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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers

Effective as of December 21, 2009, Windstream Corporation ( Windstream ) entered into an amendment (  Amendment ) to the Employment
Agreement, dated as of January 1, 2008 ( Employment Agreement ), between Windstream and Jeffery R. Gardner, the President and Chief
Executive Officer and a member of the Board of Directors of Windstream. The Amendment was approved by the Board of Directors of
Windstream upon the recommendation of the Compensation Committee of the Board of Directors.

After giving effect to the Amendment, if Windstream or its affiliates terminate Mr. Gardner s employment during the term of the Employment
Agreement without cause (as defined in the agreement) or Mr. Gardner terminates his employment with Windstream or its affiliates for good
reason (as defined in the agreement), then Windstream will pay to Mr. Gardner, in a lump sum, the following amounts: (i) his annual base salary
through the date of termination and any other vested benefits, in each case to the extent not previously paid; and (ii) a severance benefit equal to
three times his annual base salary. Prior to the Amendment, the severance benefit under the Employment Agreement was defined as an amount
equal to (x) a pro-rated bonus based on the higher of his target annual bonus for the year of termination or the annual bonus earned for the
immediately preceding year; and (y) two times his annual base salary.

The Amendment also amended the Employment Agreement to (i) extend the term of the Employment Agreement from December 31, 2009 to
December 31, 2012, (ii) specify the date of thirty days after termination of employment as the deadline by which Mr. Gardner must execute the
form of release that is a condition to his receipt of severance benefits under the Employment Agreement, and (iii) clarify that the severance
benefits are not payable until 10 business days after the deadline for Mr. Gardner to execute the form of release that is a condition to his receipt
of severance benefits under the Employment Agreement. No other changes were made to the terms of the Employment Agreement.

The above description of the Amendment is qualified in its entirety by the full text of the Amendment which is attached as Exhibits 10.1 to this
Current Report on Form 8-K.

Item 9.01 Exhibits.
(d) Exhibits
Exhibit
Number Description
Exhibit 10.1 Amendment to Employment Agreement, dated as of December 21, 2009, between Windstream Corporation and Jeffery R.
Gardner
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its
behalf by the undersigned, thereunto duly authorized.

WINDSTREAM CORPORATION

By: /s/ JouN P. FLETCHER
Name: John P. Fletcher
Title: Executive Vice President and General Counsel

December 22, 2009
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