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RECEIVED
COMMONWEALTH OF KENTUCKY JUL 0-7 2008
BEFORE THE PUBLIC SERVICE COMMISSION PUBLIC SETviCE

In the Matter of:

APPLICATION FOR APPROVAL OF )

THE TRANSFER OF CONTROL OF ) CASE NQ. 2005-00534
ALLTEL KENTUCKY, INC. AND )

KENTUCKY ALLTEL, INC. AND FOR )

AUTHORIZATION TO GUARANTEE )
INDEBTEDNESS )

NOTICE OF SERVICE OF PREVIOUSLY FILED MATERIALS

Rhhhk

Kentucky Alitel, Inc., Alitel Kentucky, Inc., Alltel Communications, Inc., Alitel
Holding Corp., Valor Communications Group and Alitel Holding Corporate Services, inc.
("Applicants”) notify the parties and Commission as foliows:

1. In its May 23, 2006 Order in this matter, the Commission directed the
Applicants to file the initial credit ratings of Windstream Corporation with the
Commission and serve copies on all parties.

2. By letter dated June 19, 2006 and sent by overnight delivery, Windstream
filed the initial credit ratings.

3. Because of an oversight, copies were not served on the parties. By this
filing, copies are being served on counsel for all parties.

4. Applicants apologize for the oversight.



Dated:Jduly 7, 2006.

Respectfully submitted,

STITESA HARBIS

{wt

Mark RLOverstreet
STITES & HARBISON PLLC
421 W, Main Street

P.O. Box 634

Frankfort, KY 40602-0634
(602) 223-3477
moverstreet@stites.com




CERTIFICATE OF SERVICE

| hereby certify that a true and accurate copy of the foregoing was served by
delivery in by U.S. Mail, Postage Prepaid upon:

Douglas F. Brent

Stoll Keenon & Ogden, PLLC
2650 Aegon Center

400 West Market Street
Louisville, Kentucky 40202
e-mail: brent@skp.com

David Barberie

Department of Law
lexington-Fayette Urban County
Government

200 East Main Street

Lexington, Kentucky 40507
e-mail; dbarberi@Ilfucg.com

Jonathon Amiung

Amiung Law Offices

616 South Fifth Street
Louisvilie, Kentucky 40202

Bethany Bowersock

SouthEast Telephone Company
106 Scott Avenue

P.O. Box 1001

Pikeville, Kentucky 41502

e-mail: beth.bowersock@setel.com

on this the 7™ day of July, 2008.

KE242:000KE:13994:1: FRANKFORT

John E. Selent

Dinsmore & Shohl, LLP
1400 PNC Plaza

500 West Jefferson Street
Louisville, Kentucky 40202
e-mail; selent@dinslaw.com

Dennis Howard

Larry Cook

Office of the Attorney General
Suite 200

1024 Capital Center Drive
Frankfort, Kentucky 40601

e-mail: dennis.howard@ag.ky.gov

Don Meade
Priddy, isenberg, Milier & Meade, PLLC
800 Republic Building

429 West Muhamad Al
Louisville, Kentucky 40202
e-mail: dmeade@pimmliaw.com

vy

Mark R. Qverstreet
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ALLTEL Communications - ll t l
4001 Rodney Parham Road . - e ‘
Little Rock, AR 72212 v

Casar Caballera.

Director - Regulatory Law and Policy
801-748-7 142-cffice, 501-748-7996-fax
& mail: cesar.caballaro@alitel.com

June 19, 2006

VIA OVERNIGHT MAIL
Beth O’Donnell

Executive Director

Public Setrvice Commission
211 Sower Boulevard
Frankfort, KY 40601-8294

RE: P.8.C, Case No, 2006-00534

Déar Ms. O’Donnelt:

Enclosed please find copies of the initial credit ratings of Windstream Corporation in
accordance with the Commission’s Order issued May 23, 2006 in the above captioned proceeding,

Sincerely,

skt

Cesar Caballero
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Rating Action: Windstream Corporation

MOODY'S ASSIGNS Baz RATING TO WINDSTREAM CORPORATION; OUTLOOK IS STABLE

Approximately $6.8 Billion of Debt Affected

New York, June 01, 2006 - Moody's Investors Service has assigned a Ba2 corporate family rating, a Ba2
rating for the proposed $2.9 billion in senior secured credit facilities, and a Ba3 rating for the $2.5 billion in
senlor nhotes at Windstream Corporation ("Windstream®), an entily to be created following the spinoff of the
Alltel wireline operations and the reverse Morris Trust merger with Valor Telecommunications {"Valor"). in
addition, Moody's downgraded the ratings of the existing Alltel Georgia Communications fo Baa2 and Alltel
Communications Holdings of Midwest to Ba2. Valor's corporate family rating was upgraded to BaZ2, along
with the senior secured credi facilities and the senior notes, reflecting the strong lkelihood that the spinoff
will be implemented as planned. The upgrade of Valor's senior notes reflects the pari-passu treatment they
wilt receive relative to Windstrean's secured credit facilities, Lipon the conciusion of the merger, Valor's
corporate family and the senior secured facility ratings will be withdrawn. The outlook is stable.

issuer -

Windstream Corporation

Corporate Family Rating — Assighed Ba2

$500 million Senior Secured Revolving Credit Facility - Assighed Ba2
$500 million Senior Secured Term Loan A - Assighed Ba2

$1,900 million Senior Secured Term Loan B - Assigned Ba2

$800 million Senior Notes -- Assigned Ba3

$1,703 miliion Senior Notes due 2016 -- Assigned Ba3

Outlook - Assigned Stable

lssuer -

Valor Telecommunications Enterprises, LLC!

Corporate Family Rating -- Changed to Ba2 from Ba3

$100 million Senior Secured Revolving Credit Facility -- Changed to Ba2 from Ba3
$780 million Senior Secured Term Loan B - Changed to Ba2 from Ba3
$400 million Senior Notes due 2015 -- Changed o Ba2 from B1
Qutlock -- Changed to Stable from positive

Issuer -

Alltel Communications Holdings of the Midwest, Inc:

$100 million Senior Notes due 2028 - Changed o Ba2 from A2

Issuer -



Alltel Georgia Communications:
$80 million Senior Notes due 2013 -- Changed to Baa2 from A3

The Ba2 corporate family rating reflects the high debt levels that Windstream will incur, in farge part to fund a
dividend to Alltel shareholders at the spinoff. It also reflects expected downward pressure on wireline
revenue and cash flow growth in the future. Coupled with the significant dividends that Windsiream plans to
pay in the future, cash flows available for debt reduction are likely to remain below 3.1% in the next two
years, and Moody's does not expect debt to decline below 3.3x EBITDA over the ratings horizon. The ratings
and the outlook benefit from the stabiiity of the company's operations, and management's frack record of
delivering on expected results.

Windstream, headguartered in Little Rock, AR, is an iLEC to be formed via merger of Alltel's wireline
cperations and Valor.

New York

Gerald Granovsky

Vice President - Senior Analyst
Corporate Finance Group
Moody's Investors Service
JOURNALISTS: 212-553-0376
SUBSCRIBERS: 212-553-1653

New York

Julia Turner

Managing Director

Corporate Finance Group
Moody's Investors Service
JOURNALISTS: 212-553-0376
SUBSCRIBERS: 212-553-1653

@ Copyright 2008, Moody's Investors Service, Inc. and/or its licensors including Moody's Assurance Company, inc.
{together, "MOODY'S"). All rights reserved.

ALL INFORMATION CONTAINED HEREIN IS PROTECTED BY COPYRIGHT LAW AND NONE OF SUCH INFORMATION MAY BE
COPIED OR OTHERWISE REPRODUCED, REPACKAGED, FURTHER TRANSMITTED, TRANSFERRED, DISSEMINATED,
REDISTRIBUTED OR RESOLD, OR STORED FUR SUBSEQUENT USE FOR ANY SUCH PURPOSE, IN WHOLE OR TN PART, IN ANY
FORM OR MANNER OR BY ANY MEANS WHATSOEVER, BY ANY PERSON WITHOUT MOODY'S PRIOR WRITTEN CONSENT, All
infermation contained hereln is obtained by MOODY'S from sources balieved by it to be accurate and reliable, Because of the
possibitity of human ar mecharical error as well as other factors, however, such information is provided “as 16" without warranty
of aivy kind and MOODY'S, in particular, makes no reprasentation or warranty, express or implied, 25 to the aucuracy, tmeliness,
corpleteness, marchantability or fitness for any particular purpose of any such information. Under no circumstances shail
MOODY'S have any fability to any parson or entity for (a) eny loss or damage in whole or iIn part caused by, resulting from, or
retating to, any errer (negligent or oltherwise) or other circlnstance or contingency within or outside the controf of MOODY'S or
any of its directors, officars, employees or agents in connection with the procurement, coliaction, compilation, anabysis,
inteypretation, communication, publication or defivery of any such Information, or (b} any direct, indirect, specisl, consequential,
cempensatory or incidental damages whatsoever (including withoul imitation, lost profits), even i MODDY'S is advised in
advance of the possibliity of such damages, resulting from the use of or inability to use, any such information. The credit ratings
ard financial reporting analysis observations, if any, constituting part of the information contained hergin are, and must be
conskrued solely as, statemaents of opinion and not staternents of fact or recommuendations to purchas e, sell or hicid any

es, MO WARRANTY, EXPRESS OR IMPLIED, AS TO THE ACCURACY, TIMELINESS, COMPLETENES RCHANTABILITY OR
FORANY PARTICULAR PURPGSE OF .f\NY SUCH RATING OR 0T ELR CPINION OR TNFORMAT ICJN 15 GIVEN OR MADE 8Y
MOODY'S IN ANY FORM OR MANNER WHATSOEVER, Bach rating or other opinion must be weighed solely a8 one facter in any
investrent decision nmade by or on bahalf of any user of the information contained harein, and anch such user must accordingly
make its own study and evaluation of esch security and of each issuer and guarantor of, and each provider of orediv support for,
each security that it may consider purchasing, holding or seiling,

MODDY'S heraby discioses thal most issuers of debt securiies {Including corporate and mvnicipal bendy, debentures. notes andg
commarcial paper) and pre oo stock rated by MODDY'S have, prier to assignment of any raling, agreed to pay to MOQDY'S for
appraisal and rating services rendared by it fees ranging from $1,500 to $2,400,000. Meody's Carporation {MCG) and s wholly-
owned credit raling agency subsidiary, Moody's Investors Service (M1S), also maintain polickes and procedures to address the
independence of MIS's ratings and rating processes. Informetion regarding certain affiialions that may exist butween direciors
of MCO and rated entities, and between entities who hold ratings from MIS and have also publicly reported 1o the S$EC an
ownership interest in MCG of more than 5%, 15 posted annually on Moody's webslte at www.moodys.com under the heading
"Shareholder Relations - Carporate Governance - Director and Shareholder Affiifation Policy”

Moady's Investors Service Pty Limited does not hold an Austrafian financial services ilicence under the Corporations Act, Thig
credlit rating opinfon has heen prapared withoul taking into acconnt any of your objectives, financial situation or needs. You
shouid, hefare acting on the opinion, consider the appropriatenass of the opinion having regard to your own chjaciives, financial
sltuation and needs,



FitchRatings

KNOW YDUR RISK
FITCH RATES WINDSTREAM COMMUNICATIONS 'BB+'

Fitch Ratings-Chicago-02 June 2006: Fitch has assigned an issuer default rating (IDR) of BB+ to
Windstream Communications (Windstream). In addition, Fitch has assigned a 'BBB-' rating to its
proposed credit facility, of which $2.4 billion is expected to be outstanding, and a 'BB+ rating to its
proposed $2.5 billion of senior unsecured notes. The Rating Outlook is Stable.

At the completion of the transaction, Fitch expects to assign a 'BBB-' rating to Valor's existing $400
million in senior notes (co-issued by Valor Telecommunications Enterprises, LLC and Valor
Telecommunications Enterprises Finance Corp.). In addition, Fitch has removed from Rating Watch
Negative and affirmed with a Stable Outlook the 'BBB-' ratings assigned to Alltel Georgia
Communications senior debt and downgraded its IDR to 'BB+ from 'A’. The rating assigned to
Alltel Communications Midwest (Aliant) has been downgraded to 'BB+' from 'BBB-' and removed
from Rating Watch Negative. A 'BB+ IDR has been assigned to Alltel Communications Midwest
and its Rating Outlook is Stable.

The ratings of Alltel New York and Alltel Pennsylvania have been affirmed at 'BBB-' and removed
from Rating Watch Negative. The ratings will be withdrawn following their retirement at the time
of the transaction.

Following the merger of Alltel Wireline with Valor, which is expected to take place in mid-July of
2006, the surviving corporation {which is Valor) will be renamed Windstream Communications.
Alltel Corp. will remain a separate business focused on providing wireless services. Generally,
Wireline-related assets will be spun off with the Alltel Wireline, including the directory business,
the competitive local exchange carrier (CLEC) operation, the Internet access business, and certain
other support businesses. The long-distance operations will be retained by the wireline business,
other than the fiber backbone supporting those operations and the revenues attributable to the
wireless business' use of the fiber backbone. To bring about the spin-off, Alltel Wireline will issue
common stock and distribute approximately $1.7 billion of notes (the exchange notes) to Alltel
Corp. Alltel Wireline will also assume $181 million of local exchange subsidiary debt (net of $81
million to be refinanced after the merger) issued by Alltel Georgia and Alltel Communications
Midwest (Aliant). Alltel Wireline will then pay a special dividend of $2.275 billion to Alltel. Alltel
Wireline's merger with Valor will take place immediately after Alltel distributes the common stock
of Alltel Wireline to its shareholders. Following the merger, Alltel shareholders will own 85% of
the company and Valor shareholders 15%. Valor's shareholders still need to approve the
transaction, and the shareholder meeting is expected to take place on June 27, 2006.

Windstream is expected to have up to $3.3 billion in available credit facilities, including a $500
million five-year revolving facility and up to $2.8 billion in term credit facilities. The company also
plans to issue $800 million in senior notes. The credit facilities and notes will be used to pay the
$2.275 billion dividend, to refinance the $783 million outstanding on Valor's bank facility and to
refinance a potential offer for Valor's $400 million in outstanding senior notes. Windstream will
assume and guarantee equally and ratably with the credit facilities $400 million of oulstanding
Valor debt securities if they are not tendered to Windstream, and the availability of $400 million on
the term credit facility will be terminated.

Following the spin-off and merger, Windstream will be the second largest rural local exchange
carrier and the sixth largest local exchange carrier in the U.S. The company will have at closing
approximately 3.4 million access lines in 16 states, with about two-thirds of its access lines
concentrated in the states of Georgia, Kentucky, Texas, Ohio and Nebraska. Annual revenues are
expected to approximate $3.4 billion.

Fitch's rating incorporates expectations for Windstream to generate strong operating cash flows and
to have access to ample liquidity. Fitch expects Windstream to pay out approximately 70% of its
net free cash flow as dividends to common shareholders. The remaining free cash flows are



expected to be used to maintain a relatively stable leverage ratio, with debt to EBITDA in the 3.2
times (x) to 3.3x range. Liquidity is also supported by the company's $500 million revolving credit
facility, which will be in place until July 2011. Debt maturities in the next several years are
expected to be nominal.

Fitch believes that the company's rural footprint provides it with modestly lower exposure to
competition than the urban-based regional Bell operating companies (RBOCs). The company
indicated that it will have approximately 25 access lines per square mile, which compares favorably
to the non-rural carrier average of 128 access lines per square mile.

Concerns regarding Windstream include its dependence on voice service revenues. Fitch expects
the company will continue fo experience pressure on its cash flow from competition for its core
voice services from technology substitution, including from wireless and cable operators. Cable
operators are expected to materially increase their potential addressable market for voice services in
Windstream's operating territory in 2006 and 2007, which could cause an acceleration of access line
losses. Windstream is expected to mitigate this pressure through the growth in revenue from new
services, including the continued deployment of high speed data services, and by bundling its voice
services with data, wireless and video services. The company currently has an agreement with
Echostar Communications to offer its DISH network satellite television service and expects to enter
into agreements to sell wireless services. In addition, the company will attempt to mitigate pressure
on cash flow through cost controls and the realization of synergies arising from the combination of
Alltel Wireline's business with Valor.

Fitch believes that Windstream's expected dividend payout ratio is somewhat high for the industry
as a whole, but in line with its expected low-growth profile and other rural carriers. The company is
expected to have moderate financial flexibility and Fitch expects the company fo initially reduce
debt with excess cash flows. In the intermediate to longer term, Fitch believes the company has an
interest in participating in the consolidation of the rural wireline market, subject to a rigorous set of
criteria. As a mature business, capilal expenditures are expected to be relatively flat. The company
has no current plans to deploy a wireline-based video network, but will monitor developments in
this area. Such a deployment could lead to an increase in capital spending.

Fitch's Stable Rating Outlook reflects expectations for relatively flat leverage as produced by
moderate declines in EBITDA and debt. On a pro forma basis, and including a projected $40
million in net synergies, Windstream's gross debt-to-operating EBITDA was 3.2 times (x) in 2005.
In Fitch's view, leverage is expected to remain relatively stable for the foreseeable future, assuming
the continued loss of access lines, partly offset by the company's growth initiatives, Factors causing
Fitch to revise the Rating Outlook to Negative would include an acceleration in the rate of EBITDA
erosion arising from greater than anticipated access line losses and/or cost pressures, and an
increase in cash flowing to equity holders through dividends or stock repurchases in the absence of
improvements in operating cash flows.

Contact: John Culver, CFA +1-312-368-3216, or Bill Densmore, +1-312-368-3125, Chicago.
Media Relations: Brian Bertsch, New York, Tel: +1 212-908-0549,

Fitch's rating definitions and the terms of use of such ratings are available on the agency's public
site, 'www.fitchratings.com’. Published ratings, criteria and methodologies are available from this
site, at all times. Fitch's code of conduct, confidentiality, conflicts of interest, affiliate firewall,
compHance and other relevant policies and procedures are also available from the 'Code of Conduet’
section of this site.
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Windstream Cor
Assigned ‘BB+’ Corporate Credit Rating
With Negative Outlook

Rationale

On June 6, 2006, Standard & Poor’s Rating Services assigned its “BB+’ corporate credit rating o
Little Rock, Ark.-based Windstream Corp., a company o be formed through the merger of Valor
Communications Group Inc. with the wireline business to be spun off from ALLTEL Corp. The
transaction is expected to close in July. The outiook is negative.

At the same time, Windstream’s proposed $3.3 billion senior secured credit facility was rated ‘BBB-,
one notch above the corporate credit rating, and assigned a recovery rating of 17, indicating
expactations for full (100%) recovery of principal in the event of a payment default. A *BB-"rating
was assigned to the company’s proposed offering of $2.5 billion of unsecured notes, comprised of
$1.7 billion of debt for debt exchange notes to be issued to ALLTEL, and $800 million of notes that
witl be issued by Windstream in a subsequent offering. The unsecured notes are rated two notches
below the corporate credit rating because of the significant amount of priority obligations, largely the
bank faciity. Proceeds from the transactions will be used to pay a $2.3 billion dividend to ALLTEL,
refinance existing debt, and pay transaction fees. Debt outstanding at March 31, 20086, pro forma for
{he proposed transactions, totaled 35.5 billion,

Meanwhile, the ratings on Valor Communications remain on CreditWatch, where they were placed
with positive implications Dec. 9, 2005, following the announcement of the proposed merger. Upon
completion of the merger in early July, Windstream will repay borrowings under Valor's existing
credit facility (which totaled $781 million at March 31, 2006) and assume approximately $400 million
of Valor's serior unsecured notes on a pari passu basis with Windstream’s senior secured credit
facility. The rating on these notes will be raised to *BBB-", the same as the senior secured credit
facility, and a ‘1’ recovery rating will be assigned.



Windstream Corp. Assigned ‘BB+' Corporate Credit Rating With Negative Outlook

Windstream will alse assume approximately $180 million of existing debt issued by two ALLTEL Corp
entities, The rating on debt totaling $80 million, issued by ALLTEL Georgia Communications Corp., will be
lowered to ‘BBB’, two notches above the corporate credit rating on Windstrearn, reflecting the issue’s superior
position in the capital structure and the substantial fevel of overcoflateralization. The rating on $100 miilion of
debt issued by Alltel Communications Holdings of the Midwest Inc. (formerly Aliant Communications) will be
lowered to ‘BBB-’, one notch above the corporate credit rating on Windstream, since the collateral securing this
debt is also pledged on an equal and ratable basis to the senior secured credit facility.

Ratings on Windstream reflect an aggressive sharcholder-oriented financial policy with a commitment to a
substantial common dividend that limits potential debt reduction, accelerating competition for voice and data
services from cable aperators — which could lead to significant pricing and margin pressure - flat to declining
reventes from its mature local telephone business, and risks related to its fransition to a stand-alone business.
Tempering factors include the company’s position as the dominant provider of local and long distance
telecommunications services in secondary and tertiary markets, which provides some fimited insulation from
competition, growth pofential from data and Internet services, its solid operating margin, and moderate capital
requirements.

Windstream is a rural local exchange carrier providing voice and data communication services to about 3.4
miilion access lines located in 16 states in the midwestern and southeastern U.S. and parts of New York and

Permsylvania. The company’s small competitive local exchange business is not a material rating consideration.

The rurai nature of much of the company’s service territory, charactetized by low teledensity (25 access lines

"per square mife compared {0 the nonrural carrier average of 128 access lines per square mile} provides limited
near-term profection against the deployment of voice over Internet protacol service by cable operators and
others. Given that 80% of Windstream’s access lines currently overlap with cable modems, the portion of its
territory insulated from competition is relatively small. Additionally, approximately 34% of the company’s
access lines are located in markets served by large cable operators such as Time Warner Cable, Cox
Communications Inc., Comcast Communications Inc., and Insight Midwest LLC, , ali of which have either
deployed or plan to deploy cable telephony in their markets over the next year. Once cable telephony
competition is established, access-line losses could rapidly accelerate, pressuring both pricing and margins in
Windstream’s core focal telephone tusiness

Windstream experienced pro forma access-line losses of approximately 4% in 2003 because of limited cabie
deployment in some markets, wireless substitution, and loss of second lines. As a result, revenues for the first
quarter of 2006 declined slightly on an annual basis due to lower local service and access revenues, Some of the
revenue decline related to access-line losses was offset by growth in Internet, data, and jong distance services.
Digital subscriber line {(DSL) customers totaled about 502,000 at the end of the first quarter, representing a
penetration rate of about 21% of addressable lines. Going forward, DSL is an important driver for growth.
Increasing broadband penetration levels and expanding the percentage of addressable lines to about §0% from
the current level of 70% wili be a primary focus for Windstream. The company has no extensive plans to
upgrade its network to video capability, but began reselling DISH satellite TV service to most of its markets as
part of a discounted bundle in the fourth quarter of 2005.

Standard & Poor's | ANALYSIS 2



Windstream Corp. Assigned ‘BB+' Corporate Credit Rating With Negative Outlook

Given concerns about increasing competition in the wireline sector, we view Windstream’s intention to
implement a large corumon dividend as an aggressive financial policy. While the company generates substantiaj
free operating cash flow due to a solid EBITDA margin of approximately 50%, the planned dividend will
consume over 70% of this cash, leaving about $150 million to $200 million available for debt repayment or
investment in the business. This level of discretionary cash flow also assumes that capital expenditures remain
fairly low at about $375 million annually, which equates to 2 fairly modest 11% of total revenues, Debt to
EBITDA at March 31, 2006, pro forma for the proposed transactions, is aggressive at about 3.4 times.

Liguidity

Liquidity is adequate with an expected cash balance of $55 million to $60 million at the time of the spin-off,
and availability under a $500 million revolving credit facitity that will be undrawn. In addition, the company
expects to generate $150 million to 200 million in discretionary cash flow after funding the substantial common
dividend. Under covenants contained in the company’s senior credit fcilities, debt to EBITDA cannot exceed
4.5x and interest coverage must exceed 2.75x. Maturities are minimal until 2011, when the company’s $500
million revolver, $300 miltion term loan A, and $400 miffion term loan C mature,

Recovery analysis

The senior secured credit facilities, which consist of a $300 million revolving credit facility, a $500 million term
loan A, a $1.9 billion term loan B, and $400 million term loan C, are rated *BBB-’, one noftch above the
corporate credit rating, with recovery ratings of * 1°, indicating expectations for a full (100%6) recovery of
principal in the event of a payment default. (For the complete recovery analysis, see “Recovery Report:
Windstream Corp. 's $3.3 Billion Senior Secured Credit Facilities,” to be published on RatingsDirect
immediately following the release of this report,)

Cutlook

The outlook is negative. Cable telephony deployment is expected to be a competitive chailenge in the near term
and could result in pricing pressure and subsequent weakening of cash flow margins. Such a trend could lead to
a downgrade if there is no change in the company’s financial policy to reduce or eliminate the dividend. Any
potential longer-term revision of the outlook to stable would only occur if the company is able to reduce
leverage while maintaining a good competitive position against cable telephony competition. However,
consideration of a stable outlock is likely to have a longer-term horizon since it may fake at least one 1o two
years to determine if Windstream has successfuliy met the cable telephony challenge.

www.standardandpoors.com ' 3



Windstream Corp. Assigned *BB~+ Corporate Credit Rating With Negative Outlook

Ratings List

Windstream Corp.
Ratings Assigned
Corporate credit rating BB+/Negative/—
Proposed 3500 mil sr secd credit fac BBB-
Recovery rating 1
Proposed $500 million term loan A BBB-
Recovery rating i
Proposed $1.9 billion term loan B BBB-
Recovery rating i
Proposed $400 miflion term loan C BEB-
Recovery rating 1
Proposed $1.7 billion unsecured notes BB-
Proposed 3800 million unsecured notes BB-

Complete ratings information is available to subscribers of RatingsDirect, Standard & Poor’s Web-based credit
analysis system, at www.ratingsdirect.com. All ratings affected by this rating action can be found on Standard
& Poor’s public Web site at www.standardandpoors.com; under Credit Ratings in the left navigation area,
select Find a Rating, then Credit Ratings Search.
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