otherwise. The foregoing review of factors that codd cause
Windstream’s ~tual rezults to diff(;r materially from those contemplated in the forward-looking
statements should be considered in connection with information regardingrisks and uncertainties that
may affect Windstream’s future results included in other filings by Windstream witt~ th~ Securities and
Exchange Commission at

-end-

Media Contact:
David Avery, 50t-748-5876
david.avery@windstream.com

Investor Contact:
Mary Miehaels, 50t-748-7578
mary.miel~aels@ windstre.arn .corn
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Safe Harbor Statement

Winds|ream claims the protection of the safe.h~rbor for forward-Looking statements contained in the
Private Securities Utit3ation Reform Act of t~)95. Forward-!ooking statements are subject to
uncertainties that could cause actual future events and results tO differ materially from those
expressed in the forwacd-tookfng statements. Forward-tookfn!i statements |ndude, but are not limited
to,. statements re~ardln~j the compteUon of the trans~cUon, the expected benefits of the transactlon~
the expected ftnancta! attributes of the new Winds|ream and the RE[T tnciudintl the tnlttat rent
amount, the pro forma dividend and leverage ratio for each company, and the t~ustratlve trading
multiples and values for each company discussed herein. Such statements are based on esUmates~
projections, be|fefs, and assumptions that Winds|ream be|leves are reasonable but are no~ ~uaran1:ees
of future events and results. Actual future events and result3 of W~ndstream may differ materially
from thc~e expressed in these forward-[ookinii statements as a result; of a number of tmporl;ant
factors.

Factors that could cause actual results to differ materiatfy from those contemp|ated in rOUnds|rearers
forward-looking statements inc|ude, amon~ others: (t) risks related to the antic~pated tirnln~ of the
proposed separation, the expected tax treatment of the proposed transact;ion, the ablU~j of each of
W~ndstream (post-spin) 8nd the new R~IT to conduct and expand their respective businesses following3
the proposed sp|n off, and the divers~on of mana~emenl:’s attention from regular business concerns;
(if) our ability to receive, or delays in obta~n~ng~ the retu|atorY approvals requined to complLete the
spin off; and (lif) those addlUona[ factors under "Risk Factor~" |fl Item lAof Part t of Winds~ream’s
Annual Report on Form 10-K for the year ended December 3~, 2013, and in subsequent fiUnSs with the
Secur~Ues and Excha~e Commission at www.sec.gov.

htt~:llwww.sec,~.ovlArchive, s/edg, ar/data/1282266/000128226614000039ifinaliave~tomrCs.,. 10/9/2014
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Jeff Gardner
Chief Executive Officer, Windstream

Tony Thomas
Chief Financial Officer, Windstream

Bob Gunderman
SVP ~ TreasureG Windstream

Thrc)ughout th~s presentation:

httl~:/lwww.sec.~ov/Archivesied~arldata/12822ei610001282266140000391finalinve.stornre.~,.. 1 lllt)l~)n! 4
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~006 2007-2012 2013+

¯ Consumer-focused voice ¯ Expan~,~i focus on ¯ ExecuUng a growth
~nd broadband provider enterprise ~nd focuse~ strategy

broadband services

ht~://www.sec.~zov/Archivesied~ar/data/1282266/000128226614000039/finalinvestomres... 10/9/2014
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Stron) business focus with advanced capabilities

Strong Enterprise
Focused Capabitities

NaUonat Business,    Focus on Mid-Size Stabte
Footpdn~ Broadband Leader Enterprises Me~In~

TOp 5 Fiber
Network

E~nte~rise Sates
Force

48States ¯ 73~mvenue ¯ Advanced = Disciptined
in growth customized expense

86 Top segments sotut~ons mana~emen~markets

httl~:!iwww,sec.~ov/Axchivesied~arldataJ1282266/000t 28226614000039/finalinvestor~res.. 10/9120!4



Stron8 buslness focus with advanced capab|l|ttes

Ftnanciatty
Stronil

-5830/~
annuat free
cash flow

htt~a:l/www.sec,~ovlArchivesiedt~rldata/1282266!000 t 282266140000391finalinvestomres... 1019t2014
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Windstrearn plans to separate its business into two pubticty traded, independent
companies through a tax-free spinoff of setected network assets

Windstream wit[ spin off certain network assets
(intruding fiber, copper, teat estate and other
fixed assets) into an independent, publicly traded
real estai;e Investment trust or "BELT"

Wtndstream retains opetationa! controt of the
network assets via a !ong-term "ttipte net"
exctusive master tease agreement and wit~ retain
respom|bltity for meeting its extstin8 regulatory
obtlgatlons post transaction

Windstream wit| retain the day.to-day rote of
providinii advanced network communications
services to businesses and consumers

Long-Term
Extrusive

Lease
Agreement:

¯ The RErT witt become a new pubtlcty traded rear-
estate investment trust that invests in te!,ecom
distribution system assets

htto://www.sec.~ov/Archives/ed~ar/datadt 282266/000I 28226614000039/finalilwe~orores,.. l 0/9/2014
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- Enhanced cash ftow positions WiN to accelerate broadband investments, tradition
tO an IP.¢entrfc network faster ~nd deliver enhar~ce~l services to customers

¯ Incre~ed lnvestaT~ts drive ~h, improve tong-te~ competitivetm~, ~nd enable
WiN to better meet ct~tomers’ chan~n8 aeeds

¯ Capital prOject partnerships with Windstream wl|l promote growth ~t th~ REIT

¯ Decreases WIN indebtedne~ by $3.2bn and reduces teverage to 3,3x OiSDA
- The new REIT~s captt~t structure is a|filfled with the REfl" asset c~a~,s with an

attractive weighted average cost of capltat
. Ab|llty to pursue separate capital a[lo~¢~on pot~cies

, £nabtes separate strategic objectives
- Wl~dstream: A growth,focused operating company
- The REIT: A yiecd.foc~sed rea~-estate lnvestr~ent trust

¯ Better positiOnS WIN and the REtT to pursue ~owth ~rough Incremental capital
investments and acquisitions

Ablt]ty to evaluate each enOty separate|y usln~ valuation t~niq~ alined wf~
each compaw’s ~et mix, ~i~s ~tl~, ~ st~t~ obj~t~es
Stature, �o~l~d ~th REIT ~d ~s~buU~ r~R~ts a~ fl~e lev~
tax treatment, all~ ~ company to pu~ at~actl~ gro~ ~ftt~
white ~eatf~ value for shar~ol~

http:Hwww.s¢c.~ov!Archives/.edtar!data/1282266/000128226614000039/finalinvestorores... 10!912014
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¯ Clear roadmap to sustatnab|e !~rowth
73~ of revenue In lirowth s~ments

Solid free cash flow with stron~ and
Improving balance sheet

FlexibiLity to invest In trr~wth Initiatives
and reduce levera~le
S~ar~|n~ ~evera!t~ of ~3.3x; tarRe~ of 3,0x

¯ Experienced manaf~ement team with proven
track record

b~ster tease with Wtndstream provides
sustainable and predlctab[e free cash flow

Capital structure suppor%s shareholder
dividends and ability to delever over time

Geographically diverse, hi,h-quality assets

Abi[ity to grow and diversify both
or!tan~¢a|ty and through acquisition

Smooth t~anstt~on to Independent
company status by employ|nit existing
Windstream management ta|ent

http://www.sgc.~ov/Archives/~d~aridata/t 282266/0001282266140000391finalinvestorore~g... ! 0iq/20 t 4
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WIN received a Private Letter Ruting from the IRS with respect to the tax-free status
of the separation and the quatiflcation of certain assets as "REIT-ab|e"

Tr~n~ct~on
’Structure.

:~ Indebtedness

Shareholder
i Distribution

¯ The REtT wit{ d{strtbute at {e~t 90~ of its ~ua{ taxab|e t~ome ~ dMdends

~Df~dend ¯ ~t~ ag~te ann~t di~nd ~rg~ of $0.70 per c~mnt ~are
Practice - WlH div~end of $0,10 ~r sham (z/

- ~T dMdend of $0.~ ~r ~re, ~ss~t~ a 1 for I exch~ ratio

http://www,sec.~ov/Archives/ed~aridata/1282266!0001282266 ! 4000039/finalinvestomres... 1 t3/0/20! z~
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leading Wovider of advanced communications services to businesses naUon~de
Provide ~adband,.phone E d~ital ~ s~c~ to con~
Pu~ new ~owth ~po~iti~ to adapt to the rapidly c~n~tnE tet~om

Brain.s t~UOnS/C~to~: GO6k/3~k
C~s~er connotes: 3.3M, m~tiy rural
L~aUans: t 50 off~c~ in 48
Emp~oy~s: -i3k

Jeff Hfnson~ Chairman
Jeff Gardner~ CEO

Pro forma revenue: -~6B
Expected pro forma net. tevemBe: -3.3x (~ rmm
Levem~ ~rget: 3.0x
Tar~et~ capex fn~si~y: 13-t5~
Ex~ed dividend: $0,!0 ~r share
~cted p~yout ~tio: 15-20~

htto://www.see.~tovlArchivesledr~ar/data/t 282266/000128226614000039/finalinvestort)res.,. t 0/9120! 4
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I.ncrementat capex enables WIN to acceterate broadband Investments, make a faster
transition to an IP network and pursue additional growth opportunities

¯ Accelerate fiber deptoyment
broadband netw~

= Investments tn additional succesPbased fiber
exPansion drive revenue and provide ancillary¯ benefits tollreater netwot’k ¯

-_

Profitable
Growth

Opportunities
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invest Jn geograph,catty diverse telecorn d~stributton system as.mrs, trmiudCn8 fiber,
copper, tea[ estate, and other reMted flx~M i~ett
Improve asset divendft~atfon throuith ~trateSl¢ ~nvestment and acquis~Uon of adJacet~t
telecommunications int’r6,tructure over time

¯ Anchor tenant:
= Futtire Customers:
¯ Growth strategy:
¯ Employees;

Other carders and telecornmunlcatfons ~ervie.e~ prov~ers
Success.based cap|tat investments and rent escalators
-25

¯ Tony Thomas,

Initial tease revenue:
¯ Expect~ pro forma net leverage: -5.4x

Exp~t~ d~nd: ~.~ ~r share
Expect~ pay~

httr~://www.seo.~ov/Archivesicd~aritlat~!282266/000t 28226614000039/finalinvcstorurcs... 10/9/20 t 4
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Grow the Windstteam annuat [ea.~e payment throush annuat tease escalation
after year 3

Partner with Wlndstream to invest in project~ that witi recruit in
incrernentat revenue for the REIT through higher annuai [ease payments

Provides Windstream attr~-~tlve financing optton by he~ptng fund

Provides tenanL diversification and added scare to the REiT over time
Substantiat existing teie~om assets that qualify as rent property
Various transac=ion structures avaitab[e

Expand throuffh related investments in adjacent teiecom markets

http~//v~ww.se~‘~v/Archives/ed~ar/data~ ~ 282266/~1282266 ~ 4~3 9/~nalinvest~r~res~. 10t912014
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The separation is free cash flow accretive, significantly deteveragtng to WJndstream
and provides the potentiat for substantia! shareholder vatue creation

$

$ lo~47Z S        ~,072

http:!iwww.s~c.gov/Archives/e.d~ar/datat1282266/0001282266 !4000039/finafinvestomre-~ 1 ~/0/’~01 ~t
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¯ T~cUon ~[[ r~ui~ re~utato~ ~pprova[ fro~ muff~e ~ate ~b~c UUUty Comm~o~

~epare spJnoff a~reements and SEC fi(~n~s (~nc[udfn& pro fo~a finandat statem~ts
for each company)

~4

- Fife Form ~0 with the

- Beg~n executin~ financing t~nsacUons

1Qt5

F~nalize definitive d~umentaUon

D~s~bution made after Fo~ 10 declar~ effective and reEubto~ a~roval process
c~p~et~

- ~e REIT to commence operations ~ a publicly trad~ teat-estate investment trust

10/9120 ! 4
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Transaction unlocks meanin.@,ful value for shareholders

Benefits equity and debt investors: Additional cash flow generated from this structure
wit[ accelerate debt pay down, enable greater reinvestment into the bustn~s and
provide increased strate!ilic and financla! flexibility

Winds*ream wilt be better positioned to focus on growth through attractive expansion
projects, whRe the REIT’s strong and stable cash flow wilt support an attractive dividend

New capital structures provide Increased strategic flexibility and allow each company to
optimize its. own priorities and opportunities

Experienced management team wi{[ enhance transaction execution and ensure seamless
operation for our customers

http://www.soc.Rov/Arcahiv~s/e.d~ar/dat’d1282266/000128226614000039/fina]investororgs... 1019/2014
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Tripte Net REITs have historicatty traded at significant premiums to W!N and its peers

!4.~ I

~"

~ ~

4X

httla://www, see.~ov/Archives/cdear/data/! 282266/00012822661400(1039/finalinve.~mmre.~... l OlOl~O ! 4
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http://www.sec.!~ovlArehives/ed~,ar!data/| 282266f000 i 282266 t 4000039/factsheetfinaI.htm 10/912014
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