


(c) The Parties hereby declare their intent that Assignors retain and reserve
bare legal title to the Easements as nominees and trustees for the benefit of CSL Subsidi-
ary. Assignors hereby acknowledge they hold such title solely in trust for the benefit of
CSL Subsidiary and its successors and assigns. Assignors and CSL Subsidiary agree that
CSL Subsidiary shall hereby be deemed to have acquired complete and sole beneficial ti-
tle over all of the Easements, together with all rights, powers and privileges incident
thereto. Further, from and after the date hereof, CSL Subsidiary shall be entitled to all
revenues with respect to the Easements, bear all risk of loss with respect to the Easements
and have the right to direct Assignors, as nominees and trustees, to take all necessary, ap-
propriate or advisable actions with respect to the Easements, including transferring the
Easements on behalf of CSL Subsidiary. Assignors and CSL Subsidiary hereby agree that
CSL Subsidiary shall be treated as the owner of the Easements for all U.S. federal and
other income tax purposes, and Assignors and CSL Subsidiary will not take any position
inconsistent with such treatment.

2, Effectiveness. This Agreement shall become effective on the date hereof

3, Right to Acquire Legal Title. CSL Subsidiary shall have the right to acquire legal
title to the Easements in consideration for an aggregate payment by CSL Subsidiary to Assignors
of $1.00 at such time, if any, after the date hereof as CSL Subsidiary has both (1) obtained all
requisite certificates, consents, approvals, licenses and permits necessary to hold legal title to the
Easements and (2) paid all related transfer taxes and other costs and expenses related to the trans-
fer.

4. No Third-Party Beneficiaries. This Agreement is for the sole benefit of the Parties
and their permitted successors and assigns and nothing in this Agreement, express or implied, is
intended to or shall confer upon any other person any legal or equitable right, benefit or remedy
of any nature whatsoever under or by reason of this Agreement.

5. Transfer of Assets. Assumption of Liabilities. The Parties hereby agree that if, as
a result of this Agreement, any Party (or any member of such Party’s respective Group) shall re-
ceive or otherwise possess any Asset or Liability that is allocated to any other Person pursuant to
the Separation and Distribution Agreement, this Agreement or any other Transfer Agreement,
such Party shall, as applicable, promptly transfer or accept, or cause to be transferred or accept-
ed, such Asset or Liability, as the case may be, to the Person entitled to such Asset or responsible
for such Liability, as the case may be. Prior to any such transfer, the Person receiving, possessing
or responsible for such Asset or Liability shall be deemed to be holding such Asset or Liability,
as the case may be, in trust for any other such Person.

6. Conflicting Terms. In the event of a conflict between the terms of this Agreement
(including any and all attachments hereto and amendments hereof) and the terms of the Separa-
tion and Distribution Agreement (including any and all attachments thereto and amendments
thereof) or the Master Lease (including any and all attachments thereto and amendments there-

of), the terms of the Separation and Distribution Agreement or the Master Lease, as applicable,
shall control.




z. Modification. This Agreement may not be modified except by a writing signed by
the Parties.

8. Counterparts. This Agreement may be executed in two (2) or more counterparts,
and by the different Parties in separate counterparts, each of which when executed shall be
deemed to be an original but all of which taken together shall constitute one and the same
agreement. Delivery of an executed counterpart of a signature page to this Agreement by facsim-
ile or portable document format (PDF) shall be as effective as delivery of a manually executed
counterpart of this Agreement.

9, Governing Law: Enforcement. This Agreement shall be governed by and con-
strued in accordance with the laws of the State of [Alabama] (without reference to choice of law
principles applicable therein) as to all matters, including but not limited to matters of validity,
construction, effect, performance and remedies. Any dispute arising under this Agreement shall
be resolved in the manner set forth in the Separation and Distribution Agreement.

10.  Entire Agreement; No Representations. This Agreement, together with the Sepa-
ration and Distribution Agreement and the Master Lease, contains the entire understanding of the
Parties with respect to the subject matter contained herein and supersedes and cancels all prior
agreements, negotiations, correspondence, undertakings and communications of the Parties, oral
or written, respecting the subject matter hereof Except as expressly provided in the Separation
and Distribution Agreement and the Master Lease, Assignors make no representations or warran-
ties, express or implied, with respect to the Easements.

11. Reorganization. For U.S. federal income tax purposes, the Parties intend to treat
the assignment of the Easements pursuant to this Agreement as a contribution of such Easements
by WHI to CSL in connection with the Reorganization.

[The remainder of this page is intentionally left blank)



IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first
written above.

WHI:

WINDSTREAM HOLDINGS, INC.

By:
Name;
Title:
WINDSTREAM:

WINDSTREAM SERVICES, LLC

By:
Name;:
Title:
WINDSTREAM SUBSIDIARIES:

(each as listed on Appendix A)

By:

Name:
Title:

CSL:
COMMUNICATIONS SALES & LEASING, INC.

By:

Name:
Title:

CSL SUBSIDIARY:

CSL ALABAMA SYSTEM, LLC

By:

Name:
Title:




EXHIBIT I-5

Form of Assignment Agreement for Tangible Assets

ASSIGNMENT, CONVEYANCE AND ASSUMPTION AGREEMENT
(CSL Alabama — Tangible Assets)

This ASSIGNMENT, CONVEYANCE AND ASSUMPTION AGREEMENT (CSL Ala-
bama — Tangible Assets), dated as of , 2015 (this “Agreement”), is en-
tered into by and among Windstream Holdings, Inc., a Delaware corporation (“WHI”), Wind-
stream Services, LLC, a Delaware limited liability company (“Windstream”™), Windstream
Alabama, LLC, an Alabama limited liability company (“Windstream Subsidiary”), Communica-
tions Sales & Leasing, Inc., a Maryland corporation (“CSL”), and CSL Alabama System, LLC, a
Delaware limited liability company (“CSL_Subsidiary” and, together with WHI, Windstream,
Windstream Subsidiary, and CSL the “Parties”). Unless otherwise defined herein, all capitalized
terms used in this Agreement shall have the meanings assigned to such terms in the Separation
and Distribution Agreement (as defined herein).

WITNESSETH:
WHEREAS, WHI, Windstream and CSL have entered into that certain Separation and

Distribution Agreement, dated __, 2015 (the “Separation and Distribution
Agreement”), and WHI and CSL National, LP have entered into that certain Master Lease, dated
as of __, 2015 (the “Master Lease”); and

WHEREAS, Windstream Subsidiary has certain copper and fiber cable and other tangible

assets, as more particularly described on Appendix A hereto, located in the State of Alabama and
elsewhere (the “Tangible Assets™).

NOW THEREFORE, for and in consideration of the premises and the mutual promises
and covenants set forth herein, and intending to be legally bound:

1. Assignment and Assumption.

(a) Windstream Subsidiary hereby assigns, conveys, transfers and delivers to
CSL Subsidiary, all of Windstream Subsidiary’s right, title and interest in and to the Tan-
gible Assets.

(b) CSL Subsidiary hereby accepts the foregoing assignment, conveyance,
transfer and delivery and hereby undertakes, assumes and agrees to pay (and indemnify
Windstream Subsidiary against), perform and discharge in accordance with their terms,
all Liabilities arising out of or relating to the Tangible Assets.

2. Effectiveness. This Agreement shall become effective on the date hereof.

3. No Third-Party Beneficiaries. This Agreement is for the sole benefit of the Parties

and their permitted successors and assigns and nothing in this Agreement, express or implied, is
intended to or shall confer upon any other person any legal or equitable right, benefit or remedy
of any nature whatsoever under or by reason of this Agreement.




4. Transfer of Assets; Assumption of Liabilities. The Parties hereby agree that if, as
a result of this Agreement, any Party (or any member of such Party’s respective Group) shall re-
ceive or otherwise possess any Asset or Liability that is allocated to any other Person pursuant to
the Separation and Distribution Agreement, this Agreement or any other Transfer Agreement,
such Party shall, as applicable, promptly transfer or accept, or cause to be transferred or accept-
ed, such Asset or Liability, as the case may be, to the Person entitled to such Asset or responsible
for such Liability, as the case may be. Prior to any such transfer, the Person receiving, possessing
or responsible for such Asset or Liability shall be deemed to be holding such Asset or Liability,
as the case may be, in trust for any other such Person.

5. Conflicting Terms. In the event of a conflict between the terms of this Agreement
(including any and all attachments hereto and amendments hereof) and the terms of the Separa-
tion and Distribution Agreement (including any and all attachments thereto and amendments
thereof) or the Master Lease (including any and all attachments thereto and amendments there-
of), the terms of the Separation and Distribution Agreement or the Master Lease, as applicable,
shall control.

6. Modification. This Agreement may not be modified except by a writing signed by
the Parties.
7. Counterparts. This Agreement may be executed in two (2) or more counterparts,

and by the different Parties in separate counterparts, each of which when executed shall be
deemed to be an original but all of which taken together shall constitute one and the same
agreement. Delivery of an executed counterpart of a signature page to this Agreement by facsim-
ile or portable document format (PDF) shall be as effective as delivery of a manually executed
counterpart of this Agreement.

8. Governing Law; Enforcement. This Agreement shall be governed by and con-
strued in accordance with the laws of the State of [Alabama] (without reference to choice of law
principles applicable therein) as to all matters, including but not limited to matters of validity,
construction, effect, performance and remedies. Any dispute arising under this Agreement shall
be resolved in the manner set forth in the Separation and Distribution Agreement.

9. Entire Agreement: No Representations. This Agreement, together with the Sepa-
ration and Distribution Agreement and the Master Lease, contains the entire understanding of the
Parties with respect to the subject matter contained herein and supersedes and cancels all prior
agreements, negotiations, correspondence, undertakings and communications of the Parties, oral
or written, respecting the subject matter hereof. Except as expressly provided in the Separation
and Distribution Agreement and the Master Lease, Windstream Subsidiary makes no representa-
tions or warranties, express or implied, with respect to the Tangible Assets.

10. Reorganization. For U.S. federal income tax purposes, the Parties intend to treat
the assignment of the Tangible Assets pursuant to this Agreement as a contribution of such Tan-
gible Assets by WHI to CSL in connection with the Reorganization.

(The remainder of this page is intentionally left blank)



IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first
written above.

WHI:

WINDSTREAM HOLDINGS, INC.

By:
Name:
Title:
WINDSTREAM:

WINDSTREAM SERVICES, LLC

By:
Name:
Title:
WINDSTREAM SUBSIDIARY:

WINDSTREAM ALABAMA, LLC

By:

Name:
Title:

CSL:

COMMUNICATIONS SALES & LEASING, INC.

By:
Name:
Title:
CSL SUBSIDIARY:

CSL ALABAMA SYSTEM, LLC

By:

Name:
Title:




EXHIBIT I-6

Form of Assignment Agreement for Consumer CLEC Assets

ASSIGNMENT, CONVEYANCE AND ASSUMPTION AGREEMENT
(Consumer CLEC Assets)

This ASSIGNMENT, CONVEYANCE AND ASSUMPTION AGREEMENT (Consum-
er CLEC Assets), dated as of , 2015 (this “Agreement”), is entered into
by and among Windstream Holdings, Inc., a Delaware corporation (“WHI”), Windstream Ser-
vices, LLC, a Delaware limited liability company (“Windstream™), certain subsidiaries of WHI
and Windstream as set forth on Appendix A hereto (“Windstream Subsidiaries”), and Communi-
cations Sales & Leasing, Inc., a Maryland corporation (“CSL”, and together with WHI, Wind-
stream and Windstream Subsidiaries, the “Parties”). Unless otherwise defined herein, all capital-
ized terms used in this Agreement shall have the meanings assigned to such terms in the
Separation and Distribution Agreement (as defined herein).

WITNESSETH:

WHEREAS, WHI, Windstream and CSL have entered into that certain Separation and

Distribution Agreement, dated _, 2015 (the “Separation and Distribution
Agreement”), and WHI and CSL National, LP have entered into that certain Master Lease, dated
as of __» 2015 (the “Master Lease™); and

WHEREAS, the Windstream Subsidiaries have certain rights in and to contracts with
customers of the Consumer CLEC Business (collectively, the “Consumer CLEC Assets”).

NOW THEREFORE, for and in consideration of the premises and the mutual promises
and covenants set forth herein, and intending to be legally bound:

1. Assignment and Assumption.

(a) The Windstream Subsidiaries hereby assign, convey, transfer and deliver
to CSL, all of the Windstream Subsidiaries’ right, title and interest in and to the Consum-
er CLEC Assets.

(b) CSL hereby accepts the foregoing assignment, conveyance, transfer and
delivery and hereby undertakes, assumes and agrees to pay (and indemnify the Wind-
stream Subsidiaries against), perform and discharge in accordance with their terms, all
Liabilities arising out of or relating to the Consumer CLEC Assets.

2 Effectiveness. This Agreement shall become effective on the date hereof

3. No Third-Party Beneficiaries. This Agreement is for the sole benefit of the Parties
and their permitted successors and assigns and nothing in this Agreement, express or implied, is
intended to or shall confer upon any other person any legal or equitable right, benefit or remedy
of any nature whatsoever under or by reason of this Agreement.




4. Transfer of Assets; Assumption of Liabilities. The Parties hereby agree that if, as
a result of this Agreement, any Party (or any member of such Party’s respective Group) shall re-
ceive or otherwise possess any Asset or Liability that is allocated to any other Person pursuant to
the Separation and Distribution Agreement, this Agreement or any other Transfer Agreement,
such Party shall, as applicable, promptly transfer or accept, or cause to be transferred or accept-
ed, such Asset or Liability, as the case may be, to the Person entitled to such Asset or responsible
for such Liability, as the case may be. Prior to any such transfer, the Person receiving, possessing
or responsible for such Asset or Liability shall be deemed to be holding such Asset or Liability,
as the case may be, in trust for any other such Person.

S, Conflicting Terms. In the event of a conflict between the terms of this Agreement
(including any and all attachments hereto and amendments hereof) and the terms of the Separa-
tion and Distribution Agreement (including any and all attachments thereto and amendments
thereof) or the Master Lease (including any and all attachments thereto and amendments there-
of), the terms of the Separation and Distribution Agreement or the Master Lease, as applicable,
shall control.

6. Modification. This Agreement may not be modified except by a writing signed by
the Parties.
& Counterparts. This Agreement may be executed in two (2) or more counterparts,

and by the different Parties in separate counterparts, each of which when executed shall be
deemed to be an original but all of which taken together shall constitute one and the same
agreement. Delivery of an executed counterpart of a signature page to this Agreement by facsim-
ile or portable document format (PDF) shall be as effective as delivery of a manually executed
counterpart of this Agreement.

8. Governing Law: Enforcement. This Agreement shall be governed by and con-
strued in accordance with the laws of the State of Delaware (without reference to choice of law
principles applicable therein) as to all matters, including but not limited to matters of validity,
construction, effect, performance and remedies. Any dispute arising under this Agreement shall
be resolved in the manner set forth in the Separation and Distribution Agreement.

9. Entire Agreement; No Representations. This Agreement, together with the Sepa-
ration and Distribution Agreement and the Master Lease, contains the entire understanding of the
Parties with respect to the subject matter contained herein and supersedes and cancels all prior
agreements, negotiations, correspondence, undertakings and communications of the Parties, oral
or written, respecting the subject matter hereof. Except as expressly provided in the Separation
and Distribution Agreement and the Master Lease, the Windstream Subsidiaries make no repre-
sentations or warranties, express or implied, with respect to the Consumer CLEC Assets.

10. Reorganization. For U.S. federal income tax purposes, the Parties intend to treat
the assignment of the Consumer CLEC Assets pursuant to this Agreement as a contribution of
such Consumer CLEC Assets by WHI to CSL in connection with the Reorganization.

[The remainder of this page is intentionally left blank]



IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first
written above.

WHI:

WINDSTREAM HOLDINGS, INC.

By:
Name:
Title:
WINDSTREAM:

WINDSTREAM SERVICES, LLC

By:

Name:
Title:

WINDSTREAM SUBSIDIARIES:

(each as listed on Appendix A)

By:

Name:
Title:

CSL:

COMMUNICATIONS SALES & LEASING, INC.

By:

Name:
Title:
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