
Application of 
PUBLlZ SERVICE 

COMMISSION 

Windstream Kentucky East, LLC, 
Windstream Kentucky West, LLC, : Case No. 2013- 
and 
Windstream Corporation 

For Authority to Coinplete A Certain Pro 
Formn Intra-Corporate Transaction 

: 

APPLICATION 

1. Windstreani Kentucky East, LLC, Windstream Kentucky West (collectively, “Wind- 

stream L,icensees”) and Windstream Corporation (“Windstream”) (Windstream and 

Windstream Licensees, collectively, “Applicants”), by their undersigned counsel and 

pursuant to Ky. Rev. Stat. $5 278.020(5) and 278.020(6), and the rules of the Kentucky 

Public Service Commission (”Coinmission”), respectfully request authority from tlie 

Commission, to tlie extent required, for Applicants to undertake a pro @rma intra- 

corporate transaction (the “Transaction”) that will insert a new holding corporation, 

Windstream Moldings, Inc. (“WHI”), into tlie ownership chain above Windstreain (tlie 

current parent holding company of the Windstream Licensees). ’ 

In Kentucky, certain other Windstream operating entities are regulated as interexchange 
or competitive local exchange providers, and as such, are subject to tlie prior notification 
requirements pursuant to Case Nos. 359 and 370. These entities are Network Telephone Coi-p., 
Paetec Communications, Inc., Talk America, Inc., The Otlier Phone Company, US LEC of 
Tennessee, L,LC, Windstream Communications, Inc., Windstream KDL,, Iiic., Windstream 
Norliglit, Inc., Windstream NTI, Inc., Windstream NuVox, Inc. As such, Windstream, on 
behalf of those entities, hereby provides notice to the Commission of tlie Transaction conteiii- 
plated by this Application. 
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2. Under the proposed Transaction, the current parent company, Windstream, will become 

a wholly owned subsidiary of WHI, a new corporate holding company. The Applicants 

emphasize that the Windstream Licensees and their customers will not be impacted by 

these changes since the only difference is that the Windstream Licensees will be held 

through a slightly-modified corporate ownership structure, and they will ultimately be 

indirectly owned by the same shareholders as before the Transaction. Organization 

charts illustrating the proposed projbrvr.la intracorporate Transaction insofar as it relates 

to the Windstream L,icensees are appended hereto as Exhibit A. As described more fLi1- 

ly below, the Transaction will establish a revised holding company structure that will 

provide the Windstream family of companies with a number of benefits including a 

more efficient capital structure and more efficient access to capital markets. In siipport 

of this filing, the Applicants provide the following information: 

I. DESCRIPTION OF THE APPLICANTS 

3. Windstream Corporation, a Delaware corporation headquartered at 400 1 Rodney 

Parkam Road, Little Rock, Arkansas 72212, (501) 748-7000, is a publicly traded 

(Nasdaq: WIN) S&P 500 diversified communications and entertainment company. 

Windstream's subsidiaries provide local and long distance telephone services, data host- 

ing services, broadband and high-speed data services and video services to customers 

throughout the United States. Together, Windstream's operations currently have ap- 

proximately 3.4 million connections ( i  e., voice lines, high-speed Internet lines, digital 

television customers) and approximately $6 billion in  annual revenues. More infor- 

mation about Windstream and its operations can be found at 

www.windstream.com/about. 
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4. Windstream does not provide telecommunications services in its own right. It owns and 

operates a number of licensed telecommunications providers in all states and the Dis- 

trict of Columbia, except Alaska, many of which also hold authority from the Federal 

Communications Cornmission (“FCC”) to provide domestic interstate and international 

telecommunications services. In Kentucky, Windstream’s regulated subsidiaries hold 

the following authorizations: 

1. Network Telephone Corp. is authorized to provide local exchange services pur- 
suant to TJtility ID 5007600 and interexchange services pursuant to TJtility ID 
22250076. 

2. Paetec Communications, Inc. is authorized to provide local exchange services 
pursuant to lJtility ID 2225 I445 and interexchange services pursuant to Util i ty 
ID 5 144500. 

3. Talk America. Inc. is authorized to provide local exchange services pursuant to 
Utility ID 505 1890, interexchange services pursuant to TJtility ID 5 100700, and 
operator services pursuant to Utility ID 2225 1007. 

4, The Other Phone Company is authorized to provide local exchange services pur- 
suant to 1Jtility ID 5010600 and interexchange services pursuant to Utility ID 
222501 06. 

5 .  US LEC of Tennessee, LLC is authorized to provide local exchange services pur- 
suant to Utility ID 5050370, interexchange services pursuant to Utility ID 
22205037, and operator services pursuant to IJtility ID 33305037. 

6. Windstream Communications, Inc. is authorized to provide local exchange ser- 
vices pursuant to Utility ID 3335 I 184, interexchange services pursuant to Utility 
ID 5 1 18400, and operator services pursuant to TJtility ID 2225 1 1 84. 

7. Windstream KDL, Inc. is authorized to provide local exchange services pursuant 
to Utility ID 22251009 and interexchange services pursuant to ‘IJtility ID 
5 100900. 

8. Windstream Kentucky East, LLC is authorized to provide incumbent local ex- 
change services pursuant to Utility ID 5022700. 

9. Windstream Kentucky West, L,LC is authorized to provide incumbent local ex- 
change services pursuant to Utility ID 1 1000. 
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1 0. Windstream Norlight, Inc. is authorized to provide local exchange services pur- 
suant to Utility ID 222 13700, interexchange services pursuant to Utility ID 
13700, and operator services pursuant to IJtility ID 333 13700. 

1 1. Windstream NTI, Inc. is authorized to provide local exchange services pursuant 
to IJtility ID 50561 80 and interexchange services pursuant to IJtility ID 
5 177600. 

12. Windstream NuVox, Inc. is authorized to provide local exchange services pur- 
suant to [Jtility ID 5005500 and interexchange services pursuant to Utility ID 
2225005s. 

5 ,  Network Telephone Corp., Paetec Communications, Inc., Talk Anierica, Inc., The Other 

Phone Company, IJS LEC of Tennessee, LLC, Windstream Communications, Inc., 

Windstream KDL,, Inc., Windstream Norlight, Inc., Windstream NTI, Inc., Windstream 

NuVox, Inc. each only provide competitive local exchange and/or interexchange ser- 

vices, and as such, are subject to the prior notiflcatioii requirernents of Case Nos. 359 

and 370. 

6. Exhibit A illustrates the current and post-transaction corporate structure of Wind- 

stream’s regulated subsidiaries in Kentucky. A copy of Windstream’s consolidated fi- 

nancial statements is attached hereto as Exhibit B.’ After the Transaction is undertaken, 

the Applicants will remain well-qualified to provide service to their customers, and their 

operations will continue to be overseen by the same well-qualified Windstream man- 

agement team with substantial telecommunicatioiis experience and technical expertise. 

Management biographies for Windstream’s executive team are attached hereto as Ex- 

hibit C. 

For the Commission’s convenience, an electronic version of the 8-K is available on the 2 

SEC’s website at: 
http://www.sec.gov/Archives/edgar/data/l282266/O001282266 130000 17/0001282266- 13- 
00001 7-index.litm. 
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11. DESIGNATED CONTACTS 

7. Inquiries or copies of any correspondence, orders, or other materials pertaining to this 

Application should be directed to: 

Mark R. Overstreet 
Ben Crittenden 
Stites & Harbison, PLLC 
421 West Main Street, P.O. Box 634 
Frankfort, KY 40602-0634 
502-209- I2 19 (Tel) 
502-223-43 87 (Fax) 
moverstreet@stites.com 
rcrittenden@stites.com 

and: 

Jean L. Kiddoo 
Russell M. Blau 
Jeffrey R. Strenkowski 
Ringham McCutclien L,LP 
2020 K Street, N.W. 
Washington, DC 20006- 1806 
202-373-6000 (Tel) 
202-373-6001 (Fax) 
jean.ltiddoo@binghain.com 
russell.bIau@bingham.com 
jeffrey .strenkowski@bingham.com 

with a copy to: 

Cesar Caballero 
Windstream Communications 
4001 Rodney Parham Rd. 
Mailstop: I 1 70-R 1 F03-53A 
Little Rock, AR 722 12 
501 -748-71 42 (Tel) 
Sol-748-7996 (Fax) 
cesar.caballero@windstream.com 

111. DESCRIPTION OF THE PRO FORICA TRANSACT ON 

8. The pro f o r i m  Transaction will involve the insertion of a new holding corporation, 

Windstream Holdings, Inc., in the ownership chain above Windstream (the current par- 

ent holding company of the Windstream Licensees) (the “Transaction”). 

In order to effectuate the Transaction, three steps are necessary. In Step 1 Windstream 

will form a wholly owned subsidiary, Windstream Holdings Inc., which will be a Dela- 

ware corporation; in Step 2, Windstream Holdings, Inc. will form a wholly owned siib- 

sidiary, Mergerco, which will be a Delaware corporation; in Step 3 Mergerco will 

9. 
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merge with and into Windstream, with Windstrearn as the surviving corporation and a 

wholly owned subsidiary of Wiiidstreain Holdings, Inc. (See Exhibit A for a chart illus- 

trating the Transaction). 

As a result of the Transaction, Windstream will effectuate the insertion of a new public- 

ly traded holding company at the top of the ownership chain. At the time of the Trans- 

action, the existing shares of Windstreain stock (which are publicly traded) will be 

converted into shares of WHI stock on a one-for-one basis. Thus, the existing share- 

holders of Windstream will continue to be the shareholders of WIHI after the Transac- 

tion takes place, in the same amounts and percentages as they hold prior to the 

Transaction. The Transaction will not result in any change in the ultimate beneficial 

ownership of the Windstream Licensees; current Windstrearn shareholders will continue 

to hold the same level of indirect ownership in the Windstream Licensees as they did 

prior to the Transaction, albeit through a new holding company. As such, the Transac- 

tion is purely pro, f i?rim in nature. 

In addition, the “shared” corporate operations and other service functions currently 

handled by Windstreain Communications Inc. (“WCI”) on behalf of other Windstream 

operating subsidiaries, including the Windstream Licensees, such as shared service cor- 

porate employees (including accounting, treasury, finance, tax, regulatory, legal, human 

resources, and marketing support fiinctions), shared contracting functions, centralized 

procurement, will be transferred and migrated from WCI to Windstream arid as a result 

will be more appropriately performed by the corporate parent of the operating compa- 

nies instead of by a “sister” operating company as they are today. (As shown on Exhib- 

it A, WCI is cui-rently a direct subsidiary of Windstream, and therefore a “sister” entity 

10. 

1 1.  
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12. 

13. 

to the Windstream Licensees.) In addition to serving as the shared service entity that 

employs shared service corporate employees and performs shared services on behalf of 

other operating companies, WCI holds licenses and provides certain interexchange and 

other services. Only the shared corporate services will be assigned to Windstream; the 

telecommunications operations and licenses currently held by WCI, inclitding those in 

Kentucky, and the assets used to perform telecoininunications services pursuant to those 

licenses, will remain with WCI following the pro fomzn Transaction. 

WHI has not yet been formed as a corporate entity. Windstream will undertake the 

necessary steps to form WHI prior to the consummation of the Transaction. Once the 

Transaction is completed, WHI will have the same public shareholders as Windstream 

and the same officers and directors, and therefore will have the same financial, manage- 

rial and technical expertise of the current publicly-traded corporate parent of the Wind- 

stream Licensees. 

IV. PUBLIC INTEREST CONSIDERATIONS 

In Kentucky, the standard for approval of applications filed with the Commission 

pursuant to Ky Rev. Stat. 5 278.020(5) is whether “the person acquiring the utility has 

the financial, teclinical, and managerial abilities to provide reasonable ~ e r v i c e . ” ~  The 

standard for approval of applications filed with the Commission pursuant to Ky Rev. 

Stat. 5 278.020(6) is whether the proposed transaction “is to be made in accordance 

Ky. Rev. Stat. 5 278.020(5). 3 
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with law, for a proper purpose and is consistent with the public interest.” As set forth 

below, the Transaction meets these  standard^.^ 

The net effect of the Transaction will be that the stock of the Windstream Licensees, 

which is today held by Windstrearn Corporation as the parent and a publicly-traded en- 

tity, will instead be held by Windstream as a first-tier subsidiary of WHI, the new pub- 

licly-traded entity. The stockholders of Windstream Corporation at the time of the 

Transaction will become stockholders of WIHI; current officers aiid employees of Wind- 

stream Coi-poration will become the officers and employees of WHI; and WHI will be 

the sole holder of equity interests in  Windstream. Thus, WIHI will have the power to 

control the voting of stock in the Windstrearn Licensees, just as Windstream does today. 

There will be no change in actual working control of any of the Windstream Licensees, 

no change in the niembership of their boards of directors or in the management of their 

operations, and no change in their capital structure. The Windstream Licensees will con- 

tinue to have the financial, technical and managerial capabilities to provide service to their 

customers, and their operations will continue to be overseen by their existing manage- 

ment teams. The retail and wholesale services provided by the Windstream Licensees 

and the rates, terms aiid conditions of those services will not change as a result of the 

Transaction, and the Kentucky customers of the Windstream Licensees will not be af- 

fected in any way by the Transaction. 

Moreover, the Transaction will not impact any collective bargaining arrangements with 

any organized labor group. With the exception of the transfer of certain shared opera- 

14. 

15. 

Because the Transaction involves a transfer of control between commonly-owned 4 

affiliated companies, the Applicants respectfully submit that Ky. Rev. Stat. 5 278.020(6) is 
inapplicable to this Application pursuant to the exemption set forth in Ky. Rev. Stat. 
5 278.020(7)(b). 

8 



tioiis and corporate employees, none of whom are collective bargaining employees, 

from WCI to Windstream, the Transaction will be undei-talten solely at the holding 

company level of the Windstream organization above the Windstream L,iceiisees. The 

Transaction will not affect employee headcount in the Windstream family of compa- 

nies. 

The proposed reorganization of Windstream’s corporate structure will provide the 

company with greater flexibility for future equity and debt transactions, which will in- 

crease its access to capital and benefit the Windstreain Licensees and their customers. 

After the Transaction, Windstream (as a second tier company) will be the legal succes- 

sor of the current parent company’s existing obligations, including debt.j Moreover, the 

provision of shared services for the benefit of multiple operating subsidiaries is more 

appropriately undertaken in an intermediate parent holding company entity below the 

public company entity and by a “parent” rather than a “sister” operating entity, aiid the 

creation of WHI aiid assignment of shared services functions to Windstream will ac- 

complish that structure. Because WCI is not a guarantor of outstanding Windstream 

debt, transferring the shared corporate operations functions to Windstream will give the 

latter entity’s creditors additional security for their debt, which the company anticipates 

will allow it to obtain debt capital in future on more favorable terms. These changes al- 

so will give WHI more flexibility to structure future transactions so as to obtain the 

most favorable tax and accounting treatment. 

16. 

The Transaction will neither increase nor decrease any outstanding obligations of the 5 

Windstream Licensees. 
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17. In sum, these coi-porate structure changes will increase the overall company’s efficiency 

and make it more attractive to poteiitial creditors, which should improve its access to 

debt and equity capital. This, in turn, will enable both the holding company and its op- 

erating subsidiaries to keep their cost of capital low, which is important i n  a time of de- 

cliiiiiig line counts and decreasing operating revenues in the Wiiidstrearn Licensees. 

V. INFORMATION REQUIRED PURSUANT TO 807 KAR 5:001 

18. Purs~iant to Section 14 of 807 KAR 5:001, the Application sets forth the following 

information: 

(a) Applicants’ naines, mailing address and electronic mail address: See Sections I 
and I1 above. 

(b) Facts on which the Application is based: See Sections Ill and IV above. 

(c) Requests for the Commission order and authorization: See Section VI below. 

(d) The articles of incorporation, including all amendiiients, for each of the Appli- 
cants are set forth as Exhibit D hereto. 

VI. CONCLUSION 

WHEREFORE, for the reasons set forth above, Applicants request the Commission 

enter an Order finding that: 

(1 )  approval for the Transaction is granted under Ky. Rev. Stat. 
85 278.020(5); 

(2) no approval is required under KRS 278.020(6) because the Applicants 
fall within the scope of the exemption provided under KRS 
278.020(7)@) or, in the alternative, approval for the Transaction is 
granted under KRS 278.020(6); 

( 3 )  pursuant to Ky Rev. Stat. tj 278.020(5), the entity acquiring the Appli- 
cants will have the financial, technical, and inanagerial abilities to pro- 
vide reasonable service; 
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(4) the proposed Transactio11 is being made in accordance with law, for a 
proper purpose and is coiisisteiit with the public interest; and 

( 5 )  the Applicants have satisfied all applicable requirements necessary to 
undertake the Transaction. 

ail1 Street, P .0 .  Box 634 
Frankfort, KY 40602-0634 
502-209- 12 19 (Tel) 
502-223-4387 (Fax) 
moverstreet@stites.corn 
rcrittenden@stites.com 

Dated: May 1,201 3 
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STATE OF ARKANSAS 

COUNTY OF PULASKI 

§ 
6 ss: 
6 

VERIFICATION 

I, John Fletcher, state that I am Executive Vice President, General Counsel and Secretary 

of Windstream Corporation and its applicant subsidiaries (the “Windstream Companies”); that I 

am authorized to make this Verification on behalf of the Windstream Companies, Inc.; that the 

foregoing filing was prepared under my direction and supervision; and that the contents are true 

and correct to the best of my knowledge, information, and belief. 

President & General Counsel 
Corporation 

Sworn and subscribed before me this day of April, 2013. 

My commission expires 
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Exhibit A 

Corporate Organizational and Transaction Charts 
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Exhibit B 

Windstream’s Most Recent SEC Form 8-K Financial Information 
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SECURITIES AND EXCHANGE COMMISSION 
WASHINGTON, D.C. 20549 

FORM 8-I( 

CURRENT REPORT 

PURSUANT TO SECTION 13 OR 15(d) OF THE 

SECURITIES EXCHANGE ACT OF 1934 

Date of Report (Date of earliest event reported): February 19,2013 

WINDSTmAM CORPORATION 
(Exact name of registrant as specified in its charter) 

Delaware 

(State or other jurisdiction of 

incorporation or organization) 

4001 Rodney Parham Road, 

Little Rock, Arkansas 

(Address of principal executive offices) 

001-32422 

(Commission 

File Number) 

20-0792300 

(I.R.S. Employer 

Identification No.) 

72212 
(Zip Code) 

(501) 748-7000 

Registrant's telephone number, including area code 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following provisions: 

Kl 

Written coininunications pursuant to Rule 425 under the Securities Act (17 CFR 230 425) 
Soliciting inaterial pursuant to Rule 14a-12 under the Exchange Act ( I7  CFR 240 14a-12) 
Pre-commencement coininunications pursuant to Rule 14d-2(b) under the Exchange Act ( 1  7 CFR 240 14d-2(b)) 
Pie-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240 13e-4(c)) 

1 



Item 2.02 Results of Operations and Financial Condition. 

On February 19.20 13, Windstream Corporation ("Windstream" or the "Company") issued a press release announcing the Company's fourth quarter 2012 unaudited consolidated 
results of operations The press release presents the Company's unaudited consolidated results of operations measured under generally accepted accounting principles i n  the United States 
("GAAP) and certain unaudited pro forma results of operations from current businesses, which are not calculated in accordance with GAAP A %on-GAAP financial measure" is 
defined as a numerical measure of a company's financial performance, financial position or cash flows that excludes (or includes) amounts that are included in (or excluded from) the 
most directly comparable measure calculated and presented in accordance with GAAP in the Company's financial statements The non-GAAP financial measures used by the Company 
may not be comparable to similarly titled measures used by other companies and should not be considered in isolation or as a substitute for inensures of performance or liquidity prepared 
in accordance with GAAP 

On November 30,201 I ,  Windstream completed the acquisition of PAETEC Holding Corp ("PAETEC") This transaction may cause results reported under GAAP to be not 
necessarily indicative of future results 

The unaudited consolidated results from current businesses presented on a pro forma hasis include preacquisition results of operations of acquired businesses for completed 
acquisitions and exclude merger and integration costs associated with the transaction when compared to measures prepared in accordance with GAAP 

Windstream's purpose for including the preacquisition results of PAETEC and for excluding merger and integration costs is to improve the comparability of results of operations 
for periods in 201 1 to the results of operations for the same periods of 2012 in order to focus on the true earnings capacity associated with providing telecommunication services 

The Company uses pro forma results from current businesses as a key measure of its operational performance Windstrean management, including the chief operating decision- 
maker, uses these measures consistently for all purposes, including internal reporting, the evaluation of business objectives, opportunities and performance, and the determination of 
management compensation 

The Company's press release, and other communications from time to time, include a non-GAAP measure titled operating income before depreciation and amortization, or 
OIBDA OIBDA can be calculated directly from the Company's financial statements by taking operating income and adding back depreciation and amortization expense The Company 
will also at times make reference to pro forma OlBDA from current businesses, which is also a non-GAAP measure Pro forma OlBDA from current businesses adjusts OIBDA for the 
items that are either included or excluded from pro forma results from current businesses Management considers OIBDA to be useful to investors because OIBDA provides information 
specific to the Company's operating performance 

In addition, froin time to time the Company's communications will also include the following non-GAAP measures: 

* Pro forma adjusted OIBDA, defined as pro forma OIBDA from current businesses adjusted to exclude the impacts of pension expense, restructuring charges and 
restricted stock expense Pro forma adjusted OIBDA is included to provide investors with useful information about the Company's operating performance before the 
impacts of certain non-cash items and to enhance the comparability of operating results for the periods presented 

Adjusted free cash flow, defined as operating income plus depreciation and amortization, merger and integration costs, pension expense, share-based compensation, and 
restructuring charges, less adjusted capital expenditures, interest paid, and income taxes paid, net of refunds Management believes that adjusted free cash flow provides 
investors with useful information about the ability of the Company's core operations to generate cash flow Adjusted capital expenditures are defined as capital 
expenditures, less integration capital expenditures 

Dividend payout ratio, defined as dividends paid on common shares divided by adjusted free cash flow The Company believes the dividend payout ratio provides the 
investor useful infomiation about the Company's operating performance after the payment of dividends to shareholders 

* 
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Item 9.01 Financial Statements and Exhibits. 

(d) I :s l l~hr lc  

Exhibit 

Exhibit 99(a) 

Descrisfioll 

Windstream Press Release dated February 19, 2013 
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SlGNATURE 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned, ~liereun~o duly 
authorized 

WINDSTREAM CORPORATION 

..--" /si Anthony W. Thomas 

Chief Financial Officer and Treasurer 

_" 
By: 
Name: Antliony W Thomas 
Title: 

February 19,2013 
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Erltibit 

Number - 
Exhibit 99(a) 

EXHIBIT INDEX 

Dercrislion 

Windstream Press Release dated February 19, 2013 
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Exhibit 99(a) 

Windstream reports fourth-quarter results, reaffirms commitment to $1 annual dividend 

* 
* 

Business service revenues were $91 7 million, a 3 percent increase year-over-year 
Consumer broadband service revenues were Ii; I 16 million, a 5 percent increase year-over-year 
Total business and consumer broadband revenues now represent 70 percent of total revenues 
Total revenues and sales were $1 54 billion, a decline of 2 percent year-over-year 
Adjusted OIBDA was $619 million, an increase of 2 percent year-over-year 

Release date. Feb 19,2013 

L,ITTL,E ROCK, Ark. - Windstream Corp (Nasdaq: WIN) grew total business and consumer broadband revenues while delivering improved profitability in the fourth 
quarter. Total business and consumer broadband revenues now represent 70 percent of the company’s total revenues 

“Windstreani continues to produce substantial free cash flow that enables US to invest in our business and reduce our debt while contiiiuing to pay our $1 annual 
dividend,” said Jeff Gardner, president and CEO “Our management team and the board of directors unanimously supporT continuing the dividend a1 its current rate 
because we believe it is the best way to create value for our shareholders. 

“We made significant progress on l e y  initiatives in 2012 that will further strengthen our business going forward I am particularly proud of our team’s accomplishments 
in navigating the multi-year impact of regulatory reform and evolving consumer preferences while maintaining solid operating cash flow ” 

2012 Accomplishments 

Windstream accomplished important objectives in 2012 as it continued its transformation to an enterprise-focused provider of comniunications and technology services 
During the year, the company achieved significant milestones in integrating PAETEC, strengthening its balance sheet and improving its cost structure while investing in 
strategic capital initiatives and growing strategic revenue. 

Reflecting the successful shift in Windstream’s focus, business service revenues were $91 7 million in the fourth quarter on a pro forma basis and $.3 6 billion for the year, 
an increase of 3 percent year-over-year for both the fourth quarter and the year. 

Total enterprise customers, who generate $750 or more in revenue per month, grew 6 percent in the fourth quarter year-over-year. Average service revenue per business 
customer per month was approximately $390, a 7 percent increase fiom the same period a year ago, underscoring Windstream’s ability to build profitable relationships 
with clients who have complex comniunications and information technology needs. 

2013 Priorities 

Windstream’s goal remains to produce substantial and sustainable free cash flow to provide long-term support for its dividend To that end, in 2013, the company is 
focused on investing in the business channel to increase revenue and profitabiiity, completing the fiber-to-the-tower and broadband stimulus initiatives and hrther 
deleveraging the balance sheet 

“We plan to make targeted investments in the business channel this year to drive sales, profitability and improve the customer experience,” Gardner said ”We expect to 
substantially complete our capital investments related to our fiber-to-the-tower projects and broadband stimulus initiatives We also expect to further improve our balance 
sheet by directing excess free cash flow - after our dividend - to debt repayment ” 



Exhibit 99(a) 

2012 Accounting Revision 

The company has revised its accounting treatment for a consuiiier promotion credit that was designed to help residential customers with the upfront cost of switching 
their service to Windstream The company initially had amortized the credit over the two-year conuiiitnient period obtained froin tlie custonier During management's 
year-end audit process, the company concluded the entire credit should be recognized when it occurs. The effect was to accelerate the fiill amount of the promotional 
credits given to customers, resulting in a $1 7 million reduction in consumer revenue, mostly in product sales, and a $23 million reduction in Adjusted OIBDA for the 
nine month period ended Sept. 30,2012. During the fourth quarter, this revision resulted in a $2 million reduction of previously estimated consumer revenue and a $5 
million reduction of Adjusted OIBDA The change has no effect on the company's GAAP cash flows 

Pro Forma Financial Results 

Total revenues and sales were $1.54 billion in the fourth quarter, a decline of 2 percent from the same period a year ago, and $6 16 billion for the year, a decline of I 
percent year-over-year 

Adjusted OIBDA was $619 million in the fourth quarter, an increase of2 percent year-over-year. Adjusted OIBDA improved sequentially by $27 million as a result of 
cost management initiatives. For the full year, Adjusted OIBDA was $2.389 billion, a decrease of 2 percent year-over-year. Excluding tlie non-cash accounting revision 
related to the consumer promotional credits, Adjusted OlBDA would have been $2 41 7 billion. Adjusted OlBDA removes the impact of restructuring charges, pension 
expense and stock-based compensation 

Business demand for IP, next-generation data and data-center services continued to drive growth in business service revenue. Data and integrated services revenues were 
$398 million in the fourth quarter, an increase of 9 5 percent Front tlie same period a year ago For the year, data and integrated services revenues were $1 54 billion. up 9 
percent year-over-year 

Carrier service revenues in the fourth quarter were $165 million, an increase of 2 percent year-over-year, and $653 million for the year, up 4 percent year-over-year. 
largely related to fiber-to-the-tower installations 

Consumer broadband service revenues in tlie fourth quarter were $ I  16 million, up 5 percent from the same period in 201 I ,  and $457 million for the year, up 4 percent 
year-over-year 

Overall consumer service revenues in the fourth quarter were $334 million, a decrease of 1 5 percent froin the same period a year ago, and $1 34 billion for the year. a 
decrease of 3 percent year-over-year 

Total business and consumer broadband revenues represented approximately 70 percent of Windstreani's total revenues and sales in the fourth quarter and collectively 
grew 2 percent year-over-year 

Wholesale revenues in the fourth quarter were $I 69 million, a decline of 17 percent from the same period a year ago due to lower intrastate access rates as part of  
intercarrier compensation reform implemented in July 20 12 and lower switched access revenue from declining consumer voice lines. For tlie year, wholesale revenues 
were $708 million, a decrease of 14 percent year-over year 

Adjusted capital expenditures were $270 million in the fourth quarter, excluding $2 1 million in integration capital related to PAE,TEC network optimization 
opportunities. For the year, adjusted capital expenditures were $1 05 billion, excluding $5 1 million in integration capital related to PAETEC 

GAAP Financial Results 

In the fourth quarter under Generally Accepted Accounting Principles (GAAP), Windstream reported total revenues and sales of $1 54 billion, operating incoiiie of$l72 
inillion and net income of $10 million, or 2 cents per share 
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That compares to total revenues and sales of $1 21 billion, operating income of $96 million and a net loss of $35 million, or 7 cents per share, during the same period in 
201 1. 

GAAP results include a non-cash charge of 7 cents per share related to the company's pension plan" Tlie charge is primarily due to a reduction in the plan's discount rate 
from 4 5 percent last year to 3.9 percent this year I n  addition, GAAP results include approximately 2 cents in after-tax merger and integration and restructuring expense 
Excluding all of these itenis, adjusted earnings per share would have been 1 1 cents for the fourth quarter. 

For all of2012 under GAAP, Windstream reported net income of $168 million, or 28 cents per share, on total revenues of$6 16 billion. That compares to net income of 
$1 70 million, or 32 cents per share, on total revenues of $4 28 billion during the same period in 201 1 For the full year, adjusted earnings per share would have been 45 
cents 

Adjusted Free Cash Flow 

Adjusted free cash flow was $122 million during the fourth quarter. Windstream generated $768 million in adjusted free cash flow in 2012 and paid out $588 million in 
dividends, representing a dividend payout ratio of 77 percent Adjusted free cash flow is adjusted OIBDA, excluding merger and integration expense, minus cash interest, 
cash taxes and adjusted capital expenditures. 

Financial outlook for 2013 
Lower rapiial spending and improved dividend pnyoict ratio expecied 

Windstream expects growth in business revenue and consistent trends in consumer revenue to largely offset declines in wholesale revenue such that total revenue in 201 3 
is within a range of a 2 percent decline to a 1 percent increase as compared to 2012 total revenue 

Tlie company expects Adjusted OIBDA to be within a range of a 3 percent decline to a 1 percent increase versus 2012 Adjusted OIBDA 

Capital expenditures are expected to decline by more than $200 million in 2013 and be between $800 million and $850 million 

Tlie company expects cash tax payments between $37 million and $42 million, which reflects the extension of bonus depreciation by the American Taxpayer Relief Act 
of 2012 and other tax saving initiatives implemented last year. Guidance also assumes net cash interest of $608 million 

Windstream expects adjusted f k e  cash flow to increase between 13 percent and 25 percent from 2012, resulting in a dividend payout ratio ranging from 61 percent to 68 
percent 

Conference call: 

Windstream will hold a conference call at 7:30 a ni CST today to review the company's fourth-quarter and full-year 2012 results and financial guidance for 201 3 

To access the call: 

Interested parties can access the call by dialing 1-8'77-374-3977, conference ID 86395871, ten minutes prior to the start time 
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To access the call replay: 

A replay of the call will be available beginning at 10:30 a n i  CST today and ending at midnight on March 5. The replay can be accessed by dialing 1-855-859-2056, 
conference ID 86395871 

Webcast information: 

The conference call also will be streanled live over the company's website at www.windstream condinvestors. Financial, statistical and other information related to the 
call will be posted on the site A replay of the webcast will be available on the website beginning at 10:30 a.m CST today 

About Windstream 

Windstream Carp (Nasdaq: WIN) is a leading provider of advanced network communications, including cloud computing and managed services, to businesses 
nationwide. The company also offers broadband, phone and digital TV services to consumers primarily in rural areas Windstream has more than $6 billion in annual 
revenues and is listed on the S&P 500 index. For more information, visit www.windstream.com. 

Pro forma results adjust results of operations under GAAP to include the acquisition of PAETEC Holding Corp , and to exclude all merger and integration costs related 
to strategic transactions A reconciliation of pro fomia results to the comparable GAAP measures is available on the company's Web site at 
www.windstreatn.com/investors 

Windstream claims the protection of the safe-harbor for forward-looking statements contained in the Private Securities Litigation Reform Act of  1995. Forward-looking 
statements are subject to uncertainties that could cause actual future events and results to differ materially from those expressed in the forward-looking statements 
Forward looking statements include, but are not limited to, statements about Windstream's expectation to retum a significant portion of its cash flow to shareholders 
through its dividend, the expectation to maintain its current dividend practice at the current rate of dividend, expected levels of support from universal service funds or 
other government programs, expected rates of loss of voice lines or intercarrier compensation, expected increases in high-speed Internet and business data connections, 
expected ability to fimd operations, expected required contributions to its pension plan, capital expenditures and certain debt maturities from cash flows from operations, 
expected synergies and other benefits from completed acquisitions, expected effective federal income tax rates, expected annualized savings from the management 
restructuring, the amounts expected to be received from the Rural Utilities Service to fund a portion of its broadband stimulus prqjects and the expected benefits of those 
projects and forecasted capital expenditure amounts. These and other fonvard-looking statements are based on estimates, projections, beliefs, and assumptions that 
Windstream believes are reasonable but are not guarantees of future events and results. Actual future events and results of Windstream may differ materially from those 
expressed in these forward-looking statements as a result of a number of important factors 

Factors that could cause actual results to differ materially from those contemplated in Windstremi's forward-looking statements include, among others: 

further adverse changes in economic conditions in the markets served by Windstream: 
the extent, timing and overall effects of competition in the communications business, 
the impact of new, emerging or competing technologies; 
for certain operations where Windstream leases facilities from other carriers, adverse effects on the availability, quality of service and price of facilities slid 
services provided by other carriers on which Windstream's services depend: 
the uncertainty regarding the implementation of the Federal Communications Commission's rules on intercarrier compensation adopted in 201 1, the potential for 
the adoption of further rules by the FCC or Congress on intercarrier compensation andor  universal service reform proposals that result in a significant loss of 
revenue to Windstream: 

http://www.windstream.com
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unfavorable rulings by state public service commissions in proceedings regarding universal service hinds, intercarrier compensation or other matters that could 
reduce revenues or increase expenses; 
material changes in the communications industry that could adversely affect vendor relationships with equipment and network suppliers and customer 
relationships with wholesale customers: 
earnings on pension plan investments significantly below Windstream’s expected long term rate of return for plan assets or a signiticant change in the discount 
rate; 
the availability and cost of financing in the corporate debt markets, 
the potential for adverse changes in the ratings given to Windstream’s debt securities by nationally accredited ratings organizations; 
the risks associated with non-compliance by Windstream with regulations or statutes applicable to government programs under which Windstream receives 
material amounts of end user revenue and government subsidies, or non-compiiance by Windstream, its partners, or its subcontractors with any tenns of its 
government contracts; 
the risks associated with the integration of acquired businesses or the ability to realize anticipated synergies, cost savings and growth opportunities, 
unfavorable results of litigation or intellectual properly infringement claims asserted against Windstream; 
the effects of federal and state legislation, and rules and regulations governing the communications industry; 
continued loss of consumer voice lines; 
the impact of equipment failure, natural disasters or terrorist acts; 
the effects of work stoppages by Windstream employees or employees of other communications companies on whom Windstream relies for service; and 
those additional factors under the caption “Risk Factors” in Windstream’s Form 10-K for the year ended December 3 I, 2012, and in subsequent filings with the 
Securities and Exchange Commission at www.sec.gov. 

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. 

Windstream undertakes no obligation to update or revise any forward-looking statements, whether as a result of new information, future events or otherwise The 
foregoing review of factors that could cause Windstream’s actual results to differ niaterially from those contemplated in the forward-looking statements should be 
considered in connection with information regarding risks and uncertainties that may affect Windstream’s future results included in filings by Windstream with the 
Securities and Exchange Commission at www sec gov. 

-end- 

Media Contact: 
David Avery, 501-748-5876 
david avery@windstream com 

Investor Contact: 
Mary Michaels, 501-748-7578 
mary michaels@windstream com 

http://www.sec.gov
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WINDSTREAM CORPORATION 

UNAUDITED CONSOLIDATED STATEMENTS OF INCOME 
[In millions, except per share amounts) 

UNDER GAAP (A). 
Revenues and sales: 

Service revenues 

Product sales 

Total revenues and sales 

Costs and expenses: 

Cost of services (exclusive of depreciation and amortization included below) 
Cost ofproducts sold 

Selling, general rind administrative 

Depreciation and amortization 

Merger and integration costs 

Restructuring charges 
Total costs and expenses 

Operating income 

Other income (expense), net 
(1 OSS)  gain on early extinguishment o f  debt 

Interest expense 

Income (loss) froin continuing operations before income taxes 

lncome taxes 

Income (loss) from continuing operations 

Discontinued operations, net of tau 

Net income (loss) 

Weigltted average common shares 

Common stock outstanding 

Basic and diluted earnings per share: 

Net income (loss) 

PRO FORMA RESUL,TS OF OPERATIONS (B): 

Revenues and sales 

OIBDA (C) 
Adjusted OIBDA (D) 
Capital expenditures 

* Not meaningful 

TIHREE MONTI-IS ENDED T\VELVE MONTHS ENDED 

Increase 111crrase 

December 3 I ,  December .3 I .  (Decrease) December j 1, December 3 I .  (Decrease) 

2012 201 I Amount % 2012 2011 Amount --.- --- -.- 

S 1,483 8 S 1.161 8 S 3220  28 S 5,925 1 S 4,1546 S 1.7705 
54.1 43.5 2.3 1.2 126.6 101.6 

4.281.2 1,875.1 
I O 9  25 - - ~  - ~- -..- -- 

_ I I . . ~  ..- 1,538.2 1,205.3 332.9 28 6,156.3 _ _ ~  --.- ~ 

705 I 589 7 1 1 5 4  

50 8 36 7 14 1 
256 4 204 8 5 1  6 

359 1 241 7 97 4 

I1 0 35 9 (24 9) 
3 5 O 6  - 4 1  

1,366.5 1,109.4 257.1 

171 7 95 9 75 8 
_._-_- __---- 

0 2  2 0  (1 8) 

(159.7) (141.2) (18.5) 

12 2 (55 0) 6 1  2 
2.1 (20.4) 22.5 

10 1 (34 6) 1 4  7 

- ( 1 1  7) 117  

__-- -.._- -- 

-_--- _I- ~- 

2,692 4 1.691 1 1,001 3 
210 0 105 3 104 7 

976 0 602 7 373 3 
1,297 6 847 5 450 1 

65 4 69 8 (4 4) 
2 7 4  1 ;  26 I 

5,2688 3,3 I7 7 1,95 1 1 
~- -_____ 
--- -- 

887 5 963 5 (76 0) 

4 6  (0 1) 4 7  

(625 1) (558 3) (66 8)-. 
268 9 269 0 (0 0 

1 9  ( l i 6 1 )  1380 

~ . - -  

100.2 99.4 0.8 
168 7 I69 6 (0 9) 

-- 

585 I 534 9 50 2 9 584 5 512 7 71 8 

588 2 586 3 1 9  - 

$ 1,5382 S 1,5644 S (262) (2) S 6.1563 S 6,239 I S (828) 
S 5218 S 4319  5 8 9 9  21 S 2.2505 S 2.2223 S 282 

S 6185 S 6 0 7 3 S 1 1 2  2 S 2,3885 S 2,4298 S (41 3 )  

S 291 8 S 2389 S 5 2 9  22 S 1,101 2 S 8920 $ 2092 

(A) We llavc revised tl1c founh quaner of 201 I and the first three qwrters of 2012 to reflect a cliange in the accounting for cemin promotional credits for new consumer custoniers Previously these credits were deferred and 
anionized as a reduction of revenue o\er the length of die contract with the customer whereas tiley should have been recognized in h e  month the credits were issued \Ye hn\e detcrniined these corrections were not material to 
tlie periods affected 

(B) Pro forma results adjusts results of operations under GAAP to include tlie acquisition of PAETEC Holding Corp ("PAETEC") and to ckclude all merger and integration costs ('M8.l") related to strategic transactions PAETEC 
results include results from companies acquired by PAETEC for periods prior io those acquisitions and evcludes tlie results of operations of the cnerby business as pan of PNTEC. which is presented as discontinued operations 
For further deiails on these adjustments. see tlie Notes to Unaudited Reconcilialion ofRevenues And Sales Operating Income and Capitol E\penditures Under GAAP lo Pro Forma Re\cnues and Sales Pro Fornia Adjusted 
OlBDA and Pro Forma Capital Expenditures 

(C) OlBDA 18 operating income before depreciation and amortization and merger and integnlion costs 
(D) Adjusted OlBDA adjusts O B D A  for the impact of restruciuring charges pension expense and share-based compensation Tor funlier details on tlicse adjustments see tlie Notes to Unaudited Reconciliation of Rebenuer and 

Sales Operating Income and Capital Expenditures tinder GAAP to Pro Forma Revenues and Sales Pro Forma AdJUsted OlBDA and Pro Forma Capilal Expenditures 

1 
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WINDSTREAM CORPORATION 
UNAUDITED SUPPLEMENTAL OPERATING INFORMATION 
( I n  thousands) 

TWELVE bIONTHS ENDED -- THREE MONTHS ENDED 
Increase Increase 

December 3 I ,  December i I ,  (Decrease) December i I .  December ? I ,  (Decrease) 
Amount 50 -. - Amount % 2012 201 I 2011 -- - 2012 

UNDER GAAP: 
Business operating tnetrics: 

Custoiners (A) 
Enterprise (B) 
Small business (C) 

Total customers 
Net custoiner (losses) additions 

I77 3 I67 2 10 1 

460 8 495 6 (34 8) 

(8 6) 200 0 (208 6) 
638 1 662.8 (24 7) 

(24 7) 192 2 (2169) * 

Carrier special access circuits (D) IO7 2 1120 (4 8) 

Consumer operating metrics: 
Voice lines 

Net voice line losses 
1,841 9 1,927 9 (86 0) 

(23 3) (2; 8) 0 5  ( I  I )  2 (84 5 )  

1,214 5 1,207 8 6 7  

( 1  7) 8 3  ( loo)  
High-speed Internet 

Net high-speed Internet additions 6 7  

Digital television custoiners 

Total consumer connections 3,482 5 3,576.9 (94.4) 

FROM PRO FORMA RESULTS (E): 
Business operating metrics: 

Customers (A) 
Enterprise (B) 
Small business (C) 

Total customers 
Net custoiner losses (24 7) 

Carrier special access circuits (D) 1072 1120 (4.81 (4) 

Consumer operating inetrics: 
Voice lines 

Net voice line losses 

1,841 9 1,9279 (860)  (4) 
(23.3) (23 8) 0 5  2 

High-speed Internet customers 
Net high-speed Internet additions 

1,214 5 1.207 8 6.7 I 
( 1  7) 8 3  (100) * 

Digital television customers 426 1 441 2 (15 1) ( 3 )  

Total consumer connections 1,482 5 3.576 9 (944)  13) 

"Not nieaninplul 
Business customers include each indilidud business customer lowlion to ~\hich n e  provide sen ice and exclude canier special access circuits 
Enterprise customers genenle $750 or iiiore in resenue per month 
Small business custoniers generate less rlian S750 in raenue per month 
Carrier special access circuits me dedicated circuits purchased b! teleconimunication carriers lo lrwspon lrallic from nireless loners. betneen points on their net\\ori or h n i  their nefnork lo a custonier location 

Pro forma results adjusts resulls oroperations under CAAP to include the acquisition o l  PAETEC Iiolding Corp ("PAETEC"). and to ewlude all nierger and integration costs ("bl&l") related to strategic tmnsaciions PAETEC results 
include results from companies acquired b) PAETEC for periods prior to those acquisilions and cscludes the results ofoperations ofthe energy business acquired as pan of PAETEC. nhich is presented as discontinued operations For 
funher details on these adjustments. see tile Notes to tinaudited Reconciliation olRe\,enues and Sales. Operaling Income and Capital Expenditures Under GAAP lo Pro Forma Revenues and Sales Pro Fornia Adjusted OlBDA nnd Pro 
Forma Capital Expenditures 

(A) 

(E) 
(C) 
(D) 
(E)  

2 
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WINDSTREAM CORPORATION 

(In  millions) 
UNAUDITED CONSOLIDATED BALANCE SI-1EETS UNDER GAAP 

ASSE,TS 

CURRENT ASSETS: 

Cash and cash equivalents 
Restricted cash 
Accounts receivable (less allowance foi 

doubtful accounts of $42 6 and 
$29 9, respectively) 

lncoine tax receivable 
Inventories 
Deferred income taxes 
Prepaid income taxes 
Prepaid expenses and other 
Assets held for sale 

Total current assets 

Goodwill 
Other intangibles, net 
Net property, plant and equipment 
Other assets 

TOTAL ASSETS 

December 31, December 3 I ,  
201 1 - 2012 

$ 132.0 
26 5 

614.1 
0 8  

75.0 
249 5 

22.5 
I79 7 
- 

$ 2270 
21 7 

657 4 
124 1 
76 5 

232 1 
15 3 

102 9 
61.4 -- 

1,300.1 I ,5 18.4 

4,340 9 4,301 7 
2,31 I 3 2,685 3 
5,862 7 5,709 2 

I67 0 I77 5 

- 
$ 13,982.0 $ 14,392.1 
h 

3 

L.IABIL.IT1ES AND SI-IAREIHOLDERS’ EQUITY 

CURRENT LIABILITIES: 

Current inaturities of long-term debt 
and capital lease obligations 
Current portion of interest rate swaps 
Accounts payable 
Advance payments and custoiner deposits 
Accrued dividends 
Accrued taxes 
Accrued interest 
Other current liabilities 

Total current liabilities 

Long-term debt and capital lease obligations 
Deferred income taxes 
Other liabilities 

Total liabilities 

SHAREHOLDERS‘ EQUITY: 
Common stock 
Additional paid-in capital 
Accuinulated other coinprehensive income 
Retained earnings 

Total shareholders’ equity 

TOTAL. LJABIL ITIES AND 

SHAREHOLDERS EQUITY 

December 3 I ,  December 3 I ,  
2012 201 I 

$ 881 6 
29 0 

363 7 
223 3 
I48 9 
104 3 
1136 
304.0 

$ 2137 
30 5 

296 0 
243 9 
148 0 
1179 
161 8 
251 2 ~- 

2,168 4 1.463.0 -..- 

8.1 149 8,936 7 
1,896 3 1,849 8 

697.6 647.3 
12,896.8 

- ~ - ~  
- 12,877.2 

0 1  0 1  
1,098 3 1,493 3 

6 4  1 9  

1,104.8 1,495 3 

- - 
~ I - - -  -___ 
- _ I ~  

-.I_ 
$ 13,982.0 $ 14,392 1 
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WINDSTREAM CORPORATION 
UNAUDITED CONSOLLDATED STATEIvlENlS OF CASH FLOWS UNDER GAAP 
(In millions) 

Cash Provided from Operations: 
Net income 

Adjustments to reconcile net income to net cas11 provided from operations 
Depreciation and amortization 
Provision for doubtful accounts 
Share-based compensation expense 
Pension expense 
Deferred income taxes 
Unamortized net discount (premium) on retired debt 
Amortization of unrealized losses on de-designated interest rate swaps 
Plan curtailment 
Other, net 

Changes in operating assets and liabilities, net 
Accounts receivable 
Income tax receivable 
Prepaid income taxes 
Prepaid espenses and otlier 
Accounts payable 
Accrued interest 
Accrued taxes 
Other current liabilities 
Other liabilities 
Other, net 

Net cash provided from operations 
Cash Flows From Investing Activities: 

Addirions to property. plant and equipment 
Broadband network expansion funded by stimulus grants 
Cash acquired from PAETEC 
Changes in restricted cash 
Grant funds received for broadband stimulus projects 
Disposition of wireless assets 
Disposition of energy business 
Other, net 

Net cash used in investing activities 

Cash Flows from Financing Activities 
Dividends paid on common shares 
Repayment of debt and swaps 
Proceeds of debt issuances 
Debt issuance costs 
Payment under capital lease obligations 
Other, net 

Net cash (used in) provided from financing activities 
Increase (decrease) in cash and cash equivalents 
Cash and Cash Equivalents: 

Beginning of period 

End of period 

I 
-_ .. _ _  ........ _. . -- - 

THREE MONTHS ENDED 

December 3 I ,  December .3 I ~ 

2012 201 1 

s 10 I $ (347)  

(291 8) (1954) 
(36 6 )  ( 1 2 5 )  

I3 4 ( 2  7) 

71 4 __ 

I9 2 3 5  
- - 

6.7 - -"____ -~ 
(295.8) (179.0) 

_ I _ ~  _. 

(1475) (128 9) 
(205 9) (I ,629 5) 

135 0 1.775 0 

(0  1)  ( 9  7) 
(4 7) (0  2) 
- -  7 7  2 6  

9 3  

172  192 7 
-~ (221 0 )  

114.8 34 .3  
f 132.0 S 227.0 

S 1680 

1.297 6 
59 4 

4: 2 
67 4 

79 6 

(162)  

45 4 

(9 6 )  
(16 7) 

(75 8) 

( 7  I )  
(22 2) 

173 3 

63 6 
(40 8) 

( I O  9 )  

.36 5 

(5 8) 
(1.3) 

1,777.6 
-I_ 

(1,101 2) 
( I05 4) 

(4 8 )  

45 7 
57 0 

6 1  
0.9 

- 

I_- 

( 1,101.7) 

(588 0) 
(2,054 5 )  

1.9100 

__. 

(19 1)  

(20 0) 

0.7 

(770.9) I 

(95 0 )  

227.0 
S 132.0 

S 1695 

847 5 

48 5 

24 1 

166s 
173 8 

11 2 

40 0 

(147)  

I 1  6 

(64 3 )  
(124 I )  

57 I 

( 5  6)  
23 5 

(99 I )  

0 7  
(30 3) 

( 2 2 9 )  

( 3  5 )  

_ . " . . ~  
1,228.8 

(702 0) 

(21 7) 
71 4 

( 1 1  9) 

4 0 
- 

- 

s.0 -~ 
(652.2) 

(50'1 6) 
(4,750 3 )  

4,922 0 

( i 0 6 )  

(0  8 )  
7.1 

(391.9) 

184 7 

- I ~  

_"I.____. 

42 .3 
S 227.0 
-- 

TWELVE MONTtfS ENDED 

December 3 1. 

2012 

December 3 I, 

201 1 .- 
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WINDSTREAM CORPORATION 
UNAUDITED RECONCILIATION OF REVENUES AND SALES, OPERATING INCOME AND CAPITAL EXPENDITURES UNDER GAAP TO PRO FORMA (A) 
REVENUES AND SALES, PRO FORMA ADIUSl ED OIBDA AND PRO rORMA CAPlTN EXPENL311 URES (NON-GAAI’) 
(In millions) 

THREE MONTI-IS EhDED TWELVE hIONTHS CNDED 

December 31. December i l ,  December i I December i I 
201 I 2012 201 I 

__-I- - ~ -  - 2012 

Revenues and sales under GAAP 
Pro fonna adjusnnents: 

PAETEC revenues and sales prior to acquisition 
Elimination of Windstream revenues hoin PAETEC prior to acquisition 

Pro fonna revenues and sales 

Operating income from continuing operations under GAAP 
Pro fonna adjustments: 

PAETEC pre-acquisition operating income, excluding M&I costs 
PAETEC intangible asset amortization adjustment 
M&I costs 

Pro fonna operating income 
Depreciation and arnortizalion expense 
PAETEC pre-acquisition depreciation and amortization expense 

Pro fonna OIBDA 
Other adjustments: 

Pension expense 
Reshxcruring charges 
Share-based compensation 
Share-based compensation of PAETEC prior to acquisition 

Pro fonna adjusted OIBDA 

Capital expenditures under GAAP 
Pro fonna adjusnnents: 
PAETEC capital expenditures prior to acquisition 

Pro fonna capital expenditures 

$ 1.538.2 S 1,205.3 $ 6,156.3 S 4.261.2 --- 

- 359 8 __ 1.962 5 (B) 
(4.6) - - -  (0.7) - - ~  - (C) 

S 1,538.2 $ 1,564.4 S 6,156.3 $ 6,239.1 

S 171.7 $ 95.9 S 687.5 S 963.5 _____- ~- 

11.0 s5.9 65.4 69.6 (E) - 
162.7 135.2 952.9 1,073 I 

(E) 339.1 241 7 I .297 6 647 5 
- ~ -  

- 55.0- __ 301.7 (F) -.- 
52 1.8 431.9 2,250.5 2,222.3 

(E) 68 7 163 1 67  4 166 i 

(E) 4 1  0 6  27 1 I 3  
(E) 23 9 6 7  43 2 24 1 

5.0 __ 15.6 
$ 618.5 $ 607.3 $ 2,388.5 $ 2.429.6 

-I__ -- - (B) 

- $ 291.8 S 195.4 $ 1,101.2 $ 702.0 -- -- ~. 

43.5 - 190.0 
S 291.6 S 2.38.9 S 1,101.2 S 692.0 

- - (B) 

(A) Pro forma results adjust results of operations under GAAP to exclude PAETEC, and to exclude M&l costs related lo strategic transactions 
(B) To reflect the pre-acquisition operating results of PAE,TEC, adjusted to exclude M&I costs 
(C) To reflect the pre-acquisition elimination of Windstream revenues from entities acquired from PAETEC 
(D) To reflect intangible asset amortization of PAETEC, as if  the acquisitions had been consummated at the beginning of the periods presented 
(E) Represents applicable expense as reported under GAAP 
(F) Represents depreciation and amortization of PAETEC, as adjusted in note (D) 
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WINDSTREAM CORPORATION 
UNAUDITED RECONCILIATION OF OPERATING INCOME UNDER GAAP TO ADIUSTED FREE CASH FLOW 
[In millions) 

ADJUSTED FREE CASH FLOW: 
Operating income under GAAP 

As reported OIBDA 
Depreciation and ainortization 

Merger and integration expense 
Pension expense 
Restructuring charges 
Share-based compensation 

As reported adjusted OIBDA froin continuing operations 

Adjustments: 
Adjusted capital expenditures from continuing operations 
Cash paid for interest 
Cash (paid) refunded for taxes 

Adjusted free cash flow 

Dividends paid 

THREE MONTHS ENDED TWELVE MONTIHS ENDED 
December 3 I ,  

2012 
December 3 1 ,  

2012 

$ 171 7 
339 1 
510 8 

11 0 
68.7 
4 1  

23.9 
6185 

(270 4) 
(222 7) 

$ 122 3 
(3.1) -- - 

$ 147 5 

$ 887 5 
1,297.6 
2.185 I 

65 4 
G7 4 
27 4 

-~ 

43.2 
2,388 5 

[ 1.049 8) 
(671 5) 
100 7 

$ 767 9 
- ~ " " 1 " -  

$ 588 0 

Payout ratio 77% 
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Exhibit 99(1) 

WINDSTREAM CORPORATION 
NOTES TO UNAUDITED RECONCILIATION OF REVENUES AND SALES, OPERATING INCOME AND CAPITAL EXPENDITURES UNDER CAAP TO PRO FORMA 
REVENUES AND SALES, PRO FORMA ADJUSTED OIBDA, PRO FORMA CAPITAL EXPENDITURES AND 
RECONCILIATION OF OPERATING INCOME IJNDER GAAP TO ADJUSTED FREE CASH FLOW 

Windstream Corporation ("we," "us" or "our") has entered into various transactions, including the acquisition of PAETEC Holding Corp ("PAETEC"). that may cause results reported under Generally Accepted 
Accounting Principles in the United States ( " G A A P )  to be not necessarily indicative of future results On November 30. 201 I ,  we completed the acquisition of PAETEC in an all-stock transaction valued at 
approximately $2 4 billion PAETEC shareholders received 0 460 sliares of our stock for each PAETEC share owned at closing We issued 70 0 million sliares and assumed equity awards sliares for a total 
transaction value of $842 0 million. based on our closing stock price on November 30,101 1,  and the fair value of the equity awards assumed We also assumed PAETEC's debt. net of cash acquired, of 
approximately $1,591 3 million, which includes a net premium of SI 13 9 inillion based on the fair value of the debt on November 30, 201 I ,  and hank debt of $99 5 million tliat was repaid on December I ,  101 I 

AS disclosed m our Form 8-K furnished on February 19, 201 3,  we have presented in this package unaudited pro forma results, which includes results from PAETEC for periods prior to the acquisition and excludes 
all merger and integration costs resulting from the completed uansactions discussed above PAETEC results include results from companies acquired by PAETEC for periods pnor to those acquisitions and excludes 
the results of operations of tlie enersy business acquired as part of PAETEC, whicli lias been classified as discontinued operations and was sold during the second quarter of 2012 In addition to pro foniia 
adjustments, we have presented certain measures of our operating performance. excluding the impact of restructuring charges. pension and share-based compensation We have made certain reclassificanons and 
revisions to prior periods to conform with the current presentation 

Our purpose for including the results of the acquired businesses and for excluding non-recurring items. the results of tlie disposed operations. restructuring charges, pension and share-based compensation is to 
improve the comparability of results of operations for the three and twelve month periods ended December 3 1,2012 , to the results of operations for die same periods of 201 I in order to focus on the m e  earnings 
capacity associated with providing telecommunication services Additionally, management believes that presenting current business measures assists investors by providing more iiieaningful coinparisons of results 
from current and prior periods, and by providing information tliat is a better reflection of die core earnings capacity of our current businesses We use pro forma results, including pro forma revenues and sales, pro 
forma OIBDA , pro forma adjusted OIBDA, pro forma capital expenditures and adjusted free cadi flow as key measures of die operational performance of our business Our management, including our chief 
executive officer. the chief operating decision-maker, consistently uses tliese measures for internal reporting and the evaluation of business objectives. opportunities and performance 

We claim the protection ofthe safe-harbor for fonvard-looking statements contained in tlie Private Securities Litigation Reform Act of I995 Forward-looking statements are subject to uncertainties tliat could cause 
actual future events and results to differ materially from those expressed in the fonvard-looking statements Forward looking statements include, but are not limited to, statements about expected levels ot support 
from universal service funds or other government programs. expected rates of loss of voice lines or intercarrier compensation. expected increases in high-speed Internet and business data connections. our espected 
ability to fund operations, expected required contnbutions to our pension plan, capital expenditures and certain debt maturities from cash flows from operations. expected synergies and other benefits from 
completed acquisitions, expected effective federal income tax rates, expected annualized savings fmni the management reshuctunng and forecasted capital expenditure amounts These and other fonvard-lookins 
statements include statements about our ability to generate cash flows in future periods and to pay our current dividend, and these statements are based on estimates. projections, beliefs. and assumptions ljia we 
believe are reasonable but are not guarantees of future events and results 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 Factors that could cause actual results to differ materially from those contemplated in our forward-looking statements include, among others. further adverse clianges in economic conditions in 
tire markets served by us; tlie extent. timing and overall effects of competition in the communications business; the impact of new, emerging or competing technologies: the uncertainty regarding the implementation 
of the Federal Communications Commission's ("FCC") NICS on intercarrier compensation, and the potential for the adoption of further d e s  by the FCC or Congress on intercarrier compensation andlor oniversal 
service reform proposals that result in a significant loss of revenue to us; tlie risks associated with the integration of acquired businesses or tlie ability to realize anticipated synergies, cost savings and growth 
opportunities; for certain operations where we lease facilities from otlier carriers, adverse effects on :lie availability. quality of service and price of facilities and services provided by other carriers on which our 
services depend; the risks associated widi any non-compliance by us with regulations or statutes applicable to government programs under which we receive material amounts of end user revenue and government 
subsidies. leading to possible suspension or debarment from future participation in tlie programs for a significant period of time: or non-compliance by us. our panners, or our subcontractors with any tenns of our 
government contracts, potentially harniing to our reputation with government agencies and resulting in possible restriction in future government activities, die availability and cost of financing in the corporate debt 
markets; the potential for adverse changes in the ratings given to our debt securities by nationally accredited ratings organizations; the effects of federal and state legislation. and rules and regulations governing the 
communications industry, material changes in the communications industry tiJat could adversely affect vendor relationsliips with equipment and nehvork suppliers and customer relationships with wholesale 
customers. unfavorable results of litigation or intellectual property infringement claims asserted against os; continued access line loss; unfavorable rulings by state public Service commissions in proceedings 
regarding universal service funds, inter-carrier compensation or other maners that could reduce revenues or increase expenses; the effects of work stoppages by our employees or employees of otlier communications 
companies on whom we rely for service; the impact of equipment failure. natural disasters or terrorist acts; 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. and those additional factors under the caption "Risk Factors" in our Form 1 O X  for the year ended December 3 I .  201 I, and in subsequent filings with tlie Securities 
and Exchange Commission at www sec gov 

In addition to these factors, actual future performance, outcomes and results may differ materially because of more general factors including, among odiers, 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, wliether as a result of new inforniation, future events or 
oilienvise The foregoing review of factors that could cause our actual results to differ niaterially from those contemplated in tlie forward-looking statements should be considered in connection with information 
regarding risks and uncertainties that may affect our future results included in our other filings with the Securities and Exchange Commission at www sec gov 
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Exhibit c 

Windstream Management Biographies 

Jeff Gardner 
President & CEO 

Jeff Gardrier is president and chief executive officer for Windstream. Gardner has worked in the 
telecommunications industry for inore than 25 years and is executing a focused strategy to 
transform Windstream and create value for shareholders. Windstream has completed nine 
acquisitions since its 2006 spinoff from Alltel Corp., adding more than $4 billion in revenue and 
creating approximately $300 million in operating and capital synergies. The company completed 
four acquisitions in 2010 totaling $2.2 billion. In 201 1, Windstream acquired PAETEC, a leading 
communications firm for $2.3 billion. 

Gardner was appointed to tlie position in December 2005. He previously served as executive vice 
president and chief financial officer of Alltel Corp. He joined Alltel in  I998 when the company 
merged with 360" Communications. 

Gardner is a member of the Business Roundtable, an association of chief executive officers of 
leading U.S. companies. He also is chairman of the United States Telecom Association. 

Gardner earned a degree in finance from Purdue [Jniversity and an MBA from William and 
Mary. He is a certified public accountant. He serves on the board of directors of RF Micro 
Devices, Inc., Arkansas Children's Hospital, Darlington School and Loras College. I-le serves as 
chairman of the Arkansas Research Alliance and is chairman of the advisory board for the 
University of Arkansas for Medical Sciences (IJAMS) Center for Distaiice Health. He also 
serves on the foundation board at IJAMS. Gardner was iiained a national f?nalist for tlie Enist & 
Young L,LP Entrepreneur of the Year 201 0 0  Award in telecommuiiicatioiis. 

Brent Whittington 
Chief Operating Officer 

Brent Wliittington is chief operating officer for Windstream. Wliittington oversees the company's 
business sales and service, network operations, engineering, information technology and enter- 
prise marketing. He previously served as executive vice presideiit and chief financial officer for 
Windstream. 

Whittington was senior vice president of operations for Alltel prior to joining Windstreani in 
Deceinber 2005. Hejoined Alltel in 2002 as vice president of finance and accounting. Before 
joining Alltel, Wliittington worked for Arthur Andersen L,LP for eight years, where he held a 
variety of positions, including audit manager. He serves on the board of directors of Rignet and 
tlie board of trustees of The Nature Conservancy of Arkansas. 

He holds a degree in accounting from the University of Arkansas at Little Rock. 



Tony Thomas 
Chief Financial Officer 

Tony Thoinas is chief financial officer and treasurer for Windstream. Thomas oversees the 
company's financial, tax, procurement, audit, treasury, risk rnanagernent and investor relatioris 
teams. He previously served as controller for Windstream. 

Thomas was vice president of investor relations for Alltel prior to joining Windstream in June 
2006. He joined Alltel as director of revenue accounting when it merged with 360 Coinmunica- 
tions in  1998. He served in various management roles at Alltel including: vice president of 
corporate financial planning, vice president of finance for the southeast region, vice president of 
process development and vice president of wireless wholesale roaming. He served as a senior 
auditor with Ernst & Young before entering the communications industry in 1997. 

Thomas holds a master's degree in business administration from Wake Forest University and a 
baclielor's degree in accountancy from the liniversity of Illinois. He is a licensed cel-titied public 
accountant. 

John Fletcher 
Executive Vice President & General Counsel 

John Fletcher is executive vice president, general counsel and secretary for Windstream. Fletcher 
is respoiisible for the company's legal affairs, corporate governance, regulatory reporting and 
compliance. He was appointed to the position in January 2006. 

Fletcher previously was a partner in the law offices of Kutak Rock LLP in Little Rock, Ark., 
where he specialized in corporate and securities law from 1998 to 2006. He worked at the Rose 
Law Firin of Little Rock from 1993 to 1998. 

He is a graduate of the Southern Methodist [Jniversity School of Law, where lie served on the 
law journal and was elected to the Order of the Coif. He also is an honors graduate of Duke 
University. 

David Works 
Executive Vice President and Chief Human Resources Officer 

David Works is executive vice president and chief human resources officer for Windstreain. He 
is respoiisible for the company's human capital strategy, talent acquisition, talent management, 
employee and labor relations, coinpensation and benefits. He was appointed to the position in 
February 2012. 

Works previously served as the chief human resources officer for Sears Holdings in Chicago. 
Prior to joining Sears, Works was a partner at ghSMART, which specializes in the assessment 
and coaching of executives at Foi-tune 500 companies. He also held positions with McKinsey & 
Compariy and Motorola. Works spent the first seven years of his career as an officer in the 1J.S. 
Navy, where he served on a fast-attack nuclear submarine. 



Worlts holds an MBA from the Kellogg School of Management at Northwestem University and 
a master’s degree in iiiechanical engineering from the IJniversity of Connecticut. He has bache- 
lor’s degrees in flnance and mechanical engineering from the University of Pennsylvania. 

Eric Einhorn 
Senior Vice President of Government Affairs & Strategy 

Eric Einhorn is senior vice president of goveriiinent affairs & strategy for Windstream. Einhorn 
is responsible for inanaging the company’s regulatory and legislative initiatives and strategies at 
the federal and state levels. He previously served as vice president of federal government affairs. 

Prior to joining Windstream in 2006, Einhorn held positions at AT&T, SRC, and in private legal 
practice in New York City and Washington, D.C. He also worked at the Federal Communica- 
tions Commission where he served in several roles, including chief of the telecommunications 
access policy division in the wireline cornpetition bureau, and clerked for Judge Roger Strand in 
federal district court in Phoenix, Ariz. 

Einhorn holds a law degree from Boston College Law School, curn laude, where he also served 
as executive editor of the Boston College Law Review, and an MBA, with distinction, from 
Cornell 1Jniversity’s Johnson Graduate School of Manageinent. He also has a bachelor’s degree 
in industrial and labor relations koin Cornell IJniversity. 

David Redmond 
Senior Vice President - Consumer Services 

David Redrnond is senior vice president of consumer services for Windstream. Redmond over- 
sees all consumer sales and service functions, including marketing, call centers and business 
development. He previously served as vice president of consurner inarlteting for Windstream. 

Redmond joined Windstream as vice president of distribution support in 2008. Previously, he 
had been sales and marketing director for Charter Comniunications and director of segment 
marketing for Alltel after holding a variety of positions with GTE Wireless. He is a member of 
the governing body of the CMO Collective. 

He holds a bachelor’s degree in management from the IJniversity of South Florida. 

Bob Gunderman 
Senior Vice President of Financial Planning and Treasury 

Rob Gunderman is senior vice president of financial planning and treasury for Windstream. 
Gunderrnan is responsible for all capital budgeting, forecasting, treasury and capital market 
functions, debt management, investor relations and risk management. He previously served as 
vice president of ‘rinancial planning for Windstream. 



Gunderinan was vice president of internal audit for Alltel prior to joining Windstream in 2008. 
He served in various manageinent roles at Alltel including vice president of revenue accounting 
and revenue assurance, director of financial planning and director of mergers and acquisitions. 
He was a senior accountant with Deloitte and Touche LL,P before entering the conirnunications 
industry in 1996. 

Gundermaii holds a degree in accotmting fiom the University of Arkansas and is a Certified 
Public Accountant. He serves on the board of directors of Ronald McDonald House Charities Of 
Arkansas. 

John Eichler 
Vice President and Controller 

John Eichler is vice president and controller for Windstream. Eichler is responsible for the 
company's accounting, external reporting and retail billing departments. He previously served as 
vice president of internal audit for Windstream. 

Eichler was vice president of internal audit for Alltel's wireline business prior to joining Wind- 
stream in July 2006. Before joining Alltel, Eichler served as a consultant for companies in the 
communications industry and is a former audit manager for Arthur Anderseii LLP. 

Eichler holds a degree in accounting and finance from the University of Arkansas. He is a 
licensed certified public accountant and a certified internal auditor. He serves on the board of 
directors of Junior Acliievenient of Arkansas. 

Doug Derstine 
President - Integrated Solutions Group 

Doug Derstine is president of the Integrated Solutions Group for Windstream. Derstine leads the 
company's coinmunications product sales and service business. 

Derstine has more than 20 years of telecommunications executive level experience. He came to 
Windstream from PAETEC, where he was a senior vice president and president of the wholesale 
business unit and Integrated Solutions Group Prior to joining PAETEC, lie was president, CEO 
and founder of ALL Acquisition Corp., DRA American Long Lines, Inc., a northeast-based 
integrated communications provider that merged with PAETEC in 2005. He also had executive 
roles with U S WATS, Inc., and Teligent. 

Derstine holds a bachelor's degree in business management from Moravian College. He serves 
on the boards of the Ronald McDonald House of Southern New Jersey and sits on the Moravian 
College Leadership Council. 



John Leach 
Senior Vice President - Business Sales 

John Leach is executive vice president of business sales and marketing for Windstream. Leach is 
responsible for the company's business sales, marketing and sales support organizations. He has 
more than 20 years of telecoininuiiicatioiis and sales experience aiid was appointed to the posi- 
tion in September 2009. 

Leach previously served as South region president for PAETEC Communications. Prior to 
joining PAETEC in 2007, he was president and chief executive officer of Covista Communica- 
tions. He also has worked for BellSouth, BTI Communications and Telco Communications 
Group. 

Leach earned a baclielor's degree in business administration from Old Dominion University in 
Norfolk, Va. He serves on the board of directors of the Little Rock Regional Chamber of Com- 
merce. 

Joe Marano 
Executive Vice President - Operations 

Joe Marano is executive vice president of operations for Windstream. Marano is responsible for 
all field operations and service delivery. Previously, lie was senior vice president of business aiid 
financial services for Windstream, and before that he directed installation and repair service 
operations as well as Business Sales for Windstream's North and South Carolina markets as the 
vice president-general manager. 

Marano came to Windstream when Alltel spun off its local telephone operations in July 2006. He 
began his communications career with Alltel in 1995 and served as a wireless retail operations 
manager and area manager for local teleplione services in Matthews, N.C. After 10 years on 
active duty in the U.S. Marine Corps, Marano retired from the Marine Corps Reserve as a 
lieutenant colonel in 2007. 

He earned a bachelor's degree in business administration fiorn Villanova Lliiiversity. 

Cindy Nash 
Chief Information Officer 

Cindy Nash is chief information officer for Windstream. Nash is responsible for the management 
and delivery of information tecliiiology services, including application and infrastructure support 
and production services. She previously served as senior vice president of customer service for 
W indstream, 

Nash served as chief information offcer for VALOR Telecom prior to joining Windstream in  
July 2006. She has worked in the telecommunications industry since 1986 and served in a variety 
of executive management roles, including vice president of information systems for CetituryTeI. 



Nash holds a bachelor's degree in business administration from Northeast Louisiana University 
and an executive MBA from the University of Texas at Dallas. She serves on the board of 
directors of Easter Seals Arkansas and on the University of Arkansas at Little Rock's Manage- 
ment Information Systems Advisory Board. 

Chris Nicolini 
Senior Vice President - Data Center Operations 

Chris Nicolini is senior vice president for data center operations for Windstream. Nicolini 
oversees the company's data center, managed hosting and cloud computing properties. Before 
joining Windstream, he was senior director of data center operations for Sungard Availability 
Services. He previously served as an officer in the U.S. Army. 

Nicolini holds a Bachelor of Science from West Point aiid a Master of Business Administration 
from Emory IJniversity. 

Don Perkins 
Senior Vice President - Business Marketing 

Don Perkins is senior vice president of business marketing for Windstream. In his role, Perkiris 
has responsibility for business pricing, product development and marketing, strategic marketing, 
advertising and channel marketing, as well as Pinnacle software sales aiid operations. 

Prior to joining Windstream in 2006, Don served as vice president ofmarketing for Valor 
Telecorn. He is a 22-year telecom veteran and started his career as a customer service supervisor 
with Contel in June 1990. 

Perkins holds a bachelor of business administration degree with an emphasis in marketing from 
the University of Texas at Austin. 
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PAGE 1 

% first State 

I ,  HARRIET SMITH WINDSOR, SECRJZTARY OF STATE OF TKF: STATE OF 

DELAWARE, DO HEXE%Y CERTIFY THE ATTACHED ARE TRUE AND CORRECT 

COPIES OF A I L  DOCUMENTS FILED FROM AND INCLUDING THE RESTATED 

CERTIFICATE OR A MbRGER WITH A RESTATED CERTIFICATE ATTACILED OF 

"WINDSTREAM CORPORATION" AS RECEIVED AND FILED IN T H I S  OFFICE. 

THE EWLLOWING DOCUMENTS HAVE BEEN CERTIFXED: 

RESTATED CERTIFICATE, FILED THE SEVENTEEWH DAY OF JULY,  

A . D .  2006,  AT 10:54 O'CLOCK A.M. 

CERTIFICATE OF C W G E  OF R E G I S T E m D  AGENT, FILED THE 

SEVENTEENTH DAY OF JULY,  A.D. 2006,  AT 10:55 O'CLOCK A . M .  

&& J & * L  
Harrlet Srnlth Wlndsor, Secretary of State 

AUTHENTICATION: 5011231 

DATE: 08-30-06 
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state of Iklawam 
Secretary of State 

D i v i s i a n  of Carporations 
LXlivrrr?d 1O:SZ AM 07/17/2006 

E’ILED 10:54 AM 07/17/2006 
SRV 060671840 - 3771081 FILE: 

RESTATED CERTINCATE QF INCORPORATXON 
OF 

FYZNDSTREAM CORPORATION 
I 

Windstrem Corporation, a corporation organized and exictting under the laws of the State 
of Delaware (the “Corporation”), hereby certifies as follows: 

(1) The uame af the Carporation is Windstream Corporation. 

(2) The name under which the Corporation was originally incorporated was 
Valor Comm~cations Group, Inc., and the original Certificate of Incorporation 
of the Corporstian was filed with tbe Secretary of State of the StPte of Delaware 
on March 1,2004, 

(3) This Restated Certificate of Incorporadon was duly adopted in accordance 
with the provisians of Sation 245 of the G m d  Corporation h w  of the Stat0 o f  
Delawae. 

The text of the Restated Certifiate of Irtcarporation of the Corporation as mended 
hereby is restated to read in its entirety, as follows: 

ARTICLE 

“ha name of the Corporetio~ is Windstream Corporation (tbc “Corporation”)). 

ARTICLE 

Two 

The address of the Corporation’s registered office in the state of Delaware is 2711 
Certterdle Road, Suite 400, Wilmington, Delaware 19808, in the City of Wilrnington, Cawlty of 
New Castle. The namc of its registatd agent at such addma i s  Corporation SeTvice Campany. 

ARTlCLE 

The purpose of the Corporation is to engage in any lawfid act or act ivh for which 
corpora6ons may be organized under the General CozpDration Law of the State of Delaware. 
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ARTICLE 

Four 

S E ~ O N  1, Authorized Shares. The toid number of shares of capital stock which the 
Carporation ha authority to issue Is 1,2OO,OOO,OOO fihares, consisting of: 

(a) 200,000,000 s& of Prefened Stcmk, par value %.0001 per share (“’Frefened 
Stock”)); and 

The P r o f 4  Stock atld the C~X~Q~IOR Stock shall have the rights, prefaencw and 
limitations set forth below. 

SECTION 2, Preferred Stock. The Preferred Stock may be issued from t h e  to t ime and 
in one OF more series. The Board of Dkectcrrs of the Corporation is authorized to detemrine or 
alter the pawers, preferences and rigbts (holuding voting righD), and the qualifiications, 
Lknitations and restrictions granted to or imposed upon my wholly Unissued s e r k i  of Preferred 
Stock, and within ?he )Wtntions or mtrictions stated in any resolution or resolutions o f  the 
Board of Directon; originally fixing the number of shitres Constituting any ssries of Refend 
Stock, to increase or decrease (but not below the nunber of shares of aay such series of Preferred 
Stock then outstanding} the number of ahares of any such serfeg of Preferred Stock, and to fix the 
number of shares of any series of Preferred stodc. h the event that the numbcT of S b a r e S  of any 
series o f  Prefmd Stock shall be so deoreased, the shas  constitutbg such decrease shall 
resume the status which such shares had prior to the adoption ofthc resolvtion originalfy fixbg 
he numba of shares of such series of Prafared Stock subject to the reqUirwents of applicable 
law, 

SECTION 3. Common Stock. 

(a) Dividends. Except as ofherwise provided by the Delaware Geperd Corporatio~ 
Law or this Restated CeRtficate of Incorporatloa (this “CehfiicBte of Incorporation”)), the holdm 
of Common Stock: (i) subject to the r i g b  of holders of any aeries o f  Preferred Stock, shall share 
ratably, an a per 4 w e  basis, in all divideads and other distributions payable in cash, securities OT 
other property of the Corporation as may be declared thereon by the Board of Directors fivxD 
time ta time out of assets or funds of the Corporation legally available therefor; and (li) are 
subject to all the powas, ngh& privileges, preferences and priorities of any series of Preferred 
Stock tu provided herein or ia any resolution or resolutioni adopted by the Board of Directors 
pwsuant to authority expressly vested in it by the provisions of Secrion 2 of this ARTICLE 
FOUR. 

I 

I 

2 
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(b) Conversion Rinhts. The Common Stock shall not be convertible into, or 
exchangeable for, shares of any other class or classes or of my other series of the m e  class of 
the  corporation'^ capital stock. 

(c) P r m p t i v e  pphrs, NQ bolder af Common Stock shall have any pret~nptive rights 
with respecr to the Common Stock or any other secuTities of the Corporation, or to my 
obligations convertible (directly or indirectly) hto sec~t ies  of the Corporation whether now or 
hereafter authorized 

(d) Voting Ri&ts. Except as othawise provided by the Delaware Generd 
Corporation Law or this Certificate of Z t l copdon  and subject to the rights of holders of any 
series of preferred Slock, StlI of the voting power of the stockholders of the Corporation shall be 
vested in the halders of the Common Stock, and pach holder of Common Stock shall have one 
vote for ea& share held by such holder on all matters voted upan by the stackhalders of the 
Corporati on, 

(e) Liauidation RiPhts. IP the event of my liquiddon, dissolution or winding up of 
the &airs of the Corporation, whether voluntaq or hvotuntasy, after payment or provisian for 
payment of the Corpordtion's debts and subject to the rights of  the holdas of shares of Prefmed 
Stock upon such dissolution, liqpidatian at winding up, the remaining net wts of the 
Corporation shall be distributed among holders of shares of Common Stock ratabIy on a pa 
share basis, A mcrga OT consolidation of the Corporation with or into any other corporation or 
other mtity, or n sale or conveyance of dl or any part of the assets of the Corporation (which 
shall not in fact result in the liquidation of the Corporation and the distributiw of assets to its 
stockholders) shall not be d m m d  to be a voluntary or irtvoluntary liquidation or dissolution or 
winding up af the Corporation within the maaninl; of this Section 3(e), 

Redstration or Transfer, The Corporation shall kwp or cause to be kept at its 
principal office (or such otha place as the Corporation reasaaably designates) E re&ster €or the 
relljskatjon of Common Stock. To the &reateet extcnt p&#ed by applicable Delaware law, the 
shares o f  the Corporation's Common Stock shall be unmtiiioattd and k w f w  of such shares 
shall be reflected by book entry, Upon the surrender of any Certifiicate represenkg shares of any 
class of Common Stock, the Corporation shall forthwith mcel such certificate and tho holder 
thereof shall no longer be antitled to a certificata or certificates representing $e shares of such 
class represented by the surrenderad certificats. Any ahsres represmted by a surreadered 
certificate cancelled as provided above shall be registered in the m e  and Will represent 
number of shares of such class as is requested by the holder oftha surrendered cedfimte. Such 
book entry shall be made without charge ta the halders of b e  surrendered mifioatcs for my 
issuance !ax in respect thereof UT other cost incurred by the Corporation in connection with such 
issuance. 

( f )  

(g) Redacernmj, Upon rrceipt of evidence reasonablysatisfactory to the Corpmtion 
(an affidavit of the registered holder will be aatisfactary) of the owrimhip and the loss, theft, 
destruction or mutilation of any cniificate evidencing one or more shares of any class of 
Common Stock that i s  npresented by il certificate, and in thc case o f  any such loss, theft or 
destnrction, upon receipt of indemnity reasonably satisfactory to the Corporation (provided that 

I 

I 
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if the holder is a financial institution or othcr institutional investor, its own agrement will be 
satisfactory), or, in the case of any such mutilation upon surrender a€ such certificate, the 
Corporation shall (at i ts expense) execute and deliver in lieu of such certifimte a new certificate 
o f  like kind representing the number of shares of such class represented by such lost, stolen, 
destroyed ar mutilatcd certificate 4nd dated the d&.e of  such lost, stolen, destroyed or mutilated 
cenificate. 

(h) Notices. All notices referred to herein shall be in writing, shall be delivered 
personally or by first class mail, postage prcpaid, and shall be deemed to have been given when 
so delivered or mailed to the Corpomtion at its principal executive offioes and to any stockholder 
at mch holder's address as it appears in the stock records of the Carporation (Mess otherwise 
specified in a witten notice to the Corporation by such holder). 

(i) Fracft 'anal S h m ,  In DO event will holderj of htional s h e s  be required to 
accept any consideration in exchange for such shares other than consideration which all holders 
of Cmnmon Stack arc required to tiwpt. 

AIRTICLE 

Five 

The Corporation is to have perpetual existmw, 

ARTICLE 

Six 

SECTION I. Number. Election and Term of Ofice 0fit)irectbrS. 

(a) Tbe Board of Directors shall consfst of not less than three nor more than fifteen 
members, the exact number of which shall be fixed fiom time to time by the affirmative vote of a 
majority of the entire Board of Directors. 

(b) Except as expressly pmvided herein, fhe manner of election and T ~ O V ~  of such 
directors cyld the term such directors sball hold office shall be ddgnated in tsle Bylaws of the 
Corporation, Ea& dircctor shall hold ofice until a su~cessor i s  ddy elected and qualified or until 
his or her earlier death, resignation or moval, Elections of directors need not be by written 
ballot unless the Bylaws of tbe Corparatian shall M, provide. 

(c) Subject to the rights, if any, of holdas of any series oPPrefmed Stock, ay 
vacancy on the Board of Directors that results from m increase: in the number of directors may 
bt filied by a mejority of the Boani of Directors thm in offim, provided that a quonun is presmt, 
and any other vacancy occuning on the Board of Directors may bc filled by a majorjty of thc 
Board of Directors then in office, even if lass than a quorum, or by a sole remaining director. 
Any director elected CD fill a vacancy not resulting from an incrwe in the number of directors 
shall have the samc remahing tenn as that afhis or her plred-ar. SubjK3 to tho n & ~ ,  If any, 
of the holders of any series of Preferred Srwk, any or all ofthc directors of the Corporation may 

4 
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be redloved fi-om office at any time, with or without cause by the affirmative vote of the holders 
of at least a majority of the voting power of the Corporstion’s then outslanding capital stock 
entitled to vote gerlerelly in the election o f  directors. Notwithstanding the foregoing, whenever 
the holders of any one or more classes or series of Prdmed Stock issued by the Corporation 
shall hava the right, voting separately by cfass or series, to elect directors at an annual or special 
meeting of stockholders, the election, term of office, filling of v a m c i a  and other feanucs of 
such directorships shall be govtmd by the terms of this Restated Certificate applicable thereto. 

ARTICLE 

In hthmnce and not in limitation of &e powers conferred by statute, the Board of 
Directors is aprcssly authorized to anrend, after, change or repeat the Bylaws of the 
Corporatian. Any amendment, alteration, ohange or repeal of the Corporaiton’s Bylaws by the 
stockholders of the Corporation shdl require tbe affirmative vote of a major& of tho QutstandinE 
shares of the Corporation entitled to vote on such amendment, alteration, change or repeal; 
provided, however, tbat Section 1 1  of ARTICLB TWO and Sections 2, 3, and 4 of ARTICLE 
W E  and ARTICLE SEVEN of the Corpmtion’s Bylaw6 shall not be amended, altered, 
changed or repealed and no provision inconsismt therewjth shall be &opted without the 
affirmative vote of tke holders of at least two thirds of the combined voting power of all of the 
then outstanding shares of the Corporation mfftled to vote on such amendment, altmtion, 
change or repeal, 

ARTICLE 

Eight 

(a) To the lllest extent permhd by the Delaww Gleneral Corporation Law as it 
ROW exists or may hereafter be mended, no dircctor of the Corporation shall be liable to the 
Corporation or its stockholders For monetary damages arising frctm a breach af fiduciary duty 
owed to the Corporation or its stockholders, 

Any repeal or modification of the foregoing paragraph by the stockholders of the 
Corporation shall not a & m l y  affect any right or protection of a director af the Corporation 
existing at the time af such repeal or modification. 

Ripht la indemihcatian, Each person who was or is made a party or is 
threatened to bc made a party tq or is otherwise involved (including iavolvanear as a witness) in 
any action, suit or proceeding, whether civil, criminal, administrative or investigative (a 
“proceeding”), by reasan of the fact that hc or she is or was a director or officer of the 
Corporation or, while a director, officet or other anployee of the Corporation, is or WN serving 
at the request of the Corporation as a director, officer, employee or agent of motha copofation 
or of a partacrship, jcht venture, trust or other enterprise, including service with respect to an 

(bf 
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empfayee benefit plan (an '+ inddtee") ,  whetha the basis of such proceeding is alleged action 
In ofiCial apacity as a director or officer or in any other capacity while serving 21s a director 
or offim, shill1 be i n d d f i e d  and held hamless by the Corporation to the hilest extent 
authorized by the Delaware General Corporation Law, BS the sme rikists or may hereafter be 
amended, against all expmse, liability and loss (including attorneys' fees, judgments, fines, 
excise taxes or penalties and amounts paid in settlement) reasonably incurred or suffered by such 
indemnitee in connection therewith and such indemnification shall continue as to an indemnitee 
wha has ceased to be a director,  office^^ employee or agent aud shall inure to the benefit of the 
indemnitee's heirs, executors dnd &ninistrators; provided, however, that, except as provided in 
Section 3 o f  this ARTICLE E1GI-U wit& respect to pmwedings to enforce rights to 
indemnification, the Ccnipontion shatl indemnify my such indemnitee in COM~&NI with a 
proceeding (or part thereof) initiated by such indemnitee only if mch proweding (or part thawf) 
was authorized by the Board of Directors of the Corporation. The right to indemnification 
canfend in this Section 2 of this Ax(l;rTCLE EIGHT shall be a wnwact right. In addition, the 
Corporation shall pay the expenses i n c u d  in defending any such proceeding in advance of its 
f d  disposition (an "advance of expenses"); provided, howovcz, that, if md. to the extmt that tbe 
Delaware General Corporation Law requires, an advance of expenses fncmed by an indemnitee 
in his or her capacity as a director or officer (and not in any other capacity in which senice was 
or i s  rendered by suah indemnitee, including, without Umihtion, seavitx to an employec benefit 
plan) shall be made only opon delivery to the Corporation of an undertaking (an "wda-laking"), 
by or on behalf of such indemnitee, to repay all amounts so advanced if it shall ultimately be 
determined by final judicial decision from which there i s  no further right to appeal (a ''final 
adjudication") tha such indemnites is not entitled to be indemnified for such expenses under this 
Section 2 or otherwise. The Corporation may, by action of its Board of Directors, provide 
indemnification to f~~~ployees and agents of the Corporation with the same or lesser scope and 
e8wt as the foregoing indemnificatios of directors and offices. 

Procedure for Indemnificatieg. Any indemnification of a director or 
officer o f  the Corporation or advance of expenses under Section 2 of this ARTICLE EIGHT 
shall be made promptly, and in any went within forty-five days (or, in tho case of an advanct of 
expenses, twenty days), upon the written request of the director or officer. If a determination by 
the Corporation that the director or afficer is entitled to indemnification pur?;uant tp tbiS 
ARTICLE EIGHT is required, and the Corporation fails to respond within sixty days to a written 
rcqucst for indemnity, the Corporation shall be d m s d  16 havc approved the request. If the 
Corporation denies a written request for indemnification or advmw of expenses. in whale or in 
part, or if payment in full pursuant to such request is not made within forty-five days (or, tn the 
case of m advance of expenses, twenty days), the right to indemnification or advanccs as w t e d  
by this ARTICLE EIGHT &all be enfowa%lt? by the director or officer in any wwt of 
competent jurisdiction. Such person's costs and expenses incurred in connection with 
successfully establishing his ar her right to indemnification, in whole or in part, b any such 
action shall also be indemnified by the Corporation, It shall bc a defense to any such a d o n  
(other than an action brought to enforce R claim far the advance of expenses where the 
undertaking requlred pursuant to SectIon 2 of this ARTICLE EIGHT, if any, has been tendered 
to fie Corporation) that fie claimant has not met the standards of conduct which make it 
pennissible under the Delaware Oeneral Corporation Law for the Corporation to indmnifjr the 
claimant for the amount claimed, but the burden of such defense shall bc on the Corporation. 

SECRON 3, 

I 
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Neither the !%lure of the Orporatim (ichdlng its Board of Directors, independent le@ 
munsd or its stockholders) to have mado IS determinatiw prior to the commencement o f  such 
action that indemnification of the claimant is propar in the Circumstances because he or she has 
met the applicable standard of conduct set for& in the Delaware General Carpor&tion Law, nor 
an actual determination by the Corporation (including its Board of Illrectors, independent lcpl 
counsel or its stockholders) that the claimant has not met such applictibk standard of conduct, 
shall be a defense to the action Dr  create a presumption .that the claimant has not met the 
applicable standiud uf conduct. *The procedure for indiemnification of other employees and agents 
for whom indemnification is provided pursuant to Section 2 of this ARTICLE EIGHT shall be 
the me procedure set fonh in this Section 3 far diractors or officas, unless otherwise set forth 
in the ac;tiorl of the Baud of Directors providing indemrification fix such employee or agent. 

SECTION 4. Insurance. The Corporation may purchase and maintain insurance on its 
own behalf and OR behalf of any person who is or wtci a director, oflbr, employee or agent of 
the Corporation or was sewin& at the request of the Corporation a director, officer, employee 
or agent of another corporation, partnership, joint venture, trust or other whpisc,  including 
scrvice: with respect to an employee benefit plan, against any expense, Ilability or loss aswed 
against him ar her and incurred by him or her in MY such capacity, whether or not the 
Corporation would have !he power to indemnify such person against such expenses, liability or 
loss under tbe Dclaware General Corpmtlan Law. 

SEC~ON 5. $emice for Subsidiwieg, Any persou serving as a director, officer, 
employee or agent of mother corporation, partnership, limited liability compmy, joint venture or 
other entaprise, at least 50% of whose equity interests are owned by the Corporation (a 
"subsidiary" for this ARTICLE EIGHT) shdl be conclus'ivcly psaumcd to be serving In such 
capacity at the request of the Corpordoa. 

Relianco, Persons who after the date of the adoption of this provision 
become or remain directors or officcry of the Corporation or wha, while a director, officer or 
other employee of the Corporatian, become or rmah a director, officer, employee or agent of a 
subsidiary, shall be conclusively presumed to have Aied on the  right^ to indemnity, advance of 
expenses and other rights contained in I w s  ARTICLE EIGHT in entering into or continuing such 
service. The rights to indemnification and to the advance of expenses conferred in this ARTICLE 
EIGHT shall apply to claims made against aa i n d d t e e  arising out of acts or omissions which 
ocrmrred or occur both prior and subsequeht to the adoption h e r d  

SECTION 6. 

 SECTION^. Non-Exclusivihr of The rights to indemnification and to the 
advance of expenses conferred in this AR"lCI;E EIGHT shall not be exclusive of my other right 
which any person may have or hereafter acquire under this Restated Certificate or under any 
statute, by-law, agreement, vote of stockholders or disinterested directors or otherwise. 

Merzer or Consolidation. For purposcs~ of this ARTICLE EIGHT, 
references to the "Corporation" s h d  it~cludc, in addition Lo the resulting Corporation, my 
constituent Corporation (including any constituent of a constituent) ahsorbed in a consolidation 
or merger which, if its scparaxe existence had continu&, would have had power md authority to 
indemnify its directors, officers and ernpioyws or agents, so that any person who is or was ti 

SEWON 8, 
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director, officer, employec or agent of such canstituent Corporation, or is or was serving at the 
request of such constituent Corpordtion as a director, officer, employee or agent of mother 
Chrporation, partnership, jab$ ventwe, trust or 06-m mterpdse, shalt stand in the m e  poition 
under this ARTICLE EIGHT With respect to the resulting or surviving Corporation as he or she 
would have with respect ta such constituent Corpwation if its separate existence had continued. 

SECTION 9. Savinas Cluwe. If this ARTICLE EIGHT or any portiool hereof shall be 
invalidated on my ground by.any court of cornpaen& jurisdiction, then the Corporation shall 
nevertheless indemnify each p w n  entitled to indemnification under Swrian 2 afthis ARTICLE 
EIGHT as to all expense, liability and loss (including aflonwrys' fees and related disbursenentF, 
judgmeDts, tine, ERISA excise mes and pcndtia, penalties and ambunts paid or to be paid in 
settlancnt) actually and reasonably incurred or sufersd by such person and far which 
indemnification is available to such person pursuant to this ARTICLE EIGHT to the full txtent 
permitted by any applicable portion of this AR'IXCLE EIGHT that shall mt have been 
invalidated and to the full extent pmiUed by applicnbls law. 

Metin@ of stockholders may be held within or wirhout the Statc of Delaware, BS the 
Bylaws miiy provide. The books of the Corporation may be kept (subject to any provision 
contained in the statutes) outside of the S t t e  of Delawlire et such place or places as may be 
dcairjnated from h e  to time by the Board of Directors or in the Bylaws af the Corporation. 

ARTICLE 

For so long as any secwity of the Cmpany is registered under SeFtion 12 of the 
Smrfties Exchange Act of 1934: (i) the stockboldera of the Carporirtion my not Lake any action 
by written consat in lieu of amet?ting, and mud take my actions at a duly called  mud or 
$pedal meeting af stockholders and the power of stockholders to consent in writing without a 
meeting is sptcificdly denied; and (ii) special m d n g s  of stnckholdm of the Carporation may 
be calied only by the Board of Directors putsuant to B resolution adopted by t.k? affirmative vote 
of the majority of the total number af directors then in offrce. 

ARTICLE 

Eleven 

Notwithstanding any other provisions ofthis Restated Certificate or any provision of law 
which might otherwise pennit a lesser vote or no vote, but in addition to any sffinnative votc of 
the holdws of the capital stack rquired by law or this Restated Certificate, the affirmative vote 
of the holders of at least two-thirds of the combined voting power of all o f  the then outstanding 
shares of the Corporation eligible ta be cast in the election of directors shall be required to 

I 
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amend, altcr, c b g e  or repeal ARTICLES EIGHT, TEN or THIRTEEN hereaf, or this 
ARTICLE EJXW, or any provision thereof or hereot: 

Twelve 

The Corporation reserves the right to amend, alter, change or repeal any provision 
contained in this Restated Certificate, in the manner now or hereafter prescribed by statute, and 
all rights conferred upon stockholders herein are grauted subject to this reservation. 

ARTICLE 

The Corporation exprcssIy elects to be governed by Sectjm 203 of the Delaware General 
Corporation Law, 

I 
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IN WITNESS WHEREOF, thc Cclrporatian has caused this certificate tc be s ig td  by its 
authorized ofiicer and caused the corporate seal of the Corporation ta be hereunto affixed this 
1 7Ih day afJuly 2006. 

By: . 
Name: J&#I b. FIetchm 

x cutive Vice President and General 
Title: !grid 

10 
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I ,  HARRIET SMITH WINDSOR, SECRETARY OF STATE! OF TH% STATE OF 

DELAWARE, DO HEREBY CERTIFY ThX ATTACHED I S  A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF INCORPORATION OF "WINDSTREAM 

CORPORATION", FILED I N  THIS  OFFICE ON !i'm NINTH DAY OF MARCH, 

A . D .  2 0 0 6 ,  AT 3r08 O'CLOCK P . M .  

A FILED COPY OF T H I S  CERTIFICATE HAS BEEN FORWARDED TO THE 

.MEW CASTLE COUNTY =CORDER OF DEEDS. 

&dA%L 
Harriet Smith Windsor, Secretary of State 

4222979 8100 A C l " H % ~ I C A T T O N :  4 580292 

0 6 0 2 3 2 9 2 6  DATE: 0 3 - 0 9 - 0 6  



State of Delaware 
Secrrtary of State 

D i V i s i a a  of C o r p o r a t i o n s  
Wivered 0.3~15 PM 03/09/2006 
FILEL, 03:08 PM 03/09/2006 

SRV 060232926 - 4122979 FU;C 
CERTIFICATE OF INCORPORATION 

OF 

WIM1DSTREAM CORPORATION 

1.  The name of the corporation is Windstream Corporation. 

2, The address of its registered office in the State of Delaware is 1209 
Orange Street, in the City of Wilmington, County af New Castle, Delaware. The name of 
its registered agent at such address is The Corporation Trust Company. 

3.  The purpose of the corporation is to engoge in any lawful act or activity 
for which corporations may be organized under the General Corporation Law of 
Delaware. 

4. The amount of total stock of this corporation is authorized to issue is 1,000 
shares with .B par value of $.0001 per share. 

5 .  The namc and mailing address of the incorporator are as follows: 

Michael K, Bydalek 
1650 Farnam Street 
Omaha, Nebraska 68 102 

I, the undersigned, for the purpose of forming a corporation under the laws of the 
State of Delaware, do make, file and record this Certificate, and do c e d i 2  that the facts 
herein stated are true, and 1 have accordingly hereunto set my hand this 9 day of March, 
2006. 

Is/ Michael K. Bydalek 
Michael K. Bydalek, Incorporator 

4834-51394304 1 



, L I  

AMcRay 
LAO0 - 

Trey Grayson 
I($IRa'l[B71LES OF 0RGmlh;ATIh"XBlrPa Secretary of State 

OF Received and Filed 
m s m m  mmljJCm WEST, ]LL( 12/03/2007 1:13:14 PM - 

Fee Receipt: $40.00 

For the purpose of forming a limited liability company in the State of Kentucky pusuant 
to Chapter 275 of the Kentucky Limited Liability Company Act, the undersigned or@zer 
hereby submits the following Articles of Organization to the Secretary of State of the State of 
Kentucky for filing: 

ARnCXIE fi 
LLC . The name of the limited liability company is Windstream Kentucky West, 

ARTK!LE XBi: The street address of the limited liability company's initial registered office 
in the State of Kentucky i s  Kentucky Home Life Building, huisVille,'Kentucky 40202 and tho 
name of the initial registered agent at that office i s  CT Corporation System.. 

ARTICLE T[10[: 
is, 4001 Rodney Parham Road, Little Rock, Arkansas 72212. 

* .  

The mailing address of the limited liability company's initial principal office 

ARTICLE W The limited liability company is to be managed by managas. 

ARTICLE $7: This limited liability company was previously organized as a corporation. It 
has been converted to a limited liability company pursuant to Chapter 1275 of the Kentucky 
Limited Liability Company Act. 

CLE'$ri[t The previous m e  of this limited liability company was Windstream 
' 

Kentucky West, he. (the Y!oq~oration"). 

ARmlk;E W: Any m m e d  name held by the Corporation has been cancelled 

ARTICLE W Upon conversion the Corporation had 7674 shares outstanding. 7674 shares 
were voted h favor of the conversion. The number of votes cast in favor of the conversion was 
sufficient for approval. 

, 

Executed by the Organizer on October -3( 2007. 

CT Corporation System hereby consents to s m e  85 
company. 

stered agent on behalf of the 

Bc 



I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF INCORPORATION OF "ALLTEL NEWCO NO.l, 

INC.", FILED IN THIS OFFICE ON THE TWENTY-SECOND DAY OF OCTOBER, 

A.D. 2001, AT 1:30 O'CLOCK P.M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 

NEW CASTLE COUNTY RECORDER OF DEEDS. 

3448612 8100 

0 10527354 

\\ ?I.,+'.'. / 
\-",' AUTHENTICATION: 1404755 

DATE: 10-23-01 



STATE OF DELAWARE 
SECRETARY OF STATE 

D I V I S I O N  OF CORPORATIONS 
FILED oi:30 PM io/zz/zoa1 

ai0527354 - 3448612 

CERTIFICATE OF INCORPORATION 

OF 

ALLTEL NE?WCO NO. 1, nUC, 

1. 

The name of the Corporation is AI,LTEL Newco No. 1, Inc. 

2. 

The address of the registend office of the Corporati00 in Delaware is 1209 Orange Street, 

Wilmington, Newcastle County, Delaware 1980 1. The registered agent of the Corporation at 

such address is The Corporation Trust Company. 

3. 

The purpose of the Corporation is to engage in any lawful act or activity for which 

wrporations may be organized under the General Corporation Law of Delaware. 

4. 

The Corporation is authorized to issue 1,ooO shares, $1 .OO par value per share, o f  stock, 

designated as ‘‘Chnrnon Stock.” Each share of Common Stock shall have one vote on each 

matter submitted to a vote of the stockholders of the Copration. The h o l h  of shares of 

Common Stock shall be entitled to receive, in proportion to the number of shares of CAmmon 

Stock hcld, the net assets of the Corporation upon dissolution. 

5. 

The name of the lnoorporator is Kari J DeDonato, and the mailing address for the 

Incmporator is 1209 Orange Street, Wilmington, Delaware 19801. 



6. 

The name of the initial Director of the Corporation is Francis X Frank, and the mailing 

address for the initial D W o r  is One Allied Drive, Little Rock, A.rkansas 72202. 

7. 

No director of the Corporation shall be pasonally liable to the Corporation or its 

stackholders for monetary d a m a p  for brcach of fiduciary duty as a directoc provided that this 

Article shall not eliminate or limit the liability of o director: (i) for any breach of the director's 

duty of loyalty to the Corporation or its stockholders; (ii) for ncts or omissions not in good fhith 

or which involve intentional misconduct or a knowing violation of law; (iii) under Section 174 of 

the General Corporation Law of Delaware; or (iv) for any transaction &om which the dkwtor 

derived an improper personal benefit. 

IN WITNESS WHEREIDF, the undersigned has executed this Certificate of Incorporation 

this 2206 day of October, 2001. 

'hwrporator Kart J DeDoanto 
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The _I1F'iust S l a t e  

I ,  HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 

DELAWARE,  LK7 &@X.E€3Y CERTIFY TIiE ATTACHED I S  A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF WNDmW OF "KEWZ'UCKY ALLTEL,  I N C .  ", 
C W G I N G  I T S  NAME I?ROM "KENTUCKY ALLTEL,  I N C .  TO "WINDSTREAM 

l"UCKY ERliT, I N C . " ,  FILED I N  T H I S  OFFICE ON THE TWENTY-EIGHTH 

DAY OF JUNE, A . D .  2 0 0 6 ,  AT 1 2 3 9  O'CLOCK P . M .  

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO TIZE 

NEW CASTLE COUNTY RECORDER OF DEEDS. 

, 

0 60 6 2  0 90 4 DATE: 0 6 - 2 8 - 0 6  



State of &laware 
Sflcrstary of State 

D i v i s i o n  of Corporat ions  
&livered 12:41 PM 06/28/2006 

F a E D  12.39 PM 06/28/2006 
SRV 060620904 - 3448612 F m  

CERTIFICATE OF AMENDMENT 
OF 

CERTIFICATE OF INCORPORATION 
OF 

KENTUCKY ALLTm, MC. 

Kentucky Alltel, he., a carporation organized and existing under and by virtue of 
the General Corporation Law of the State of Delaware, (de “Corporation”) DOES 
HEREBY CERTIFY: 

FIRST: That the Board of Directors of the Corporation, by the unanimous 
written consent of its members, filed with the minutes of the Board, adopted a resolution 
proposing and declaring advisable an amendment to the Certificate of Lncorporatio~ of 
the Corporation to change the name of the Corporation to ‘Windstream Kentucky East, 
Inc.” 

SECOND; That in lieu of a meeting and vote of the stockholder, the sole 
stockholder has given its unanimous written consent to said amendment in accordance 
with the provisions of Section 228 of the General Corporation Law of the State of 
Delawaxe by adopting the following resolutions: 

“RESOLVED, that Article FIRST of the Certificate of 
Incorporation be amended to read as follows: 

FIRST: The name of the Corporation is  Windsmam 
Kentucky East, Inc.” 

THIRD: That the aforesaid amendment was duly adopted in a~cordance 
with the applicable provisions of Section 242 and 228 ofthe General Corporation Law of 
the State of Delaware. 

IN WITNESS WHEREOF, the Corporation has caused this certificate of 
amendment to be signed by John P, Fletcher, its Executive Vice President, this 28th day 
of June, 2006. 

By: IdJohn P. Fletcher 
Name: J o h  P. Fletcher 
Title: Executive Vice President 

481 5-3998-4177.1 
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First ,State 

I ,  H A R R I E T  SMITH WINDSOR,  SECRETARY OF S T A T E  OF THE S T A T E  OF 

DELAW- DO HEREBY C E R T I F Y  THAT THE ATTACHED I S  A TRUE AND 

CORRECT COPY OF THE C E R T I F I C A T E  OF CONVERSION OF A DELAWARE 

CORPORATION UNDER THE NAME OF "WINDSTREAM KENTUCKY E A S T ,  I N C .  'I 

TO A D E L A W W  L I M I T E D  L I A B I L I T Y  COMPANY, ChXNGING I T S  NAME FROM 

"WINDSTRERN KENTUCKY E A S T ,  I N C .  I' TO "WINDSTREAM KENTUCKY E A S T ,  

L L C " ,  F I L E D  I N  T H I S  OFFICE ON THE TWENTY-NINTH DAY OF NOVEMBER, 

A . D .  2007, AT 11:29 O'CLOCK A . M .  

A F I L E D  COPY OF T H I S  C E R T I F I C A T E  HAS BEEN FORWARDED TO THE 

NEW C A S T L E  COUNTY RECORDER OF DEEDS.  

, 

&-t xLnA-&hM-, 
Harriet Smith Windsor, Secretary of State 

3448612 8100V AUTHENTICATION:  61 95040 

0 71 2 65995 DATE:  11 -29- 0 7 
You may ver . i fy  this c e r t i f i c a t e  o n l i n e  
a t  corp. d e l a w a r e .  g o v / a u t h v e r .  shtml 
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S t a t e  of D e l a w a r e  
Secreta of State 
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F I L E D  11 :29 AM 11/29/2007 
SRV 071265995 - 3448612 FILE 

STATE OF DELAWARE 
CERTIFICATE OF CONVERSION 

F'ROM A CORPORATION TO A 
LIMITED LrmrLrry  COMPANY PURSUANT TO 

SECTION 18-214 OF THE LIMITED LIABILITY ACT 

First. The jurisdiction where the Corporation was first formed is Delaware. 

Second. The jurisdiction immediately prior to filing this Certificate is Delaware, 

Third. The date the Corporation was first formed is October 22,200 1 .  

Fourth. The name of the Corporation immediately prior to filing this Certificate is 
Windstream Kentucky East, Inc. 

Fifth. The name of the Limited Liability Company as set forth in the Certificate of 
Formation is Windstream Kentucky East, LLC. 

IN WITNESS WHEREOF, the undersigned, being duly authorized to sign on behalf of 
the converting Corporation, has executed this Certificate on the e day of October, 2007. 

WINDSTREAM KENTUCKY EAST, INC. 

Title: &utive Vice President and 
General Counsel 

Q:KORPORATE\2007 Tax Reorg\Windsb'tam Kcnrucky East Certificate of Conversion - Corporation to LLC.doc 



I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF AMENDMENT OF "ALLTEL NEWCO N0.1, 

INC. I' , CHANGING ITS NAME FROM "ALLTEL NEWCO NO. 1, INC. li TO 
"KENTUCKY ALLTEL, INC. I', FILED IN THIS OFFICE ON THE 

TWENTY-EIGHTH DAY OF NOVEMBER, A.D. 2001, AT 2 O'CLOCK P.M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 

NEW CASTLE COUNTY RECORDER OF DEEDS. 

-- 
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sT~!'~2f?~'34EL%?$744:D3 FAX 501 805 5 4 8 8  ALLTEL CORPOR4TE LEGAL 
SECRETARY OF STATE 

DIVISION OF CORPORATIONS 
FILED 02:OO PM 11/28/2001 

010603480 - 3448612 

CERTIFICATE OF AMEM)l!!@N' 

OR 

CERTIFICATE OF INCORPORATION 

ALLTEL Newco No. 1, hc., a corporation organized and existing under and by virtue of 

the General CoIporation Law of Delaware, does liereby certify: 

MRST: That ths Board of Directdts of ALLTEL Nwco No. 1, he. duly adopted 

resolutions forth a pmposed amendment to the Cefitificate of Incoxporntion of said 

corporation, declaring said amendment to be advisable and calliag a meeting of the stockholders 

of said cdrporatjon for consideration thereof. The resolution setting fbrth the proposed 

amendment is as follows: 

T(ESOLVED, that the Certificate of hcarpo~tion of this corporation be 
amended by changing the First Article thereof so that, as mmdd said 
Article shall be and read as follows: 

"The name of the Corporation is Kentucky ALLTEL, h c  " 

SECOND: That thoreafter, pwauant to resolution of its Board of Directors, a special 

meeting of the stockholdan; of said corporation was duly called and held, at which meeting the 

necessary number of shares a~ required by statute were voted in favor of the amendment. 

THzRI>: That said amendment wm duly adopted in accordance with the provisions 

of Section 242 of the General Corporation Law of Delaware. 

El WITNESS WKEW3OF, AX,LTEL Newco No. 1, Inc, has caused this Certificate to be 
.(h 
day ofNovember, 2001. signed by Scott T. Ford, its President. this 

ALLTEL N e w  No, 1. Inc, 

By: 

President 
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STATE OF DELAWARE 
CERTIFICATE OF FORMATION 

OF 
WINDSTREAM KIENTUCKY EAST, LLC 

First. The name of the limited liability company is Windstream Kentucky East, LLC 

Second. The address of its registered office in the State of Delaware is 1209 Orange Street 
in the City of Wilmington, Delaware 19801. The name of its Registered agent at such address is 
The Corporation Trust Company. 

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Formation 
this -."- ,3hb day of October, 2007. 

WINDSTREAM KENTUCKY EAST, MC. 

By: Name: *,--.-- Jo .Fletcher 

Title: E x d t i v e  Vice President and 
General Counsel 

Q:x)ORPORATEU007 Tax Reorg\Windstream Kentucky East Certificate of Formation doc 
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Gie First State 

I ,  HARRIET SMITH WINDSOR, SECRETllRY OF STATE OF THE STATE OF 

DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED I S  A TRUE RND 

CORRECT COPY OF CERTIFICATE OF FORMATION OF "WINDSTREAM KENTUCKY 

E A S T ,  LLC" FILED I N  T H I S  OFFICE ON THE TWENTY-NINTH DAY OF 

NOVEMBER, A . D .  2007, A T  1 1 : 2 9  O'CLOCK A . M .  

A F I L E D  COPY OF T H I S  CERTIFICATE HAS BEEN FORWARDED TO THE 

NEW CASTLE COUNTY RECORDER OF DEEDS. 

dlh.4.d %LnA-.-W&-u 
Harriet Smith Windsor, Secretary of State 
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