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As of March 11, 2019, 42,999,904 shares of common stock of Windstream Holdings, Inc. were outstanding.
Windstream Holdings, Inc. holds a 100 percent interest in Windstream Services, LLC.

This Form 10-K is a combined annual report being filed separately by two registrants: Windstream Holdings, Inc. and
Windstream Services, LLC. Windstream Services, LLC is a direct, wholly owned subsidiary of Windstream Holdings,

Inc. Accordingly, Windstream Services, LLC meets the conditions set forth in general instruction I(1)(a) and (b) of

Form 10-K and is therefore filing this form with the reduced disclosure format. Unless the context indicates otherwise,

the use of the terms “Windstream,” “we,” “us” or “our” shall refer to Windstream Holdings, Inc. and its subsidiaries, including
Windstream Services, LLC, and the term “Windstream Services” shall refer to Windstream Services, LLC and its

subsidiaries.
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Windstream Holdings, Inc.
Windstream Services, LLC
Form 10-K, Part I

Item 1. Business

THE COMPANY

Unless the context indicates otherwise, the terms “Windstream,” “we,” “us” or “our” refer to Windstream Holdings, Inc. and it
subsidiaries, including Windstream Services, LLC, and the term “Windstream Services” refers to Windstream Services,
LLC and its subsidiaries.

ORGANIZATIONAL STRUCTURE

Windstream Holdings, Inc. (“Windstream Holdings”) is a publicly traded holding company incorporated in the state of
Delaware on May 23, 2013, and the parent of Windstream Services, LLC (“Windstream Services”), a Delaware limited
liability company organized on March 1, 2004. Following its delisting on March 6, 2019, Windstream Holdings
common stock no longer trades on the Nasdaq Global Select Market (“NASDAQ”) but trades on the Over-the-Counter
(“OTC”) Pink Sheets market maintained by the OTC Market Group, Inc. under the trading symbol “WINMQ™.
Windstream Holdings owns a 100 percent interest in Windstream Services. Windstream Services and its guarantor
subsidiaries are the sole obligors of all outstanding debt obligations and, as a result, also file periodic reports with the
Securities and Exchange Commission (“SEC”). Windstream Holdings is not a guarantor of nor subject to the restrictive
covenants included in any of Windstream Services’ debt agreements. The Windstream Holdings board of directors and
officers oversee both companies.

RECENT DEVELOPMENTS

As further discussed under “Legal Proceedings” in Item 3 of this Annual Report on Form 10-K, on September 22, 2017,
Windstream Services received a purported notice of default under the indenture governing its 6.375 percent senior
notes due August 2023 (the “2023 Notes”) from a purported holder of the senior notes, which alleged that Windstream
Services had breached certain covenants under the indenture, primarily that the 2015 spin-off constituted a sale and
leaseback transaction (as defined in the indenture). On October 12, 2017, the trustee under the indenture filed suit in
the United States District Court for the Southern District of New York (the “District Court”) seeking a declaration that
defaults had occurred under the indenture. On November 6, 2017, Windstream Services received consents from
holders representing a majority of the outstanding aggregate principal amount of the 2023 Notes to certain waivers
and amendments to the indenture relating to the defaults alleged in the notice of default in connection with certain
exchange and consent transactions completed in 2017. On December 7, 2017, the purported holder issued a notice of
acceleration claiming that the principal amount, along with accrued interest, was due and payable immediately.

Trial in the litigation occurred July 23-25, 2018 and the District Court heard final arguments on July 31, 2018.

On February 15, 2019, Judge Jesse Furman of the District Court issued certain findings of fact and conclusions of law
(the “Findings”) regarding the 2015 spin-off and 2017 exchange and consent transactions and found that the trustee
under the indenture and/or the noteholder are entitled to a judgment in the litigation.

The Findings resulted in a cross default under Windstream Services’ senior secured credit agreement governing its
secured term and revolving loan obligations and remaining obligations under the master lease with Uniti Group, Inc.
(“Uniti”). In addition, the acceleration of the 2023 Notes as noted in the Findings resulted in a cross-acceleration event
of default under the indentures governing Windstream Services’ other series of secured and unsecured notes. A
judgment has not been entered by the District Court.
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On February 25, 2019 (the “Petition Date”), Windstream Holdings and all of its subsidiaries, including Windstream
Services (collectively, the “Debtors”), filed voluntary petitions (the “Chapter 11 Cases”) for reorganization under Chapter
11 of the U.S. Bankruptcy Code (the “Bankruptcy Code”) in the U.S. Bankruptcy Court for the Southern District of New
York (the “Bankruptcy Court”). We intend to use the court-supervised process to address obligations that have been
accelerated as a result of the recent decision by Judge Furman against Windstream.

The filing of the Chapter 11 Cases also constitutes an event of default under our debt agreements. Due to the Chapter
11 Cases, however, the creditors’ ability to exercise remedies under our debt agreements were stayed as of the Petition
Date, and continue to be stayed. See “Risks Related to Chapter 11 Reorganization” in Item 1A.

The Chapter 11 Cases are being jointly administered under the caption In re Windstream Holdings, Inc., et al., No
19-22312 (RDD). We will continue to operate our businesses as “‘debtors-in-possession” under the jurisdiction of the
Bankruptcy Court and in accordance with the applicable provisions of the Bankruptcy Code and orders of the
Bankruptcy Court.

2
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In general, as debtors-in-possession under the Bankruptcy Code, we are authorized to continue to operate as an
ongoing business, but may not engage in transactions outside the ordinary course of business without the prior
approval of the Bankruptcy Court. Pursuant to first day motions filed with the Bankruptcy Court, the Bankruptcy
Court authorized us to conduct our business activities in the ordinary course, including, among other things and
subject to the terms and conditions of such orders, authorizing us to obtain debtor-in-possession financing, pay
employee wages and benefits, and pay vendors and suppliers in the ordinary course for all goods and services.

Additional resources for customers, vendors and other stakeholders, and other information on the Chapter 11 filings,
can be accessed by visiting our restructuring website at www.windstreamrestructuring.com. Court filings and other
documents related to the Chapter 11 process are available on a separate website administered by our claims agent,
Kurtzman Carson Consultants LL.C at http://www.kccllc.net/windstream. Information is also available by calling
877-759-8815 (toll-free in the U.S.) or +1-424-236-7262 (for parties outside the U.S.). Documents and other
information available on such website are not part of this document and shall not be deemed incorporated by reference
in this document.

OVERVIEW

Windstream is a leading provider of advanced network communications and technology solutions for businesses
across the U.S. We also offer broadband, entertainment and security solutions to consumers and small businesses
primarily in rural areas in 18 states. Additionally, we supply core transport solutions on a local and long-haul fiber
network spanning approximately 150,000 miles.

Our mission is to connect people and empower business in a world of infinite possibilities brought on by rapid
technological change. Our vision is to provide innovative software and network solutions while consistently delivering
a great customer experience.

To execute on our mission and achieve our vision, we have four key priorities for 2019:

Deliver consistent excellence in the customer experience.

We have made significant investments in our business over the past several years to provide quality service and
enhance network reliability and ease of doing business. We will continue to improve collaboration and organizational
effectiveness and enhance the day-to-day reliability of our network to drive improvements in the service we provide
customers.

Achieve differentiation in the marketplace through development of innovative software.

We have reoriented a significant portion of our information technology (“I'T”) resources on the development of
next-generation software that will create customer solutions as well as internal tools that will enhance our interactions
with customers.

€Continue to position the company for top-line growth.

We have made significant progress transitioning from legacy telecom products and services to next-generation
software-enabled products and services with vastly superior capabilities. We will continue to convert existing
customers from legacy voice and data products to our strategic products, including SD-WAN, OfficeSuite®, and

Kinetic Broadband, that best meet our customers’ communications needs.

Continue to aggressively manage costs.

10
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Our biggest single cash cost consists of interconnection payments we make to other telecommunications carriers to
utilize their networks to deliver our products and services to customers. Our annualized interconnection spend is
approximately $1.4 billion. We have been aggressively reducing those payments by approximately 10 percent for
several years, and we expect this downward trend to continue. At the same time, we will continue to manage all other
expenses with rigorous discipline.

11
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Our focused operational strategy for each business segment has the overall objectives to generate strong financial
returns for our investors and grow adjusted OIBDA, which is defined as operating income before depreciation and
amortization, adjusted to exclude the impact of the goodwill impairment, merger, integration and other costs,
restructuring charges, pension expense and share-based compensation.

We disaggregate our operations between customers located in service areas in which we are the incumbent local
exchange carrier (“ILEC”) and provide services over network facilities operated by us and those customers located in
service areas in which we are a competitive local exchange carrier (“CLEC”) and provide services primarily over
network facilities owned by other carriers. We have further disaggregated our CLEC operations between enterprise
and wholesale customers.We also operated a consumer CLEC business, which we sold on December 31, 2018, as
further discussed below under “Material Dispositions”.

Presented below for each of our existing business segments is an overview and further discussion of our operating
strategy, product and service offerings, sales and marketing efforts and the competitive landscape in which we
operate.

CONSUMER & SMALL BUSINESS SEGMENT

The Consumer & Small Business segment includes approximately 1.4 million residential and small business
customers. This segment generated $1.9 billion in revenue and $1.1 billion in contribution margin, or segment income,
during 2018.

Strategy

The graph below highlights our significant improvement in broadband customer trends in 2018.

During 2018, we transformed the performance of our core product, consumer broadband. Consumer broadband
subscriber trends reversed from years of decline into a growth story as we added over 14,000 new broadband

subscribers, compared to a net loss of over 44,000 subscribers in 2017. This accomplishment was driven by a 12
percent year-over-year increase in sales and an 11 percent reduction in customer churn.

12
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The graph below highlights our improved broadband speed capabilities during the past two years.

We continue to improve broadband speed availability throughout our network through fiber expansion, cost-effective
network deployment strategies and deployment of new technologies, such as fixed wireless.

As depicted in the chart below, by the end of 2018, we reached 61 percent of our consumer footprint with speeds of 25
megabits per second (Mbps”) or higher, 39 percent with speeds of 50 Mbps or higher, and 15 percent with speeds of
100 Mbps or higher. Speed expansion is a key part of our consumer strategy for 2019 as well, and we doubled our 100
Mbps speed availability in the first quarter of 2019. In addition, we offer 1-Gigabit per second (“Gbps”) Internet service
in 15 states to deliver faster speeds to more of our customer base. Connect America Fund (“CAF”) funding provides
support allowing us to further expand our broadband capabilities.

Our network investments make us more competitive in the marketplace and create a great customer experience, which
helps us retain existing customers and grow market share through new customer acquisition. As of December 31,
2018, 41 percent of our consumer broadband customers were on speeds of 25 Mbps or greater. Similarly, our small
business strategy centers around investing in our network. During the first quarter of 2019, we will expand the
availability of our Kinetic fiber Internet services, which provides speeds up to 1 Gbps, to approximately 100,000
businesses across 16 states.We are marketing both our proprietary TV service and faster speeds under the Kinetic
brand, and will expand use of that branding to all of our consumer and small business marketing in early 2019.

Like our consumer experience in 2018, we expect the fiber investments in our business footprint to drive increased
sales and lower churn by creating a premium customer experience and enabling more robust solutions for our Kinetic
Business product, such as cloud voice services, next-generation networking and affordable business continuity plans.
Our network investments will also power bandwidth-intensive applications such as video conferencing, file-sharing
and high-definition (“HD”’) content consumption.

13
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Services and Products

Our Consumer services primarily consist of high-speed Internet, traditional voice and video services. We are
committed to providing high-speed broadband and additional value-added services to our consumer base, as well as
bundling our service offerings to provide a comprehensive solution at a competitive value to meet our customers’
needs.

Our Consumer broadband services include value-added features such as our suite of Shield products which offers
Internet security services, unlimited premium technical support, a wired maintenance program, device protection, and
whole home support for up to 10 devices in the customer’s home.

Consumer voice services include basic local telephone services, features and long-distance services. Features include
call waiting, caller identification, call forwarding, as well as various other offerings. We also offer a variety of
long-distance plans, including rate plans based on minutes of use and flexible or unlimited long-distance calling
services.

We offer video services to consumers through our relationship with DirecTV. We also own and operate IPTV and
cable television franchised systems in some of our ILEC markets. We will offer Kinetic TV, streaming television
service, in North Georgia in February 2019 with plans to expand the streaming TV offer in additional ILEC markets
throughout the year. The combination of high-speed Internet, video and entertainment offerings allow us to provide
comprehensive bundled services to our consumer base, helping insulate our customers from competitors.

We sell and lease certain equipment to support our consumer high-speed Internet and voice offerings, including
broadband modems and home networking gateways.

With recent acquisitions, our small business product suite expanded to include advanced hosted-voice, network
management and business continuity services to our existing Internet, voice, and web conferencing products. These
services deliver high-speed Internet with competitive speeds, value added services to enhance business productivity
and options to bundle services for a holistic business solution to meet our small business customer needs. These
product additions will allow us to sell to customers with more sophisticated communications requirements and higher
spend levels.

Our ILEC Small Business services include:

High-speed Internet access: We offer speeds up to 1 Gbps with an option of high-speed Internet or a dedicated
solution.

Hosted voice services: OfficeSuite® is an award-winning cloud-based, hosted-voice solution that includes a fully
featured phone system, and real-time audio and video communications available from the office phone, computer or
on the go with connected smart devices.

Software Defined Wide-Area Network: SD-WAN is the next-generation technological wide-area network solution
that ensures optimal application performance irrespective of the underlying transport and allows for business
continuity as well as routing control via a customer-facing portal.

Internet wireless back-up: Always On Internet Wireless Back-up virtually eliminates Internet downtime by

automatically switching over to a wireless Internet back-up connection, backed by 99.999% Internet uptime SLA
(service level agreement) for businesses.

14
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Online backup: Our online backup solution is dedicated to keeping files safe, secure and easily accessible from any
location. These services include hosting mission critical servers and computer systems with full redundant subsystems
with the ability to set up scheduled backups.

Remote IT: We provide a remote tech help service that provides remote support 24x7 and serves as a virtual
information technology (“IT”) department without the high expense.

Web and audio conferencing: We are able to connect businesses through our audio, web and event conferencing
which enables quick and easy access to organizing, securing, attending and recording conferences all from a telephone
keypad.

Managed web design: We provide a professionally developed website design, whether it is a simple site or a complex
store, to keep our small business customers competitive in today’s digital world.

6
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Web and E-mail hosting: With our web and e-mail hosting services, our customers are in control of customizing and
branding their own professional online presence. We provide the tools to quickly and efficiently develop a web
presence that suits their business needs.

Fax-to-e-mail: We offer the ability to leverage the advantage of mobility to send and receive faxes online from
anywhere they can access their email or Internet. We also offer a Health Insurance Portability and Accountability Act
(“HIPAA”) compliant option to support our customers in the healthcare industry to maintain compliance with current
health standards and regulations.

Small business voice services include a variety of line types available to serve customer needs. We offer a standard
business local line, Centrex lines, key systems, private branch exchange (“PBX”) lines, Voice over Internet Protocol
(“VoIP”). Additional options for our voice lines include long-distance services, and several calling features, including
call waiting, call return, speed calling, caller identification, repeat dialing, three-way calling, rotary hunt, voice mail or
rotary hunt voice mail. Our many voice offerings provide customers a wide range of voice solutions to fit the needs of
our small business customers.

Sales and Marketing

Our sales and marketing strategy is focused on driving top-line revenue growth through stabilizing broadband market
share while deepening speed and value-added service penetration for each broadband connection. In our Consumer &
Small Business segment, our goal is to win and retain the household or business first and then expand the product
participation by consulting on the appropriate speed or value-added services to enhance the experience. We employ
the following principles to achieve these goals:

Product enhancement: Faster Internet speeds and the geographic expansion of our Kinetic TV footprint deliver more
Vvalue to consumer customers while growing account revenue. These products not only improve the competitiveness of
our offering but drive tangible value to the customer while improving the overall account revenue profile. For small
businesses, higher speeds, the introduction of SD-WAN and OfficeSuite® are increasing the value to the customer.

Improved customer experience: Continued improvement in the customer experience for both small businesses and
consumers is the key to improved retention that drives stabilized market share. We map the customer journey and
target initiatives that improve the processes, systems, and policies that impact the manner in which customers interact
with us and our products.

Product simplification: We sell double and triple play bundle packages to customers at competitive price points,
offering high-speed Internet, voice and video services at a better value than when purchasing those services
individually or from different providers.

Sales are made through various distribution channels giving new and existing customers choices in how to interact and
experience our products and services. We offer customers the opportunity to order service and purchase a number of
products designed to enhance our existing services at any of our 23 retail stores located in our local service areas or
via our call center-based sales teams. We augment these traditional channels with online sales, national agents,
telephone and direct sales representatives. We utilize a similar multi-channel approach for our Small Business sales
focusing on a blend of local field sales teams and inbound/outbound call centers to serve this segment.

Competition
We experience intense competition for Consumer & Small Business services. During 2018, consumer households
served decreased by approximately 20,900, or 2 percent and small business customers declined by approximately

10,000, or 8 percent. As noted earlier, consumer high-speed Internet customers increased by approximately 14,400, or
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1 percent, driven by our ability to offer faster speeds at competitive prices, Sources of competition in our service areas
include, but are not limited to, the following:

Cable television companies: Cable television providers are aggressively offering high-speed Internet, voice and video
services in the majority of our service areas. These services are typically bundled and offered to our customers at
competitive prices. For small business customers, cable providers leverage discounted TV and broadband pricing to
win larger bundles of service.

Wireless carriers: Wireless providers primarily compete for voice services in our markets. Consumers continue to
disconnect voice service in favor of wireless service. In addition, wireless companies continue to expand their

high-speed

7
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Internet offerings, which may provide another alternative for customers, intensifying the level of competition in our
markets.

Communications carriers: We are required to lease our facilities and capacity to other communications carriers. These
companies compete with us by providing voice and high-speed Internet services to both consumers and small
businesses located in our ILEC footprint. Additionally, some of the more populated service areas are experiencing
new-market entry by communications carriers who are building their own networks to compete for high-speed
Internet services.

Approximately 39 percent of our footprint has no national cable overlap. Our focus on upgrading our infrastructure
and deploy premium Internet speeds in our Consumer & Small Business markets will improve our competitive
positioning and enable us to respond to demand and competitive pressure.

To retain and grow our Consumer & Small Business customer base, we are committed to providing our customers
with exceptional service by offering faster broadband speeds and value-added services, while also offering the
convenience of bundling those services with voice and video services.

WINDSTREAM ENTERPRISE & WHOLESALE
Our Windstream Enterprise & Wholesale business unit consists of our Enterprise and Wholesale operating segments.
ENTERPRISE SEGMENT

The Enterprise business segment provides advanced network communications and technology solutions to businesses
across the continental U.S. During 2018, the Enterprise business generated $2.9 billion in revenue and $628 million in
contribution margin.

Strategy

The strategy for our Enterprise business segment is to increase contribution margin, and over time, grow revenue by
expanding our portfolio of next-generation products. In addition, we will expand our metro fiber and fixed wireless
network assets, reduce costs and improve the customer experience. As one of the country’s largest service providers
with a nationwide network and broad portfolio of next-generation solutions, coupled with a highly responsive service
model, we are well positioned to enable our customers transition to the cloud.

We focus on meeting the needs of mid and large-size enterprise customers that consider their network and
communication infrastructure as critical in operating their business. We support some of the most demanding IT
organizations within the retail, healthcare, financial services, manufacturing, government and education sectors. We
will continue to focus on these markets in offering solutions tailored to enable businesses to compete more effectively
in the digital economy.

We believe we can continue to drive meaningful improvements in our Enterprise margins by pro-actively migrating
our existing customers to new solutions and by attracting new business customers seeking network upgrades required
to support their expanding digital strategies.
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We will continue to exploit opportunities to leverage our own network facilities to reduce third-party network access
costs. We will also continue to improve employee productivity with targeted system and process enhancements. To
grow profitability, we are focused on leveraging the latest technology to offer next-generation products that deliver
significant value to our customers while also generating strong incremental sales margins. SD-WAN, Unified
Communication as a Service (“UCaaS”), OfficeSuite® and related network access products and services comprise our
strategic next-generation solutions where we are seeing significant sales and revenue growth. Sales of these strategic
products and services comprise 7 percent of total Enterprise revenues and sales, representing an annualized run-rate of
$180 million, and these revenues are growing at approximately 70 percent on a year-over-year basis. In addition, we
expect to improve operating efficiencies and enhance the customer experience by further integrating our internal
processes in sales, service delivery, customer care and repair. Furthermore, we continue to follow an aggressive
expense management and capital efficient strategy to drive reductions in network access costs, create on-network sales
opportunities and improve our competitiveness in the marketplace.

Services and Products

The drivers of demand are a result of Enterprise businesses transforming their own IT infrastructure to move
workloads to the cloud, ensure cloud application performance, improve employee productivity and enhance data
security, among other strategic imperatives. Our new portfolio of solutions is uniquely well positioned to support
these enterprise I'T imperatives. As the network evolves into the platform for how business gets done, our customers
increasingly value our tailored solution-design process and dedicated service support model. They subscribe to
services such as SD-WAN, UCaaS, Contact Center as a Service (“CCaaS”), fiber transport connectivity to major cloud
ecosystems, network security and other managed network services.

SD-WAN: Our next-generation technological wide-area network solution, SD-WAN, ensures optimal application
performance irrespective of the underlying transport and allows for business continuity as well as routing control via a
customer-facing portal.

UCaaS, CCaaS and hosted voice: Our robust UCaaS, CCaaS and hosted voice solution portfolio leverages the latest
technology to enable our customers to improve productivity and avoid the upfront capital expense associated with
costly PBX systems. OfficeSuite® is an award-winning cloud-based, hosted-voice solution that includes a fully
featured phone system, and real-time audio and video communications available from the office phone, computer or
on the go with connected smart devices.

Multi-site networking: Our advanced network provides private, secure multi-site connections for large businesses with
multiple locations. Our core growth networking products include SD-WAN, multiprotocol label switching (“MPLS”),
Ethernet - Local Area Network (“LAN”) and Wavelength connectivity solutions.

Core Data Transport Services: We will continue to make investments to expand our fiber and fixed wireless networks
in metro markets and into other third-party data center facilities. We will also continue to invest in upgrading the
capabilities and reach of our core Ethernet services. Through our cloud connectivity offering, we provide secure and
highly-scalable connectivity to several cloud ecosystems including Amazon Web Services (“AWS”) and Microsoft
Azure. We will continue to expand connectivity to additional cloud ecosystems throughout 2019.

Integrated voice and data services: Our integrated services deliver voice and data over a single connection, which
helps our customers manage voice and data usage and related costs. These services are delivered over an Internet
connection, as opposed to a traditional voice line, and can be managed through equipment at the customer premise or
through hosted equipment options.

Managed services: We provide a breadth of managed services, for both our core networking and UCaaS services, that
allow our customers IT organizations to focus on other mission critical activities.
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High-speed Internet: We offer a range of high-speed broadband Internet access options providing reliable connections
designed to help our customers reduce costs and boost productivity.

Traditional Voice: Voice services consist of basic telephone services, including voice, long-distance and related
features delivered over a traditional copper line.
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Sales and Marketing

Our Enterprise sales organization is extensive, with sales offices throughout the United States with more than 500
sales professionals focused on meeting the needs of our customers.

Sales and marketing activities are conducted through:
the direct sales force, which accounts for the majority of our new sales;

our dedicated customer advocate team, who focus on pro-actively supporting, retaining and growing existing
customers as their needs evolve over time;

our indirect sales channel, which partners with third-party dealers who sell directly to customers; and third-party
agents, who refer sales of our products and services to our direct sales force.

Competition

The market for enterprise customers is highly competitive. We believe we are well-positioned to gain market share
within the mid and large-size enterprise segment based upon our ability to leverage new product capabilities to
capitalize on significant industry growth trends: metro and long haul data transport to support cloud connectivity;
customer migration from MPLS to hybrid SD-WAN and from premise based PBX to UCaaS; and growing needs for
network based security to meet compliance standards. Our national network and expanded product portfolio are
complemented by our agility in providing solutions tailored to the unique needs of key verticals - retail, healthcare,
commercial banking and hospitality.

Our primary competitors are other communications providers. These providers offer similar services, from traditional
voice to advanced data and technology services using similar facilities and technologies as we do, and they compete
directly with us for customers of all sizes.

We are focused on improving the customer experience and investing in our network and service offerings to provide
our customers with the most technologically advanced solutions available. We believe that many of our largest
competitors are focused primarily on serving the largest global enterprises and as a result are increasingly
under-serving the middle market. Accordingly, we rely on scalable, customizable solutions and a service model
tailored to the mid-market customers to meet their network and communications needs.

WHOLESALE SEGMENT

The Wholesale segment leverages our nationwide network to provide 100 Gbps bandwidth and transport services to
wholesale customers, including telecom companies, content providers, and cable and other network operators. The
Wholesale business segment produced $723 million in annual revenue and $507 million in contribution margin in
2018.

Strategy

Our Wholesale strategy focuses on monetizing our network investment in strategic, high-traffic locations to drive new
sales through the connection of our long-haul network from carrier hotels, international landing stations and data
centers to our high fiber density markets. Our sales team continues to target high-growth areas including content,
international and cable television providers. Our fiber network connects common interconnection points in tier one
locations to our tier two and three markets, enabling our customers to reach their end users through unique and diverse
routes. Including network assets acquired through our 2017 acquisitions, our fiber network spans approximately
150,000 route miles of fiber. We have made significant investments in our network adding route miles and new access
points to provide advanced Wave and Metro Ethernet Forum (“MEF”) Ethernet services. Furthermore, advancing the
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service capabilities of our fiber network through Windstream’s use of software-defined networking (“SDN”’) will provide
our customers with the ability to dynamically configure and control their data networks.

To maintain our contribution margins in our Wholesale business, we will continue to leverage our network assets,

offer advanced products and solutions, target our core customers and control costs through our disciplined approach to
capital and expense management.

10
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Services and Products

Wholesale services provide network bandwidth to other telecommunications carriers, network operators, and content
providers. These services include special access services, which provide access and network transport services to end
users, Ethernet and Wave transport up to 100 Gbps, and dark fiber and colocation services. Wholesale services also
include fiber-to-the-tower connections to support the wireless backhaul market. In addition, we offer voice and data
carrier services to other communications providers and to larger-scale purchasers of network capacity.

Sales and Marketing

Our sales and marketing efforts are designed to differentiate us from our competitors by providing services in
underserved markets with a superior customer experience. Our sales and customer support staff are aligned to work
closely with each customer to ensure that the customer’s specific business needs are met. Whether servicing content
providers, cable operators, data centers or other communication services providers who require single or multiple
circuit connections or may not have sufficient transport network to support their immediate needs, our goal is to
exceed customer expectations by providing tailored service and solutions.

Competition

The market for carrier services is highly competitive as continued merger and acquisition activity has resulted in fewer
customers and intensified pricing pressure. To improve competitiveness and expand new sales opportunities, we have
invested in our network and introduced SDN orchestration to meet the growing demand for 10 Gbps and 100 Gbps
bandwidth. Through upgraded network presence in key interconnection points, we are capable of providing Ethernet
access and Wave transport services to rural markets, often on unique and diverse routes. By providing a superior
customer experience with advanced SDN network technology, we are well-positioned to attract new business and
increase market share.

See Note 18 to the consolidated financial statements included in the Financial Supplement to this Annual Report on
Form 10-K for additional financial information regarding our operating segments.

REGULATION

We are subject to regulatory oversight by the Federal Communications Commission (“FCC”) for particular interstate
matters and state public utility commissions (“PUCs”) for certain intrastate matters. We are also subject to various
federal and state statutes that direct such regulations. We actively monitor and participate in proceedings at the FCC
and PUCs and engage federal and state legislatures on matters of importance to us. We receive federal and state
Universal Service Fund (“USF”) revenues, CAF Phase II support, and funds received from federal access recovery
mechanisms (“ARM?”). These revenues are included in the operating results of our segments. USF revenues are
government subsidies designed to partially offset the cost of providing wireline services in high-cost areas. CAF Phase
II funding is administered by the FCC for the purpose of expanding and supporting broadband service in rural areas
and effectively replaces frozen USF support in those states in which we elected to receive CAF Phase Il funding, as
further described below. The ARM is additional federal universal service support available to help mitigate revenue
losses from inter-carrier compensation reform not covered by the access recovery charge (“ARC”), a monthly charge
assessed to customers established by the FCC.

In August 2015, we notified the FCC of our acceptance of CAF Phase II support of approximately $175 million per
year for a six year period to fund the deployment of voice and high-speed Internet capable infrastructures for eligible
locations in 17 of the 18 states in which we are the incumbent provider, declining only the annual statewide funding in
New Mexico because our projected cost to comply with the FCC’s deployment requirements greatly exceeded the
funding offer. The FCC announced the winners of its CAF Phase II competitive bidding process in August, 2018.
Windstream was not awarded any bids so it will continue to receive annual USF funding in New Mexico frozen at
2011 levels until the implementation of CAF Phase II award process is complete, which at this time is not known.
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Windstream has actively engaged in policy advocacy in various FCC proceedings that address the rates, terms and
conditions for access to the “last-mile” facilities (i.e., business data services (“BDS”’) and unbundled network elements
(“UNEs”)) we need to serve retail business customers through our competitive companies. For decades, these services
had been subject to price caps and other FCC regulation to control for ILEC market power and historical advantages.
In April 2017, the FCC adopted comprehensive reforms to its BDS rules (“BDS Order”) and, after an appeal by
Windstream, on August 28, 2018, the United States Court of Appeals for the 8th Circuit (the “Court”) generally upheld
the FCC’s rules but vacated and remanded the FCC’s finding that transport was sufficiently competitive to deregulate
based on a lack of adequate notice. Because the Court granted a stay of its decision until November 12, 2019,
Windstream expects the FCC to issue new transport rules by that date.

11
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Additionally, on May 4, 2018, the United States Telecommunications Association (“USTA”) filed a Petition for
Forbearance Pursuant to 47 U.S.C. Sec. 160(c) to Accelerate Investment in Broadband and Next-Generation Networks
with the FCC. Among other requests, USTA, on behalf of certain of its members, sought relief from the requirement
to provide unbundled network elements (“UNEs”) and resale discounts to other telecommunications providers. After
successful negotiations, on June 21, 2018, Windstream and the members of USTA filed an ex parte request with the
FCC, outlining that they had agreed to a transition time frame for access to UNEs until February 4, 2021, during
which transition time Windstream will transition customers from UNEs or otherwise negotiate rates to supersede UNE
rates. The parties requested that the FCC consider this a modification of USTA’s original forbearance request. The
FCC recently issued a 90-day extension for consideration of this petition, which will now be deemed granted in
August 2019 if the FCC takes no further action.

From time to time, federal and state legislation is introduced dealing with various matters that could affect our

business. Most proposed legislation of this type never becomes law. Accordingly, it is difficult to predict what kind of
legislation, if any, may be introduced and ultimately become law. For additional information on these and other
regulatory items, please refer to the “Regulatory Matters” section of Management’s Discussion and Analysis of Financial
Condition and Results of Operations in this Annual Report on Form 10-K.

SIGNIFICANT CUSTOMERS

No single customer, or group of related customers, represented 10 percent or more of our annual operating revenues
during the three-year period ended December 31, 2018.

SEASONALITY
Our business is not subject to significant seasonal fluctuations.
NETWORK

We are redefining the way we design and operate our network to meet the rapidly evolving digital needs of our
customers. We have redirected our network strategy toward being more software-centric as we focus on creating and
managing software-defined customer solutions, while fostering an agile, innovative culture to quickly deliver the right
solutions to our customers. Across our 150,000 miles of fiber optic network, we maintain a calibrated balance between
building future network capabilities and maintaining the valued legacy network elements to further enhance network
diversity and reliability.

The transport layer of our network has been strategically designed into multiple domains, consisting of access, metro,
metro-core and long-haul. Our investments to modernize the network will enable us to provide software-defined
solutions that are more efficient to deploy and operate. Software-developed tools will also create efficiencies and
improve reliability for legacy network elements.

The next generation IP layer contains segmentation of critical elements and routes, producing extremely high-levels of
availability between core and edge routers. Similar architectures exist at the higher layers as well, as we regionalize
and diversify video, VOIP, security, and SD-WAN network elements. Multi-layer orchestration has been (and will
continue to be) developed to effectively reduce cycle time while improving the reliability of the process.

For those opportunities where we have limited network assets, strategic service agreements are implemented for

last-mile connections to extend our ability to serve the business customers that are not located directly on our network.
These connections link our business customers to our facilities-based network and products.
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The map below reflects our extensive national footprint:
ACQUISITIONS COMPLETED IN 2018 and 2017

On August 31, 2018, Windstream Holdings completed its acquisition of American Telephone Company, LLC (“ATC”),
a reseller of a broad range of voice and data communications services to businesses mainly headquartered in the

greater New York metropolitan area, for initial cash consideration of approximately $10 million, net of cash acquired.
The transaction reflects our strategy to augment organic revenue growth with small, customer-base acquisitions.

On March 27, 2018, Windstream Holdings acquired MASS Communications (“MASS”), a privately held
telecommunications network management company focused on providing custom engineered voice, data and
networking solutions to small and mid-sized global enterprises in the financial, legal, healthcare, technology,
education and government sectors, for $37.1 million in cash, net of cash acquired.

On July 28, 2017, Windstream Holdings completed its merger with Broadview Networks Holdings, Inc. (“Broadview”),
a leading provider of cloud-based unified communications solutions to small and medium-sized businesses and offers

a broad suite of cloud-based services. Broadview’s proprietary OfficeSuite® and unified communications platforms are
complementary to our existing SD-WAN product offering. In addition, Broadview has an experienced sales force and
strong channel partner program, which we will leverage to sell unified communications services across our small
business and mid-market enterprise customer bases. In the merger, Windstream added approximately 20,000 small

and medium-sized business customers and approximately 3,000 incremental route fiber miles. Windstream Services
paid $69.8 million in cash to Broadview shareholders and assumed $160.2 million of Broadview’s short-term debt
obligations, which Windstream Services subsequently repaid. The transaction was valued at approximately $230.0
million.

On February 27, 2017, Windstream Holdings completed its merger with EarthLink Holdings Corp. (“EarthLink™), a
leading provider of data, voice and managed network services to retail and wholesale business customers and
nationwide Internet access and related value-added services to residential customers. In the merger, Windstream added
approximately 700,000 customers and approximately 16,000 incremental route fiber miles. In effecting the merger,
each share of EarthLink common stock was exchanged for .1636 shares of Windstream Holdings common stock, on a
post-reverse stock split basis. In the aggregate, Windstream Holdings issued approximately 18.6 million shares of its
common stock and assumed approximately $435.3 million of EarthLink’s long-term debt, which we subsequently
refinanced, in a transaction valued at approximately $1.1 billion.

13
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In completing these acquisitions, we have increased our operating scale and scope giving us the ability to offer
customers expanded products, services and enhanced enterprise solutions over an extensive national footprint now
spanning approximately 150,000 fiber route miles. We also expect to achieve operating and capital expense synergies
in integrating the operations of MASS, Broadview and EarthLink. For additional information regarding these
acquisitions see Note 3 to the consolidated financial statements included in the Financial Supplement to this Annual
Report on Form 10-K.

MATERIAL DISPOSITIONS

Sale of Consumer CLEC Business - On December 31, 2018, we completed the sale of substantially all of our

consumer competitive local exchange carrier (“CLEC”) business to an affiliate of Trive Capital Fund III LLP and nQue
Technologies for $320.9 million in cash, net of a working capital adjustment. The consumer operations sold consisted
solely of the former EarthLink consumer business that we acquired in February 2017.

Sale of Data Center Business - On December 18, 2015, we completed the sale of a substantial portion of our data
center business to TierPoint LLC (“TierPoint”) for $575.0 million in cash. In the transaction, TierPoint acquired 14 of
Windstream’s 27 data centers, including data centers located in Arkansas, Illinois, Massachusetts, North Carolina,
Pennsylvania, and Tennessee. The remaining data centers retained by us are primarily shared colocation facilities. As
part of the transaction, we established an ongoing reciprocal strategic partnership with TierPoint, allowing both
companies to sell their respective products and services to each other’s prospective customers through referrals.

Spin-off of Certain Network and Real Estate Assets - On April 24, 2015, we completed the spin-off of certain
telecommunications network assets, including our fiber and copper networks and other real estate, into an
independent, publicly traded real estate investment trust. The spin-off also included substantially all of our consumer
CLEC business as of that time. The telecommunications network assets consisted of copper cable and fiber optic cable
lines, telephone poles, underground conduits, concrete pads, attachment hardware (e.g., bolts and lashings), pedestals,
guy wires, anchors, signal repeaters, and central office land and buildings, with a net book value of approximately
$2.5 billion at the time of spin-off. We requested and received a private letter ruling from the Internal Revenue
Service on the qualification of the spin-off as a tax-free transaction and the designation of the telecommunications
network assets as real estate.

Pursuant to the plan of distribution and immediately prior to the effective time of the spin-off, we contributed the
telecommunications network assets and the consumer CLEC business to Uniti formerly Communications Sales &
Leasing, Inc., a wholly owned subsidiary of Windstream, in exchange for: (i) the issuance to Windstream of Uniti
common stock of which 80.4 percent of the shares were distributed on a pro rata basis to Windstream’s stockholders,
(ii) cash payment to Windstream in the amount of $1.035 billion and (iii) the distribution by Uniti to Windstream of
approximately $2.5 billion of Uniti debt securities. After giving effect to the interest in Uniti retained by Windstream,
each Windstream Holdings shareholder received one share of Uniti for every five shares of Windstream Holdings
common stock in the form of a tax-free dividend. On April 24, 2015, following the completion of the spin-off, we
transferred the Uniti debt securities and cash to two investment banks, in exchange for approximately $2.5 billion of
debt securities of Windstream Services held by the investment banks.

As of the spin-off date, excluding restricted shares held by Windstream employees and directors, Windstream retained
a passive ownership interest in approximately 19.6 percent of the common stock of Uniti. In two separate transactions

completed in June 2016, Windstream Services transferred all of its shares of Uniti common stock to its bank creditors

in exchange for the retirement of $672.0 million of aggregate borrowings outstanding under its revolving line of credit
and to satisfy transaction-related expenses.

MANAGEMENT
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Staff at our headquarters and regional offices supervise, coordinate and assist subsidiaries in management activities
including investor relations, acquisitions and dispositions, corporate planning, tax planning, cash and debt
management, accounting, insurance, sales and marketing support, government affairs, legal matters, human resources
and engineering services.

EMPLOYEES
At December 31, 2018, we had 11,945 employees, of which 1,340 employees are part of collective bargaining units.

During 2018, we had no material work stoppages due to labor disputes with our unionized employees (see Item 1A,
“Risk Factors™).
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MORE INFORMATION

Our web site address is www.windstream.com. We file with, or furnish to, the SEC annual reports on Form 10-K,
quarterly reports on Form 10-Q, and current reports on Form 8-K, and amendments to those reports, as well as various
other information. The public may read and copy any materials filed by us with the SEC at the SEC’s Public Reference
Room at 100 F Street, NE, Room 1580, Washington, D.C. 20549. The public may obtain information on the operation
of the Public Reference Room by calling the SEC at 1-800-SEC-0330. This information can also be found on the SEC
website at www.sec.gov. In addition, we make available free of charge through the Investor Relations page on our

web site our annual reports, quarterly reports, and current reports, and all amendments to any of those reports, as soon
as reasonably practicable after providing such reports to the SEC. In addition, in the “Corporate Governance” section of
the Investor Relations page on our web site, we make available our code of ethics, the Board of Directors’” Amended
and Restated Corporate Governance Board Guidelines, and the charters for our Audit, Compensation, and Governance
Committees. We will provide to any stockholder a copy of the Code of Ethics, Governance Board Guidelines and the
Committee charters, without charge, upon written request to Investor Relations, Windstream Holdings, Inc., 4001
Rodney Parham Road, Little Rock, Arkansas 72212.

FORWARD-LOOKING STATEMENTS

We claim the protection of the safe-harbor for forward-looking statements contained in the Private Securities
Litigation Reform Act of 1995 for this Annual Report on Form 10-K. This report contains various forward-looking
statements which represent our expectations or beliefs concerning future events, including, without limitation, our
future performance, our ability to comply with the covenant in the agreements governing our indebtedness and the
availability of capital and terms thereof. Statements expressing expectations and projections with respect to future
matters are forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995.
We caution that these forward-looking statements involve a number of risks and uncertainties and are subject to many
variables which could impact our future performance. These statements are made on the basis of management's views,
estimates, projections, beliefs, and assumptions, as of the time the statements are made, regarding future events and
results. There can be no assurance, however, that management's expectations will necessarily come to pass. Actual
future events and our results may differ materially from those expressed in these forward-looking statements as a
result of a number of important factors.

A wide range of factors could cause actual results to differ materially from those contemplated in our forward- looking
statements, including, but not limited to:

risks and uncertainties relating to the Chapter 11 Cases;

our ability to pursue our business strategies during the pendency of the Chapter 11 Cases;

our ability to generate sufficient cash to fund our operations during the pendency of the Chapter 11 Cases;
our ability to propose and implement a business plan;

the diversion of management's attention as a result of the Chapter 11 Cases;

tncreased levels of employee attrition as a result of the Chapter 11 Cases;

our ability to continue as a going concern;

wvolatility of our financial results as a result of the Chapter 11 Cases;
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the conditions to which our debtor-in-possession financing is subject and the risk that these conditions may not be
satisfied for various reasons, including for reasons outside of our control;

our ability to obtain confirmation of a Chapter 11 plan of reorganization;
the impact of a protracted restructuring on our business;

the impact of any challenge by creditors or other parties to previously completed transactions;

15
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risks associated with third-party motions in the Chapter 11 Cases;

the potential adverse effects of the Chapter 11 Cases on our liquidity or results of operations and increased legal and
other professional costs necessary to execute our reorganization;

¢rading price and volatility of our common stock;

our substantial debt could adversely affect our cash flow and impair our ability to raise additional capital on favorable
terms;

the cost savings and expected synergies from the mergers with EarthLink and Broadview may not be fully realized or
may take longer to realize than expected;

the integration of Windstream and EarthLink and Broadview may not be successful, may cause disruption in
relationships with customers, vendors and suppliers and may divert attention of management and key personnel;

the potential for incumbent carriers to impose monetary penalties for failure to meet specific volume and term
commitments under their special access pricing and tariff plans, which Windstream uses to lease last-mile connections
to serve its retail business data service customers, without FCC action;

the impact of the FCC’s comprehensive business data services reforms that were confirmed by an appellate
court, which may result in greater capital investments and customer and revenue churn because of possible
price increases by our ILEC suppliers for certain services we use to serve customer locations where we do not

have facilities;

the impact of new, emerging or competing technologies and our ability to utilize these technologies to provide
services to our customers;

unanticipated increases or other changes in our future cash requirements, whether caused by unanticipated increases in
capital expenditures, increases in pension funding requirements, or otherwise;

for certain operations where we utilize facilities owned by other carriers, adverse effects on the availability, quality of
service, price of facilities and services provided by other carriers on which our services depend;

our election to accept statewide offers under the FCC’s Connect America Fund, Phase II, and the impact of such
election on our future receipt of federal universal service funds and capital expenditures, and any return of support

received pursuant to the program or future versions of the program implemented by the FCC;

our ability to make rent payments under the master lease to Uniti, which may be affected by results of operations,
changes in our cash requirements, cash tax payment obligations, or overall financial position;

adverse changes in economic conditions in the markets served by us;
the extent, timing and overall effects of competition in the communications business;

unfavorable rulings by state public service commissions in current and further proceedings regarding universal service
funds, inter-carrier compensation or other matters that could reduce revenues or increase expenses;

material changes in the communications industry that could adversely affect vendor relationships with equipment and
network suppliers and customer relationships with wholesale customers;
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earnings on pension plan investments significantly below our expected long term rate of return for plan assets or a
significant change in the discount rate or other actuarial assumptions;

unfavorable results of litigation or intellectual property infringement claims asserted against us;
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the risks associated with noncompliance by us with regulations or statutes applicable to government programs
. under which we receive material amounts of end-user revenue and government subsidies, or noncompliance
by us, our partners, or our subcontractors with any terms of our government contracts;

the effects of federal and state legislation, and rules and regulations, and changes thereto, governing the
communications industry;

{oss of consumer households served;
the impact of equipment failure, natural disasters or terrorist acts;

the effects of work stoppages by our employees or employees of other communications companies on whom we rely
for service; and

other risks and uncertainties referenced from time to time in this Annual Report on Form 10-K, including those
additional factors under “Risk Factors” in Item 1A, and in other filings of ours with the SEC at www.sec.gov or not
currently known to us or that we do not currently deem to be material.

In addition to these factors, actual future performance, outcomes and results may differ materially because of more
general factors including, among others, general industry and market conditions and growth rates, economic
conditions, and governmental and public policy changes.

We undertake no obligation to update or revise any forward-looking statements, whether as a result of new
information, future events or otherwise.
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Item 1A. Risk Factors

Risks Related to Chapter 11 Reorganization

We are subject to the risks and uncertainties associated with Chapter 11 proceedings.

On February 25, 2019 (the “Petition Date”), Windstream Holdings and all of its subsidiaries, including Windstream
Services (collectively, the “Debtors”), filed voluntary petitions for relief (the “Chapter 11 Cases”) under Chapter 11 of the
United States Bankruptcy Code (the “Bankruptcy Code”) in the United States Bankruptcy Court for the Southern

District of New York (the “Bankruptcy Court”).

The Chapter 11 Cases are being jointly administered under the caption In re Windstream Holdings, Inc., et al., No
19-22312 (RDD). We will continue to operate our businesses as “‘debtors-in-possession” under the jurisdiction of the
Bankruptcy Court and in accordance with the applicable provisions of the Bankruptcy Code and orders of the
Bankruptcy Court.

For the duration of our Chapter 11 proceedings, our operations and our ability to develop and execute our business
plan are subject to the risks and uncertainties associated with bankruptcy, including the following:

our ability to develop, confirm and consummate a Chapter 11 plan or alternative restructuring transaction;
our ability to obtain court approval with respect to motions filed in Chapter 11 Cases from time to time;

our ability to maintain our relationships with our suppliers, service providers, customers, employees and other third
parties;

our ability to continue to invest in our business, which could hurt our competitiveness;

our ability to enter into or maintain contracts that are critical to our operations at competitive rates and
terms;

our ability to execute our business plan;

our ability to maintain acceptable and appropriate financing;

the ability of third parties to seek and obtain court approval to terminate contracts and other agreements with us;

the ability of third parties to seek and obtain court approval to terminate or shorten the exclusivity period for us to
propose and confirm a Chapter 11 plan, to appoint a Chapter 11 trustee, or to convert the Chapter 11 Cases to Chapter

7 cases; and

the actions and decisions of our creditors and other third parties who have interests in our Chapter 11 Cases that may
be inconsistent with our plans.

These risks and uncertainties could affect our business and operations in various ways, such as adversely impacting
our relationships with our suppliers, service providers, customers, employees and other third parties, which in turn
could adversely affect our operations and financial condition. Also, we need the prior approval of the Bankruptcy
Court for transactions outside the ordinary course of business, which may limit our ability to respond timely to certain
events or take advantage of certain opportunities.

Because of the risks and uncertainties associated with our Chapter 11 proceedings, we cannot accurately predict or
quantify the ultimate impact of events that will occur during our Chapter 11 proceedings that may be inconsistent with
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Operating under Chapter 11 may restrict our ability to pursue our business strategies.

Under Chapter 11, transactions outside the ordinary course of business will be subject to the prior approval of the
Bankruptcy Court, which may limit our ability to respond in a timely manner to certain events or take advantage of
certain opportunities. We must obtain Bankruptcy Court approval to, among other things:

engage in certain transactions with our vendors;

buy or sell assets outside the ordinary course of business;

consolidate, merge, sell or otherwise dispose of all or substantially all of our assets;
erant liens; and

finance our operations, investments or other capital needs or to engage in other business activities that would be in our
interest.

Adverse publicity in connection with the Chapter 11 Cases or otherwise could negatively affect our businesses.

Adverse publicity or news coverage relating to us, including, but not limited to, publicity or news coverage in
connection with the Chapter 11 Cases, may negatively impact our efforts to establish and promote name recognition
and a positive image after emergence from the Chapter 11 Cases.

The Chapter 11 Cases limit the flexibility of our management team in running our business.

While we operate our businesses as debtor-in-possession under supervision by the Bankruptcy Court, we are required
to obtain the approval of the Bankruptcy Court and, in some cases, certain lenders prior to engaging in activities or
transactions outside the ordinary course of business. Bankruptcy Court approval of non-ordinary course activities
entails preparation and filing of appropriate motions with the Bankruptcy Court, negotiation with the creditors’
committee and other parties-in-interest and one or more hearings. The creditors’ committees and other parties-in
interest may be heard at any Bankruptcy Court hearing and may raise objections with respect to these motions. This
process may delay major transactions and limit our ability to respond quickly to opportunities and events in the
marketplace. Furthermore, in the event the Bankruptcy Court does not approve a proposed activity or transaction, we
would be prevented from engaging in activities and transactions that we believe are beneficial to us.

Our senior management team and other key personnel may not be able to execute the business plans as currently
developed, given the substantial attention required of such individuals by the Chapter 11 Cases.

The execution of our business plans depends on the efforts of our senior management team and other key personnel to
execute our business plans. Such individuals may be required to devote significant efforts to the prosecution of the
Chapter 11 Cases, thereby potentially impairing their abilities to execute our business plans. Accordingly, our
business plans may not be implemented as anticipated, which may cause its financial results to materially deviate from
the current projections.

The pursuit of the bankruptcy filing has consumed and will continue to consume a substantial portion of the time and
attention of our management, which may have a material adverse effect on our business and results of operations, and
we may face increased levels of employee attrition.

Leading up to and following commencement of the Chapter 11 Cases, our management was required to spend a
significant amount of time and effort focusing on the filings. This diversion of attention may materially adversely
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affect the conduct of our business, and, as a result, our financial condition and results of operations, particularly if a
Chapter 11 plan is not confirmed. During the continued pendency of the Chapter 11 Cases, our employees are facing
distraction and uncertainty and we may experience increased levels of employee attrition. We are highly dependent on
the continuing efforts of our executive officers and other personnel as our executive officers have substantial
experience and expertise in our industry and have made significant contributions to our business. Uncertainty as a
result of the Chapter 11 Cases may adversely affect our ability to attract and retain key personnel, and loss of key
personnel or material erosion of employee morale could have a material adverse effect on our ability to meet customer
expectations and could require the incurrence of substantial additional costs to recruit replacement personnel, thereby
adversely affecting our business and results of operations. In addition, we could experience losses of customers who
may be concerned about our long-term viability.
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As a result of the Chapter 11 Cases, our financial results may be volatile and may not reflect historical trends.

During the Chapter 11 Cases, we expect our financial results to be volatile as restructuring activities and expenses,
contract terminations and rejections, and claims assessments significantly impact our consolidated financial
statements. As a result, our historical financial performance is likely not indicative of our financial performance after
the date of the bankruptcy filing. In addition, if we emerge from Chapter 11, the amounts reported in subsequent
consolidated financial statements may materially change relative to historical consolidated financial statements,
including as a result of revisions to our operating plans pursuant to a plan of reorganization. We also may be required
to adopt fresh start accounting upon emergence, in which case our 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 our
consolidated balance sheets. Our financial results after the application of fresh start accounting also may be different
from historical trends.

We may be unable to comply with restrictions or with budget, liquidity or other covenants imposed by the agreements
governing the DIP financing and our other financing arrangements. Such non-compliance could result in an event of
default under the terms of the DIP financing that, if not cured or waived, would have a material adverse effect on our
business, financial condition and results of operations.

The agreements governing our debtor-in-possession (the “DIP”) financing impose a number of restrictions on us.
Specifically, the terms of the credit agreement governing the DIP financing impose certain obligations including,
among other things, affirmative covenants requiring us to provide financial information, budgets and other
information to the agent under the DIP financing, and negative covenants restricting our ability to incur additional
indebtedness, grant liens, dispose of assets, pay dividends or take certain other actions, in each case except as
permitted in by the terms of the DIP financing. Our ability to borrow under the DIP financing is subject to the
satisfaction of certain conditions precedent. Covenants of the DIP facility include general affirmative covenants, as
well as negative covenants such as prohibiting us from incurring or permitting debt, investments, liens or dispositions
unless specifically permitted. Failure to comply with these covenants would result in an event of default under the DIP
facilities and permit the lenders thereunder to accelerate the loans and otherwise exercise remedies under the loan
documentation for the DIP facilities. Our ability to comply with these provisions may be affected by events beyond
our control and our failure to comply or obtain a waiver in the event we cannot comply with a covenant could result in
an event of default under the agreements governing the DIP financing and our other financing arrangements.

We may not be able to obtain confirmation of a Chapter 11 plan of reorganization.

To emerge successfully from Bankruptcy Court protection as a viable entity, we must meet certain statutory
requirements with respect to adequacy of disclosure related to the plan of reorganization, solicit and obtain the
requisite acceptances of such a plan and fulfill other statutory conditions for confirmation of such a plan, which have
not occurred to date. The confirmation process is subject to unanticipated potential delays, including a delay in the
Bankruptcy Court’s commencement of the confirmation hearing regarding our plan of reorganization.

We may not receive the requisite acceptances of constituencies in the Chapter 11 proceedings to confirm our plan of
reorganization. Even if the requisite acceptances of our plan of reorganization are received, the Bankruptcy Court may
not confirm such a plan. The precise requirements and evidentiary showing for confirming a plan, notwithstanding its
rejection by one or more impaired classes of claims or equity interests, depends upon a number of factors, including,
without limitation, the status and seniority of the claims or equity interests in the rejecting class (i.e., unsecured claims
or secured claims, subordinated or senior claims).

If a Chapter 11 plan of reorganization is not confirmed by the Bankruptcy Court, it is unclear whether we would be

able to reorganize our business and what, if anything, holders of claims against us would ultimately receive with
respect to their claims.
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Even if a Chapter 11 plan of reorganization is consummated, we will continue to face risks.

Even if a Chapter 11 plan of reorganization is consummated, we will continue to face a number of risks, including
certain risks that are beyond our control, such as further deterioration or other changes in economic conditions,
changes in our industry and potential revaluing of our assets due to the Chapter 11 Cases. 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 a result of these risks and others, there is no guarantee that
any plan of reorganization will achieve our stated goals.

Furthermore, we cannot predict the ultimate amount of all settlement terms for the Debtors’ liabilities that will be
subject to a plan of reorganization. Even if our debts are reduced or discharged through a plan of reorganization, we
may need to raise additional funds through public or private debt or equity financing or other various means to fund
our business after the completion of the Chapter 11 process. Adequate funds may not be available when needed or
may not be available on favorable terms. Even once a plan of reorganization is implemented, our operating results
may be adversely affected by the possible reluctance of customers to do business with a company that recently
emerged from bankruptcy proceedings.

Operating under Bankruptcy Court protection for a long period of time may harm our business.

Our future results are 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 our business,
financial condition, results of operations and liquidity.

If the proceedings related to the Bankruptcy Filings continue for a longer period than anticipated, customers and
suppliers may lose confidence in our ability to reorganize our business successfully and will seek to establish
alternative commercial relationships.

Furthermore, so long as the Chapter 11 proceedings continue, we will be required to incur substantial costs for
professional fees and other expenses associated with the administration of the Chapter 11 proceedings. If we require
additional debtor-in-possession financing and are unable to obtain it on favorable terms or at all, our chances of
successfully reorganizing our business may be seriously jeopardized, the likelihood that we instead will be required to
liquidate our assets may be enhanced, and, as a result, any securities in us could become further devalued or become
worthless. Furthermore, we cannot predict the ultimate amount of all settlement terms for the liabilities that will be
subject to a plan of reorganization. Even once a plan of reorganization is approved and implemented, our operating
results may be adversely affected by the possible reluctance of prospective lenders and other counterparties to do
business with a company that recently emerged from Chapter 11 proceedings.

Third parties may propose competing Chapter 11 plans of reorganization and we may receive unsolicited offers for
Windstream or our assets.

Chapter 11 gives us the exclusive right to file a plan of reorganization during the first 120 days after filing. That
period can be extended for cause up to a total of 18 months from the Petition Date with approval of the Bankruptcy
Court. While we intend to conclude our Chapter 11 Cases during this “exclusivity period”, there can be no assurance
that we will be able to do so. There is also no assurance that a plan of reorganization we propose will be approved by
the requisite creditors and the Bankruptcy Court. After the expiration of the exclusivity period, third parties can file
one or more Chapter 11 plans of reorganization for the Debtors. An alternative plan of reorganization could
contemplate Windstream continuing as a going concern, Windstream being broken up, Windstream or its assets being
acquired by a third party, Windstream being merged with a competitor or some other proposal. We may not believe
that such an alternative plan of reorganization is in our stakeholders’ best interests or fully values the benefits to be
achieved by our reorganization. If we cannot successfully obtain approval of our plan of reorganization during the

41



Edgar Filing: WINDSTREAM HOLDINGS, INC. - Form 10-K

exclusivity period, we may have limited ability to prevent an alternative plan of reorganization from being approved
by the Bankruptcy Court.

Companies in Chapter 11 are often the target of unsolicited merger and acquisition offers, and there is no guarantee
that we will emerge from Chapter 11 as a standalone company. An unsolicited proposal or alternative plan of
reorganization could potentially delay our emergence from Chapter 11 and expose us to a number of other risks,
including potential limitations on our ability to execute our business plan and strategic initiatives; difficulties in hiring,
retaining and motivating key personnel; negative reactions among our employees, vendors, strategic partners and
service providers; a failure to provide stakeholders full value for the benefits that could be achieved by Windstream
post-emergence on a stand-alone basis; and unease and uncertainty among our customer base. In addition, any
potential transaction proposed during Chapter 11, even if we decided such transaction was in our best interest, would
be expressly subject to Bankruptcy Code requirements and Bankruptcy Court approval.

21

42



Edgar Filing: WINDSTREAM HOLDINGS, INC. - Form 10-K

In certain specific instances, including, if we are not able to obtain confirmation of a Chapter 11 plan of
reorganization, if current financing is insufficient, or if exit financing is not available, a Chapter 11 case may be
converted to a case under Chapter 7 of the Bankruptcy Code, and may result in significant smaller distributions to our
creditors than under a Chapter 11 plan of reorganization.

In order to successfully emerge from Chapter 11 bankruptcy protection, we must develop and obtain confirmation of a
Chapter 11 plan of reorganization by the Bankruptcy Court. There can be no assurance that we will be able to confirm
a plan of reorganization that will permit us to emerge from bankruptcy and continue operations. There can be no
assurance that our access to liquidity, including funds available from our DIP financing and amounts of cash from
future operations, will be sufficient to fund ongoing operations.

If the Bankruptcy Court finds, after much consideration, that it would be in the best interest of creditors and/or us, the
Bankruptcy Court could convert our Chapter 11 bankruptcy cases to cases under Chapter 7 of the Bankruptcy Code. In
such event, a Chapter 7 trustee would be appointed or elected to liquidate our assets for distribution in accordance
with the priorities established by the Bankruptcy Code. We believe that liquidation under Chapter 7 would result in
significantly smaller distributions being made to our creditors than those provided for in a Chapter 11 plan of
reorganization because of (i) 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 or selling in a controlled manner our business
as a going concern, (ii) additional administrative expenses involved in the appointment of a Chapter 7 trustee, and (iii)
additional expenses and claims, some of which would be entitled to priority, that would be generated during the
liquidation and from the rejection of leases and other executory contracts in connection with a cessation of operations.

We may be subject to claims that will not be discharged in the Chapter 11 Cases, which could have a material adverse
effect on our financial condition and results of operations.

The Bankruptcy Code provides that the confirmation of a Chapter 11 plan of reorganization discharges a debtor from
substantially all debts arising prior to confirmation. With few exceptions, all claims that arose prior to the Petition
Date, or before confirmation of the Chapter 11 plan of reorganization (i) would be subject to compromise and/or
treatment under the Chapter 11 plan of reorganization and/or (ii) would be discharged in accordance with the terms of
the Chapter 11 plan of reorganization. Any claims not ultimately discharged through the Chapter 11 plan of
reorganization could be asserted against the reorganized entities and may have an adverse effect on our financial
condition and results of operations on a post-reorganization basis.

Our cash flows may not provide sufficient liquidity during the Chapter 11 Cases. Our long-term liquidity requirements
and the adequacy of our capital resources are difficult to predict at this time.

Our ability to fund our operations and our capital expenditures require a significant amount of cash. Our principal
sources of liquidity historically have been cash flow from operations, borrowing capacity under the senior secured
revolving credit facility and issuances of other debt. If our cash flow from operations decreases, we may not have the
ability to expend the capital necessary to improve or maintain our current operations, resulting in decreased revenues
over time.

We face uncertainty regarding the adequacy of our liquidity and capital resources and have extremely limited, if any,
access to additional financing. In addition to the cash requirements necessary to fund ongoing operations, we have
incurred significant professional fees and other costs in connection with preparation for the Chapter 11 proceedings
and expect that we will continue to incur significant professional fees and costs throughout our Chapter 11
proceedings. In addition, we must comply with the covenants of our DIP financing in order to continue to access our
borrowings thereunder. We cannot assure you that we will be able to comply with the covenants of our DIP financing
or that cash on hand and cash flow from operations will be sufficient to continue to fund our operations and allow us
to satisfy our obligations related to the Chapter 11 Cases until we are able to emerge from our Chapter 11 Cases.
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Our liquidity, including our ability to meet our ongoing operational obligations, is dependent upon, among other
things: (i) our ability to comply with the terms and conditions of our DIP financing agreements, (ii) our ability to
comply with the terms and conditions of any cash collateral order that may be entered by the Bankruptcy Court in
connection with the Chapter 11 Cases, (iii) our ability to maintain adequate cash on hand, (iv) our ability to generate
cash flow from operations, (v) our ability to develop, confirm and consummate a Chapter 11 plan or other alternative
restructuring transaction and (vi) the cost, duration and outcome of the Chapter 11 Cases.
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If we have substantial indebtedness upon emergence from Chapter 11, it may adversely affect our financial health and
operating flexibility.

Upon emergence from Chapter 11, we may have substantial indebtedness that could have important consequences to
us, including:

limiting our ability to borrow additional amounts for working capital, capital expenditures, debt service requirements,
execution of our business strategy or other purposes;

limiting our ability to use operating cash flow in other areas of our business because we must dedicate a substantial
portion of these funds to service debt;

increasing our vulnerability to general adverse economic and industry conditions, including increases in interest rates,
particularly given our substantial indebtedness which bears interest at variable rates;

{imiting our ability to capitalize on business opportunities and to react to competitive pressures; and
{imiting our ability or increasing the costs to refinance indebtedness.

Trading in our securities during the pendency of the Chapter 11 Cases is highly speculative and poses substantial
risks. It is possible our common stock will be canceled and that holders of such common stock will not receive any
distribution with respect to, or be able to recover any portion of, their investments.

It is too early to determine if our Chapter 11 plan of reorganization will allow for distributions with respect to our
common stock. It is possible that our common stock will be canceled and extinguished upon the approval of the
Bankruptcy Court and the holders thereof would not be entitled to receive, and would not receive or retain, any
property or interest in property on account of such equity interests. In the event of a cancellation of our common
stock, amounts invested by such holders in our outstanding common stock will not be recoverable. Consequently, our
currently outstanding common stock would have no value. Trading prices for our common stock are very volatile and
may bear little or no relationship to the actual recovery, if any, by the holders of such securities in the Chapter 11
Cases. Accordingly, we urge that extreme caution be exercised with respect to existing and future investments in our
equity securities and any of our other securities.

Our common stock was delisted from NASDAQ and is currently traded on the OTC Pink Sheets market maintained
by the OTC Market Group, Inc., which involves additional risks compared to being listed on a national securities
exchange.

Trading in our common stock was suspended and removed from listing on NASDAQ on March 6, 2019. We will not
be able to relist our common stock on a national securities exchange during our Chapter 11 process, although our
common stock is now quoted on the OTC Pink Sheets market maintained by the OTC Market Group, Inc. under the
trading symbol “WINMQ.” The lack of an active market may impair the ability of holders of our common stock to sell
their shares at the time they wish to sell them or at a price that they consider reasonable. The lack of an active market
may also reduce the fair market value of the shares of our common stock. Furthermore, because of the limited market
and generally low volume of trading in our common stock, the price of our common stock could be more likely to be
affected by broad market fluctuations, general market conditions, fluctuations in our operating results, changes in the
markets’ perception of our business, and announcements made by us, our competitors, parties with whom we have
business relationships or third parties with interests in the Chapter 11 Cases.
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Risks Relating to Our Business

On February 15, 2019, Judge Jesse Furman of the United States District Court for the Southern District of New York
issued findings of fact and conclusions of law in litigation relating to a noteholder’s allegations that our spin-off of
certain assets in 2015 into a publicly-traded real estate investment trust (“Spin-Off”) resulted in one or more defaults of
certain covenants under one of our existing indentures.

On September 22, 2017, we received a purported notice of default under the indenture governing our 6.375 percent
senior notes due 2023 (the “2013 Indenture”) from a purported holder of the senior notes, which alleged that we had
breached certain covenants under the 2013 Indenture, primarily that the Spin-Off constituted a sale and leaseback
transaction (as defined in the 2013 Indenture) which was not in compliance with the 2013 Indenture. On November 6,
2017, we received consents from holders representing a majority of the outstanding aggregate principal amount of
6.375 percent senior notes due 2023 to certain waivers and amendments to the 2013 Indenture relating to the defaults
alleged in the notice of default in connection with certain exchange and consent transactions (the “2017 Exchange and
Consent Transactions”). On December 7, 2017, the purported holder issued a notice of acceleration claiming that the
principal amount, along with accrued interest, was due and payable immediately.

On February 15, 2019, Judge Jesse Furman of United States District Court for the Southern District of New York
issued certain findings of fact and conclusions of law regarding the Spin-Off and the 2017 Exchange and Consent
Transactions and found that the trustee under the Indenture and/or the noteholder are entitled to a judgment:

declaring that, in effecting the Spin-Off, we failed to comply with the covenants set forth in Section 4.19 of the 2013
Indenture restricting certain sale and leaseback transactions;

declaring that our breaches of Section 4.19 constitute a “Default” under 2013 Indenture;

declaring that the 6.375 percent senior notes due 2023 issued in the 2017 Exchange and Consent Transactions do not
constitute “Additional Notes” under the 2013 Indenture;

declaring that the notice of default with respect to the foregoing breaches was valid and effective;

declaring that those breaches ripened into “Events of Default” as defined in the 2013 Indenture on December 6, 2017;
declaring that the notice of acceleration with respect to those “Events of Default” was valid and effective, and all
principal together with all accrued and unpaid interest on the notes became immediately due and payable as of that

date;

enjoining us from taking any further action to issue new notes in contravention of, or to otherwise violate, the 2013
Indenture;

awarding to the noteholder a money judgment in an amount of $310,459,959.10, plus interest from and after July 23,
2018; and

dismissing our counterclaims with prejudice.

On February 25, 2019, Windstream Holdings and all of its subsidiaries, including Windstream Services, filed the
Chapter 11 Cases in the Bankruptcy Court. The filing of the Chapter 11 Cases also constitutes an event of default
under our debt agreements. Due to the Chapter 11 Cases, however, the creditors’ ability to exercise remedies under our
debt agreements were stayed as of the date of the Chapter 11 petition filing. See “Risks Related to Chapter 11
Reorganization”.
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Our board of directors eliminated our quarterly common stock dividend commencing in the third quarter of 2017 as
part of our revised capital allocation strategy. We have no current plans to pay cash dividends on our common stock
for the foreseeable future. As a result, you may not receive any return on investment unless you sell your common
stock for a price greater than that which you paid for it.

On August 3, 2017, our board of directors elected to eliminate our quarterly common stock dividend commencing in
the third quarter of 2017, and we do not currently expect to declare or pay dividends on our common stock for the
foreseeable future. Any
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decision to declare and pay dividends in the future will be made at the discretion of our board of directors and will
depend on, among other things, our earnings, capital requirements, financial condition, restrictions imposed by any
covenants in our then existing debt instruments or imposed by our then existing indebtedness, restrictions imposed by
applicable law, general business conditions and other factors considered relevant by our board of directors. As a result,
you may not receive any return on an investment in our common stock unless the market price of our common stock
appreciates and you sell it for a price greater than that which you paid for it.

Competition in our business markets could adversely affect our results of operations and financial condition.

We serve business customers in markets across the country, competing against other communications providers and
cable television companies for business customers. Competition in our business markets could adversely affect growth
in business revenues and ultimately have a material adverse impact on our results of operations and financial
condition. Our ability to compete effectively depends in part on our ability to achieve a competitive cost structure
during the Chapter 11 Cases. If we are unable to compete effectively, we may be forced to lower prices or increase our
sales and marketing expenses. In addition, we may need to continue to make significant capital expenditures to keep
up with technological advances and offer competitive services. For additional information, see the risk factor “Rapid
changes in technology could affect our ability to compete for business customers.”

In certain markets where we serve business customers, we purchase significant amounts of network capacity to

provide service to our customers. We utilize these facilities owned by other companies competing directly with us for
business customers. For additional information, see the risk factor “In certain operating territories, we are dependent on
other carriers to provide facilities which we use to provide service to our customers.”

Our substantial debt could adversely affect our cash flow and impair our ability to raise additional capital on favorable
terms.

As of December 31, 2018, we had $5,728.1 million long-term debt outstanding, all of which has been classified as
current in our consolidated balance as of that date due to the adverse court ruling discussed above. The
commencement of the Chapter 11 Cases described above also constituted an event of default obligations under our
debt instruments, including the indentures governing our notes and our credit agreement. Any efforts to enforce
payment obligations under our debt instruments are automatically stayed as a result of the filing of the Chapter 11
Cases and the holders’ rights of enforcement are subject to the applicable provisions of the Bankruptcy Code.

In connection with filing the Chapter 11 Cases, we have obtained DIP financing. The agreements governing the DIP
financing impose a number of restrictions on us. Specifically, the terms of the credit agreements governing the DIP
financing impose certain obligations including, among other things, affirmative covenants requiring us to provide
financial information, budgets and other information to the agent under the DIP financing, and negative covenants
restricting our ability to incur additional indebtedness, grant liens, dispose of assets, pay dividends or take certain
other actions, in each case except as permitted in by the terms of the DIP financing. Our ability to borrow under the
DIP financing is subject to the satisfaction of certain conditions precedent. Covenants of the DIP facility include
general affirmative covenants, as well as negative covenants such as prohibiting us from incurring or permitting debt,
investments, liens or dispositions unless specifically permitted. Failure to comply with these covenants would result in
an event of default under the DIP facilities and permit the lenders thereunder to accelerate the loans and otherwise
exercise remedies under the loan documentation for the DIP facilities. Our ability to comply with these provisions
may be affected by events beyond our control and our failure to comply or obtain a waiver in the event we cannot
comply with a covenant could result in an event of default under the agreements governing the DIP financing and our
other financing arrangements.

In addition, because the Chapter 11 Cases are ongoing and there can be no assurance as to the outcome of the Chapter
11 Cases, we may have to undertake alternative financing plans, such as: refinancing or restructuring our debt, selling
assets, reducing or delaying capital investments, or seeking to raise additional capital. Our inability to pay off our debt
obligations and our inability to obtain alternative financing due to the Chapter 11 Cases could materially and
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adversely affect our business, financial condition, results of operations or prospects. Additionally, we must obtain
Bankruptcy Court approval for these actions, which will place us at a competitive disadvantage and limit our
flexibility to react to changes in our business or our industry. See “Risks Related to Chapter 11 Reorganization”.
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As of March 14, 2019, Moody’s Investors Service (“Moody’s”) and Fitch Ratings (“Fitch”) had granted the following rating
on our DIP facility:

Description Moody’s Fitch

DIP facility Baa3 BBB-

As a result of the filing of the Chapter 11 Cases, there can be no assurance that the rating agencies will continue to
issue ratings or that our ratings will not be further downgraded.

Rapid changes in technology could affect our ability to compete for business customers.

The technology used to deliver communications services has changed rapidly in the past and will likely continue to do
so in the future. If we are unable to keep up with such changes and leverage next generation technology, we may not
be able to offer competitive services to our business customers. This could adversely affect our ability to compete for
business customers, which, in turn, would adversely affect our results of operations and financial condition.

Cyber security incidents could have a significant operational and financial impact.

We store customers’ proprietary business information in our facilities through our colocation, managed services and
cloud computing services and we maintain certain sensitive customer and employee information in our financial and
operating systems. While we have implemented data security polices and other internal controls to safeguard and
protect against misuse or loss of this information, if data were compromised through a cyber security incident, it could
have a significant impact on our results of operations and financial condition. We have implemented network and data
security policies and other internal controls to safeguard and protect against malicious interference with our networks
and information technology infrastructure and related systems and technology, as well as misappropriation of data and
other malfeasance through our information security initiatives and processes, but we cannot completely eliminate the
risk associated with these types of occurrences. As part of our information security processes that are regularly
reviewed by management and monitored by the Audit Committee, we continue to adapt to new threats, but increasing
incidents of unsuccessful and successful “cyber attacks”, such as computer hacking, dissemination of computer viruses
and denial of service attacks, as well as misappropriation of data, pose growing risks of a significant effect on our
results of operations and financial condition and we cannot fully predict the evolution of such threats.

We may be unable to fully realize expected benefits from our recent mergers with EarthLink and Broadview.

We expect to continue to achieve substantial operating and capital synergies and cost savings as a result of our
mergers with EarthLink Holdings Corp. and Broadview Holdings, Inc. If we are unable to complete the successful
integration of the businesses, we may face material adverse effects including, but not limited to:

ediversion of the attention of management and key personnel and potential disruption of our ongoing businesses;
scustomer losses;

eadverse developments in vendor relationships;

edeclines in our results of operations and financial condition; and

*a decline in the market price of our common stock.

Additionally, there can be no assurance that the integration will result in the realization of the full benefit of the

anticipated synergies and cost savings or that these benefits will be realized within the expected time frames.
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In certain operating territories and/or at certain locations, we are dependent on other carriers to provide facilities that
we use to provide service to our customers.

In certain markets and/or at certain locations, especially where we provide services to businesses, we may purchase a
significant portion of our network capacity from other carriers. These carriers may compete directly with us for
customers. The prices for network services are contained in tariffs, interconnection agreements, and negotiated
contracts. Terms, conditions and pricing for tariff network services may be changed, but they must be approved by the
appropriate regulatory agency before they go into effect. For network service purchased pursuant to interconnection
agreements, the rates, terms and conditions included therein are approved by state commissions while other network
services, such as some high-capacity Ethernet services, may be obtained through commercial contracts subject to
limited government oversight.

The availability and pricing of network services purchased via commercial agreements are subject to change without
regulatory oversight. For interconnection agreement-based network services, if an agreement cannot be negotiated and
we have to invoke binding arbitration by a state regulatory agency, that process is expensive, time consuming, and the
results may not be favorable to us. In addition, rates for network services set forth above are susceptible to changes in
the availability and pricing of the provider’s facilities and services. In the event a provider becomes legally entitled to
deny or limit access to capacity (or already is, as is the case with respect to certain services) or if state commissions
allow the providers to increase rates for tariffed or interconnection agreement-based rates, we may not be able to
effectively compete. In addition, some carriers may seek to impose monetary penalties if we cannot meet specific
volume and term commitments that are part of pricing plans. Also, if the provider does not adequately maintain or
timely install these facilities, despite legal obligations, our service to customers may be adversely affected. Finally,
negative events associated with our Chapter 11 Cases could adversely affect our relationship with carriers. See “Risks
Related to Chapter 11 Reorganization”. As a result of all these items, our competitive position, our operations, financial
condition and operating results could be materially affected.

Disruptions and congestion in our networks and infrastructure may cause us to lose customers and incur additional
expenses.

Our customers depend on reliable service over our network. Some of the risks to our network infrastructure include
physical damage to lines, security breaches, capacity limitations, power surges or outages, software defects and
disruptions beyond our control, such as natural disasters and acts of terrorism. From time to time in the ordinary
course of business, we will experience disruptions in our service due to factors such as cable damage, inclement
weather and service failures of our third-party service providers. Additionally, we could face disruptions due to
capacity limitations as a result of changes in our customers’ high-speed Internet usage patterns, resulting in a
significant increase in the utilization of our network.

We could experience more significant disruptions in the future. Disruptions may cause interruptions in service or
reduced capacity for customers, either of which could cause us to lose customers or incur additional expenses or
capital expenditures. Such results could adversely affect our results of operations and financial condition.

Continuous increases in broadband usage may cause network capacity limitations, resulting in service disruptions or
reduced capacity for customers.

Broadband consumption continues to increase, and, as a result, we could be required to make significant capital
expenditures to increase network capacity to avoid service disruptions or reduced capacity for customers.

Alternatively, we may choose to implement reasonable network management practices to reduce the network capacity

available to bandwidth-intensive activities during certain times in market areas experiencing congestion, and these
actions could negatively affect customer experience and increase customer churn.
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While we believe demand for these services may drive customers to pay for faster Internet speeds offered as part of
our premium services, we may not be able to recover the costs of the necessary network investments. This could result
in an adverse impact to our results of operations and financial condition.
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A change in ownership may limit our ability to utilize our net operating loss carryforwards.

If Windstream experiences an “ownership change” within the meaning of Section 382 of the Internal Revenue Code of
1986, as amended (an “Ownership Change”), it could adversely impact Windstream’s ability to utilize its existing net
operating loss carryforwards. In general, an Ownership Change will occur when the percentage of Windstream’s
common stock beneficially owned by one or more “5-percent shareholders” (as defined under IRC Section 382)
increases by more than 50 percent at any time during the prior three years (calculated on a rolling basis). Under the
rules of IRC Section 382, such beneficial ownership is calculated with reference to direct, indirect, and constructive
ownership. The inability to utilize existing net operating loss carryforwards would significantly increase the amount of
Windstream’s annual cash taxes required to be paid and reduce the overall amount of cash available to be used in other
areas of Windstream’s business. An Ownership Change previously occurred on March 1, 2018, but did not have a
material effect on Windstream’s ability to utilize its tax attributes because of rules applicable at that time that would
not be applicable to an Ownership Change that occurred today.

In September 2015, Windstream’s board of directors adopted a shareholder rights plan under which Windstream
shareholders of record as of the close of business on September 28, 2015 received one preferred share purchase right
for each share of common stock outstanding (the ‘“Rights Plan”’) and Windstream entered into a 382 Rights Agreement
with Computershare Trust Company, N.A. (the “Rights Agreement”). The Rights Plan is also designed to protect
Windstream’s net operating loss carryforwards from the effect of an Ownership Change. Pursuant to the Rights Plan, if
a shareholder (or group) acquires beneficial ownership of 4.9 percent or more of Windstream’s common stock without
prior approval or meeting certain exceptions, shareholders (other than the acquiring shareholder or group) would be
entitled to purchase additional shares of Windstream at a significant discount, resulting in significant dilution in the
economic interests and voting power of the acquiring shareholder or group in Windstream. The Rights Agreement
was amended on November 5, 2016, to confirm that any EarthLink shareholder that became a 4.9 percent or greater
shareholder of the combined company as a result of the merger is exempt and the ownership does not trigger
implementation of the Rights Plan unless the shareholder acquires additional shares of common stock. The Rights
Agreement was further amended on August 7, 2018 to extend its term to September 17, 2021.

On February 28, 2019, in connection with Windstream’s Chapter 11 filings, the U.S. Bankruptcy Court for the
Southern District of New York entered an order approving certain notification and hearing procedures for transfers of,
and declarations of worthlessness with respect to, beneficial ownership of common stock (the “Order”’). The Order is
designed to protect Windstream’s net operating loss carryforwards from the effect of a premature Ownership Change
and to preserve Windstream’s ability to rely on certain favorable rules that can apply to Ownership Changes occurring
in connection with the implementation of a bankruptcy plan of reorganization. The Order requires “substantial
shareholders” and “50-percent shareholders” (each as defined therein) and certain persons that might become a
substantial shareholder or 50-percent shareholder, to provide notice before making certain transfers of beneficial
ownership of common stock or declaring its beneficial ownership of stock worthless for U.S. income tax purposes,
respectively. After receiving notice, Windstream is permitted to object, whereupon such action remains ineffective
pending final resolution. Any action taken in violation of such procedures is void ab initio.

We are required to pay rent under the master lease with Uniti, and our ability to do so could be adversely impaired by
results of our operations, changes in our cash requirements and cash tax obligations, or overall financial position;
conversely, payment of the rent could adversely affect our ability to fund our operations and growth and limit our
ability to react to competitive and economic changes.

We are required to pay a portion of our cash flow from operations to Uniti pursuant to and subject to the terms and
conditions of the master lease. During the Chapter 11 Cases, we expect our financial results to continue to be volatile
as restructuring activities and expenses can significantly impact our consolidated financial statements and affect our
ability to pay the rent owed to Uniti. Our obligation to pay rent could impair our ability to fund our own operations,
raise capital, make acquisitions and otherwise respond to competitive and economic changes may be adversely
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affected, any of which could have a material adverse effect on our business, financial condition and results of
operations.
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Our failure to comply with the provisions of the master lease with Uniti could materially adversely affect our business,
financial position, results of operations and liquidity.

We currently lease a significant portion of our telecommunications network assets, including our fiber and copper
networks and other real estate, under the master lease with Uniti. The filing of the Chapter 11 Cases resulted in an
event of default under the master lease. Upon an event of default, remedies available to Uniti include terminating the
master lease and requiring us to transfer the business operations we conduct at the leased assets so terminated (with
limited exceptions) to a successor tenant for fair market value pursuant to a process set forth in the master lease,
dispossessing us from the leased assets, and/or collecting monetary damages for the breach (including rent
acceleration), electing to leave the master lease in place and sue for rent and any other monetary damages, and seeking
any and all other rights and remedies available under law or in equity. The exercise of such remedies could have a
material adverse effect on our business, financial position, results of operations and liquidity. Due to the Chapter 11
Cases, however, Uniti’s ability to exercise remedies under master lease was stayed as of the date of the Chapter 11
petition filing. See “Risks Related to Chapter 11 Reorganization”.

If the spin-off, and certain related transactions, fails to qualify as a tax-free transaction for U.S. federal income tax
purposes, we could be subject to significant tax liabilities and, in certain circumstances, we could be required to
indemnify Uniti for material taxes pursuant to indemnification obligations that we entered into with Uniti.

We received a private letter ruling from the IRS (the “IRS Ruling”) to the effect that, on the basis of certain facts
presented and representations and assumptions, the spin-off will qualify as tax-free under Sections 355 and
368(a)(1)(D) of the Code. Although a private letter ruling generally is binding on the IRS, if the factual
representations and assumptions made are untrue or incomplete in any material respect, we will not be able to rely on
the IRS Ruling. In addition, the IRS Ruling does not address certain requirements for tax-free treatment of the spin-off
under Sections 355 and 368(a)(1)(D) of the Code and our use of Uniti indebtedness and common stock to retire certain
of our indebtedness (the “debt exchanges”). Accordingly, the spin-off was conditioned upon the receipt of a tax opinion
from our tax counsel with respect to the requirements on which the IRS did not rule, which concluded that such
requirements also should be satisfied. Any change in currently applicable law, which may or may not be retroactive,
or the failure of any factual representation or assumption to be true, correct and complete in all material respects,
could adversely affect the conclusions reached in the tax opinion. In addition, the tax opinion is not binding on the
IRS or the courts, and the IRS and/or the courts may not agree with the tax opinion. However, if the spin-off or the
debt exchanges failed to qualify as tax free for U.S. federal income tax purposes, we may incur significant tax
liabilities that could materially affect our business, financial condition and results of operations.

While certain tax audits regarding the tax year 2015 have concluded, if the spin-off ultimately was determined to be
taxable, then a shareholder that received shares of Uniti common stock in the spin-off would be treated as having
received a distribution of property in an amount equal to the fair market value of such shares and could incur
significant income tax liabilities. Such distribution would be taxable to such shareholder as a dividend to the extent of
our current and accumulated earnings and profits (including earnings and profits resulting from the recognition of gain
by us in the spin-off). Any amount that exceeded our earnings and profits would be treated first as a non-taxable return
of capital to the extent of such shareholder’s tax basis in its shares of our common stock with any remaining amount
being taxed as a capital gain. In addition, if the spin-off were determined to be taxable, we would recognize taxable
gain.

Under the terms of the tax matters agreement that we entered into with Uniti, Uniti is generally responsible for any
taxes imposed on us that arise from the failure of the spin-off and the debt exchanges to qualify as tax-free for U.S.
federal income tax purposes, within the meaning of Section 355 and Section 368(a)(1)(D) of the Code, as applicable,
to the extent such failure to qualify is attributable to certain actions, events or transactions relating to Uniti’s stock,
indebtedness, assets or business, or a breach of the relevant representations or any covenants made by Uniti in the tax
matters agreement, the materials submitted to the IRS in connection with the request for the IRS Ruling or the
representations provided in connection with the tax opinion. Uniti’s indemnification obligations to us are not limited by
any maximum amount and such amounts could be substantial. If Uniti were required to indemnify us, Uniti may be
subject to substantial liabilities and there can be no assurance that Uniti will be able to satisfy such indemnification
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We are subject to various forms of regulation from the Federal Communications Commission (“FCC”) and state
regulatory commissions in the states in which we operate, which limit our pricing flexibility for regulated voice and
high-speed Internet products, subject us to service quality, service reporting and other obligations and expose us to the
reduction of revenue from changes to the universal service fund, the inter-carrier compensation system, or access to
interconnection with competitors’ facilities.

As of December 31, 2018, we had operating authority from each of the 48 states and the District of Columbia in which
we conducted local service operations, and we are subject to various forms of regulation from the regulatory
commissions in each of these areas as well as from the FCC. State regulatory commissions have jurisdiction over local
and intrastate services including, to some extent, the rates that we charge and service quality standards. The FCC has
primary jurisdiction over interstate services including the rates that we charge other telecommunications companies
that use our network and other issues related to interstate service. In some circumstances, these regulations restrict our
ability to adjust rates to reflect market conditions and may affect our ability to compete and respond to changing
industry conditions.

Future revenues, costs, and capital investment in our wireline business could be adversely affected by material
changes to or decisions regarding applicability of government requirements, including, but not limited to, changes in
rules governing inter-carrier compensation, state and federal USF support, competition policies, and other pricing and
requirements. Federal and state communications laws and regulations may be amended in the future, and other laws
and regulations may affect our business. In addition, certain laws and regulations applicable to us and our competitors
may be, and have been, challenged in the courts and could be changed at any time. We cannot predict future
developments or changes to the regulatory environment or the impact such developments or changes would have.

In addition, these regulations could create significant compliance costs for us. Delays in obtaining certifications and
regulatory approvals could cause us to incur substantial legal and administrative expenses, and conditions imposed in
connection with such approvals could adversely affect the rates that we are able to charge our customers. Our business
also may be affected by legislation and regulation imposing new or greater obligations related to, for example,
assisting law enforcement, bolstering homeland and cyber-security, protecting intellectual property rights of third
parties, minimizing environmental impacts, protecting customer privacy, or addressing other issues that affect our
business.

Our operations require substantial capital expenditures, and if funds for capital expenditures are not available when
needed, this could affect our service to customers and our growth opportunities.

We require substantial capital to maintain our network, and our growth strategy will require significant capital
investments for network enhancements and build-out. During 2018, we incurred $820.2 million in total capital
expenditures, including $37.6 million in incremental spend related to acquisitions. We expect to be able to fund
required capital expenditures from cash generated from operations and borrowings under our DIP facilities. However,
other risk factors described in this section, including relating the Chapter 11 Cases, could materially reduce cash
available from operations or significantly increase our capital expenditure requirements. If this occurs, funds for
capital expenditures may not be available when needed, which could affect our service to customers and our growth
opportunities.

Difficulties of operating while attempting to reorganize our businesses in bankruptcy may also make it more difficult
to maintain our capital expenditures. As a result of the Chapter 11 Cases, we may experience collection issues with
otherwise valid receivables of certain customers. Adverse resolution of these disagreements may impact our revenues
and other costs of services, both prospectively and retroactively. It is too soon for us to predict with any certainty the
ultimate impact of these disagreements. Many of our suppliers, vendors and service providers may require stricter
terms and conditions, and we may not find these terms and conditions acceptable. In addition, we may continue to
experience a loss of confidence by current and prospective suppliers, new and existing customers, landlords,
employees or other stakeholders, which could make it more difficult for us to make capital expenditures and have an
adverse effect on our businesses, financial condition and results of operations.
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The level of returns on our pension plan investments and changes to the actuarial assumptions used to value our
pension obligations could have a material effect on our earnings and result in material funding requirements to meet
our pension obligations.

Our pension plan invests in marketable securities, including marketable debt and equity securities denominated in
foreign currencies, which are exposed to changes in the financial markets. During 2018, the fair market value of these
investments decreased from $841.4 million to $740.9 million primarily due to investment losses of $41.1 million and
routine benefit payments of $77.9 million. These decreases were partially offset by employer contributions of $18.5
million. Returns generated on plan assets have historically funded a large portion of the benefits paid under our
pension plan.

Funding requirements may increase as a result of a decline in the market value of plan assets, a decline in the interest
rates used to calculate the present value of future plan obligations or government regulations that increase minimum
funding requirements of the pension liability. We estimate that the long term rate of return on plan assets will be 7.0
percent, but returns below this estimate could significantly increase our contribution requirements, which could
adversely affect our cash flows from operations. Also, reductions in discount rates and extensions of participant
mortality rates directly increase our pension liability and expose us to greater funding obligations in the future. Our
earnings reported under accounting principles generally accepted in the United States (“U.S. GAAP”) may also be
adversely affected due to our method of accounting for pension costs, whereby we immediately recognize gains and
losses resulting from the return on plan assets as well as other changes in actuarial assumptions impacting our
discount rate and mortality estimates.

Competition in our consumer service areas could reduce our market share and adversely affect our results of
operations and financial condition.

We face intense competitive pressures in our consumer service areas. If we continue to lose consumer households as
we have historically, our results of operations and financial condition could be adversely affected. During 2018, our
consumer households declined 1.6 percent.

Sources of competition include, but are not limited to, wireless companies, cable television companies and other
communications carriers. Many of our competitors, especially wireless and cable television companies, have
advantages over us, including substantially larger operational and financial resources, larger and more diverse
networks, less stringent regulation and superior brand recognition. For additional discussion regarding competition,
see “Competition” in Item 1.

Cable television companies have aggressively expanded in our consumer markets, offering voice and high-speed
Internet services in addition to video services. Some of our customers have chosen to move to cable television
providers for their voice, high-speed Internet and television bundles. Cable television companies are subject to less
stringent regulations than our consumer operations. For more information, refer to the risk factor, “Our competitors,
especially cable television companies, in our consumer markets are subject to less stringent industry regulations.”

Wireless competition has contributed to a reduction in our voice lines and generally has caused pricing pressure in the
industry. Some customers have chosen to stop using traditional wireline phone service and instead rely solely on
wireless service. We anticipate that this trend toward solely using wireless services will continue, particularly if
wireless prices continue to decline and the quality of wireless services improves.

Competition in our consumer markets could affect our revenues and profitability in several ways, including

accelerated consumer household loss, reductions by customers in usage-based services or shifts to less profitable
services and a need to lower our prices or increase marketing expenses to stay competitive.
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If we are prohibited from participating in government programs, our results of operations could be materially and
adversely affected.

We are the recipient of a material amount of end user revenue and government funding under various government
programs and also serve as a government contractor for services for various state, local and federal agencies. Our
failure to comply with the complex government regulations and statutes applicable to the programs, or the terms of
one or more of our government contracts, could result in our being suspended or disbarred from future government
programs for a significant period of time or result in harm to our reputation with the government and possible
restriction from future government activities. While we have implemented compliance programs and internal controls
that are reasonably designed to prevent misconduct and non-compliance relating to the government programs and
contracting, we cannot eliminate the risk that our employees, partners or subcontractors may independently engage in
such activities.

If we are suspended or debarred from government programs, or if our government contracts are terminated for any
reason, we could suffer a significant reduction in expected revenue which could have a material and adverse effect on
our operating results.

New technologies may affect our ability to compete in our consumer markets.

Wireless companies are aggressively developing networks using next-generation data technologies, which are capable
of delivering high-speed Internet service via wireless technology to a larger geographic footprint. If these technologies
continue to expand in availability and reliability, they could become a cost effective alternative to our high-speed
Internet services. In addition, cable operators may be able to take advantage of certain technology to deploy faster
broadband speeds more rapidly than Windstream.

These and other new and evolving technologies could result in greater competition for our voice and high-speed
Internet services. If we cannot develop new services and products to keep pace with technological advances, or if such
services and products are not widely embraced by our customers, our results of operations could be adversely affected.

Competitors, especially cable television companies, in our consumer markets are subject to less stringent industry
regulations, which could result in voice line and revenues losses in the future.

Cable television companies are generally subject to less stringent regulations than our consumer operations. Cable
voice offerings and others are subject to fewer service quality and reporting requirements than our consumer
operations, and their rates are generally not subject to regulation, unlike our consumer voice services. Our consumer
areas also may be subject to “carrier of last resort” obligations, which generally obligate us to provide basic voice
services to any person within our service area regardless of the profitability of the customer. Our competitors in these
areas are not subject to such requirements.

Because of these regulatory disparities, we have less flexibility in our consumer markets than our competitors. This
could result in accelerated voice line and revenue losses in the future.

In 2018, we received approximately 5 percent of our revenues from state and federal USF, and any material adverse
regulatory developments with respect to these funds could adversely affect our financial and operating condition.

We receive state and federal USF revenues to support the high cost of providing affordable telecommunications
services in rural markets. Such support payments constituted approximately 5 percent of our revenues for the year
ended December 31, 2018. Pending regulatory proceedings to reform state and federal USF programs and our
implementation of those reforms could, depending on the outcome, materially reduce our USF revenues and increase
our expenses.
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The FCC implemented the Connect America Fund, which was adopted in 2011 and includes a short-term (“CAF Phase
I’) and a longer-term (“CAF Phase II”’) framework. Windstream elected to participate in both programs. Currently,
Windstream receives immaterial amounts of CAF Phase I funding in one state that is subject to being phased out at an
undetermined future date. Furthermore, Windstream receives funds under the CAF Phase II program that is scheduled
to end in 2021. If the CAF Phase II program is not extended by the FCC, or if a new similar program is not
implemented beyond 2021 in which Windstream can participate, our financial and operating condition could be
materially impaired.
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Additionally, to obtain the available funding, which is greater than the amount Windstream received from the legacy
federal universal service program, Windstream has committed to offer broadband to a certain number of locations at
specified speeds in particular portions of its service areas. This will require substantial capital investment and
large-scale construction by Windstream in rural and hard-to-serve geography. Costs of Phase II could exceed
estimates by a material amount. The scale and scope of the network buildout to meet the obligations is challenging
and complex. If Windstream is not able to fulfill its commitments, it would be required to return some funding and
may be subject to additional penalties.

We are required to make contributions to state and federal USF programs each year. Most state and federal regulations
allow us to recover these contributions by including a surcharge on our customers’ bills. If state and/or federal
regulations change, and we become ineligible to receive support, such support is reduced, or we become unable to
recover the amounts we contribute to the state and federal USF programs from our customers, our results of operations
and financial condition would be directly and adversely affected.

We have written off a portion of our goodwill and may be required to write off additional goodwill in the future,
which may adversely affect our financial position and results of operations.

As of December 31, 2018, our goodwill comprised 27.0 percent of our assets. Each year, and more frequently on an
interim basis if appropriate, we are required by Accounting Standards Codification Topic 350, Intangibles - Goodwill
and Other, to assess whether the amount of goodwill assigned to each of our reporting units is impaired. Significant
judgments are required to estimate the fair value of reporting units including estimating future cash flows, near-term
and long-term revenue growth, and determining appropriate discount rates, among other assumptions. Future
impairment reviews could result in additional impairment charges. Any such impairment charges could materially
adversely affect our financial results for the periods in which they are recorded. Additional impairment charges will
likely result due to changes from various factors or circumstances, including adoption of new accounting standards,
deterioration in the macroeconomic environment, deterioration in our performance or future projections as a result of
the Chapter 11 Cases or otherwise, if actual results are not consistent with our estimates and assumptions used in the
impairment analysis. See Note 2 to the consolidated financial statements included in the Financial Supplement to this
Annual Report on Form 10-K.

We may need to defend ourselves against lawsuits or claims that we infringe upon the intellectual property rights of
others.

From time to time, we receive notices from third parties, or we are named in lawsuits filed by third parties, claiming
we have infringed or are infringing upon their intellectual property rights. We may receive similar notices or be
involved in similar lawsuits in the future. In certain situations, we may have the ability to seek indemnification from
our vendors regarding these lawsuits or claims. If we cannot enforce our indemnification rights or if our vendors lack
the financial means to indemnify us, these claims may require us to expend significant time and money defending our
alleged use of the affected technology, may require us to enter into licensing agreements requiring one-time or
periodic royalty payments that we would not otherwise have to pay or may require us to pay damages. If we are
required to take one or more of these actions, it may result in an adverse impact to our results of operations and
financial condition. In addition, in responding to these claims, we may be required to stop selling or redesign one or
more of our products or services, which could adversely affect the way we conduct our business.

Weak economic conditions may decrease demand for our services.

We could be affected by economic conditions and downturns in the economy, especially in regards to our business
customers. Downturns in the economy in the markets we serve could cause our existing customers to reduce their
purchases of our services and make it difficult for us to obtain new customers.

Our relationships with other communications companies are material to our operations and their financial difficulties

may adversely affect us.
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We originate and terminate calls for long-distance and other voice carriers over our network in exchange for access
charges. These access charges represent a significant portion of our revenues. Additionally, we are making significant
capital investments to deploy fiber-to-the-tower and other network services in return for long-term revenue generating
contracts. If these carriers go bankrupt or experience substantial financial difficulties and we are unable to timely
collect payments from them, it may have a negative effect on our results of operations and financial condition.

33

66



Edgar Filing: WINDSTREAM HOLDINGS, INC. - Form 10-K

Key suppliers may experience financial difficulties that may affect our operations.

Windstream purchases a significant amount of equipment from key suppliers to maintain, upgrade and enhance our
network facilities and operations. Should these suppliers experience financial difficulties, their issues could adversely
affect our business through increased prices to source purchases through alternative vendors or unanticipated delays in
the delivery of equipment and services purchased.

Adverse developments in our relationship with our employees could adversely affect our business, our results of
operations and financial condition.

As of December 31, 2018, we had 1,340 employees, or approximately 11 percent of all of our employees, covered by
collective bargaining agreements. Our relationship with these unions generally has been satisfactory.

We are currently party to 23 collective bargaining agreements and one National Pension Agreement with several
unions, which expire at various times. Of our existing collective bargaining agreements, eight agreements covering
approximately 500 employees are due to expire in 2019. In addition, the national pension agreement covers
approximately 350 employees. This agreement expired in 2010 but has been extended indefinitely, subject to the right
of Windstream or the unions to terminate the agreement with 30 days’ notice. Historically, we have succeeded in
negotiating new collective bargaining agreements without work stoppages; however, no assurances can be given that
we will succeed in negotiating new collective bargaining agreements to replace the expiring ones without work
stoppages. Increases in organizational activity or any future work stoppages could have a material adverse effect on
our business, our results of operations and financial condition.

Item 1B. Unresolved Staff Comments

No reportable information under this item.

Item 2. Properties

Our property, plant and equipment consists primarily of land and buildings, office and warehouse facilities, central
office equipment, software, outside plant and related equipment. Outside communications plant includes aerial and
underground cable, conduit, poles and wires. Central office equipment includes digital switches and peripheral
equipment. As such, our properties do not provide a basis for description by character or location of principal units.

All of our property is considered to be in good working condition and suitable for its intended purpose.

Our gross investment in property, by category, as of December 31, 2018, was as follows:

Assets
e Assets Leased
(Millions) Owned by Total
Windstream from.

Uniti (a)
Land $24.4 $28.6 $53.0
Building and improvements 334.2 326.5 660.7
Central office equipment 7,074.1 0.2 7,074.3
Outside communications plant 2,036.8 6,250.8 8,287.6
Furniture, vehicles and other equipment 1,930.6 10.2 1,940.8
Construction in progress 403.6 — 403.6
Total $11,803.7 $6,616.3 $18,420.0

(a)In connection with the spin-off, Windstream Holdings entered into a long-term triple-net master lease with Uniti to
lease back the telecommunications network assets. For financial reporting purposes, the transaction was accounted
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for as a failed spin-leaseback. As a result, the net book value of the network assets transferred to Uniti continue to
be reported in our consolidated balance sheet.

Certain of our properties are pledged as collateral to secure long-term debt obligations of Windstream Services. The

obligations under Windstream Services’ senior secured credit facility are secured by liens on all of the personal
property assets and the related operations of our subsidiaries who are guarantors of the senior secured credit facility.
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Item 3. Legal Proceedings

In a notice letter received September 22, 2017 (the “Original Notice”), Aurelius Capital Master, Ltd. (“Aurelius”) asserted
an alleged default of certain senior unsecured notes, the 6.375 percent Senior Notes due 2023 of Windstream Services,
based on alleged violations of the associated indenture (the “2013 Indenture”). Aurelius primarily alleged that
Windstream Services violated the 2013 Indenture by executing transactions related to the spin-off of Uniti in April
2015 (the “Spin-Off™) that, according to Aurelius, constituted a Sale and Leaseback Transaction that was prohibited
under Section 4.19 of the 2013 Indenture. In light of the allegations in the Original Notice, Windstream Services filed
suit against U.S. Bank N.A., the Indenture Trustee (the “Trustee”), in Delaware Chancery Court seeking a declaration
that it had not violated any provision of the 2013 Indenture and injunctive relief. On October 12, 2017, the Trustee
filed suit in the Southern District of New York seeking a declaration that defaults had occurred. Windstream Services
filed an answer and affirmative defenses in response to the Trustee’s complaint the following day, as well as
counterclaims against the Trustee and Aurelius for declaratory relief. The Delaware action was subsequently
dismissed.

Additionally, as outlined in Note 5, on October 18, 2017, Windstream Services launched debt exchange offers with
respect to its senior notes, including the 6.375 percent notes, and on October 31, 2017, learned that based on tenders of
notes in the exchange offers and consents delivered in the consent solicitation, upon early settlement of the exchange
offers, holders representing the requisite percentage of the 6.375 percent notes needed to waive the defaults alleged in
the Original Notice would be received. On November 6, 2017, Windstream Services and the Trustee executed a
supplemental indenture, and new 6.375 percent notes were issued, which gave effect to the waivers and consents for
the 6.375 percent notes. During the fourth quarter of 2017, Windstream Services also completed consent solicitations
with respect to each of its series of outstanding notes, pursuant to which noteholders agreed to waive alleged defaults
with respect to the transactions related to the Spin-Off and amend the indentures governing such notes to give effect to
such waivers and amendments.

On November 22, 2017, Windstream Services filed a motion seeking dismissal of the Trustee’s complaint, which
motion was denied without prejudice. On the same date, Aurelius filed counterclaims seeking a declaration that the
new 6.375 percent notes were improperly issued and that the debt exchange offers and consent solicitation were void.
Windstream Services asserted that such counterclaims should be dismissed pursuant to Section 6.06 of the 2013
Indenture, which contains a “no-action” clause. On November 27, 2017, Windstream Services received a second
purported notice of default (the “Second Notice) from Aurelius which alleged that certain of the exchange and consent
transactions described above violated the terms of the 2013 Indenture. Aurelius withdrew the Second Notice on
December 6, 2017, and served an alleged notice of an Event of Default and acceleration on December 7, 2017 (“Notice
of Acceleration”). The Notice of Acceleration claimed that the principal amount, and all accrued interest, owed under
the 2013 Indenture was now due and payable as result of Windstream Services allegedly not curing the alleged
defaults set forth in the Original Notice within the sixty-day cure period.

Trial in this matter occurred July 23-25, 2018, and the court heard final arguments on July 31, 2018.
On February 15, 2019, Judge Furman of United States District Court for the Southern District of New York issued
certain findings of fact and conclusions of law regarding the Spin-Off and the 2017 exchange and consent transactions

and found that the trustee under the 2013 Indenture and/or Aurelius are entitled to a judgment:

declaring that, in effecting the Spin-Off, we failed to comply with the covenants set forth in Section 4.19 of the 2013
Indenture restricting certain sale and leaseback transactions;

declaring that our breaches of Section 4.19 constitute a “Default” under the 2013 Indenture;
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declaring that the 6.375 percent notes issued in the 2017 exchange and consent transactions do not constitute
“Additional Notes” under the 2013 Indenture;

declaring that the notice of default with respect to the foregoing breaches was valid and effective;

declaring that those breaches ripened into “Events of Default” as defined in the 2013 Indenture on December 6, 2017;
declaring that the notice of acceleration with respect to those “Events of Default” was valid and effective, and all
principal together with all accrued and unpaid interest on the notes became immediately due and payable as of that

date;

enjoining us from taking any further action to issue new notes in contravention of, or to otherwise violate, the 2013
Indenture;
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.awarding to Aurelius a money judgment in an amount of $310,459,959.10, plus interest from and after July 23, 2018;
and

dismissing our counterclaims with prejudice.

On February 25, 2019 (the “Petition Date”), Windstream Holdings and all of its subsidiaries, including Windstream
Services, filed voluntary petitions for relief (the “Chapter 11 Cases”) under Chapter 11 of the United States Bankruptcy
Code (the “Bankruptcy Code”) in the United States Bankruptcy Court for the Southern District of New York (the
“Bankruptcy Court”). The filing of the Chapter 11 Cases also constitutes an event of default under our debt agreements.
Due to the Chapter 11 Cases, however, the creditors’ ability to exercise remedies under our debt agreements were
stayed as of the date of the Chapter 11 petition filing. See Note 5 to the consolidated financial statements included in
the Financial Supplement to this Annual Report on Form 10-K for more information about our debt agreements.

Windstream Holdings, its current and former directors, and certain of its executive officers are the subject of
shareholder-related lawsuits arising out of the merger with EarthLink Holdings Corp. in February 2017. Two putative
shareholders have filed separate purported shareholder class action complaints in federal court in Arkansas and state
court in Georgia, captioned Murray v. Earthlink Holdings Corp., et. al., and Yadegarian v. Windstream Holdings, Inc.,
et. al., respectively. Additionally, two separate shareholder derivative actions were filed during the quarter in Arkansas
federal court on behalf of Windstream Holdings, Inc., styled Cindy Graham v. Wells, et. al., and Larry Graham v.
Thomas, et. al. Additionally, Windstream received a shareholder demand letter in the fourth quarter of 2018 related to
the EarthLink merger. All four of the complaints and the demand letter contain similar assertions and claims of
alleged securities law violations and breaches of fiduciary duties related to the disclosures in the joint proxy
statement/prospectus soliciting shareholder approval of the merger, which the plaintiffs allege were inadequate and
misleading. We believe that we have valid defenses for each of the lawsuits, and we plan to vigorously defend the
pursuit of all matters. While the ultimate resolution of the matters is not currently predictable, if there is an adverse
ruling in any of these matters, the ruling could have material adverse effects on the future consolidated results of our
income, cash flows, or financial condition.

Other Matters

Windstream and one of its business customers had an agreement pursuant to which Windstream provided
communication services to several of the customer’s locations. The majority of funding for the services is administered
by the Universal Service Administrative Company (“USAC”) pursuant to the Universal Service Rural Health Care
Telecommunications Program that offers reduced rates for broadband and telecommunications services to rural health
care facilities. In March 2017, USAC issued a funding denial to the customer on the basis that certain rules of the FCC
were violated with the selection of Windstream as the service provider. Due to an alleged conflict of interest created
by a third-party Windstream channel partner that acted as a consultant for the customer regarding the agreement,
USAC asserted that Windstream’s selection was not based upon a fair and open competitive bidding process. USAC’s
denial addressed accrued funding of approximately $16.6 million, as well as funding of approximately $6.0 million
previously remitted to us. Windstream, along with the customer, appealed the denial; USAC rejected the appeal on
June 29, 2018, and Windstream appealed USAC’s denial to the FCC on August 23, 2018. The FCC has yet to rule on
the appeal. While the ultimate resolution and timing of any decision is not currently predictable, if there is a future
adverse legal ruling against us, the ruling could result in financial exposure to Windstream for the total amounts listed
above.

We currently are involved in certain legal proceedings arising in the ordinary course of business and, as required, have
accrued an estimate of the probable costs for the resolution of those claims for which the occurrence of loss is
probable and the amount can be reasonably estimated. These estimates have been developed in consultation with
counsel and are based upon an analysis of potential results, assuming a combination of litigation and settlement
strategies. It is possible, however, that future results of operations for any particular period could be materially
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affected by changes in our assumptions or the effectiveness of our strategies related to these proceedings.
Additionally, due to the inherent uncertainty of litigation, there can be no assurance that the resolution of any
particular claim or proceeding would not have a material adverse effect on our financial condition or results of
operations.

Notwithstanding the foregoing, any litigation pending against us and any claims that could be asserted against us that
arose prior to the Petition Date are automatically stayed as a result of the commencement of the Chapter 11 Cases
pursuant to Section 362(a) of the Bankruptcy Code, subject to certain statutory exceptions. These matters will be
subject to resolution in accordance with the Bankruptcy Code and applicable orders of the Bankruptcy Court.

Item 4. Mine Safety Disclosures

Not applicable.
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Item 5. Market for the Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity
Securities

Market Information, Holders and Dividends

Trading in our common stock was suspended and removed from listing on NASDAQ on March 6, 2019. We will
not be able to relist our common stock on a national securities exchange during our Chapter 11 process. Shares of
our common stock are quoted for trading on the OTC Pink Sheets market maintained by the OTC Market Group,
Inc. under the trading symbol “WINMQ”. There were 17,519 stockholders of record as of March 11, 2019, which
does not include an estimate of the indeterminate number of beneficial holders whose shares may be held of record
by brokerage firms and clearing agencies.

(a)

Our board of directors elected to eliminate our quarterly common stock dividend commencing in the third quarter of
2017 after reviewing our capital allocation strategy and determining our common stock was undervalued.
Concurrently, our board of directors authorized a share repurchase program of up to $90.0 million, effective through
March 31, 2019. During the first nine months of 2017, we repurchased 9.1 million of our common shares at a total
cost of $19.0 million. We did not repurchase any shares under the share buyback program during the fourth quarter of
2017. The board of directors has determined to terminate the share repurchase plan effective February 6, 2018. We are
currently subject to restrictions under the terms of the credit agreement governing the DIP financing and expect to be
subject to restrictions under any credit agreement we enter into in connection with our emergence from protection
under the Bankruptcy Code that limit the amount of dividends that we pay on our common stock.

(b)Not applicable.

(c)Not applicable.
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Securities Authorized for Issuance Under Equity Compensation Plans
Under the Windstream 2006 Amended and Restated Equity Incentive Plan (the “Windstream Plan”), we may issue
restricted stock and other equity securities to directors, officers and other key employees. As of December 31, 2018,

the maximum number of shares available for issuance under the Windstream Plan was 2.0 million shares.

The following table sets forth information about our equity compensation plans as of December 31, 2018:

Equity Compensation Plan Information

Number of securities
remaining available for
.. future issuance
Number of securities tQ.be. )
. . eighted-average exencider
issued upon exercise

Plan Category price of outstanding equity

of outstanding . .
. options, warrants and compensation
options, warrants and . .
rights [a] rights [b] plans [c] (excluding
£ securities reflected
in
column [a])
Equity compensation plans not approved by 319.722 $10.17 o (1
security holders ’ '
Equity compensation plans approved by security 704.300 $7.50 1.996.821 2)
holders ’ ' o
Total 1,024,022 $8.33 1,996,821

Represents (i) 17,222 options and warrants (with a weighted-average exercise price of $57.01) assumed in
connection with the acquisitions of PAETEC Holding Corp. (“PAETEC”) and EarthLink Holding Corp. (“EarthLink’)
on December 1, 2011 and February 27, 2017, respectively and (ii) 302,500 options granted by Windstream under
the PAETEC Holding Corp. 2011 Omnibus Incentive Plan (the “PAETEC Plan”) and the EarthLink Holdings Corp.
2016 Equity and Cash Incentive Plan (the “EarthLink Plan”), which were approved by stockholders of PAETEC and
(1)EarthLink prior to the respective mergers with Windstream. These plans were not approved by Windstream
stockholders. Shares under the PAETEC Plan and the EarthLink Plan were only available for issuance to
Windstream employees who were not employed by Windstream when Windstream acquired PAETEC and
EarthLink. On February 6, 2018, the Board resolved to freeze the PAETEC plan and the EarthLink Plan effective
upon stockholder approval at the 2018 Annual Meeting of Stockholders. Stockholders approved the proposal, and
as a result, no new awards will be granted under the PAETEC Plan and the EarthLink Plan.

(2)Represents shares available for issuance under the Windstream Plan.
Item 6. Selected Financial Data

For information pertaining to our Selected Financial Data, refer to page F-39 of the Financial Supplement, which is
incorporated by reference herein.

Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations

For information pertaining to Management’s Discussion and Analysis of our Financial Condition and Results of
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Operations, refer to pages F-2 to F-38 of the Financial Supplement, which is incorporated by reference herein.
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Item 7A. Quantitative and Qualitative Disclosures About Market Risk

For information pertaining to our market risk disclosures, refer to page F-31 of the Financial Supplement, which is
incorporated by reference herein.

Item 8. Financial Statements and Supplementary Data

For information pertaining to our Financial Statements and Supplementary Data, refer to pages F-46 to F-125 of the
Financial Supplement, which is incorporated by reference herein.

Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure
Not applicable.

Item 9A. Controls and Procedures

Controls and Procedures for Windstream Holdings, Inc.

(a)Evaluation of disclosure controls and procedures.

Our management, with the participation of the Chief Executive Officer and Chief Financial Officer, has evaluated the
effectiveness of Windstream Holdings’ disclosure controls and procedures as of the end of the period covered by these
annual reports (the “Evaluation Date”). The term “disclosure controls and procedures” (defined in Exchange Act

Rule 13a-15(e)) refers to the controls and other procedures that are designed to ensure that information required to be
disclosed by us in the reports that we file or submit under the Securities Exchange Act of 1934 (the “Exchange Act”) is
recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms.
Disclosure controls and procedures include, without limitation, controls and procedures designed to ensure that
information required to be disclosed by us in the reports that we file or submit under the Exchange Act is accumulated
and communicated to our management, including our principal executive and principal financial officers, or persons
performing similar functions, as appropriate to allow timely decisions regarding required disclosure. Based on the
evaluation, our Chief Executive Officer and Chief Financial Officer have concluded that, as of the Evaluation Date,
such disclosure controls and procedures were effective.

(b)Management’s report on internal control over financial reporting.

Management of Windstream Holdings is responsible for establishing and maintaining adequate internal control over
financial reporting, and for performing an assessment of the effectiveness of internal control over financial reporting

as of December 31, 2018. The term “internal control over financial reporting” (defined in Exchange Act Rule 13a-15(f))
refers to the process designed by, or under the supervision of, our principal executive and principal financial officers,

or persons performing similar functions, and effected by our board of directors, management and other personnel, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements
for external purposes in accordance with generally accepted accounting principles and includes those policies and
procedures that:

pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and
dispositions of our assets;

®

(i1) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial
statements in accordance with generally accepted accounting principles, and that our receipts and expenditures are
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being made only in accordance with authorizations of our management and directors; and

(iii) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or
disposition of our assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements.

Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become

inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may

deteriorate.
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Management performed an assessment of the effectiveness of our internal control over financial reporting as of
December 31, 2018 based upon criteria in Internal Control - Integrated Framework (2013) by the Committee of
Sponsoring Organizations of the Treadway Commission (COSO). Based on our assessment, management determined
that our internal control over financial reporting was effective as of December 31, 2018.

The effectiveness of our internal control over financial reporting as of December 31, 2018, has been audited by
PricewaterhouseCoopers LLP, an independent registered public accounting firm, as stated in their report which
appears herein.

(c)Changes in internal control over financial reporting.

No changes to our internal control over financial reporting (defined in Exchange Act Rule 13a-15(f)) occurred during
the period covered by these annual reports have materially affected, or are reasonably likely to materially affect, our
internal control over financial reporting.

Controls and Procedures for Windstream Services, LLC
(a)Evaluation of disclosure controls and procedures.

Our management, with the participation of the Chief Executive Officer and Chief Financial Officer, has evaluated the
effectiveness of Windstream Services’ disclosure controls and procedures as of the end of the period covered by these
annual reports (the “Evaluation Date”). The term “disclosure controls and procedures” (defined in Exchange Act

Rule 13a-15(e)) refers to the controls and other procedures that are designed to ensure that information required to be
disclosed by us in the reports that we file or submit under the Securities Exchange Act of 1934 (the “Exchange Act”) is
recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms.
Disclosure controls and procedures include, without limitation, controls and procedures designed to ensure that
information required to be disclosed by us in the reports that we file or submit under the Exchange Act is accumulated
and communicated to our management, including our principal executive and principal financial officers, or persons
performing similar functions, as appropriate to allow timely decisions regarding required disclosure. Based on the
evaluation, our Chief Executive Officer and Chief Financial Officer have concluded that, as of the Evaluation Date,
such disclosure controls and procedures were effective.

(b)Management’s report on internal control over financial reporting.

Management of Windstream Services is responsible for establishing and maintaining adequate internal control over
financial reporting, and for performing an assessment of the effectiveness of internal control over financial reporting

as of December 31, 2018. The term “internal control over financial reporting” (defined in Exchange Act Rule 13a-15(f))
refers to the process designed by, or under the supervision of, our principal executive and principal financial officers,

or persons performing similar functions, and effected by our board of directors, management and other personnel, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements
for external purposes in accordance with generally accepted accounting principles and includes those policies and
procedures that:

Q) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and
dispositions of our assets;
provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial
(ii) statements in accordance with generally accepted accounting principles, and that our receipts and expenditures are
being made only in accordance with authorizations of our management and directors; and
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(iii) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or
disposition of our assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements.

Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become

inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may

deteriorate.
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Management performed an assessment of the effectiveness of our internal control over financial reporting as of
December 31, 2018 based upon criteria in Internal Control - Integrated Framework (2013) by the Committee of
Sponsoring Organizations of the Treadway Commission (COSO). Based on our assessment, management determined
that our internal control over financial reporting was effective as of December 31, 2018.

The effectiveness of our internal control over financial reporting as of December 31, 2018, has been audited by
PricewaterhouseCoopers LLP, an independent registered public accounting firm, as stated in their report which
appears herein.

(c)Changes in internal control over financial reporting.

No changes to our internal control over financial reporting (defined in Exchange Act Rule 13a-15(f)) occurred during
the period covered by these annual reports have materially affected, or are reasonably likely to materially affect, our
internal control over financial reporting.

Item 9B. Other Information

No reportable information under this item.
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Item 10. Directors, Executive Officers, and Corporate Governance

Our executive officers are as follows:

Name Business Experience Age
President and Chief Executive Officer of Windstream since December 2014; President-REIT
Operations from October 2014 to December 2014; Chief Financial Officer of Windstream from

?gg{lr?:g W August 2013 to October 2014; Chief Financial Officer and Treasurer of Windstream from May 47
2012 to August 2013; Chief Financial Officer of Windstream from August 2009 to May 2012;
Controller of Windstream from July 2006 to August 2009.
Chief Financial Officer and Treasurer of Windstream since November 2017; Chief Financial
Officer of Windstream from June 2015 to January 2018; Chief Financial Officer and Treasurer of
Robert E. Windstream from December 12, .2014.t0 June ‘2015; In‘terim. Chief Fipancial Officer from October
Gunderman 2014 to December 12, 2014; Senior Vice President - Financial Planning and Treasurer of 46

Windstream from August 2013 to October 2014; Senior Vice President - Financial Planning and
Treasury of Windstream from June 2012 to August 2013; Vice President - Financial Planning of
Windstream from August 2008 to June 2012.
President Windstream Enterprise & Wholesale of Windstream since July 2017; Previously held
Layne Levine positions at GTT including Chief Revenue Officer and Executive Vice President of GTT’s 55
Americas division.
President Consumer & Small Business of Windstream since May 2017; Executive Vice President
Engineering and Network Operations of Windstream from June 2016 to May 2017; Previously held
Jeff Small position of senior vice president of corporate development and operations for Communications 43
Sales & Leasing (now Uniti Group), the Real Estate Investment Trust created in 2015 from the
spin-off of certain Windstream network and real estate assets.
Senior Vice President - General Counsel & Corporate Secretary of Windstream since February
2017; Senior Vice President & Corporate Secretary of Windstream from January 2015 to February
Kristi Moody 2017; Deputy General Counsel of Windstream from August 2013 to December 2014; Vice 48
President - Law of Windstream from 2012 to July 2013; Senior Litigation Counsel from June 2006
to 2012.
Senior Vice President and Controller of Windstream since February 2018; Vice President and
Controller from August 2009 to February 2018; Vice President of Internal Audit from July 2006 to 47
August 2009.

John C.
Eichler

We have a code of ethics that applies to all employees and members of the Board of Directors. Our code of ethics,
referred to as the “Working with Integrity” guidelines, is posted on the Investor Relations page on our web site
(www.windstream.com) under “Corporate Governance”. We will disclose in the “Corporate Governance” section of the
Investor Relations page on our web site amendments and waivers with respect to the Code of Ethics that would
otherwise be required to be disclosed under Item 5.05 of Form 8-K. We will provide to any stockholder a copy of the
foregoing information, without charge, upon written request to Investor Relations, Windstream, 4001 Rodney Parham
Road, Little Rock, Arkansas 72212.

In accordance with General Instruction G.(3) to Form 10-K, Windstream intends to file with the Securities and

Exchange Commission the additional information required by this Item not later than 120 days after the end of the
fiscal year covered by this Form 10-K.
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Item 11. Executive Compensation

In accordance with General Instruction G.(3) to Form 10-K, Windstream intends to file with the Securities and
Exchange Commission the information required by this Item not later than 120 days after the end of the fiscal year
covered by this Form 10-K.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

In accordance with General Instruction G.(3) to Form 10-K, Windstream intends to file with the Securities and
Exchange Commission the information required by this Item not later than 120 days after the end of the fiscal year
covered by this Form 10-K.

Item 13. Certain Relationships and Related Transactions, and Director Independence

In accordance with General Instruction G.(3) to Form 10-K, Windstream intends to file with the Securities and
Exchange Commission the information required by this Item not later than 120 days after the end of the fiscal year
covered by this Form 10-K.

Item 14. Principal Accountant Fees and Services

In accordance with General Instruction G.(3) to Form 10-K, Windstream intends to file with the Securities and

Exchange Commission the information required by this Item not later than 120 days after the end of the fiscal year
covered by this Form 10-K.
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Item 15. Exhibits, Financial Statement Schedules

(a) The following documents are filed as a part of this report:
Financial Statements:

1. Our Consolidated Financial Statements are included in the Financial Supplement, which is
incorporated by reference herein:

Financial

Supplement

Page Number
Reports of Independent Registered Public Accounting Firm F-42 —F-44

Windstream Holdings. Inc. Consolidated Financial Statements
Consolidated Statements of Operations -
for the years ended December 31. 2018. 2017 and 2016
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