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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS
 
This Quarterly Report on Form 10-Q includes forward-looking statements as defined under U.S. federal securities law. Forward-looking statements include
all statements that are not historical statements of fact and those regarding our intent, belief or expectations, including, but not limited to, statements
regarding: our expectations regarding the settlement we have entered into with Windstream Holdings, Inc. (together with Windstream Holdings II, LLC, its
successor in interest, and subsidiaries, “Windstream”);  our expectations about our ability to maintain our status as a real estate investment trust (a “REIT”);
our expectations regarding the effect of the COVID-19 pandemic on our results of operations and financial condition, including the potential need to perform
an interim goodwill analysis and report an impairment charge related thereto; our expectations regarding the effect of the Coronavirus Aid, Relief and
Economic Security Act (the “CARES Act”) on our tax position; our expectations regarding the future growth and demand of the telecommunication industry,
future financing plans, business strategies, growth prospects, operating and financial performance, and our future liquidity needs and access to capital; our
expectations regarding the probability of our obligation to pay contingent consideration upon Tower Cloud, Inc.'s (“Tower Cloud”) achievement of certain
defined operational and financial milestones; expectations regarding future deployment of fiber strand miles and small cell networks and recognition of
revenue related thereto; expectations regarding levels of capital expenditures; expectations regarding the deductibility of goodwill for tax purposes;
expectations regarding reclassification of accumulated other comprehensive income (loss) related to derivatives to interest expense; expectations regarding
the amortization of intangible assets; our expectations regarding the wind down of the Consumer CLEC business; and expectations regarding the payment of
dividends.
 
Words such as “anticipate(s),” “expect(s),” “intend(s),” “plan(s),” “believe(s),” “may,” “will,” “would,” “could,” “should,” “seek(s)” and similar expressions,
or the negative of these terms, are intended to identify such forward-looking statements. These statements are based on management's current expectations
and beliefs and are subject to a number of risks and uncertainties that could lead to actual results differing materially from those projected, forecasted or
expected. Although we believe that the assumptions underlying the forward-looking statements are reasonable, we can give no assurance that our
expectations will be attained. Factors which could have a material adverse effect on our operations and future prospects or which could cause actual results to
differ materially from our expectations include, but are not limited to:
 

 • the future prospects of our largest customer, Windstream, following its emergence from bankruptcy;

 • adverse impacts of the COVID-19 pandemic on our employees, our business, the business of our customers and other business partners and the
global financial markets;

 • the ability and willingness of our customers to meet and/or perform their obligations under any contractual arrangements entered into with us,
including master lease arrangements; 

 • the ability of our customers to comply with laws, rules and regulations in the operation of the assets we lease to them; 

 • the ability and willingness of our customers to renew their leases with us upon their expiration, and the ability to reposition our properties on
the same or better terms in the event of nonrenewal or in the event we replace an existing tenant; 

 • our ability to renew, extend or retain our contracts or to obtain new contracts with significant customers (including customers of the businesses
that we acquire); 

 • the availability of and our ability to identify suitable acquisition opportunities and our ability to acquire and lease the respective properties on
favorable terms or operate and integrate the acquired businesses; 

 • our ability to generate sufficient cash flows to service our outstanding indebtedness and fund our capital funding commitments; 

 • our ability to access debt and equity capital markets; 

 • adverse impacts of changes to our business, economic trends or key assumptions regarding our estimates of fair value, including potential
impacts of recent developments surrounding Windstream that could result in an impairment charge in the future, which could have a significant
impact to our reported earnings;

 • the impact on our business or the business of our customers as a result of credit rating downgrades, and fluctuating interest rates; 

 • adverse impacts of litigation or disputes involving us or our customers;

 • our ability to retain our key management personnel; 
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 • our ability to maintain our status as a REIT;

 • changes in the U.S. tax law and other federal, state or local laws, whether or not specific to REITs, including the impact of the 2017 U.S. tax
reform legislation and the CARES Act;

 • covenants in our debt agreements that may limit our operational flexibility; 

 • the possibility that we may experience equipment failures, natural disasters, cyber attacks or terrorist attacks for which our insurance may not
provide adequate coverage; 

 • the risk that we fail to fully realize the potential benefits of or have difficulty in integrating the companies we acquire; 

 • other risks inherent in the communications industry and in the ownership of communications distribution systems, including potential liability
relating to environmental matters and illiquidity of real estate investments; and

 • additional factors discussed in Part I, Item 2 “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and
Part II, Item 1A “Risk Factors” of this Quarterly Report on Form 10-Q and in Part I, Item 1A "Risk Factors" of our Annual Report on Form 10-
K for the year ended December 31, 2019, and Part II, Item 1A “Risk Factors” our Quarterly Reports for the quarters ended March 31, 2020 and
June 30, 2020, as well as those described from time to time in our future reports filed with the U.S. Securities and Exchange Commission
(“SEC”).

Forward-looking statements speak only as of the date of this Quarterly Report. Except in the normal course of our public disclosure obligations, we expressly
disclaim any obligation to release publicly any updates or revisions to any forward-looking statements to reflect any change in our expectations or any change in
events, conditions or circumstances on which any such statement is based.
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PART I—FINANCIAL INFORMATION

Item 1. Financial Statements.

Uniti Group Inc.
Condensed Consolidated Balance Sheets

 

(Thousands, except par value)  
(Unaudited)

September 30, 2020   December 31, 2019  
Assets:         

Property, plant and equipment, net  $ 3,287,300  $ 3,409,945 
Cash and cash equivalents   195,570   142,813 
Accounts receivable, net   61,320   77,623 
Goodwill   690,672   690,672 
Intangible assets, net   405,833   531,979 
Straight-line revenue receivable   4,249   2,408 
Other assets, net   126,419   161,560 
Investments in unconsolidated entities   66,602   - 

Total Assets  $ 4,837,965  $ 5,017,000 
Liabilities and Shareholders' Deficit:         
Liabilities:         

Accounts payable, accrued expenses and other liabilities, net  $ 161,330  $ 227,121 
Settlement payable (Note 14)   438,577   - 
Intangible liability, net   176,000   - 
Accrued interest payable   96,394   28,800 
Deferred revenue   999,122   1,070,671 
Derivative liability, net   25,829   23,679 
Dividends payable   36,253   43,282 
Deferred income taxes   15,924   24,431 
Finance lease obligations   49,412   52,994 
Contingent consideration   3,880   11,507 
Notes and other debt, net   4,830,371   5,017,679 

Total liabilities   6,833,092   6,500,164 
         
Commitments and contingencies (Note 14)         
         
Shareholders' Deficit:         

Preferred stock, $0.0001 par value, 50,000 shares authorized, no shares issued and
outstanding   -   - 
Common stock, $0.0001 par value, 500,000 shares authorized, issued and outstanding:
231,244 shares at September 30, 2020 and 192,142 at December 31, 2019   23   19 
Additional paid-in capital   1,205,631   951,295 
Accumulated other comprehensive loss   (23,155)   (23,442)
Distributions in excess of accumulated earnings   (3,248,089)   (2,494,740)
Total Uniti shareholders' deficit   (2,065,590)   (1,566,868)
Noncontrolling interests:         

Operating partnership units   70,338   83,704 
Cumulative non-voting convertible preferred stock, $0.01 par value, 3 shares
authorized, 1 issued and outstanding   125   - 

Total shareholders' deficit   (1,995,127)   (1,483,164)
Total Liabilities and Shareholders' Deficit  $ 4,837,965  $ 5,017,000

 

 
 

The accompanying notes are an integral part of these condensed consolidated financial statements.
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Uniti Group Inc.

Condensed Consolidated Statements of Income (Loss)
(unaudited)

 
  Three Months Ended September 30,   Nine Months Ended September 30,  

(Thousands, except per share data)  2020   2019   2020   2019  
Revenues:                 

Leasing  $ 182,370  $ 179,648  $ 552,042  $ 532,773 
Fiber Infrastructure   76,395   77,979   232,942   236,139 
Tower   -   3,273   6,112   11,499 
Consumer CLEC   -   2,729   651   8,663 

Total revenues   258,765   263,629   791,747   789,074 
Costs and Expenses:                 

Interest expense   102,791   104,655   388,427   286,842 
Depreciation and amortization   79,880   101,166   250,970   307,571 
General and administrative expense   26,659   25,267   81,686   75,921 
Operating expense (exclusive of depreciation and amortization)   37,831   39,948   118,308   118,529 
Settlement expense (Note 14)   -   -   650,000   - 
Transaction related and other costs   20,816   15,179   55,344   28,883 
Gain on sale of real estate (Note 5)   (22,908)   (205)   (86,726)   (28,995)
Other (income) expense   3,098   (859)   12,186   (32,091)
      Total costs and expenses   248,167   285,151   1,470,195   756,660 
                 

Income (loss) before income taxes and equity in earnings (loss)
from unconsolidated entities   10,598   (21,522)   (678,448)   32,414 

Income tax expense (benefit)   2,801   (1,745)   (7,650)   10,152 
Equity in earnings (loss) from unconsolidated entities   (342)   -   (342)   - 

Net income (loss)   7,455   (19,777)   (671,140)   22,262 
Net income (loss) attributable to noncontrolling interests   190   (357)   (11,808)   523 
Net income (loss) attributable to shareholders   7,265   (19,420)   (659,332)   21,739 

Participating securities' share in earnings   (229)   (50)   (853)   (301)
Dividends declared on convertible preferred stock   (2)   -   (6)   (656)
Amortization of discount on convertible preferred stock   -   -   -   (993)

Net income (loss) attributable to common shareholders  $ 7,034  $ (19,470)  $ (660,191)  $ 19,789 
                 
Earnings (loss) per common share:                 

Basic  $ 0.04  $ (0.10)  $ (3.40)  $ 0.11 
Diluted  $ 0.04  $ (0.10)  $ (3.40)  $ 0.11 
                 

Weighted-average number of common shares outstanding:                 
Basic   198,054   191,940   194,278   185,746 
Diluted   198,373   191,940   194,278   185,746

 

 
 
 
 
 

The accompanying notes are an integral part of these condensed consolidated financial statements.
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Uniti Group Inc.
Condensed Consolidated Statements of Comprehensive Income (Loss)

(unaudited)
 

  Three Months Ended September 30,   Nine Months Ended September 30,  

(Thousands)  2020   2019   2020   2019  
Net income (loss)  $ 7,455  $ (19,777)  $ (671,140)  $ 22,262 
Other comprehensive income (loss):                 

Unrealized loss on derivative contracts   -   (8,646)   (7,036)   (58,695)
Changes in foreign currency translation   -   -   -   (63)
Interest rate swap termination   2,829   -   7,325   - 

Other comprehensive income (loss):   2,829   (8,646)   289   (58,758)
Comprehensive income (loss)   10,284   (28,423)   (670,851)   (36,496)
Comprehensive income (loss) attributable to noncontrolling
interest   237   (511)   (11,806)   (678)
Comprehensive income (loss) attributable to common
shareholders  $ 10,047  $ (27,912)  $ (659,045)  $ (35,818)
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

The accompanying notes are an integral part of these condensed consolidated financial statements.
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Uniti Group Inc.
Condensed Consolidated Statements of Shareholders’ Deficit

(unaudited)
 

  For the Three Months Ended September 30,  

(Thousands, except share data)  Preferred Stock   Common Stock   

Additional
Paid-in
Capital   

Accumulated
Other

Comprehensive
Income (Loss)   

Distributions
in Excess of
Accumulated

Earnings   

Noncontrolling
Interest - OP

Units   

Noncontrolling
Interest - Non-

voting
Preferred

Shares   

Total
Shareholders'

Deficit  

  Shares   Amount   Shares   Amount                          
Balance at June 30, 2019   -   $ -   183,122,757  $ 18  $ 855,425  $ (18,960)  $ (2,413,326)  $ 87,554  $ -  $ (1,489,289)
Net loss   -    -    -    -    -    -    (19,420)   (357)   -   (19,777)
Other comprehensive loss   -    -    -    -    -    (8,492)   -   (154)   -   (8,646)
Common stock dividends
declared ($0.05 per share)   -    -    -    -    -    -    (9,632)   -   -    (9,632)
Distributions to noncontrolling
interest   -    -    -    -    -    -    -    (173)   -   (173)
Exchange of noncontrolling
interest   -    -    275,788   -   2,280   -   -    (2,280)   -   -  
Net share settlement   -    -    -    -    (67)   -   -    -    -    (67)
Stock-based compensation   -    -    12,871   -   2,845   -   -    -    -    2,845 
Equity settlement of convertible
preferred stock   -    -    8,677,163   1   87,499   -   -    -    -    87,500 
Issuance of common stock -
employee stock purchase plan   -    -    49,487   -   400   -   -    -    -    400 

Balance at September 30, 2019   -   $ -   192,138,066  $ 19  $ 948,382  $ (27,452)  $ (2,442,378)  $ 84,590  $ -  $ (1,436,839)

                                         
Balance at June 30, 2020   -   $ -   192,523,083  $ 19  $ 957,656  $ (25,937)  $ (3,219,623)  $ 70,622  $ 125  $ (2,217,138)
Net income   -    -    -    -    -    -    7,265   190   -   7,455 
Other comprehensive income   -    -    -    -    -    2,782   -   47   -   2,829 
Common stock dividends
declared ($0.15 per share)   -    -    -    -    -    -    (35,731)   -   -    (35,731)
Distributions to noncontrolling
interest   -    -    -    -    -    -    -    (521)   -   (521)
Net share settlement   -    -    -    -    88   -   -    -    -    88 
Stock-based compensation   -    -    34,830   -   3,341   -   -    -    -    3,341 
Issuance of common stock -
employee stock purchase plan   -    -    52,939   -   -    -    -    -    -    -  
Settlement Common Stock
(Note 16)   -    -    38,633,470   4   244,546   -   -    -    -    244,550 

Balance at September 30, 2020   -    -    231,244,322   23   1,205,631   (23,155)   (3,248,089)   70,338   125   (1,995,127)
 

 
 
 
 
 
 
 
 
 
 
 

The accompanying notes are an integral part of these condensed consolidated financial statements.
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  For the Nine Months Ended September 30,  

(Thousands, except share data)  Preferred Stock   Common Stock   

Additional
Paid-in
Capital   

Accumulated
Other

Comprehensive
Income (Loss)   

Distributions
in Excess of
Accumulated

Earnings   

Noncontrolling
Interest - OP

Units   

Noncontrolling
Interest - Non-

voting
Preferred

Shares   

Total
Shareholders'

Deficit  

  Shares   Amount   Shares   Amount                          
Balance at December 31, 2018   -   $ -   180,535,971  $ 18  $ 757,517  $ 30,105  $ (2,373,218)  $ 92,375  $ -  $ (1,493,203)
Impact of change in accounting
standard, net of tax   -    -    -    -    -    -    (63,222)   -   -    (63,222)
Net income   -    -    -    -    -    -    21,739   523   -   22,262 
At-the-market issuance of
common stock, net of offering
costs   -    -    1,176,186   -   21,641   -   -    -    -    21,641 
Amortization of discount of
convertible preferred stock   -    -    -    -    (993)   -   -    -    -    (993)
Other comprehensive loss   -    -    -    -    -    (57,557)   -   (1,201)   -   (58,758)
Common stock dividends
declared ($0.05 per share)   -    -    -    -    -    -    (26,802)   -   -    (26,802)
Distributions to noncontrolling
interest   -    -    -    -    -    -    -    (567)   -   (567)
Exchange of noncontrolling
interest   -    -    666,576   -   6,540   -   -    (6,540)   -   -  
Convertible preferred stock
dividends   -    -    -    -    -    -    (875)   -   -    (875)
Equity settlement convertible
preferred stock   -    -    8,677,163   1   87,499   -   -    -    -    87,500 
Net share settlement   -    -    -    -    (1,832)   -   -    -    -    (1,832)
Stock-based compensation   -    -    353,498   -   7,930   -   -    -    -    7,930 
Equity settled contingent
consideration   -    -    645,385   -   11,178   -   -    -    -    11,178 
Issuance of common stock -
employee stock purchase plan   -    -    83,287   -   847   -   -    -    -    847 
Equity component value of
exchangeable note issuance, net   -    -    -    -    80,770   -   -    -    -    80,770 
Deferred tax liability related to
exchangeable note issuance   -    -    -    -    (3,499)   -   -    -    -    (3,499)
Sale of common stock warrant   -    -    -    -    50,819   -   -    -    -    50,819 
Payment for bond hedge option   -    -    -    -    (70,035)   -   -    -    -    (70,035)

Balance at September 30, 2019   -    -    192,138,066   19   948,382   (27,452)   (2,442,378)   84,590   -  $ (1,436,839)

                                         
Balance at December 31, 2019   -   $ -   192,141,634  $ 19  $ 951,295  $ (23,442)  $ (2,494,740)  $ 83,704  $ -  $ (1,483,164)
Net loss   -    -    -    -    -    -    (659,332)   (11,808)   -   (671,140)
Other comprehensive loss   -    -    -    -    -    287   -   2   -   289 
Common stock dividends
declared ($0.15 per share)   -    -    -    -    -    -    (94,017)   -   -    (94,017)
Distributions to noncontrolling
interest   -    -    -    -    -    -    -    (1,560)   -   (1,560)
Cumulative non-voting
convertible preferred stock   -    -    -    -    -    -    -    -    125   125 
Net share settlement   -    -    -    -    (962)   -   -    -    -    (962)
Stock-based compensation   -    -    372,430   -   10,446   -   -    -    -    10,446 
Issuance of common stock -
employee stock purchase plan   -    -    96,788   -   306   -   -    -    -    306 
Settlement Common Stock
(Note 16)   -    -    38,633,470   4   244,546   -   -    -    -    244,550 

Balance at September 30, 2020   -   $ -   231,244,322  $ 23  $ 1,205,631  $ (23,155)  $ (3,248,089)  $ 70,338  $ 125  $ (1,995,127)
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Uniti Group Inc.
Condensed Consolidated Statements of Cash Flows

(unaudited)
 

  Nine Months Ended September 30,  
(Thousands)  2020   2019  
Cash flow from operating activities         
Net (loss) income  $ (671,140)  $ 22,262 
Adjustments to reconcile net income to net cash provided by operating activities:         

Depreciation and amortization   250,970   307,571 
Amortization of deferred financing costs and debt discount   27,703   30,045 
Write off of deferred financing costs and debt discount   73,952   -  
Interest rate swap termination   7,325   -  
Deferred income taxes   (8,506)   (6,137)
Equity in (earnings) loss of unconsolidated entities   342   -  
Distributions of cumulative earnings from unconsolidated entities   960   -  
Loss on derivative instruments   (4,886)   -  
Straight-line revenues   (1,036)   (1,450)
Stock-based compensation   10,446   7,930 
Change in fair value of contingent consideration   8,086   (28,530)
Gain on sale of real estate   (86,726)   (28,995)
Loss on sale of Uniti Fiber Midwest operations   -    2,242 
Loss on asset disposal   1,483   5,206 
Other   (300)   156 
Changes in assets and liabilities, net of acquisitions:         
    Accounts receivable   17,699   15,885 

Other assets   4,331   4,560 
Accounts payable, accrued expenses and other liabilities   43,535   56,551 
Deferred revenue from prepaid rent - Bluebird/Uniti Fiber Midwest networks (Note 5)   -    174,500 
Settlement payable (Note 14)   438,577   -  

Net cash provided by operating activities   112,815   561,796 
Cash flow from investing activities         

Acquisition of businesses, net of cash acquired   -    (4,211)
Bluebird asset acquisition   -    (318,990)
Proceeds from sale of Uniti Fiber Midwest operations   -    6,400 
Windstream asset acquisition (Note 5)   (73,127)   -  
Other capital expenditures   (214,150)   (264,862)
Proceeds from sale of real estate, net of cash   392,011   130,429 

Net cash provided by (used in) investing activities   104,734   (451,234)
Cash flow from financing activities         

Repayment of Senior Secured Term Loan B   (2,044,728)   -  
Principal payments on debt   -    (15,810)
Dividends paid   (100,759)   (129,075)
Payments of contingent consideration   (15,713)   (32,253)
Distributions paid to noncontrolling interest   (1,802)   (2,873)
Borrowings under revolving credit facility   140,000   139,000 
Payments under revolving credit facility   (585,019)   (203,981)
Finance lease payments   (2,890)   (3,179)
Payments for financing costs   (47,775)   (49,497)
Settlement Common Stock issuance (Note 16)   244,550   -  
Common stock issuance, net of costs   -    21,641 
Proceeds from issuance of notes   2,250,000   345,000 
Proceeds from sale of warrants   -    50,819 
Payment for bond hedge option   -    (70,035)
Employee stock purchase program   306   847 
Net share settlement   (962)   (1,832)

Net cash (used in) provided by financing activities   (164,792)   48,772 
Effect of exchange rates on cash and cash equivalents   -    (43)
Net (decrease) increase in cash and cash equivalents   52,757   159,291 

Cash and cash equivalents at beginning of period   142,813   38,026 
Cash and cash equivalents at end of period  $ 195,570  $ 197,317 
Non-cash investing and financing activities:         

Property and equipment acquired but not yet paid  $ 15,242  $ 19,947 
Tenant capital improvements   101,877   122,577 
Settlement of convertible preferred stock, Series A Shares   -    87,500 
Settlement of contingent consideration through non-cash consideration   -    11,178 
Exchange of noncontrolling interest through non-cash consideration   -    6,540

 

 

The accompanying notes are an integral part of these condensed consolidated financial statements.
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Uniti Group Inc.
Notes to the Condensed Consolidated Financial Statements

(unaudited)

Note 1. Organization and Description of Business

Uniti Group Inc. (the “Company,” “Uniti,” “we,” “us,” or “our”) was incorporated in the state of Maryland on September 4, 2014. We are an independent
internally managed real estate investment trust (“REIT”) engaged in the acquisition and construction of mission critical infrastructure in the communications
industry. We are principally focused on acquiring and constructing fiber optic broadband networks, wireless communications towers, copper and coaxial
broadband networks and data centers. We manage our operations in four separate lines of business: Uniti Fiber, Uniti Towers, Uniti Leasing, and the
Consumer CLEC Business.  On June 1, 2020, the Company completed the sale of its Uniti Towers business (see Note 5), and as of the end of the second
quarter of 2020, the Company had substantially completed the wind down of its Consumer CLEC business.

The Company operates through a customary “up-REIT” structure, pursuant to which we hold substantially all of our assets through a partnership, Uniti
Group LP, a Delaware limited partnership (the “Operating Partnership”), that we control as general partner, with the only significant difference between the
financial position and results of operations of the Operating Partnership and its subsidiaries compared to the consolidated financial position and consolidated
results of operations of Uniti is that the results for the Operating Partnership and its subsidiaries do not include Uniti’s Consumer CLEC segment, which
consists of Talk America Services. The up-REIT structure is intended to facilitate future acquisition opportunities by providing the Company with the ability
to use common units of the Operating Partnership as a tax-efficient acquisition currency.  As of September 30, 2020, we are the sole general partner of the
Operating Partnership and own approximately 98.5% of the partnership interests in the Operating Partnership.

Note 2. Basis of Presentation and Summary of Significant Accounting Policies

The accompanying Condensed Consolidated Financial Statements include all accounts of the Company and its wholly-owned and/or controlled subsidiaries,
including the Operating Partnership. Under the Accounting Standards Codification 810, Consolidation (“ASC 810”), the Operating Partnership is considered
a variable interest entity and is consolidated in the Condensed Consolidated Financial Statements of Uniti Group Inc. because the Company is the primary
beneficiary.  All material intercompany balances and transactions have been eliminated.

ASC 810 provides guidance on the identification of entities for which control is achieved through means other than voting rights (“variable interest entities”
or “VIEs”) and the determination of which business enterprise, if any, should consolidate the VIEs.  Generally, the consideration of whether an entity is a VIE
applies when either: (1) the equity investors (if any) lack (i) the ability to make decisions about the entity’s activities through voting or similar rights, (ii) the
obligation to absorb the expected losses of the entity, or (iii) the right to receive the expected residual returns of the entity; (2) the equity investment at risk is
insufficient to finance that entity’s activities without additional subordinated financial support; or (3) the equity investors have voting rights that are not
proportionate to their economic interests and substantially all of the activities of the entity involve or are conducted on behalf of an investor with a
disproportionately small voting interest.  The Company consolidates VIEs in which it is considered to be the primary beneficiary.  The primary beneficiary is
defined as the entity having both of the following characteristics: (1) the power to direct the activities that, when taken together, most significantly impact the
VIE’s performance; and (2) the obligation to absorb losses and right to receive the returns from the VIE that would be significant to the VIE.

The accompanying Condensed Consolidated Financial Statements have been prepared in accordance with U.S. generally accepted accounting principles
(“GAAP”) for interim financial information set forth in the Accounting Standards Codification (“ASC”), as published by the Financial Accounting Standards
Board (“FASB”), and with the applicable rules and regulations of the Securities and Exchange Commission (“SEC”). Accordingly, they do not include all of
the information and footnotes required by GAAP for complete financial statements. In the opinion of management, all adjustments (consisting of normal
recurring accruals) considered necessary for a fair statement of results for the interim period have been included. Operating results from any interim period
are not necessarily indicative of the results that may be expected for the full fiscal year. The accompanying Condensed Consolidated Financial Statements
and related notes should be read in conjunction with the audited consolidated financial statements and notes thereto included in our Annual Report on Form
10-K for the year ended December 31, 2019 (“Annual Report”), filed with the SEC on March 12, 2020. Accordingly, significant accounting policies and
other disclosures normally provided have been omitted from the accompanying Condensed Consolidated Financial Statements and related notes since such
items are disclosed in our Annual Report.
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Going Concern—In accordance with Accounting Standards Update ("ASU") 2014-15, Disclosure of Uncertainties about an Entity's Ability to Continue as a
Going Concern (Subtopic 205-40), the Company’s management has evaluated whether there are conditions and events, considered in the aggregate, that raise
substantial doubt about the Company’s ability to continue as a going concern within one year after the date the accompanying Condensed Consolidated
Financial Statements are issued, concluding there are no such conditions or events.  The accompanying Condensed Consolidated Financial Statements have
been prepared on a going concern basis, which contemplates the realization of assets and satisfaction of liabilities in the ordinary course of business.  

On September 21, 2020, Windstream Holdings, Inc. (together with Windstream Holdings II, LLC, its successor in interest, and subsidiaries, “Windstream”)
emerged from bankruptcy following its voluntary petition for relief under Chapter 11 of the Bankruptcy Code. In connection with Windstream’s emergence
from bankruptcy, Uniti entered into several agreements and consummated the transactions, each as described herein, to implement its settlement (the
“Settlement”) with Windstream pursuant to the settlement agreement (the “Settlement Agreement”) dated as of May 12, 2020 between Uniti and Windstream.
Pursuant to the Settlement, Uniti and Windstream agreed to mutual releases with respect to any and all liability related to any claims and causes of action
between them, including those brought by Windstream and certain of its creditors relating to Windstream’s Chapter 11 proceedings and that certain master
lease dated as of April 24, 2015 (the “Master Lease”).  See Note 14.

Investments in Unconsolidated Entities—We report our investments in unconsolidated entities under the equity method of accounting. We adjust our
investments in unconsolidated entities for additional contributions made, distributions received as well as our share of the investees’ earnings or losses, which
are reported on a 30-day lag for the investment in BB Fiber Holdings LLC (“Fiber Holdings”) and on a 90-day lag for the investment in Harmoni Towers LP
(“Harmoni”), and are included in equity in earnings from unconsolidated entities in our Consolidated Statements of Income (Loss).  See Note 6.

Goodwill—In accordance with ASC 350, Intangibles – Goodwill and Other, we evaluate goodwill for impairment between annual impairments tests if an
event occurs or circumstances change, including those resulting from the COVID-19 pandemic, that may indicate whether it is more likely than not that the
fair value of reporting unit is less than its carrying value.  After consideration of such events or circumstances, including evaluating potential impacts on our
judgements and estimates regarding our projected cash flows used in the determination of the estimated fair value of our Fiber reporting unit, we have
determined that it is not more likely than not that the fair value of reporting unit is less than its carrying value; therefore, we have not performed an interim
impairment analysis during the quarter.

We will perform our annual goodwill impairment test during the fourth quarter of 2020 by estimating the fair value of our reporting units (which are our
segments).  We intend to use a combination of an income approach based on the present value of estimated future cash flows and a market approach based on
market data of comparable businesses and acquisition multiples paid in recent transactions  Inherent in our preparation of cash flow projections are
significant assumptions and estimates derived from a review of our operating results and business plans, which includes expected revenue and expense
growth rates, capital expenditure plans and cost of capital. In determining these assumptions, we consider our ability to execute on our plans, future economic
conditions, interest rates and other market data.  We last performed our annual impairment analysis during the fourth quarter of 2019 and concluded the
implied fair value of our Fiber Infrastructure reporting unit was in excess of its carrying value by less than 2%.  Many of the factors used in assessing fair
value are outside the control of management, and these assumptions and estimates may change and could result in a goodwill impairment charge.

We continue to monitor the developments associated with the COVID-19 pandemic and its related impact on our business and, if we determine that the
COVID-19 pandemic is negatively impacting our business, we may conclude that an interim impairment analysis is required in a future period.

Our first priority remains the health and safety of our employees, customers and other business partners.  We have been actively monitoring and following
government recommendations as we adjust business practices and standard operating procedures to ensure the protection of team members and ensure the
continuity of our business.  As of the date of this Quarterly Report on Form 10-Q, we have not experienced significant disruptions in our operations or
network performance, incurred significant delays in our permitting process that would impact our timing of service installations, had disruptions or cost
increases in our supply chain, or received significant requests for payment relief from our customers as a result of the COVID-19 pandemic. Furthermore, as
of the date of this Quarterly Report on Form 10-Q, we have not observed declines in the valuation of relevant acquisitions, which would impact the estimated
fair value of our Fiber reporting unit under the market approach, as we use market data of comparable business and acquisition valuations of recent
transactions to estimate fair value.  We have implemented policies and procedures designed to mitigate the risk of adverse impacts of the COVID-19
pandemic, or a future pandemic, on our operations, but we may incur additional
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costs to ensure continuity of business operations caused by COVID-19, or other future pandemics, which could adversely affect our financial condition and
results of operations. However, the extent of such impacts will depend on future developments, which are highly uncertain and cannot be predicted, including
new information which may emerge concerning the severity of COVID-19 and actions taken to contain COVID-19 or its impact, among others.  Given the
ongoing and dynamic nature of the circumstances, it is difficult to predict the impact of COVID-19 on us, and there is no guarantee that efforts by us,
designed to address adverse impacts of COVID-19, will be effective and those adverse impacts may be material to the financial statements.

Concentration of Credit Risks—Revenue under the Master Lease and the New Leases (as described in Note 4) provided 66.1% and 65.3% of our revenue for
the nine months ended September 30, 2020 and 2019, respectively.  Because a substantial portion of our revenue and cash flows are derived from lease
payments by Windstream pursuant to the New Leases, there could be a material adverse impact on our consolidated results of operations, liquidity, financial
condition and/or ability to pay dividends and service debt if Windstream were to default under the New Leases or otherwise experiences operating or liquidity
difficulties and becomes unable to generate sufficient cash to make payments to us.

Prior to its emergence from bankruptcy on September 21, 2020, Windstream was a publicly traded company subject to the periodic filing requirements of the
Securities Exchange Act of 1934, as amended (the Exchange Act”). Windstream historic filings through their quarter ended June 30, 2020 can be found at
www.sec.gov. On September 22, 2020, Windstream filed a Form 15 to terminate all filing obligations under Sections 12(g) and 15(d) under the Exchange
Act.  Windstream filings are not incorporated by reference in this Quarterly Report on Form 10-Q.

We monitor the credit quality of Windstream through numerous methods, including by (i) reviewing credit ratings of Windstream by nationally recognized
credit agencies, (ii) reviewing the financial statements of Windstream that are required to be delivered to us pursuant to the New Leases, (iii) monitoring new
reports regarding Windstream and its business, (iv) conducting research to ascertain industry trends potentially affecting Windstream, (v) monitoring
Windstream’s compliance with the terms of the New Leases and (vi) monitoring the timeliness of its payments under the New Leases.

As of the date of this Quarterly Report on Form 10-Q, Windstream is current on all lease payments.  We note that in August 2020, Moody’s Investor Service
assigned a B3 corporate family rating with a stable outlook to Windstream in connection with its post-emergence exit financing.  At the same time, S&P
Global Ratings assigned Windstream a B- issuer rating with a stable outlook.  These ratings were both upgrades from Windstream’s pre-bankruptcy
ratings.  In order to assist us in our continuing assessment of Windstream’s creditworthiness, we periodically receive certain confidential financial
information and metrics from Windstream.

Reclassifications—Certain prior year asset categories and related amounts in Note 4 have been reclassified to conform with current year presentation.

Recently Issued Accounting Standards

On June 16, 2016, the FASB issued ASU 2016-13, Financial Instruments – Credit Losses (Topic 326): Measurement of Credit Losses on Financial
Instruments (“ASU 2016-13”), which amends the accounting for credit losses affecting loans, debt securities, trade receivables, net investments in leases, and
any other financial asset not excluded from the scope that have the contractual right to receive cash. We adopted ASU 2016-13 effective January 1, 2020, and
there was no material impact on our financial statements and related disclosures.

Note 3. Revenues

The following is a description of principal activities, separated by reportable segments (see Note 13), from which the Company generates its revenues.

Leasing

Leasing revenue represents the results from our leasing business, Uniti Leasing, which is engaged in the acquisition of mission-critical communications
assets and leasing them back to anchor customers on either an exclusive or shared-tenant basis. Due to the nature of these activities, they are outside the
scope of the guidance of ASU No. 2014-09, Revenue from Contracts with Customers (Topic 606)
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(“Topic 606”), and are recognized under other applicable guidance, including ASC 842, with the exception of maintenance on sales-type leases which fall
under the guidance of Topic 606. See Note 4.

Fiber Infrastructure

The Fiber Infrastructure segment represents the operations of our fiber business, Uniti Fiber, which provides (i) consumer, enterprise, wholesale and backhaul
lit fiber, (ii) E-rate, (iii) small cell, (iv) construction services, (v) dark fiber and (vi) other revenue generating activities.

 i. Consumer, enterprise, wholesale, and backhaul lit fiber fall under the guidance of Topic 606. Revenue is recognized over the life of the contracts
in a pattern that reflects the satisfaction of Uniti’s stand-ready obligation to provide lit fiber services. The transaction price is equal to the
monthly-recurring charge multiplied by the contract term, plus any non-recurring or variable charges. For each contract, the customer is invoiced
monthly.

 ii. E-rate contracts involve providing lit fiber services to schools and libraries, and is governed by Topic 606. Revenue is recognized over the life of
the contract in a pattern that reflects the satisfaction of Uniti’s stand-ready obligation to provide lit fiber services. The transaction price is equal to
the monthly-recurring charge multiplied by the contract term, plus any non-recurring or variable charges. For each contract, the customer is
invoiced monthly.

 iii. Small cell contracts provide improved network connection to areas that may not require or accommodate a tower. Small cell arrangements
typically contain five streams of revenue: site development, radio frequency (“RF”) design, dark fiber lease, construction services, and
maintenance services. Site development, RF design and construction are each separate services and are considered distinct performance
obligations under Topic 606. Dark fiber and associated maintenance services constitute a lease, and as such, they are outside the scope of Topic
606 and are governed by other applicable guidance.

 iv. Construction revenue is generated from contracts to provide various construction services such as equipment installation or the laying of
fiber.  Construction revenue is recognized over time as construction activities occur as we are either enhancing a customer’s owned asset or
constructing an asset with no alternative use to us and we would be entitled to our costs plus a reasonable profit margin if the contract was
terminated early by the customer.  We are utilizing our costs incurred as the measure of progress of satisfying our performance obligation.

 v. Dark fiber arrangements represent operating leases under ASC 842 and are outside the scope of Topic 606.  When (a) a customer makes an
advance payment or (b) a customer is contractually obligated to pay any amounts in advance, which is not deemed a separate performance
obligation, deferred leasing revenue is recorded. This leasing revenue is recognized ratably over the expected term of the contract, unless the
pattern of service suggests otherwise.

 vi. The Company generates revenues from other services, such as consultation services and equipment sales.  Revenue from the sale of customer
premise equipment and modems that are not provided as an essential part of the telecommunications services, including broadband, long
distance, and enhanced services is recognized when products are delivered to and accepted by the customer. Revenue from customer premise
equipment and modems provided as an essential part of the telecommunications services, including broadband, long distance, and enhanced
services are recognized over time in a pattern that reflects the satisfaction of the service performance obligation.

Towers

The Towers segment represents the operations of our towers business, Uniti Towers, through which we acquire and construct tower and tower-related real
estate, which we then lease to our customers in the United States. Revenue from our towers business qualifies as a lease under ASC 842 and is outside the
scope of Topic 606. On June 1, 2020, the Company completed the sale of its U.S. tower business to Melody Investment Advisors LP (“Melody”) for total
cash consideration of $225.8 million.  The Company retained a 10% investment interest in the tower business through a newly formed limited partnership
with Melody.  See Note 5.

Consumer CLEC

The Consumer CLEC segment represents the operations of Talk America Services (“Talk America”) through which we operate the Consumer CLEC
Business, which provides local telephone, high-speed internet and long-distance services to customers in the eastern and central United States. Customers are
billed monthly for services rendered based on actual usage or contracted amounts. The
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transaction price is equal to the monthly-recurring charge multiplied by the initial contract term (typically 12 months), plus any non-recurring or variable
charges. We have commenced a wind down of our Consumer CLEC business, which we substantially completed during the second quarter of 2020.

Disaggregation of Revenue

The following table presents our revenues disaggregated by revenue stream.
 
  Three Months Ended September 30,   Nine Months Ended September 30,  
(Thousands)  2020   2019   2020   2019  
Revenue disaggregated by revenue stream                 
Revenue from contracts with customers                 

Fiber Infrastructure                 
Lit backhaul  $ 25,160  $ 31,449  $ 80,568  $ 97,055 
Enterprise and wholesale   19,875   21,591   58,761   57,561 
E-Rate and government   17,375   18,879   60,133   63,407 
Other   2,345   475   3,648   2,158 

Fiber Infrastructure  $ 64,755  $ 72,394  $ 203,110  $ 220,181 
Consumer CLEC   -   2,729   651   8,663 
Leasing   177   -   177   - 

Total revenue from contracts with customers   64,932   75,123   203,938   228,844 
Revenue accounted for under other applicable guidance   193,833   188,506   587,809   560,230 
Total revenue  $ 258,765  $ 263,629  $ 791,747  $ 789,074

 

 
At September 30, 2020, and December 31, 2019, lease receivables were $18.4 million and $28.8 million, respectively, and receivables from contracts with
customers were $42.7 million and $48.6 million, respectively.

Contract Assets (Unbilled Revenue) and Liabilities (Deferred Revenue)

Contract assets primarily consist of unbilled construction revenue where we are utilizing our costs incurred as the measure of progress of satisfying our
performance obligation.  When the contract price is invoiced, the related unbilled receivable is reclassified to trade accounts receivable, where the balance
will be settled upon the collection of the invoiced amount.  Contract liabilities are generally comprised of upfront fees charged to the customer for the cost of
establishing the necessary components of the Company’s network prior to the commencement of use by the customer. Fees charged to customers for the
recurring use of the Company’s network are recognized during the related periods of service. Upfront fees that are billed in advance of providing services are
deferred until such time the customer accepts the Company’s network and then are recognized as service revenues ratably over a period in which substantive
services required under the revenue arrangement are expected to be performed, which is the initial term of the arrangement. During the three and nine months
ended September 30, 2020, we recognized revenues of $2.6 million and $4.0 million, respectively, which was included in the December 31, 2019 contract
liabilities balance.

The following table provides information about contract assets and contract liabilities accounted for under Topic 606.
 
(Thousands)  Contract Assets   Contract Liabilities  
Balance at December 31, 2019  $ 11,535  $ 12,717 
Balance at September 30, 2020  $ 5,210  $ 12,671

 

 
Transaction Price Allocated to Remaining Performance Obligations

Performance obligations within contracts to stand ready to provide services are typically satisfied over time or as those services are provided. Contract
liabilities primarily relate to deferred revenue from upfront customer payments.  The deferred revenue is recognized, and the liability reduced, over the
contract term as the Company completes the performance obligation.  As of September
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30, 2020, our future revenues (i.e., transaction price related to remaining performance obligations) under contract accounted for under Topic 606 totaled
$503.0 million, of which $422.7 million is related to contracts that are currently being invoiced and have an average remaining contract term of 1.9 years,
while $80.3 million represents our backlog for sales bookings which have yet to be installed and have an average remaining contract term of 6.6 years.

Practical Expedients and Exemptions

We do not disclose the value of unsatisfied performance obligations for contracts that have an original expected duration of one year or less.

We exclude from the transaction price any amounts collected from customers for sales taxes and therefore, such amounts are not included in revenue.

Note 4. Leases

Lessor Accounting

We lease communications towers, ground, communications equipment, and dark fiber to tenants under operating leases. Our leases have initial lease terms
ranging from five to 35 years, most of which includes options to extend or renew the leases for five to 20 years (based on the satisfaction of certain conditions
as defined in the lease agreements), and some of which may include options to terminate the leases within one to six months. Certain lease agreements
contain provisions for future rent increases. Payments due under the lease contracts include fixed payments plus, for some of our leases, variable payments.

The components of lease income for the three and nine months ended September 30, 2020 and 2019, respectively, are as follows:
 
  Three Months Ended September 30,   Nine Months Ended September 30,  

(Thousands)  2020   2019   2020   2019  
Lease income - operating leases  $ 193,833  $ 188,506  $ 587,809  $ 560,230  

 
Lease payments to be received under non-cancellable operating leases where we are the lessor for the remainder of the lease terms as of September 30, 2020
are as follows:
 
(Thousands)  September 30, 2020 (1)  
2020  $ 183,225 
2021   731,304 
2022   729,127 
2023   730,011 
2024   731,612 
Thereafter   4,260,882 
Total lease receivables  $ 7,366,161 
(1) Total future minimum lease payments to be received include $6.5 billion relating to the New Leases with Windstream.  
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The underlying assets under operating leases where we are the lessor are summarized as follows:
 
(Thousands)  September 30, 2020   December 31, 2019  
Land  $ 26,596  $ 27,392 
Building and improvements   334,481   341,096 
Poles   263,574   258,535 
Fiber   2,959,468   2,836,939 
Equipment   421   419 
Copper   3,830,129   3,792,366 
Conduit   89,770   89,770 
Tower assets   1,397   168,453 
Finance lease assets   32,660   32,660 
Other assets   10,279   10,279 
   7,548,775   7,557,909 
Less:  accumulated depreciation   (5,170,394)   (5,033,080)
Underlying assets under operating leases, net  $ 2,378,381  $ 2,524,829

 

 
Depreciation expense for the underlying assets under operating leases where we are the lessor for the three and nine months ended September 30, 2020 and
2019, respectively, is summarized as follows:
 
  Three Months Ended September 30,   Nine Months Ended September 30,  

(Thousands)  2020   2019   2020   2019  
Depreciation expense for underlying assets under operating leases  $ 50,841  $ 73,606  $ 160,278  $ 224,973  

 
Lessee Accounting

We have commitments under operating leases for communications towers, ground, colocation, dark fiber lease arrangements, and buildings. We also have
finance leases for dark fiber lease arrangements and other communications equipment. Our leases have initial lease terms ranging from less than one year to
30 years, most of which includes options to extend or renew the leases for less than one year to 20 years, and some of which may include options to terminate
the leases within one to six months. Certain lease agreements contain provisions for future rent increases. Payments due under the lease contracts include
fixed payments plus, for some of our leases, variable payments.

As of September 30, 2020, we have short term lease commitments amounting to approximately $2.1 million.
 
The components of lease cost for the three and nine months ended September 30, 2020 and 2019, respectively, are as follows:
 
  Three Months Ended September 30,   Nine Months Ended September 30,  

(Thousands)  2020   2019   2020   2019  
Finance lease cost                 
Amortization of ROU assets  $ 920  $ 1,283  $ 2,890  $ 3,179 
Interest on lease liabilities   943   1,571   2,890   3,192 
     Total finance lease cost   1,863   2,854   5,780   6,371 
Operating lease cost   5,313   6,024   19,272   19,278 
Short-term lease cost   542   522   1,551   1,451 
Variable lease cost   41   47   124   304 
Less sublease income   (2,733)   (2,479)   (9,503)   (7,857)
Total lease cost  $ 5,026  $ 6,968  $ 17,224  $ 19,547  
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Amounts reported in the Condensed Consolidated Balance Sheets for leases where we are the lessee were as follows:
 
(Thousands)  

Location on Condensed Consolidated Balance
Sheets  September 30, 2020   December 31, 2019  

Operating leases           
ROU assets, net  Other assets, net  $ 82,985  $ 127,490 
Lease liabilities  Accounts payable, accrued expenses

and other liabilities, net   73,049   127,879 

           
Finance leases           
ROU asset, gross  Property, plant and equipment, net  $ 128,259  $ 129,900 
Lease liabilities  Finance lease obligations   49,412   52,994 
           
Weighted-average remaining lease term           
Operating leases    11.9 years  11.8 years 
Finance leases    13.5 years  13.9 years 
           
Weighted-average discount rate           
Operating leases     10.0%   9.7%
Finance leases     8.0%   8.0%
 
Other information related to leases as of September 30, 2020 and 2019, respectively, are as follows:
 
(Thousands)  2020   2019  
Cash paid for amounts included in the measurement of lease liabilities         

Operating cash flows from finance leases  $ 2,890  $ 3,192 
Operating cash flows from operating leases   22,573   20,519 
Financing cash flows from finance leases   2,890   3,179 

         
Non-cash items:         

New operating leases and remeasurements, net  $ 426  $ 23,706 
New finance leases   31   3,240

 

 
Future lease payments under non-cancellable leases as of September 30, 2020 are as follows:
 
(Thousands)  Operating Leases   Finance Leases  
2020  $ 5,525  $ 1,758 
2021   19,841   6,810 
2022   17,172   6,680 
2023   14,515   6,658 
2024   10,359   6,294 
Thereafter   40,596   50,824 
Total undiscounted lease payments  $ 108,009  $ 79,024 
Less:  imputed interest   (34,960)   (29,612)
Total lease liabilities  $ 73,049  $ 49,412  
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Future sublease rentals as of September 30, 2020 are as follows:
 

(Thousands)  Sublease Rentals  
2020  $ 2,619 
2021   8,187 
2022   8,220 
2023   8,255 
2024   8,289 
Thereafter   122,169 
Total  $ 157,739  

 
New Leases

On September 18, 2020, in connection with Windstream’s emergence from bankruptcy and the implementation of the Settlement with Windstream described
in Note 14 below, Uniti and Windstream bifurcated the Master Lease and entered into two structurally similar master leases that each expire on April 30,
2030 (collectively, the “New Leases”), which New Leases amended and restated the Master Lease in its entirety. The New Leases consist of two leases:  (a) a
master lease (the “ILEC MLA”) that governs Uniti owned assets used for Windstream’s incumbent local exchange carrier (“ILEC”) operations and (b) a
master lease (the “CLEC MLA”) that governs Uniti owned assets used for Windstream’s competitive local exchange carrier (“CLEC”) operations. The
aggregate initial annual rent under the New Leases is equal to the annual rent under the Master Lease previously in effect. The tenants under the ILEC MLA
are Windstream Holdings II, LLC (“Windstream Holdings II,” successor in interest to Windstream Holdings, Inc.), Windstream Services II, LLC
(“Windstream Services II,” successor in interest to Windstream Services LLC), and certain subsidiaries and/or newly formed affiliated entities operating the
ILECs, and the landlords under the ILEC MLA are the Uniti entities that own the applicable ILEC assets. Similarly, the tenants under the CLEC MLA are
Windstream Holdings II, Windstream Services II, and certain subsidiaries and/or newly formed affiliated entities operating CLECs, and the landlords under
the CLEC MLA are the Uniti entities that own the CLEC assets. The New Leases contain cross-guarantees and cross-default provisions, which will remain
effective as long as Windstream or an affiliate is the tenant under both of the New Leases and unless and until the landlords under the ILEC MLA are
different from the landlords under the CLEC MLA. The New Leases permit Uniti to transfer its rights and obligations and otherwise monetize or encumber
the New Leases, together or separately, so long as Uniti does not transfer interests in either New Lease to a Windstream competitor.

In addition, the New Leases impose certain financial restrictions on Windstream if Windstream fails to maintain certain financial covenants.  Windstream
covenants not to incur certain indebtedness (other than certain refinancing in a principal amount that does not exceed the sum of the principal amount of the
indebtedness refinanced, the accrued and unpaid interest on such indebtedness refinanced and any other amounts owing thereon and any customary costs
incurred in connection with such refinancing or drawings under its third party syndicated revolving credit facility, in an amount not to exceed $750 million) if
its total leverage ratio, pro forma for the incurrence of such indebtedness, would exceed 3.00:1:00.  Further, Windstream covenants not to incur certain
additional indebtedness, pay dividends, repurchase stock or prepay unsecured debt, or enter into a transaction with an entity controlled by a member of the
board without Uniti’s consent if Windstream’s total leverage ratio exceeds 3.50:1.00.  Notwithstanding the foregoing, the financial covenants described herein
shall not apply at any time in which Windstream maintains a corporate family rating of not less than “B2” by Moody’s and either “B” by Standard & Poor’s
or “B” by Fitch Ratings.

Pursuant to the New Leases, Windstream (or any successor tenant under a New Lease) has the right to cause Uniti to reimburse up to an aggregate $1.75
billion for certain growth capital improvements in long-term fiber and related assets made by Windstream (or the applicable tenant under the New Lease) to
certain ILEC and CLEC properties (the “Growth Capital Improvements”). Uniti’s reimbursement commitment for Growth Capital Improvements does not
require Uniti to reimburse Windstream for maintenance or repair expenditures (except for costs incurred for fiber replacements to the CLEC MLA leased
property, up to $70 million during the term), and each such reimbursement is subject to underwriting standards. Uniti’s total annual reimbursement
commitments for the Growth Capital Improvements under both New Leases (and under separate equipment loan facilities) are limited to $125 million in
2020; $225 million per year in 2021 through 2024; $175 million per year in 2025 and 2026; and $125 million per year in 2027 through 2029. Uniti and
Windstream have entered into separate ILEC and CLEC Equipment Loan and Security Agreements (collectively “Equipment Loan Agreement”) in which
Uniti will provide up to $125 million (limited to $25 million in any calendar year) of the $1.75 billion of GCI commitments discussed above in the form of
loans for Windstream to purchase equipment related to network upgrades or to be used in connection with the New Leases.  Interest on these loans will
accrue at 8% from the date of the borrowing.  All equipment financed through the Equipment Loan Agreement is the sole property of Windstream; however,
Uniti will
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receive a first-lien security interest in the equipment purchased with the loans.  For any cumulative Growth Capital Improvements that Windstream (or the
successor tenant under a New Lease) incurs in excess of the foregoing annual amounts in any calendar year during the term, Windstream (or such tenant, as
the case may be) is entitled to reimbursement from the commitment amounts in a subsequent period, subject to an annual limit of $250 million in any
calendar year. Starting on the first anniversary of each installment of reimbursement for a Growth Capital Improvement, the rent payable by Windstream
under the applicable New Lease will increase by an amount equal to 8.0% (the “Rent Rate”) of such installment of reimbursement. The Rent Rate will
thereafter increase to 100.5% of the prior Rent Rate on each anniversary of each reimbursement. In the event that the tenant’s interest in either New Lease is
transferred by Windstream under the terms thereof (unless transferred to the same transferee), or if Uniti transfers its interests as landlord under either New
Lease (unless to the same transferee), the reimbursement rights and obligations will be allocated between the ILEC MLA and the CLEC MLA by
Windstream, provided that the maximum that may be allocated to the CLEC MLA following such transfer is $20 million per year.  If Uniti fails to reimburse
any Growth Capital Improvement payment or equipment loan funding request as and when it is required to do so under the terms of the New Leases, and
such failure continues for thirty (30) days, then such unreimbursed amounts may be applied as an offset against the rent owed by Windstream under the New
Leases (and such amounts will thereafter be treated as if Uniti had reimbursed them).

The New Leases provide, and the Master Lease provided, that tenant funded capital improvements (“TCIs”), defined as maintenance, repair, overbuild,
upgrade or replacement to the Distribution Systems, including without limitation, the replacement of copper distribution systems with fiber distribution
systems, automatically become property of Uniti upon their construction by Windstream. We receive non-monetary consideration related to TCIs as they
automatically become our property, and we recognize the cost basis of TCIs that are capital in nature as real estate investments and deferred revenue. We
depreciate the real estate investments over their estimated useful lives and amortize the deferred revenue as additional leasing revenues over the same
depreciable life of the TCI assets. TCIs exclude Growth Capital Improvements as an when reimbursed by Uniti.

During the three months ended September 30, 2020, Uniti reimbursed $29.1 million of Growth Capital Improvements, which, as allowed for under the
Settlement, represented the reimbursement of capital improvements completed in 2020 that were previously classified as TCIs.  Upon reimbursement, the
Company reduced the unamortized portion of deferred revenue related to these capital improvements and capitalized the difference between the cash
provided to Windstream and the unamortized deferred revenue as a lease incentive.  This lease incentive, which is $0.4 million and reported within other
assets on our Condensed Consolidated Balance Sheet as of September 30, 2020, will be amortized against revenue over the initial term of the New Leases.
Subsequent to September 30, 2020, Windstream requested and we reimbursed $38.1 million of qualifying Growth Capital Improvements that were reported
as TCIs as of September 30, 2020.  As of the date of this Quarterly Report on Form 10-Q, we have reimbursed a total of $67.2 million of Growth Capital
Improvements, and all amounts represent the reimbursement of qualifying Growth Capital Improvements that were previously reported as TCIs in 2020.

Note 5. Asset Acquisitions and Dispositions

2020 Transactions

Windstream Settlement Agreement

On September 18, 2020, and in furtherance of the Settlement Agreement (see Note 14), Uniti and Windstream closed an asset purchase agreement, as
amended by a letter agreement (collectively, the “Asset Purchase Agreement”), pursuant to which (a) Uniti paid to Windstream approximately $284.6 million
and (b) Windstream (i) granted to Uniti exclusive rights to use 1.8 million fiber strand miles leased by Windstream under the CLEC MLA, which fiber
strands are either unutilized or utilized under certain dark fiber indefeasible rights of use (“IRUs”) that were simultaneously transferred to Uniti, (ii) conveyed
to Uniti fiber assets (and underlying rights) consisting of 0.4 million fiber strand miles (covering 4,000 route miles) owned by Windstream, and (iii)
transferred and assigned to subsidiaries of Uniti dark fiber IRUs relating to (x) the fiber strand miles granted to Uniti under the CLEC MLA (and described in
clause (i)), which IRUs currently generate approximately $22 million in annual EBITDA and (y) the fiber assets (and underlying rights) for the 0.4 million
fiber strand miles conveyed to Uniti (and described in clause (ii)), which IRUs currently generate $7 million of annual EBITDA. In addition, upon the
transfer of the Windstream owned fiber assets (described in clause (ii) above), Uniti granted to Windstream a 20-year IRU for certain strands included in the
transferred fiber assets.
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The Company concluded that the Asset Purchase Agreement, and the obligation for Uniti to make cash payments to Windstream in accordance with the terms
of the Settlement Agreement (see Note 14), should be combined for the accounting purpose of ASC 842.  As such, total consideration provided to
Windstream under the Settlement has been allocated as follows:
 
(Thousands)     
Consideration:     

Asset Purchase Agreement  $ 284,550 
Fair value of settlement obligation   438,577 
Total consideration  $ 723,127 

     
Fair values of the assets acquired and liabilities assumed as of the acquisition date:     

Property, plant and equipment  $ 170,754 
Intangible assets, net   66,290 
Other assets   12,083 
Intangible liabilities, net   (176,000)
Total assets acquired, net   73,127 
Settlement expense   650,000 
Total  $ 723,127

 

 
Of the $66.3 million of intangible assets acquired, $55.8 million is related to contracts (6 year life) and $10.5 million is related to underlying rights
agreements (30 year life). The Company determined the useful life of the contract intangible assets using the weighted-average remaining term and the rights
of way intangible asset by aligning the useful life of the intangible with that of the underlying fiber assets acquired.  The intangible liability represents a
below market lease, where we are the lessor, and has a useful life of 20 years, which aligns with the term of the agreement.  Acquired right of use assets
$11.3 million and prepaid assets $0.8 million are recorded within other assets on our Consolidated Balance Sheets.

Sale of Midwest Fiber Network

On July 1, 2020, the Company completed the sale of the entity that controlled the Company’s Midwest fiber network assets (the “Propco”) to Macquarie
Infrastructure Partners (“MIP”), selling net assets having a book value of $186.5 million for total cash consideration of $167.6 million.  The Company
retained a 20% investment interest in the Propco, having a fair value of $41.9 million, through a newly-formed limited liability company with MIP (see Note
6).  During the third quarter, we recorded a gain of $23.0 million related to this transaction.

Sale of U.S. Tower Portfolio

On June 1, 2020, the Company completed the sale of its U.S. tower business to Melody, selling net assets having a book value of $190.0 million for total cash
consideration of $225.8 million.  The Company retained a 10% investment interest in the tower business, having a fair value of $26.0 million, through a
newly-formed limited partnership with Melody (see Note 6), and will receive incremental earn-out payments, estimated to be $1.9 million, which is included
in other assets on the Condensed Consolidated Balance Sheet as of September 30, 2020.  During the second quarter, we recorded a gain of $63.7 million
related to this transaction.

2019 Transactions

Bluebird Network, LLC

On August 30, 2019, the Company closed on its operating company/property company transaction with MIP to acquire Bluebird Network, LLC (“Bluebird”).
MIP operates within the Macquarie Infrastructure and Real Assets division of Macquarie Group.  Bluebird’s network consists of approximately 178,000 fiber
strand miles in the Midwest across Missouri, Kansas, Illinois and Oklahoma. In the transaction, Uniti purchased the Bluebird fiber network and MIP
purchased the Bluebird operations. In addition, Uniti sold Uniti Fiber’s Midwest operations to MIP, while Uniti retained its existing Midwest fiber network.
Uniti acquired the fiber network of Bluebird for $320.8 million, which included transaction costs of $1.8 million.  Uniti funded $175 million in cash and
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$144 million from pre-paid rent received from MIP at closing. The pre-paid rent is recorded within deferred revenue on our Consolidated Balance Sheet.  In
connection with the sale of the Company’s Midwest operations, we received total upfront cash of approximately $37 million, including related pre-paid rent
received from MIP at closing. Concurrently with the closing of these transactions, Uniti has leased the Bluebird fiber network and its Midwest fiber network
on a combined basis to MIP, under a long-term triple net lease (the “Bluebird Lease”).

Sale of Ground Lease Portfolio

On May 23, 2019, the Company completed the sale of substantially all of its U.S. ground lease business.  During the second quarter of 2019, we received
cash consideration of $30.7 million resulting in a pre-tax gain of $5.0 million.

Sale of Latin American Tower Portfolio

On April 2, 2019, the Company completed the sale of the Uniti Towers’ Latin America business (“LATAM”) to an entity controlled by Phoenix Towers
International for cash consideration of $101.6 million resulting in a pre-tax gain of $23.8 million.

Note 6. Investments in Unconsolidated Entities

As of September 30, 2020, the Company had an aggregate investment of $66.6 million in its equity method unconsolidated entities, which included a 42%
interest in Fiber Holdings and a 10% interest in Harmoni.

Fiber Holdings

Fiber Holdings was primarily established to develop fiber networks as real estate property for long-term investment.  Fiber Holdings has a 47.5% ownership
in the Propco that is under a long-term, triple net lease with our joint venture partner.  Our ownership interest in Fiber Holdings represents approximately a
20% economic interest in the Propco.  The Company’s current investment and maximum exposure to loss as a result of its involvement with Fiber Holdings
was approximately $41.4 million as of September 30, 2020. The Company has not provided financial support to Fiber Holdings.

Harmoni

Harmoni was primarily established to develop wireless communication towers as real estate property for long-term investment.  We concluded that Harmoni
is a VIE; however, the Company determined that it was not the primary beneficiary of Harmoni because the Company lacks the power to direct the activities
that most significantly impact its economic performance. The Company’s current investment and maximum exposure to loss as a result of its involvement
with Harmoni was approximately $25.2 million as of September 30, 2020. The Company has not provided financial support to Harmoni.

We provide transition services to Harmoni in exchange for fees and reimbursements. Total transition service fees earned in connection with Harmoni were
$0.2 million and $0.5 million, respectively, for the three and nine months ended September 30, 2020, which is included in operating expense on a net basis in
our Consolidated Statements of Income (Loss).

Note 7. Fair Value of Financial Instruments

FASB ASC 820, Fair Value Measurements, establishes a hierarchy of valuation techniques based on the observability of inputs utilized in measuring assets
and liabilities at fair values. This hierarchy establishes market-based or observable inputs as the preferred source of values, followed by valuation models
using management assumptions in the absence of market inputs. The three levels of the hierarchy are as follows:

Level 1 – Quoted prices (unadjusted) in active markets for identical assets or liabilities that the reporting entity can access at the assessment date;

Level 2 – Inputs other than quoted prices included within Level 1 that are observable for the asset or liability, either directly or indirectly; and

Level 3 – Unobservable inputs for the asset or liability.
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Our financial instruments consist of cash and cash equivalents, accounts and other receivables, a derivative asset and liability, our outstanding notes and other
debt, contingent consideration and accounts, interest and dividends payable.

The following table summarizes the fair value of our financial instruments at September 30, 2020 and December 31, 2019:
 

(Thousands)  Total  

Quoted Prices in
Active Markets

(Level 1)  

Prices with
Other

Observable
Inputs

(Level 2)  

Prices with
Unobservable

Inputs (Level 3)  
At September 30, 2020              
Liabilities              

Senior secured notes - 7.875%, due February 15, 2025  $ 2,373,750 $ -  2,373,750 $ - 
Senior secured notes - 6.00%, due April 15, 2023   548,625  -  548,625  - 
Senior unsecured notes - 8.25%, due October 15, 2023   1,090,575  -  1,090,575  - 
Senior unsecured notes - 7.125%, due December 15, 2024   577,500  -  577,500  - 
Exchangeable senior notes - 4.00%, due June 15, 2024   387,866  -  387,866  - 
Senior secured revolving credit facility, variable rate, due April 24, 2022   129,987  -  129,987  - 
Derivative liability, net   25,829  -  25,829  - 
Settlement payable   438,577  -  438,577  - 
Contingent consideration   3,880  -  -  3,880 
Total  $ 5,576,589 $ - $ 5,572,709 $ 3,880

 

 

(Thousands)  Total  

Quoted Prices in
Active Markets

(Level 1)  

Prices with Other
Observable

Inputs
(Level 2)  

Prices with
Unobservable

Inputs (Level 3)  
At December 31, 2019              
Liabilities              

Senior secured term loan B - variable rate, due October 24, 2022  $ 1,998,721 $ - $ 1,998,721 $ - 
Senior secured notes - 6.00%, due April 15, 2023   528,000  -  528,000  - 
Senior unsecured notes - 8.25%, due October 15, 2023   971,250  -  971,250  - 
Senior unsecured notes - 7.125%, due December 15, 2024   511,500  -  511,500  - 
Exchangeable senior unsecured notes - 4.00%, due June 15, 2024   309,638  -  309,638  - 
Senior secured revolving credit facility, variable rate, due April 24, 2022   574,961  -  574,961  - 
Derivative liability   23,679  -  23,679  - 
Contingent consideration   11,507  -  -  11,507 

Total  $ 4,929,256 $ - $ 4,917,749 $ 11,507
 

 
The carrying value of cash and cash equivalents, accounts and other receivables, and accounts, interest and dividends payable approximate fair values due to
the short-term nature of these financial instruments.

The total principal balance of our outstanding notes and other debt was $4.99 billion at September 30, 2020, with a fair value of $5.11 billion. The estimated
fair value of our outstanding notes and other debt was based on available external pricing data and current market rates for similar debt instruments, among
other factors, which are classified as Level 2 inputs within the fair value hierarchy. Derivative assets and liabilities are carried at fair value. See Note 9. The
fair value of an interest rate swap is determined based on the present value of expected future cash flows using observable, quoted LIBOR swap rates for the
full term of the swap and also incorporate credit valuation adjustments to appropriately reflect both Uniti’s own non-performance risk and non-performance
risk of the respective counterparties. The Company has determined that the majority of the inputs used to value its derivative assets and liabilities fall within
Level 2 of the fair value hierarchy; however, the associated credit valuation adjustments utilized Level 3 inputs, such as estimates of credit spreads, to
evaluate the likelihood of default by the Company and its counterparties. As of September 30,
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2020, the Company has assessed the significance of the impact of the credit valuation adjustments on the overall valuation of its derivative positions and has
determined that the credit valuation adjustment is not significant to the overall value of the derivatives. As such, the Company classifies its derivative assets
and liabilities valuation in Level 2 of the fair value hierarchy.

Given the limited trade activity of the Exchangeable Notes, the fair value of the Exchangeable Notes (see Note 11) is determined based on inputs that are
observable in the market and have been classified as Level 2 in the fair value hierarchy. Specifically, we estimated the fair value of the Exchangeable Notes
based on readily available external pricing information, quoted market prices, and current market rates for similar convertible debt instruments.

Uniti is required to make a $490.1 million cash payment to Windstream in equal installments over 20 consecutive quarters beginning the first month after
Windstream’s emergence (the “Settlement Payable”) (see Note 14).  The Settlement Payable is carried at fair value, which was determined using the present
value of expected future cash flows and is classified as Level 2 inputs with the fair value hierarchy.  The fair value of the Settlement Payable is $438.6
million and is reported as settlement payable on our Condensed Consolidated Balance Sheet at September 30, 2020.

We acquired Tower Cloud, Inc. (“Tower Cloud”) on August 31, 2016.  As part of the Tower Cloud acquisition, we may be obligated to pay contingent
consideration upon achievement of certain defined operational and financial milestones from the date of acquisition through December 31, 2021.  At the
Company’s discretion, a combination of cash and Uniti common shares may be used to satisfy the contingent consideration payments, provided that at least
50% of the aggregate amount of payments is satisfied in cash. We recorded the estimated fair value of future contingent consideration of $3.9 million as of
September 30, 2020. The fair value of the contingent consideration as of September 30, 2020, was determined using a discounted cash flow model and
probability adjusted estimates of the future operational milestones and is classified as Level 3. During the nine months ended September 30, 2020 and 2019,
we paid $15.7 million and $32.2 million, respectively, for the achievement of certain milestones in accordance with the Tower Cloud merger agreement.

Changes in the fair value of contingent consideration arrangements are recorded in our Condensed Consolidated Statements of Income (Loss) in the period in
which the change occurs.  For the three and nine months ended September 30, 2020, there was a $1.9 million and $8.1 million, respectively, increase in the
fair value of the contingent consideration that was recorded in Other (income) expense on the Condensed Consolidated Statements of Income (Loss).  For the
three and nine months ended September 30, 2019, there was a $3.0 million and $28.5 million, respectively, decrease in the fair value of the contingent
consideration that was recorded in other (income) expense on the Condensed Consolidated Statements of Income (Loss). 

The following is a roll forward of our liabilities measured at fair value on a recurring basis using unobservable inputs (Level 3):
 
(Thousands)  December 31, 2019   Transfers into Level 3   

(Gain)/Loss included in
earnings   Settlements   September 30, 2020  

Contingent consideration  $ 11,507  $ -  $ 8,086  $ (15,713)  $ 3,880
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Note 8. Property, Plant and Equipment

The carrying value of property, plant and equipment is as follows:
 
(Thousands)  Depreciable Lives   September 30, 2020   December 31, 2019  
Land  Indefinite  $ 27,936  $ 28,337 
Building and improvements  3 - 40 years   349,900   355,225 
Real property interests   (1)   -   3,308 
Poles  30 years   263,574   258,535 
Fiber  30 years   3,666,336   3,456,398 
Equipment  5 - 7 years   327,448   293,427 
Copper  20 years   3,830,129   3,792,366 
Conduit  30 years   89,771   89,770 
Tower assets  20 years   8,571   170,063 
Finance lease assets   (1)   128,259   129,900 
Other assets  15 - 20 years   10,370   11,591 
Corporate assets  3 - 7 years   13,323   5,552 
Construction in progress   (1)   51,543   89,007 
       8,767,160   8,683,479 
Less accumulated depreciation       (5,479,860)   (5,273,534)
Net property, plant and equipment      $ 3,287,300  $ 3,409,945 
(1) See our Annual Report for property, plant and equipment accounting policies.  
 
Depreciation expense for the three and nine months ended September 30, 2020 was $73.3 million and $228.3 million, respectively. Depreciation expense for
the three and nine months ended September 30, 2019 was $94.9 million and $288.9 million, respectively.

Note 9. Derivative Instruments and Hedging Activities

The Company uses derivative instruments to mitigate the effects of interest rate volatility inherent in our variable rate debt, which could unfavorably impact
our future earnings and forecasted cash flows. The Company does not use derivative instruments for speculative or trading purposes.

On April 27, 2015, we entered into fixed for floating interest rate swap agreements to mitigate the interest rate risk inherent in our variable rate Senior
Secured Term Loan B facility. These interest rate swaps were designated as cash flow hedges and have a notional value of $2.03 billion and mature on
October 24, 2022.  As result of the repayment of the Company’s term loan facility in February of 2020 (see Note 11), the Company entered into receive-fixed
interest rate swaps to offset its existing pay-fixed interest rate swaps.  As a result, the Company discontinued hedge accounting as the hedge accounting
requirements were no longer met.  Amounts in accumulated other comprehensive (loss) income as of the date of de-designation, will be reclassified to interest
expense as the hedged transactions impact earnings.  Prospectively, changes in fair value of all interest rate swaps will be recorded directly to earnings.
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The Company has elected to offset derivative positions that are subject to master netting arrangements with the same counterparty in our Condensed
Consolidated Balance Sheets.  The gross amounts of our derivative instruments subject to master netting arrangements with the same counterparty as of
September 30, 2020 were as follows:
 

Offsetting of Derivative Assets and Liabilities (Thousands)  

Gross Amounts of
Recognized Assets or

Liabilities   

Gross Amounts Offset in
the Condensed

Consolidated Balance
Sheets   

Net Amounts of Assets or
Liabilities presented in the
Condensed Consolidated

Balance Sheets  
Assets             

Interest rate swaps  $ 31,871  $ (31,871)  $ - 
Total  $ 31,871  $ (31,871)  $ - 
             
Liabilities             

Interest rate swaps  $ 57,700  $ (31,871)  $ 25,829 
Total  $ 57,700  $ (31,871)  $ 25,829

 

 
The following table summarizes the fair value and the presentation in our Condensed Consolidated Balance Sheets:
 

(Thousands)  

Location on Condensed
Consolidated Balance

Sheets  September 30, 2020   December 31, 2019  
Interest rate swaps  Derivative liability, net  $ 25,829  $ 23,679

 

 
As of September 30, 2020, all of the interest rate swaps were valued in net unrealized loss positions and recognized as liability balances within the derivative
liability, net in our Condensed Consolidated Balance Sheets. As hedge accounting is no longer applied beginning in February 2020, the unrealized loss
amounts are now being recorded directly to earnings. For the nine months ended September 30, 2020, the amount recorded in other comprehensive income
related to the unrealized loss on derivative instruments prior to the February 2020 discontinuance of hedge accounting was $7.7 million. The amount
reclassified out of other comprehensive income into interest expense on our Condensed Consolidated Statements of Income (Loss) for the three and nine
months ended September 30, 2020 was $2.8 million and $8.0 million, respectively

As of September 30, 2019, all of the interest rate swaps were valued in net unrealized loss positions and recognized as liability balances within the derivative
liability, net in our Condensed Consolidated Balance Sheets. For the three and nine months ended September 30, 2019, the amount recorded in other
comprehensive income related to the unrealized loss on derivative instruments was $7.9 million and $54.0 million, respectively. The amount reclassified out
of other comprehensive income into interest expense on our Condensed Consolidated Statement of Income (Loss) for the three and nine months ended
September 30, 2019 was a benefit of $0.7 million and $4.7 million, respectively.

During the next twelve months, beginning October 1, 2020, we estimate that $11.3 million will be reclassified as an increase to interest expense.
 
Exchangeable Notes Hedge Transactions
 
On June 25, 2019, concurrently with the pricing of the Exchangeable Notes (see Note 11), and on June 27, 2019, concurrently with the exercise by the Initial
Purchasers (as defined below) of their option to purchase additional Exchangeable Notes, Uniti Fiber, the issuer of the Exchangeable Notes, entered into the
Note Hedge Transactions with certain of the Counterparties. The Note Hedge Transactions cover, subject to anti-dilution adjustments substantially similar to
those applicable to the Exchangeable Notes, the same number of shares of the Company’s common stock that initially underlie the Exchangeable Notes in the
aggregate and are exercisable upon exchange of the Exchangeable Notes. The Note Hedge Transactions have an initial strike price that corresponds to the
initial exchange price of the Exchangeable Notes, subject to anti-dilution adjustments substantially similar to those applicable to the Exchangeable Notes.
The Note Hedge Transactions will expire upon the maturity of the Exchangeable Notes, if not earlier exercised. The Note Hedge Transactions are intended to
reduce potential dilution to the Company’s common stock upon any exchange of the Exchangeable Notes and/or offset any cash payments Uniti Fiber is
required to make in excess of the principal amount of exchanged Exchangeable Notes, as the case may be, in the event that the market value per share of the
Company’s common stock, as measured under the Note Hedge Transactions, at the time of exercise is greater than the strike price of the Note Hedge
Transactions.
 

 
26



Table of Contents
 

Uniti Group Inc.
Notes to the Condensed Consolidated Financial Statements – Continued

(unaudited)

The Note Hedge Transactions are separate transactions, entered into by Uniti Fiber with the Counterparties, and are not part of the terms of the Exchangeable
Notes. Holders of the Exchangeable Notes will not have any rights with respect to the Note Hedge Transactions. Uniti Fiber used approximately $70.0
million of the net proceeds from the offering of the Exchangeable Notes to pay the cost of the Note Hedge Transactions.  The Note Hedge Transactions meet
certain accounting criteria under GAAP, are recorded in additional paid-in capital on our Condensed Consolidated Balance Sheets and are not accounted for
as derivatives that are remeasured each reporting period.

 
Warrant Transactions
 
On June 25, 2019, concurrently with the pricing of the Exchangeable Notes, and on June 27, 2019 concurrently with the exercise by the Initial Purchasers of
their option to purchase additional Exchangeable Notes, the Company entered into warrant transactions to sell to the Counterparties Warrants to acquire,
subject to anti-dilution adjustments, up to approximately 27.8 million shares of the Company’s common stock in the aggregate at an exercise price of
approximately $16.42 per share. The maximum number of shares of the Company’s common stock that could be issued pursuant to the Warrants is
approximately 55.5 million. The Company offered and sold the Warrants in reliance on the exemption from registration provided by Section 4(a)(2) of the
Securities Act of 1933, as amended (the “Securities Act”). If the market value per share of the Company’s common stock, as measured under the Warrants, at
the time of exercise exceeds the strike price of the Warrants, the Warrants will have a dilutive effect on the Company’s common stock unless, subject to the
terms of the Warrants, the Company elects to cash settle the Warrants. The Warrants will expire over a period beginning in September 2024.

The Warrants are separate transactions, entered into by the Company with the Counterparties, and are not part of the terms of the Exchangeable Notes.
Holders of the Exchangeable Notes will not have any rights with respect to the Warrants. The Company received approximately $50.8 million from the
offering and sale of the Warrants.  The Warrants meet certain accounting criteria under GAAP, are recorded in additional paid-in capital on our Condensed
Consolidated Balance Sheets and are not accounted for as derivatives that are remeasured each reporting period.  

Note 10. Goodwill and Intangible Assets and Liabilities

There were no changes in the carrying amount of goodwill occurring during the nine months ended September 30, 2020. The balance of Goodwill recorded in
our Fiber Infrastructure segment as of September 30, 2020 and December 31, 2019 is as follows:
 
(Thousands)  Fiber Infrastructure   Total  
Goodwill at December 31, 2019  $ 690,672  $ 690,672 
Goodwill at September 30, 2020   690,672   690,672
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(Thousands)  September 30, 2020   December 31, 2019  

  Original
Cost   

Accumulated
Amortization   Original

Cost   
Accumulated
Amortization  

Indefinite life intangible assets:                 
Trade name  $ -  $ -  $ 2,000  $ - 
                 
Finite life intangible assets:                 
Customer lists  $ 416,104  $ (77,269)  $ 450,603  $ (93,794)
Contracts   55,793   -   -   - 
In-place lease (1)   -   -   50,705   (845)
Underlying Rights (1)   10,497   -   124,696   (1,386)
Trade name   2,000   (1,292)   -   - 
                 
Total intangible assets  $ 484,394      $ 628,004     
Less: accumulated amortization   (78,561)       (96,025)     
Total intangible assets, net  $ 405,833      $ 531,979     
                 
Finite life intangible liabilities:                 
Below-market leases  $ 176,000   -  $ -   - 
                 
Finite life intangible liabilities:                 
Below-market leases  $ 176,000      $ -     
Less: accumulated amortization   -       -     
Total intangible liabilities, net  $ 176,000      $ -     
(1) The Propco's intangible assets were sold on July 1, 2020. See Note 5.         

 

 
As of September 30, 2020, the remaining weighted average amortization period of the Company’s intangible assets and liabilities was 15.6 years and 20.0
years, respectively. Amortization expense for the three and nine months ended September 30, 2020 was $6.5 million and $22.6 million,
respectively. Amortization expense for the three and nine months ended September 30, 2019 was $6.3 million and $18.6 million, respectively.

Amortization expense is estimated to be $29.3 million for the full year of 2020, $24.7 million in 2021, $23.7 million in 2022, $23.7 million in 2023, and
$23.6 million for 2024. 

Note 11. Notes and Other Debt

All debt, including the senior secured credit facility and notes described below, are obligations of the Operating Partnership and/or certain of its subsidiaries
as discussed below.  The Company is, however, a guarantor of such debt.

Notes and other debt are as follows:
 
(Thousands)  September 30, 2020   December 31, 2019  
Principal amount  $ 4,985,000  $ 5,224,747 
Less unamortized discount, premium and debt issuance costs   (154,629)   (207,068)
Notes and other debt less unamortized discount, premium and debt issuance costs  $ 4,830,371  $ 5,017,679
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Notes and other debt at September 30, 2020 and December 31, 2019 consisted of the following:
 
  September 30, 2020   December 31, 2019  

(Thousands)  Principal   

Unamortized
Discount,

Premium and
Debt Issuance

Costs   Principal   

Unamortized
Discount,

Premium and
Debt Issuance

Costs  
Senior secured term loan B - variable rate, due
October 24, 2022 (discount is based on imputed
interest rate of 5.66%)  $ -   -  $ 2,044,728  $ (74,523)
Senior secured notes - 7.875%, due February 15, 2025
(discount is based on imputed interest rate of 8.38%)   2,250,000   (41,853)   -   - 
Senior secured notes - 6.00%, due April 15, 2023
(discount is based on imputed interest rate of 6.49%)   550,000   (4,458)   550,000   (5,633)
Senior unsecured notes - 8.25%, due October 15, 2023
(discount is based on imputed interest rate of 9.06%)   1,110,000   (23,864)   1,110,000   (28,808)
Senior unsecured notes - 7.125% due December 15, 2024
(discount is based on imputed interest rate of 7.38%)   600,000   (5,570)   600,000   (6,304)
Senior unsecured notes - 4.00%, due June 15, 2024
(discount is based on imputed interest rate of 11.1%)   345,000   (73,692)   345,000   (85,272)
Senior secured revolving credit facility, variable rate, due April 24,
2022   130,000   (5,192)   575,019   (6,528)

Total  $ 4,985,000  $ (154,629)  $ 5,224,747  $ (207,068)

At September 30, 2020, notes and other debt included the following: (i) $2.25 billion aggregate principal amount of 7.875% senior secured notes due 2025
(the “2025 Secured Notes”); (ii) $550.0 million aggregate principal amount of 6.00% Senior Secured Notes due April 15, 2023 (the “2023 Secured Notes”
and, together with the 2025 Secured Notes, the “Secured Notes”); (iii) $1.11 billion aggregate principal amount of 8.25% Senior Unsecured Notes due
October 15, 2023 (the “2023 Notes”); (iv) $600.0 million aggregate principal amount of 7.125% Senior Unsecured Notes due December 15, 2024 (the
“2024  Notes”); (v) $345.0 million aggregate principal amount of 4.00% Exchangeable Senior Notes due June 15, 2024 (the “Exchangeable Notes” and
together with the Secured Notes, the 2023 Notes and the 2024 Notes, the “Notes”) and (vi) $130.0 million under the senior secured revolving credit facility
(the “Revolving Credit Facility”), variable rate, that matures April 24, 2022 pursuant the credit agreement by and among the Borrowers (as defined below),
the guarantors and lenders party thereto and Bank of America, N.A., as administrative agent and collateral agent (the “Credit Agreement”).  On February 10,
2020, the Operating Partnership and certain of its wholly-owned subsidiaries issued the 2025 Secured Notes and used the proceeds from the offering to repay
all $2.05 billion of outstanding term loans under our senior secured credit facilities and to repay approximately $156.7 million of revolving loans (and
terminated related commitments of approximately $157.6 million). As a result of the repayment of the term loans and terminated commitments of the
revolving loans, we recognized $72.5 million and $1.4 million, respectively, of non-cash interest expense for the write off of the unamortized discount and
deferred financing costs within interest expense, net on the Condensed Consolidated Statements of Income (Loss) for the nine months ended September 30,
2020.

Credit Agreement

The Operating Partnership, Uniti Group Finance 2019 Inc. and CSL Capital, LLC (the “Borrowers”) are borrowers under the Credit Agreement, which as of
December 31, 2019, provided for a term loan facility (in an initial principal amount of $2.14 billion) and provides for a revolving credit facility (in an initial
aggregate principal amount of up to $750 million) (the “Revolving Credit Facility”). On February 10, 2020, in connection with the issuance of the 2025 Secured
Notes and the effectiveness of the Sixth Amendment described below, the Borrowers repaid all $2.05 billion of outstanding term loans and repaid approximately
$156.7 million of revolving loans under the Revolving Credit Facility (and terminated related commitments in an amount equal to $157.6 million, thereby
reducing total commitments under the Revolving Credit Facility to $418.3 million).  As of September 30, 2020, total commitments under the Revolving Credit
Facility are $418.3 million with $288.3 million of borrowing availability.  
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All obligations under the Credit Agreement are guaranteed by the Company and certain of the Operating Partnership’s subsidiaries (the “Subsidiary Guarantors”)
and are secured by substantially all of the assets of the Borrowers and the Subsidiary Guarantors, which assets also secure the Secured Notes.

The Revolving Credit Facility presently bears interest at a rate equal to either a base rate plus an applicable margin ranging from 3.75% to 4.25% or a Eurodollar
rate plus an applicable margin ranging from 4.75% to 5.25%, in each case, calculated in a customary manner and determined based on our consolidated secured
leverage ratio.

The Borrowers are subject to customary covenants under the Credit Agreement, including an obligation to maintain a consolidated secured leverage ratio, as
defined in the Credit Agreement, not to exceed 5.00 to 1.00. We are permitted, subject to customary conditions, to incur other indebtedness, so long as, on a
pro forma basis after giving effect to any such indebtedness, our consolidated total leverage ratio, as defined in the Credit Agreement, does not exceed 6.50 to
1.00 and, if such debt is secured, our consolidated secured leverage ratio, as defined in the Credit Agreement, does not exceed 4.00 to 1.00.  In addition, the
Credit Agreement contains customary events of default, including a cross default provision whereby the failure of the Borrowers or certain of their
subsidiaries to make payments under other debt obligations, or the occurrence of certain events affecting those other borrowing arrangements, could trigger
an obligation to repay any amounts outstanding under the Credit Agreement. In particular, a repayment obligation could be triggered if (i) the Borrowers or
certain of their subsidiaries fail to make a payment when due of any principal or interest on any other indebtedness aggregating $75.0 million or more, or (ii)
an event occurs that causes, or would permit the holders of any other indebtedness aggregating $75.0 million or more to cause, such indebtedness to become
due prior to its stated maturity. As of September 30, 2020, the Borrowers were in compliance with all of the covenants under the Credit Agreement.  

On March 18, 2019, we received a limited waiver from our lenders under our Credit Agreement, waiving an event of default related solely to the receipt of a
going concern opinion from our auditors for our 2018 audited financial statements.  The limited waiver was issued in connection with the fourth amendment
(the “Fourth Amendment”) to our Credit Agreement. During the pendency of Windstream’s bankruptcy, the Fourth Amendment generally limited our ability
under the Credit Agreement to (i) prepay unsecured indebtedness and (ii) pay cash dividends in excess of 90% of our REIT taxable income, determined
without regard to the dividends paid deduction and excluding any net capital gains.  Such restrictions are no longer in effect following Windstream’s
emergence from bankruptcy.

On June 24, 2019, we entered into an amendment (the “Fifth Amendment”) to our Credit Agreement to extend the maturity date of $575.9 million of
commitments under the Revolving Credit Facility to April 24, 2022 and to pay down approximately $101.6 million of outstanding revolving loans and
terminate the related commitments. The maturity date of approximately $72.4 million of other commitments was not extended. On June 28, 2019, the
Company repaid approximately $174.0 million in total borrowings, which consisted of the $101.6 million required repayment pursuant to the Fifth
Amendment and $72.4 million of non-extended borrowings, thereby terminating the non-extended commitments. As a result, all remaining commitments will
terminate on April 24, 2022, at which time all outstanding borrowings must be repaid. The Company used a portion of the net proceeds from the offering of
Exchangeable Notes described below to fund the repayments.

On February 10, 2020, we received a limited waiver from our lenders under our Credit Agreement, waiving an event of default related solely to the receipt of
a going concern opinion from our auditors for our 2019 audited financial statements. The limited waiver was issued in connection with an amendment (the
“Sixth Amendment”) to our Credit Agreement. The Sixth Amendment limits the ability of our non-guarantor subsidiaries to incur indebtedness until such
time as our consolidated net leverage ratio (as defined in the Credit Agreement) is no greater than 5.75 to 1.0.

The Sixth Amendment increased the interest rate on our revolving facility by 100 bps for each applicable rate. As amended, borrowings under the Revolving
Credit Facility bear interest at a rate equal to either a base rate plus an applicable margin ranging from 3.75% to 4.25% or a Eurodollar rate plus an applicable
margin ranging from 4.75% to 5.25%, in each case, calculated in a customary manner and determined based on our consolidated secured leverage ratio.
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The Notes
 
The Borrowers, as co-issuers, have outstanding $550 million aggregate principal amount of the 2023 Secured Notes, of which $400 million was originally
issued on April 24, 2015 at an issue price of 100% of par value and the remaining $150 million was issued on June 9, 2016 at an issue price of 99.25% of the
par value as an add-on to the existing 2023 Secured Notes. The Borrowers, as co-issuers, also have outstanding $1.11 billion aggregate principal amount of
the 2023 Notes that were originally issued on April 24, 2015 at an issue price of 97.055% of par value. The 2023 Secured Notes and the 2023 Notes are
guaranteed by the Company and the Subsidiary Guarantors.

The Operating Partnership and its wholly-owned subsidiaries, CSL Capital, LLC and Uniti Fiber, as co-issuers, have outstanding $600 million aggregate
principal amount of the 2024 Notes, of which $400 million was originally issued on December 15, 2016 at an issue price of 100% of par value and the
remaining $200 million of which was issued on May 8, 2017 at an issue price of 100.50% of par value under a separate indenture and was mandatorily
exchanged on August 11, 2017 for 2024 Notes issued as “additional notes” under the indenture governing the 2024 Notes.  The 2024 Notes are guaranteed by
the Company and the Subsidiary Guarantors (other than Uniti Fiber, which is a co-issuer of the 2024 Notes).

On February 10, 2020, the Borrowers and Uniti Fiber, as co-issuers, issued $2.25 billion aggregate principal amount of the 2025 Secured Notes at an issue
price of 100% of par value. The 2025 Secured Notes are guaranteed by the Company and the Subsidiary Guarantors (other than Uniti Fiber, which is a co-
issuer of the 2025 Secured Notes).  The 2025 Secured Notes generally limit our ability to pay cash dividends in excess of 90% of our REIT taxable income,
determined without regard to the dividends paid deduction and excluding any net capital gains, until such time as our consolidated net leverage ratio (as
defined in the indenture governing the 2025 Secured Notes) is no greater than 5.75 to 1.0.
 
The Exchangeable Notes
 
On June 28, 2019, Uniti Fiber issued $345 million aggregate principal amount of the Exchangeable Notes. The Exchangeable Notes are senior unsecured
notes and are guaranteed by the Company and each of the Company’s subsidiaries (other than Uniti Fiber) that is an issuer, obligor or guarantor under the
Notes. The Exchangeable Notes bear interest at a fixed rate of 4.00% per year, payable semiannually in arrears on June 15 and December 15 of each year,
beginning on December 15, 2019. The Exchangeable Notes are exchangeable into cash, shares of the Company’s common stock, or a combination thereof, at
Uniti Fiber’s election, subject to limitations under the Company's Credit Agreement. The Exchangeable Notes will mature on June 15, 2024, unless earlier
exchanged, redeemed or repurchased.
 
Under GAAP, certain convertible debt instruments that may be settled in cash upon conversion are required to be separately accounted for as liability and
equity components of the instrument in a manner that reflects the issuer’s non-convertible debt borrowing rate. Accordingly, in accounting for the issuance of
the Exchangeable Notes, the Company separated the Exchangeable Notes into liability and equity components. The carrying amount of the liability
component was calculated by measuring the fair value of a similar liability that does not have an associated convertible feature.
 
The carrying amount of the equity component, which is recognized as a debt discount, represents the difference between the proceeds from the issuance of
the Exchangeable Notes and the fair value of the liability component of the Exchangeable Notes. The excess of the principal amount of the liability
component over its carrying amount will be amortized to interest expense using an effective interest rate of 11.1% over the term of the Exchangeable Notes.
The equity component is not remeasured as long as it continues to meet the conditions for equity classification.
 
Debt issuance costs related to the Exchangeable Notes were comprised of commissions payable to the Initial Purchasers of $10.4 million and third-party costs
of approximately $1.4 million.
 
In accounting for the debt issuance costs related to the issuance of the Exchangeable Notes, the Company allocated the total amount incurred to the liability
and equity components based on their relative values. Debt issuance costs attributable to the liability component were recorded as a contra-liability and are
presented net against the Exchangeable Notes balance on our Condensed Consolidated Balance Sheets. These costs are amortized to interest expense using
the effective interest method over the term of the Exchangeable Notes. Debt issuance costs of $2.9 million attributable to the equity component are netted
with the equity component in stockholders’ equity, which netted to $80.8 million.
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Deferred Financing Cost
 
Deferred financing costs were incurred in connection with the issuance of the Notes and the Revolving Credit Facility. These costs are amortized using the
effective interest method over the term of the related indebtedness and are included in interest expense in our Condensed Consolidated Statements of Income
(Loss). For the three and nine months ended September 30, 2020, we recognized $3.9 million and $11.4 million, respectively, of non-cash interest expense
related to the amortization of deferred financing costs. For the three and nine months ended September 30, 2019, we recognized $4.3 million and $11.8
million, respectively, of non-cash interest expense related to the amortization of deferred financing costs.

Note 12. Earnings Per Share

Our time-based restricted stock awards are considered participating securities as they receive non-forfeitable rights to dividends at the same rate as common
stock. As participating securities, we included these instruments in the computation of earnings per share under the two-class method described in FASB ASC
260, Earnings per Share (“ASC 260”).

We also have outstanding performance-based restricted stock units that contain forfeitable rights to receive dividends. Therefore, the awards are considered
non-participating restrictive shares and are not dilutive under the two-class method until performance conditions are met.

Prior to the second quarter of 2019, the earnings-per-share impact of the Company’s 3% Convertible Preferred Stock, $0.0001 par value (“Series A Shares”),
issued in connection with the May 2, 2016 acquisition of PEG Bandwidth, LLC, was calculated using the net share settlement method, whereby the
redemption value of the instrument is assumed to be settled in cash and only the conversion premium, if any, is assumed to be settled in shares. The Series A
Shares provided Uniti the option to settle the instrument in cash or shares.  During the second quarter of 2019, the Company received notice from the holder
of the Series A Shares of its election to convert all its shares, and the Company made an election to issue shares upon conversion, which occurred on July 2,
2019.

The dilutive effect of the Exchangeable Notes (see Note 11) is calculated by using the “if-converted” method.  This assumes an add-back of interest, net of
income taxes, to net income attributable to shareholders as if the securities were converted at the beginning of the reporting period (or at time of issuance, if
later) and the resulting common shares included in number of weighted average shares.  The dilutive effect of the Warrants (see Note 9) is calculated using
the treasury-stock method.  During the three and nine months ended September 30, 2020 and 2019, the Warrants were excluded from diluted shares
outstanding because the exercise price exceeded the average market price of our common stock for the reporting period.

The following sets forth the computation of basic and diluted earnings per share under the two-class method:
 
  Three Months Ended September 30,   Nine Months Ended September 30,  
(Thousands, except per share data)  2020   2019   2020   2019  
Basic earnings per share:                 
Numerator:                 

Net income (loss) attributable to shareholders  $ 7,265  $ (19,420)  $ (659,332)  $ 21,739 
Less: Income allocated to participating securities   (229)   (50)   (853)   (301)

Dividends declared on convertible preferred stock   (2)   -   (6)   (656)
Amortization of discount on convertible preferred stock   -   -   -   (993)

Net income (loss) attributable to common shares  $ 7,034  $ (19,470)  $ (660,191)  $ 19,789 
Denominator:                 

Basic weighted-average common shares outstanding   198,054   191,940   194,278   185,746 
Basic earnings (loss) per common share  $ 0.04  $ (0.10)  $ (3.40)  $ 0.11  
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  Three Months Ended September 30,   Nine Months Ended September 30,  
(Thousands, except per share data)  2020   2019   2020   2019  
Diluted earnings per share:                 
Numerator:                 

Net income (loss) attributable to shareholders  $ 7,265  $ (19,420)  $ (659,332)  $ 21,739 
Less: Income allocated to participating securities   (229)   (50)   (853)   (301)

Dividends declared on convertible preferred stock   (2)   -   (6)   (656)
Amortization of discount on convertible preferred stock   -   -   -   (993)
Impact on if-converted dilutive securities   -   -   -   - 

Net income (loss) attributable to common shares  $ 7,034  $ (19,470)  $ (660,191)  $ 19,789 
Denominator:                 

Basic weighted-average common shares outstanding   198,054   191,940   194,278   185,746 
Effect of dilutive non-participating securities   319   -   -   - 
Impact on if-converted dilutive securities   -   -   -   - 

Weighted-average shares for dilutive earnings per common
share   198,373   191,940   194,278   185,746 

Dilutive earnings (loss) per common share  $ 0.04  $ (0.10)  $ (3.40)  $ 0.11  

 
For the three and nine months ended September 30, 2020, 29,504,780 potential common shares related to the Exchangeable Notes were excluded from the
computation of earnings per share, as their effect would have been anti-dilutive. For the nine months ended September 30, 2020, 730,863 non-participating
securities were excluded from the computation of earnings per share, as their effect would have been anti-dilutive.  For the three and nine months ended
September 30, 2019, 27,758,769 potential common shares related to the Exchangeable Notes and 517,060 non-participating securities were excluded from
the computation of earnings per share, as their effect would have been anti-dilutive.

Note 13. Segment Information

Our management, including our chief executive officer, who is our chief operating decision maker, manages our operations as four reportable segments in
addition to our corporate operations, which include:

Leasing: Represents the results from our leasing business, Uniti Leasing, which is engaged in the acquisition of mission-critical communications assets and
leasing them back to anchor customers on either an exclusive or shared-tenant basis.

Fiber Infrastructure: Represents the operations of our fiber business, Uniti Fiber, which is a leading provider of infrastructure solutions, including cell site
backhaul and dark fiber, to the telecommunications industry.

Towers: Represents the operations of our towers business, Uniti Towers, through which we acquire and construct tower and tower-related real estate and lease
space on communications towers to wireless service providers and other tenants in the United States.  On April 2, 2019, the Company completed the sale of
LATAM, and on May 23, 2019, the Company completed the sale of substantially all of its ground lease business located across the United States.  On June 1,
2020, the Company completed the sale of its U.S. tower business to Melody for total cash consideration of $225.8 million.  The Company retained a 10%
investment interest in the U.S. tower business through a newly formed limited partnership with Melody. See Note 5.

Consumer CLEC: Represents the operations of Talk America Services (“Talk America”) through which we operate the Consumer CLEC Business, which
prior to Uniti’s separation and spin-off from Windstream (the “Spin-Off”) was reported as an integrated operation within Windstream. Talk America provides
local telephone, high-speed internet and long distance services to customers in the eastern and central United States.  We have commenced a wind down of
our Consumer CLEC business, which we substantially completed during the second quarter of 2020.
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Corporate: Represents our corporate and back office functions. Certain costs and expenses, primarily related to headcount, insurance, professional fees and
similar charges, that are directly attributable to operations of our business segments are allocated to the respective segments.

Management evaluates the performance of each segment using Adjusted EBITDA, which is a segment performance measure we define as net income
determined in accordance with GAAP, before interest expense, provision for income taxes, depreciation and amortization, stock-based compensation
expense, the impact, which may be recurring in nature, of transaction and integration related expenses, costs associated with Windstream’s bankruptcy, costs
associated with litigation claims made against us, and costs associated with the implementation of our new enterprise resource planning system, the write off
of unamortized deferred financing costs, costs incurred as a result of the early repayment of debt, including costs associated with the termination of related
hedging activities, gains or losses on dispositions, changes in the fair value of contingent consideration and financial instruments, and other similar or
infrequent items (although we may not have had such charges in the periods presented). Adjusted EBITDA includes adjustments to reflect the Company’s
share of Adjusted EBITDA from unconsolidated entities. The Company believes that net income, as defined by GAAP, is the most appropriate earnings
metric; however, we believe that Adjusted EBITDA serves as a useful supplement to net income because it allows investors, analysts and management to
evaluate the performance of our segments in a manner that is comparable period over period. Adjusted EBITDA should not be considered as an alternative to
net income as determined in accordance with GAAP.

Selected financial data related to our segments is presented below for the three and nine months ended September 30, 2020 and 2019:
 
  Three Months Ended September 30, 2020  

(Thousands)  Leasing   Fiber Infrastructure   Towers   Consumer CLEC   Corporate   

Subtotal of
Reportable
Segments  

Revenues  $ 182,370  $ 76,395  $ -  $ -  $ -  $ 258,765 
                         
Adjusted EBITDA  $ 181,103  $ 25,419  $ -  $ (186)  $ (7,775)  $ 198,561 
Less:                         

Interest expense                       102,791 
Depreciation and
amortization   48,189   31,617   -   -   74   79,880 

Other expense, net                       3,098 
Settlement expense                       - 
Transaction related and other
costs                       20,816 

Gain on sale of real estate                       (22,908)
Stock-based compensation                       3,341 
Income tax expense                       2,801 
Adjustments for equity in
earnings from unconsolidated
entities

  1,287                   1,287 

Net income                      $ 7,455  
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  Three Months Ended September 30, 2019  

(Thousands)  Leasing   Fiber Infrastructure   Towers   Consumer CLEC   Corporate   

Subtotal of
Reportable
Segments  

Revenues  $ 179,648  $ 77,979  $ 3,273   2,729  $ -  $ 263,629 
                         
Adjusted EBITDA  $ 178,095  $ 30,536  $ (417)  $ 465  $ (6,021)  $ 202,658 
Less:                         

Interest expense                       104,655 
Depreciation and
amortization   70,227   28,652   1,643   594   50   101,166 

Other expense, net                       540 
Transaction related and other
costs                       15,179 

Gain on sale of real estate                       (205)
Stock-based compensation                       2,845 
Income tax benefit                       (1,745)

Net loss                      $ (19,777)
 
 
 

  Nine Months Ended September 30, 2020  

(Thousands)  Leasing   Fiber Infrastructure     Towers   Consumer CLEC   Corporate   

Subtotal of
Reportable
Segments  

Revenues  $ 552,042  $ 232,942    $ 6,112  $ 651  $ -  $ 791,747 
                           
Adjusted EBITDA  $ 545,792  $ 81,453    $ 77  $ (461)  $ (23,717)  $ 603,144 
Less:                           

Interest expense                         388,427 
Depreciation and
amortization   155,216   93,957     783   791   223   250,970 

Other income, net                         12,186 
Settlement expense                         650,000 
Transaction related and other
costs                         55,344 

Gain on sale of real estate                         (86,726)
Stock-based compensation                         10,446 
Income tax benefit                         (7,650)
Adjustments for equity in
earnings from
unconsolidated entities

  1,287                     1,287 

Net loss                        $ (671,140)
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  Nine Months Ended September 30, 2019  

(Thousands)  Leasing   Fiber Infrastructure   Towers   Consumer CLEC   Corporate   

Subtotal of
Reportable
Segments  

Revenues  $ 532,773  $ 236,139  $ 11,499  $ 8,663  $ -  $ 789,074 
                         
Adjusted EBITDA  $ 528,727  $ 97,572  $ (134)  $ 1,676  $ (18,044)  $ 609,797 
Less:                         

Interest expense                       286,842 
Depreciation and
amortization   216,254   85,405   4,470   1,286   156   307,571 

Other income, net                       (24,848)
Transaction related and other
costs                       28,883 

Gain on sale of real estate                       (28,995)
Stock-based compensation                       7,930 
Income tax expense                       10,152 

Net income                      $ 22,262  

 

Note 14. Commitments and Contingencies

Litigation

In the ordinary course of our business, we are subject to claims and administrative proceedings, none of which we believe are material or would be expected
to have, individually or in the aggregate, a material adverse effect on our business, financial condition, cash flows or results of operations.

Pursuant to the Separation and Distribution Agreement entered into with Windstream in connection with the Spin-Off, Windstream has agreed to indemnify
us (including our subsidiaries, directors, officers, employees and agents and certain other related parties) for any liability arising from or relating to legal
proceedings involving Windstream's telecommunications business prior to the Spin-Off, and, pursuant to the Master Lease, and the successor New Leases,
Windstream has agreed to indemnify us for, among other things, any use, misuse, maintenance or repair by Windstream with respect to the Distribution
Systems. Windstream is currently a party to various legal actions and administrative proceedings, including various claims arising in the ordinary course of
its telecommunications business, which are subject to the indemnities provided to us by Windstream.

On July 25, 2019, in connection with Windstream’s bankruptcy, Windstream Holdings and Windstream Services, LLC (“Windstream Services”) filed a
complaint with the Bankruptcy Court in an adversary proceeding against Uniti and certain of its affiliates, alleging, among other things, that the Master Lease
should be recharacterized as a financing arrangement, that certain rent payments and TCIs made by Windstream under the Master Lease constitute
constructive fraudulent transfers, that the Master Lease is a lease of personal property and that Uniti breached certain of its obligations under the Master
Lease.  During the second quarter of 2020, we estimated that $650.0 million of the consideration paid to Windstream should be classified as settlement of
litigation, and therefore, recorded a $650.0 million charge. The charge represented our estimated fair value of the litigation settlement component of the
Settlement.

On September 21, 2020, Windstream emerged from bankruptcy. In connection with Windstream’s emergence from bankruptcy, Uniti and Windstream
implemented the Settlement, pursuant to which Uniti and Windstream agreed to mutual releases with respect to any and all liability related to any claims and
causes of action between them, including those brought by Windstream and certain of its creditors relating to Windstream’s Chapter 11 proceedings and the
Master Lease.
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Under the Settlement Agreement, in addition to completing the transactions and executing the New Leases (see Note 4), Uniti is required to make quarterly
cash payments of $24.5 million to Windstream for 20 consecutive quarters beginning the first month after Windstream’s emergence.  Uniti may prepay any
installments falling due on or after the first anniversary of the Settlement’s effective date (discounted at a 9% rate).  This obligation has been recorded at its
initial fair value of $438.6 million and is reported as settlement payable on our Condensed Consolidated Balance Sheet at September 30, 2020.  The
difference between the initial fair value of the obligation and total undiscounted cash payments, $490.1 million, will be recognized as interest expense within
our Condensed Consolidated Statements of Income (Loss) at an effective rate of 4.7%, over 20 quarters beginning October 1, 2020.

Stock Purchase Agreements

On September 9, 2020, Uniti entered into stock purchase agreements (each, a “Stock Purchase Agreement”) with certain first lien creditors of Windstream to
replace and codify the terms set forth in the previously-filed binding letters of intent, pursuant to which on September 18, 2020 Uniti sold an aggregate of
38,633,470 shares of Uniti common stock, par value $0.0001 per share (the “Settlement Common Stock”), at $6.33 per share, which represents the closing
price of Uniti common stock on the date when an agreement in principle of the basic outline of the Settlement was first reached. Uniti transferred the
proceeds from the sale of the Settlement Common Stock to Windstream as consideration relating to the Asset Purchase Agreement and in settlement of the
litigation with Windstream.

Asset Purchase Agreement (see Note 5)

On September 18, 2020, and in furtherance of the Settlement Agreement, Uniti and Windstream closed an asset purchase agreement, as amended by a letter
agreement (collectively, the “Asset Purchase Agreement”), pursuant to which (a) Uniti paid to Windstream approximately $284.6 million and (b) Windstream
(i) granted to Uniti exclusive rights to use 1.8 million fiber strand miles leased by Windstream under the CLEC MLA, which fiber strands are either
unutilized or utilized under certain dark fiber indefeasible rights of use (“IRUs”) that were simultaneously transferred to Uniti, (ii) conveyed to Uniti fiber
assets (and underlying rights) consisting of 0.4 million fiber strand miles (covering 4,000 route miles) owned by Windstream, and (iii) transferred and
assigned to subsidiaries of Uniti dark fiber IRUs relating to (x) the fiber strand miles granted to Uniti under the CLEC MLA (and described in clause (i)),
which IRUs currently generate approximately $22 million in annual EBITDA and (y) the fiber assets (and underlying rights) for the 0.4 million fiber strand
miles conveyed to Uniti (and described in clause (ii)), which IRUs currently generate $7 million of annual EBITDA. In addition, upon the transfer of the
Windstream owned fiber assets (described in clause (ii) above), Uniti granted to Windstream a 20-year IRU for certain strands included in the transferred
fiber assets.

Other Litigation

On July 3, 2019, SLF Holdings, LLC (“SLF”) filed a complaint against the Company, Uniti Fiber, and certain current and former officers of the Company
(collectively, the “Defendants”) in the United States District Court for the Southern District of Alabama, in connection with Uniti Fiber’s purchase of
Southern Light, LLC from SLF in July 2017. The complaint asserted claims for fraud and conspiracy, as well as claims under federal and Alabama securities
laws, alleging that Defendants improperly failed to disclose to SLF the risk that the Spin-Off and entry into the Master Lease violated certain debt covenants
of Windstream.   On September 26, 2019, the action was transferred to United States District Court for the District of Delaware.  On November 18, 2019,
SLF filed an amended complaint, adding allegations that Defendants also failed to fully disclose the risk that the Master Lease purportedly could be
recharacterized as a financing instead of “true lease.”  The amended complaint seeks compensatory and punitive damages, as well as reformation of the
purchase agreement for the sale. On December 18, 2019, Defendants moved to dismiss the amended complaint in its entirety.  That motion was fully briefed
as of February 7, 2020, and a hearing on the motion was heard on May 12, 2020. On November 4, 2020, the court granted the Defendants’ motion and
dismissed SLF’s amended complaint, in its entirety, with prejudice.

Beginning on October 25, 2019, several purported shareholders filed separate putative class actions in the U.S. District Court for the Eastern District of
Arkansas against the Company and certain of our officers, alleging violations of the federal securities laws (the “Shareholder Actions”), based on claims
similar to those asserted in the SLF Action.  On March 12, 2020, the U.S. District Court for the Eastern District of Arkansas consolidated the Shareholder
Actions and appointed lead plaintiffs and lead counsel in the consolidated cases under the caption In re Uniti Group Inc. Securities Litigation. On May 11,
2020, lead plaintiffs filed a consolidated amended complaint in the consolidated Shareholder Actions.  The consolidated amended complaint seeks to
represent investors who acquired the Company’s securities between April 20, 2015 and February 15, 2019.  The Shareholder Actions assert claims under
Sections 10(b) and 20(a) of the Exchange Act and Rule 10b-5 promulgated thereunder, alleging that the Company made materially false and misleading
statements by allegedly failing to disclose, among other things, the risk that the Spin-Off and entry into the Master Lease violated certain debt covenants of
Windstream and/or the risk that the Master Lease purportedly could be recharacterized as a financing instead of “true lease.” The Shareholder Actions seek
class certification, unspecified monetary
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damages, costs and attorneys’ fees and other relief.  On July 10, 2020, defendants moved to dismiss the consolidated amended complaint.  Briefing on that
motion is complete, but no decision has been issued. We intend to defend this matter vigorously, and, because it is still in its preliminary stages, we have not
yet determined what effect this lawsuit will have, if any, on our financial position or results of operations. As of the date of this Quarterly Report on Form 10-
Q, we are unable to estimate a reasonably possible range of loss and therefore have not recorded any liabilities associated with these claims in our Condensed
Consolidated Balance Sheet.

Under the terms of the tax matters agreement entered into on April 24, 2015 by the Company, Windstream Services, LLC and Windstream (the “Tax Matters
Agreement”), in connection with the Spin-Off, we are generally responsible for any taxes imposed on Windstream that arise from the failure of the Spin-Off
and the debt exchanges to qualify as tax-free for U.S. federal income tax purposes, within the meaning of Section 355 and Section 368(a)(1)(D) of the Code,
as applicable, to the extent such failure to qualify is attributable to certain actions, events or transactions relating to our stock, indebtedness, assets or
business, or a breach of the relevant representations or any covenants made by us in the Tax Matters Agreement, the materials submitted to the IRS in
connection with the request for the private letter ruling or the representations provided in connection with the tax opinion. We believe that the probability of
us incurring obligations under the Tax Matters Agreement are remote; and therefore, we have recorded no such liabilities in our Condensed Consolidated
Balance Sheet as of September 30, 2020.
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Note 15. Accumulated Other Comprehensive (Loss) Income

Changes in accumulated other comprehensive (loss) income by component is as follows for the three and nine months ended September 30, 2020 and 2019:
 
  Three Months Ended September 30,   Nine Months Ended September 30,  

(Thousands)  2020   2019   2020   2019  
Cash flow hedge changes in fair value (loss) gain:                 

Balance at beginning of period attributable to common shareholders  $ (30,353)  $ (18,960)  $ (23,442)  $ 30,042 
Other comprehensive loss before reclassifications   -   (7,906)   (7,713)   (53,989)
Amounts reclassified from accumulated other comprehensive
income   -   (739)   677   (4,705)
Balance at end of period   (30,353)   (27,605)   (30,478)   (28,652)
Less: Other comprehensive loss attributable to noncontrolling
interest   -   (153)   (125)   (1,200)
Balance at end of period attributable to common shareholders   (30,353)   (27,452)   (30,353)   (27,452)

Interest rate swap termination:                 
Balance at beginning of period attributable to common shareholders   4,416   -   -   - 
Amounts reclassified from accumulated other comprehensive
income   2,829   -   7,325   - 
Balance at end of period   7,245   -   7,325   - 
Less: Other comprehensive (loss) income attributable to
noncontrolling interest   47   -   127   - 
Balance at end of period attributable to common shareholders   7,198   -   7,198   - 

Foreign currency translation gain (loss):                 
Balance at beginning of period attributable to common shareholders   -   -   -   63 
Translation adjustments   -   -   -   - 
Amounts reclassified from accumulated other comprehensive
income   -   -   -   (63)
Balance at end of period   -   -   -   - 
Less: Other comprehensive income attributable to noncontrolling
interest   -   -   -   - 
Balance at end of period attributable to common shareholders   -   -   -   - 

Accumulated other comprehensive loss at end of period  $ (23,155)  $ (27,452)  $ (23,155)  $ (27,452)
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Note 16. Capital Stock

On September 9, 2020, Uniti entered into stock purchase agreements (see Note 14) with certain first lien creditors of Windstream to replace and codify the terms
set forth in the previously-filed binding letters of intent, pursuant to which on September 18, 2020 Uniti sold an aggregate of 38,633,470 shares of Uniti common
stock, par value $0.0001 per share (the “Settlement Common Stock”), at $6.33 per share, which represents the closing price of Uniti common stock on the date
when an agreement in principle of the basic outline of the Settlement was first reached. Uniti transferred the proceeds from the sale of the Settlement Common
Stock to Windstream as consideration relating to the Asset Purchase Agreement and settlement of the litigation with Windstream. The issuance and sale of the
Settlement Common Stock was made in reliance upon the exemption from registration requirements pursuant to Section 4(a)(2) of the Securities Act of 1933, as
amended. Certain recipients of the Settlement Common Stock are subject to a one-year lock up, and all recipients are subject to a customary standstill agreement.
No recipient will receive any governance rights in connection with the issuance. The binding letters of intent and the Stock Purchase Agreements also provide for
customary registration rights.

Note 17.  Subsequent Events

On November 9, 2020, we announced that Uniti has entered into an operating company/property company (“OpCo-PropCo”) transaction with Everstream
Solutions LLC (“Everstream”).  As part of the transaction, Uniti will enter into two 20-year IRU lease agreements with Everstream on Uniti owned
fiber.  Concurrently, Uniti has agreed to sell its Uniti Fiber Northeast operations and certain dark fiber IRU contracts acquired as part of the Windstream
settlement to Everstream.  Total cash consideration, including upfront IRU payments, is approximately $135 million.  In addition to the upfront proceeds,
Uniti will receive fees of approximately $3 million annually from Everstream over the initial 20-year term of the IRU lease agreements, subject to an annual
escalator of 2%.  The transaction is subject to regulatory approval and other customary closing conditions and is expected to close in the second quarter of
2021.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of
Operations.

The following management’s discussion and analysis of financial condition and results of operations describes the principal factors affecting the results of our
operations, financial condition, and changes in financial condition for the three and nine months ended September 30, 2020. This discussion should be read in
conjunction with the accompanying Condensed Consolidated Financial Statements, and the notes thereto set forth in Part I, Item 1 of this Quarterly Report on
Form 10-Q and our Annual Report on Form 10-K for the year ended December 31, 2019, filed with the Securities and Exchange Commission (the “SEC”) on
March 12, 2020.

Overview

Company Description

Uniti Group Inc. (the “Company”, “Uniti”, “we”, “us” or “our”) is an independent, internally managed real estate investment trust (“REIT”) engaged in the
acquisition and construction of mission critical infrastructure in the communications industry. We are principally focused on acquiring and constructing fiber
optic broadband networks, wireless communications towers, copper and coaxial broadband networks and data centers.

On April 24, 2015, we were separated and spun-off (the “Spin-Off”) from Windstream Holdings, Inc. (“Windstream Holdings” and together with Windstream
Holdings II, LLC, its successor in interest, and its subsidiaries, “Windstream”) pursuant to which Windstream contributed certain telecommunications
network assets, including fiber and copper networks and other real estate (the “Distribution Systems”) and a small consumer competitive local exchange
carrier (“CLEC”) business (the “Consumer CLEC Business”) to Uniti and Uniti issued common stock and indebtedness and paid cash obtained from
borrowings under Uniti’s senior credit facilities to Windstream. In connection with the Spin-Off, we entered into a long-term exclusive triple-net lease (the
“Master Lease”) with Windstream, pursuant to which a substantial portion of our real property is leased to Windstream and from which a substantial portion
of our leasing revenues are currently derived.  In connection with Windstream’s recent emergence from bankruptcy and the implementation of the Settlement
with Windstream, Uniti and Windstream bifurcated the Master Lease and entered into two structurally similar master leases (collectively, the “New Leases”),
which amended and restated the Master Lease in its entirety. (See “Significant Business Developments”).

Uniti operates as a REIT for U.S. federal income tax purposes. As a REIT, the Company is generally not subject to U.S. federal income taxes on income
generated by its REIT operations, which includes income derived from the Master Lease and New Leases. We have elected to treat the subsidiaries through
which we operate our fiber business, Uniti Fiber, certain aspects of our towers business, and Talk America Services, LLC, which operates the Consumer
CLEC Business (“Talk America”), as taxable REIT subsidiaries (“TRSs”). TRSs enable us to engage in activities that result in income that does not constitute
qualifying income for a REIT. Our TRSs are subject to U.S. federal, state and local corporate income taxes.

The Company operates through a customary up-REIT structure, pursuant to which we hold substantially all of our assets through a partnership, Uniti Group
LP, a Delaware limited partnership (the “Operating Partnership”), that we control as general partner. This structure is intended to facilitate future acquisition
opportunities by providing the Company with the ability to use common units of the Operating Partnership as a tax-efficient acquisition currency. As of
September 30, 2020, we are the sole general partner of the Operating Partnership and own approximately 98.5% of the partnership interests in the Operating
Partnership.  In addition, beginning on December 31, 2019, we undertook a series of transactions, including the issuance by one of our subsidiaries of
convertible preferred stock to third parties with an aggregate liquidation value of $125,000, to permit us to hold certain of our assets indirectly through one of
our subsidiaries taxed as a REIT, which will also facilitate future acquisition opportunities.

Outlook

We aim to grow and diversify our portfolio and tenant base by pursuing a range of transaction structures with communication service providers, including (i)
sale-leaseback transactions, whereby we acquire existing infrastructure assets from third parties, including communication service providers, and lease them
back on a long-term triple-net basis; (ii) whole company acquisitions, which may include the use of one or more TRSs that are permitted under the tax laws
to acquire and operate non-REIT businesses and assets subject to certain limitations; (iii) capital investment financing, whereby we offer communication
service providers a cost efficient method of raising funds for discrete capital investments to upgrade or expand their network; and (iv) mergers and
acquisitions financing, whereby we facilitate mergers and acquisition transactions as a capital partner, including through operating company/property
company (“OpCo-PropCo”) structures.
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Segments

We manage our operations as four reportable business segments in addition to our corporate operations:

Leasing Segment: Represents the results from our leasing business, Uniti Leasing, which is engaged in the acquisition of mission-critical communications
assets and leasing them to anchor customers on either an exclusive or shared-tenant basis.  Uniti Leasing is a component of our REIT operations.

Fiber Infrastructure Segment: Represents the operations of our fiber business, Uniti Fiber, which is a leading provider of infrastructure solutions, including
cell site backhaul and dark fiber, to the telecommunications industry.

Towers Segment: Represents the operations of our towers business, Uniti Towers, through which we acquire and construct tower and tower-related real estate
and lease space on communications towers to wireless service providers and other tenants in the United States.  On April 2, 2019, the Company completed
the sale of the Latin American business and on May 23, 2019, the Company completed the sale of substantially all of its ground lease business located across
the United States. Portions of our towers business are a component of our REIT operations, while the remainder is owned and operated by our TRSs. On June
1, 2020, the Company completed the sale of its U.S. tower business to Melody Investment Advisors LP (“Melody”) for total cash consideration of $225.8
million.  The Company retained a 10% investment interest in the tower business, having a fair value of $26.0 million, through a newly formed limited
partnership with Melody, and will receive incremental earn-out payments for each additional tower completed in 2020.

Consumer CLEC Segment: Represents the operations of Talk America through which we operate the Consumer CLEC Business that, prior to the Spin-Off,
was reported as an integrated operation within Windstream. Talk America provides local telephone, high-speed internet and long-distance services to
customers in the eastern and central United States.  We have commenced a wind down of our Consumer CLEC business, which was substantially completed
as of the end of the second quarter.

Corporate Operations: Represents our corporate office and shared service functions. Certain costs and expenses, primarily related to headcount, information
technology systems, insurance, professional fees and similar charges, that are directly attributable to operations of our business segments are allocated to the
respective segments.

We evaluate the performance of each segment based on Adjusted EBITDA, which is a segment performance measure we define as net income determined in
accordance with GAAP, before interest expense, provision for income taxes, depreciation and amortization, stock-based compensation expense, the impact,
which may be recurring in nature, of transaction and integration related expenses, the write off of unamortized deferred financing costs, costs incurred as a
result of the early repayment of debt, changes in the fair value of contingent consideration and financial instruments, and other similar items.  For more
information on Adjusted EBITDA, see “Non-GAAP Financial Measures.” Detailed information about our segments can be found in Note 13 to our
accompanying Condensed Consolidated Financial Statements contained in Part I, Item 1 of this Quarterly Report on Form 10-Q.

Significant Business Developments

Windstream Emergence and Settlement.  On July 25, 2019, in connection with Windstream’s bankruptcy, Windstream Holdings and Windstream Services,
LLC (“Windstream Services”) filed a complaint with the Bankruptcy Court in an adversary proceeding against Uniti and certain of its affiliates, alleging,
among other things, that the Master Lease should be recharacterized as a financing arrangement, that certain rent payments and TCIs made by Windstream
under the Master Lease constitute constructive fraudulent transfers, that the Master Lease is a lease of personal property and that Uniti breached certain of its
obligations under the Master Lease.

On September 21, 2020, Windstream emerged from bankruptcy. In connection with Windstream’s emergence from bankruptcy, Uniti entered into several
agreements and consummated the transactions, each as described below, to implement its settlement (the “Settlement”) with Windstream pursuant to the
settlement agreement (the “Settlement Agreement”) dated as of May 12, 2020 between Uniti and Windstream. Pursuant to the Settlement, Uniti and
Windstream agreed to mutual releases with respect to any and all liability related to any claims and causes of action between them, including those brought
by Windstream and certain of its creditors relating to Windstream’s Chapter 11 proceedings and the Master Lease. Under the Settlement Agreement, in
addition to completing the transactions and executing the New Leases described below, Uniti is required to make a $490.1 million cash payment to
Windstream in equal installments over 20 consecutive quarters beginning the first month after Windstream’s emergence, and Uniti may prepay any
installments falling due on or after the first anniversary of the Settlement’s effective date (discounted at a 9% rate).  The Company made the first quarterly
payment of $24.5 million on October 7, 2020.
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New Leases

On September 18, 2020, in connection with Windstream’s emergence from bankruptcy and the implementation of the Settlement with Windstream described
in Note 14 to our accompanying Condensed Consolidated Financial Statements, Uniti and Windstream bifurcated the Master Lease and entered into two
structurally similar master leases that each expire on April 30, 2030 (collectively, the “New Leases”), which amended and restated the Master Lease in its
entirety. The New Leases consist of (a) a master lease (the “ILEC MLA”) that governs Uniti owned assets used for Windstream’s incumbent local exchange
carrier (“ILEC”) operations and (b) a master lease (the “CLEC MLA”) that governs Uniti owned assets used for Windstream’s competitive local exchange
carrier (“CLEC”) operations. The aggregate initial annual rent under the New Leases is equal to the annual rent under the Master Lease previously in effect.
The tenants under the ILEC MLA are Windstream Holdings II, LLC (“Windstream Holdings II,” successor in interest to Windstream Holdings, Inc.)
Windstream Services II, LLC (“Windstream Services II,” successor in interest to Windstream Services, LLC), and certain subsidiaries and/or newly formed
affiliated entities operating the ILECs and the landlords under the ILEC MLA are the Uniti entities that own the applicable ILEC assets. Similarly, the tenants
under the CLEC MLA are Windstream Holdings II, Windstream Services II, and certain subsidiaries and/or newly formed affiliated entities operating
CLECs, and the landlords under the CLEC MLA are the Uniti entities that own the CLEC assets. The New Leases contain cross-guarantees and cross-default
provisions, which will remain effective as long as Windstream or an affiliate is the tenant under both of the New Leases and unless and until the landlords
under the ILEC MLA are different from the landlords under the CLEC MLA. The New Leases permit Uniti to transfer its rights and obligations and
otherwise monetize or encumber the New Leases, together or separately, so long as Uniti does not transfer interests in either New Lease to a Windstream
competitor. In addition, the New Leases impose certain financial restrictions on Windstream if Windstream fails to maintain certain financial covenants.  See
Note 4 to our accompanying Condensed Consolidated Financial Statements contained in Part I, Item 1 of this Quarterly Report on Form 10-Q.

Stock Purchase Agreements

On September 9, 2020, Uniti entered into stock purchase agreements (each, a “Stock Purchase Agreement”) with certain first lien creditors of Windstream to
replace and codify the terms set forth in the previously-filed binding letters of intent, pursuant to which on September 18, 2020 Uniti sold an aggregate of
38,633,470 shares of Uniti common stock, par value $0.0001 per share (the “Settlement Common Stock”), at $6.33 per share, which represents the closing
price of Uniti common stock on the date when an agreement in principle of the basic outline of the Settlement was first reached. Uniti transferred the
proceeds from the sale of the Settlement Common Stock to Windstream as consideration relating to the Asset Purchase Agreement, further described below.

Asset Purchase Agreement

On September 18, 2020, and in furtherance of the Settlement Agreement, Uniti and Windstream closed an asset purchase agreement (the “Asset Purchase
Agreement”), pursuant to which (a) Uniti paid to Windstream approximately $284.6 million and (b) Windstream (i) granted to Uniti exclusive rights to use
1.8 million fiber strand miles leased by Windstream under the CLEC MLA, which fiber strands are either unutilized or utilized under certain dark fiber
indefeasible rights of use (“IRUs”) that were simultaneously transferred to Uniti, (ii) conveyed to Uniti fiber assets (and underlying rights) consisting of 0.4
million fiber strand miles (covering 4,000 route miles) owned by Windstream, and (iii) transferred and assigned to subsidiaries of Uniti dark fiber IRUs
relating to (x) the fiber strand miles granted to Uniti under the CLEC MLA (and described in clause (i)), which currently generate approximately $22 million
in annual EBITDA and (y) the fiber assets (and underlying rights) for the 0.4 million fiber strand miles conveyed to Uniti (and described in clause (ii)), which
currently generate $7 million of annual EBITDA. In addition, upon the transfer of the Windstream owned fiber assets (described in clause (ii) above), Uniti
granted to Windstream a 20-year IRU for certain strands included in the transferred fiber assets.

Uniti used the proceeds from the sale of Settlement Common Stock as a portion of the consideration paid to Windstream in connection with the closing of the
Asset Purchase Agreement and Settlement described above.

Everstream Solutions LLC Operating Company-Property Company Transaction.  On November 9, 2020, the Company announced that it has entered into an
operating company-property company (“OpCo-PropCo”) transaction with Everstream Solutions LLC (“Everstream”).  As part of the transaction, Uniti will
enter into two 20-year IRU lease agreements with Everstream on Uniti owned fiber.  Concurrently, Uniti has agreed to sell its Uniti Fiber Northeast
operations and certain dark fiber IRU contracts acquired as part of the Windstream settlement to Everstream.  Total cash consideration, including upfront IRU
payments, is approximately $135 million.  In addition to the upfront proceeds, Uniti will receive fees of approximately $3 million annually from Everstream
over the initial 20-year term of the IRU lease agreements, subject to an annual escalator of 2%.  The transaction is subject to regulatory approval and other
customary closing conditions and is expected to close in the second quarter of 2021.
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Sale of Midwest Fiber Network.  On July 1, 2020, the Company completed the previously announced sale of an ownership stake in the entity that controls the
Company’s Midwest fiber network assets (“Propco”) to Macquarie Infrastructure Partners (“MIP”) for total cash consideration of approximately $168
million. Uniti will retain an investment in the Propco through an affiliate of MIP and is eligible to receive an additional earnout payment in 2023 of up to
approximately $20.0 million upon the achievement of certain operational milestones.

COVID-19 Pandemic.  The COVID-19 pandemic has negatively impacted the global economy, disrupted global supply chains and created significant
volatility and disruption of financial markets.  We continue to monitor developments associated with the COVID-19 pandemic and its related impact on our
business and results of operations.

On March 19, 2020, the Department of Homeland Security’s Cybersecurity and Infrastructure Security Agency (“CISA”) issued its Memorandum on
Identification of Essential Critical Infrastructure Workers During COVID-19 Response (the “Memorandum”).  The Memorandum categorizes the
communications and information technology sectors, sectors in which Uniti operates, as part of 16 critical infrastructure sectors that must remain operational
during the COVID-19 pandemic.

Our first priority remains the health and safety of our employees, customers and other business partners.  We have been actively monitoring and following
government recommendations as we adjust business practices and standard operating procedures to ensure the protection of team members and ensure the
continuity of our business.  As of the date of this Quarterly Report, we have not experienced significant disruptions in our operations or network performance,
nor have we received significant requests for payment relief from our customers.  However, there can be no assurance that circumstances will not change in
light of the COVID-19 pandemic or that the pandemic will not have a material adverse impact on our business.  We may incur increases in operating costs
and/or a decrease in productivity as a result of travel bans and social distancing efforts.  Such efforts may also delay construction activities and/or require our
vendors and contractors to incur additional costs that may be passed onto us.  In addition, we may experience delays in permitting activities due to the
shutdown of local permitting authorities.  Furthermore, if there is a prolonged closure of businesses, we may experience an adverse impact on the timing of
installations in our enterprise and wholesale customer segments at Uniti Fiber, or we may receive requests for payment relief from our customers, both of
which would impact our ability to recognize revenue.

On March 27, 2020, the Coronavirus Aid, Relief, and Economic Security Act (the “CARES Act”) was signed into law.  The CARES Act is a stimulus bill
that includes lending facilities to large and small business, expands unemployment benefits and implements individual and business tax changes.  We expect
the CARES Act will reduce the limitation on deduction of business interest at certain of our taxable subsidiaries for 2019 and 2020, which will increase net
operating loss.  Otherwise, we do not currently expect the CARES Act to have a material impact on our tax position.  In addition, certain of our customers
may benefit from the relief provided by the CARES Act, and we have directed those customers to consider utilizing such relief as they weather the impact
from COVID-19.
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Results of Operations

Comparison of the three months ended September 30, 2020 and 2019

The following table sets forth, for the periods indicated, our results of operations expressed as dollars and as a percentage of total revenues:
 
  Three Months Ended September 30,  
  2020   2019  

(Thousands)  Amount   
% of

Revenues   Amount   
% of

Revenues  
Revenues:                 

Leasing  $ 182,370  70.5%   $ 179,648  68.2%  
Fiber Infrastructure   76,395  29.5%    77,979  29.6%  
Tower   -  0.0%    3,273  1.2%  
Consumer CLEC   -  0.0%    2,729  1.0%  

Total revenues   258,765  100.0%    263,629  100.0%  
Costs and Expenses:                 

Interest expense   102,791  39.8%    104,655  39.7%  
Depreciation and amortization   79,880  30.9%    101,166  38.3%  
General and administrative expense   26,659  10.3%    25,267  9.6%  
Operating expense   37,831  14.6%    39,948  15.2%  
Settlement expense   -  0.0%    -  0.0%  
Transaction related and other costs   20,816  8.0%    15,179  5.8%  
Gain on sale of real estate   (22,908)  (8.9%)    (205)  (0.1%)  
Other expense (income)   3,098  1.2%    (859)  (0.3%)  
Total costs and expenses   248,167  95.9%    285,151  108.2%  

Income (loss) before income taxes and equity in earnings (loss) from
unconsolidated entities   10,598  4.1%    (21,522)  (8.2%)  

Income tax expense (benefit)   2,801  1.1%    (1,745)  (0.7%)  
Equity in earnings (loss) from unconsolidated entities   (342)  (0.1%)    -  0.0%  

Net income (loss)   7,455  2.9%    (19,777)  (7.5%)  
Net income (loss) attributable to noncontrolling interests   190  0.1%    (357)  (0.1%)  
Net income (loss) attributable to shareholders   7,265  2.8%    (19,420)  (7.4%)  

Participating securities' share in earnings   (229)  (0.1%)    (50)  (0.0%)  
Dividends declared on convertible preferred stock   (2)  (0.0%)    -  0.0%  
Amortization of discount on convertible preferred stock   -  0.0%    -  0.0%  

Net income (loss) attributable to common shareholders  $ 7,034  2.7%   $ (19,470)  (7.4%)
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The following tables set forth, for the three months ended September 30, 2020 and 2019, revenues, Adjusted EBITDA and net (loss) income of our reportable
segments:
 
  Three Months Ended September 30, 2020  

(Thousands)  Leasing   
Fiber

Infrastructure   Towers   
Consumer

CLEC   Corporate   

Subtotal of
Reportable
Segments  

Revenues  $ 182,370  $ 76,395  $ -  $ -  $ -  $ 258,765 
                         
Adjusted EBITDA  $ 181,103  $ 25,419  $ -  $ (186)  $ (7,775)  $ 198,561 
Less:                         

Interest expense                       102,791 
Depreciation and
amortization   48,189   31,617   -   -   74   79,880 

Other expense, net                       3,098 
Settlement expense                       - 
Transaction related and other
costs                       20,816 

Gain on sale of real estate                       (22,908)
Stock-based compensation                       3,341 
Income tax expense                       2,801 
Adjustments for equity in
earnings from unconsolidated
entities

  1,287                   1,287 

Net income                      $ 7,455  

 
  Three Months Ended September 30, 2019  

(Thousands)  Leasing   
Fiber

Infrastructure   Towers   
Consumer

CLEC   Corporate   

Subtotal of
Reportable
Segments  

Revenues  $ 179,648  $ 77,979  $ 3,273   2,729  $ -  $ 263,629 
                         
Adjusted EBITDA  $ 178,095  $ 30,536  $ (417)  $ 465  $ (6,021)  $ 202,658 
Less:                         

Interest expense                       104,655 
Depreciation and
amortization   70,227   28,652   1,643   594   50   101,166 

Other expense, net                       540 
Transaction related and other
costs                       15,179 

Gain on sale of real estate                       (205)
Stock-based compensation                       2,845 
Income tax benefit                       (1,745)

Net loss                      $ (19,777)

 
46



Table of Contents
 

Summary of Operating Metrics
 
  Operating Metrics  
  As of September 30,  

  2020   2019   
% Increase /
(Decrease)  

Operating metrics:             
Leasing:             

Fiber strand miles   4,500,000   3,700,000  21.6%  
Copper strand miles   230,000   229,000  0.4%  

Fiber Infrastructure:             
Fiber strand miles   2,200,000   1,970,000  11.7%  
Customer connections   25,885   19,846  30.4%  

Towers:             
United States towers   -   628  (100.0%)  

Consumer CLEC:             
Customer connections   -   17,500  (100.0%)

 

Revenues
 
  Three Months Ended September 30,  
  2020   2019  

(Thousands)  Amount   

% of
Consolidated

Revenues   Amount   

% of
Consolidated

Revenues  
Revenues:                 

Leasing  $ 182,370  70.5%   $ 179,648  68.2%  
Fiber Infrastructure   76,395  29.5%    77,979  29.6%  
Towers   -  0.0%    3,273  1.2%  
Consumer CLEC   -  0.0%    2,729  1.0%  

Total revenues   258,765  100.0%    263,629  100.0%
 

Leasing – Leasing revenues are primarily attributable to rental revenue from leasing our Distribution Systems to Windstream pursuant to the Master Lease
and New Leases. Under the New Leases, Windstream is responsible for the costs related to operating the Distribution Systems, including property taxes,
insurance, and maintenance and repair costs. As a result, we do not record an obligation related to the payment of property taxes, as Windstream makes direct
payments to the taxing authorities.  The New Leases expire on April 30, 2030. The aggregate initial annual rent under the New Leases is $663 million, equal
to the annual rent under the Master Lease previously in effect.

Pursuant to the New Leases, Windstream (or any successor tenant under a New Lease) has the right to cause Uniti to reimburse up to an aggregate $1.75
billion for certain growth capital improvements in long-term fiber and related assets made by Windstream (or the applicable tenant under the New Lease) to
certain ILEC and CLEC properties (the “Growth Capital Improvements”). Uniti’s reimbursement commitment for Growth Capital Improvements does not
require Uniti to reimburse Windstream for maintenance or repair expenditures (except for costs incurred for fiber replacements to the CLEC MLA leased
property, up to $70 million during the term), and each such reimbursement is subject to underwriting standards. Uniti’s total annual reimbursement
commitments for the Growth Capital Improvements under both New Leases (and under separate equipment loan facilities) are limited to $125 million in
2020; $225 million per year in 2021 through 2024; $175 million per year in 2025 and 2026; and $125 million per year in 2027 through 2029. Uniti and
Windstream have entered into separate ILEC and CLEC Equipment Loan and Security Agreements (collectively “Equipment Loan Agreement”) in which
Unit will provide up to $125 million (limited to $25 million in any calendar year) of the $1.75 billion of CGI commitments discussed above in the form of
loans for Windstream to purchase equipment related to network upgrades or to be used in connection with the New Leases. Interest on these loans will accrue
at 8% from the date of the borrowing. All equipment financed through the Equipment Loan Agreement is the sole property of Windstream; however, Uniti
will receive a first-lien security interest in the equipment purchased with the loans. For any cumulative Growth Capital Improvements that Windstream (or
the successor tenant under a New Lease) incurs in excess of the foregoing annual amounts in any calendar year during the term, Windstream (or such tenant,
as the case may be) is entitled to reimbursement from the commitment amounts in a subsequent
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period, subject to an annual limit of $250 million in any calendar year. Starting on the first anniversary of each installment of reimbursement for a Growth
Capital Improvement, the rent payable by Windstream under the applicable New Lease will increase by an amount equal to 8.0% (the “Rent Rate”) of such
installment of reimbursement. The Rent Rate will thereafter increase to 100.5% of the prior Rent Rate on each anniversary of each reimbursement. In the
event that the tenant’s interest in either New Lease is transferred by Windstream under the terms thereof (unless transferred to the same transferee), or if Uniti
transfers its interests as landlord under either New Lease (unless to the same transferee), the reimbursement rights and obligations will be allocated between
the ILEC MLA and the CLEC MLA by Windstream, provided that the maximum that may be allocated to the CLEC MLA following such transfer is $20
million per year. If Uniti fails to reimburse any Growth Capital Improvement reimbursement payment or equipment loan funding request as and when it is
required to do so under the terms of the New Leases, and such failure continues for thirty (30) days, then such unreimbursed amounts may be applied as
an offset against the rent owed by Windstream under the New Leases (and such amounts will thereafter be treated as if Uniti had reimbursed them).

The rent for the first year of each renewal term will be an amount agreed to by us and Windstream.  While the agreement requires that the renewal rent be
“Fair Market Rent,” if we are unable to agree, the renewal Fair Market Rent will be determined by an independent appraisal process.  Commencing with the
second year of each renewal term, the renewal rent will increase at an escalation rate of 0.5%.

The New Leases provide, and the Master Lease provided that tenant funded capital improvements (“TCIs”), defined as maintenance, repair, overbuild,
upgrade or replacement to the Distribution Systems, including without limitation, the replacement of copper distribution systems with fiber distribution
systems, automatically become property of Uniti upon their construction by Windstream. We receive non-monetary consideration related to TCIs as they
automatically become our property, and we recognize the cost basis of TCIs that are capital in nature as real estate investments and deferred revenue. We
depreciate the real estate investments over their estimated useful lives and amortize the deferred revenue as additional leasing revenues over the same
depreciable life of the TCI assets.  TCIs exclude Growth Capital Improvements as an when reimbursed by Uniti.

During the three months ended September 30, 2020, Uniti reimbursed $29.1 million of Growth Capital Improvements, which, as allowed for under the
Settlement, represented the reimbursement of capital improvements completed in 2020 that were previously classified as TCIs.  Upon reimbursement, the
Company reduced the unamortized portion of deferred revenue related to these capital improvements and capitalized the difference between the cash
provided to Windstream and the unamortized deferred revenue as a lease incentive.  This lease incentive, which is $0.4 million and reported within other
assets on our Condensed Consolidated Balance Sheet as of September 30, 2020, will be amortized against revenue over the initial term of the New
Leases.  Subsequent to September 30, 2020, Windstream requested and we reimbursed $38.1 million of qualifying Growth Capital Improvements that were
reported as TCIs as of September 30, 2020.  As of the date of this Quarterly Report on Form 10-Q, we have reimbursed a total of $67.2 million of Growth
Capital Improvements, and all amounts represent the reimbursement of qualifying Growth Capital Improvements that were previously reported as TCIs in
2020.
 
  Three Months Ended September 30,  
  2020   2019  

(Thousands)  Amount   
% of Segment

Revenues   Amount   
% of Segment

Revenues  
Leasing revenues:                 

Windstream Master Lease and New Leases                 
TCI revenue  $ 9.2  5.0%   $ 7.5  4.2%  
Rent   166.3  91.2%    165.0  91.8%  

Total   175.5  96.2%    172.5  96.0%  
Other triple-net leasing and IRU arrangements   6.9  3.8%    7.1  4.0%  

Total Leasing revenues  $ 182.4  100.0%   $ 179.6  100%
 

The increase in TCI revenue is attributable to continued investment by Windstream, where Windstream invested $44.1 million of TCIs during the three
months ended September 30, 2020.  During the three months ended September 30, 2020, Uniti reimbursed $29.1 million of Growth Capital Improvements,
which, as allowed for under the Settlement, represented the reimbursement of capital improvements completed in 2020 that were previously classified as
TCIs.  The total amount invested in TCIs by Windstream since the inception of the Master Lease was $873.8 million as of September 30, 2020.  As of
September 30, 2019, Windstream had invested a total of $729.7 million in such improvements. For the three months ended September 30, 2020, we
recognized $6.9 million of leasing revenues from non-Windstream triple-net leasing and dark fiber indefeasible rights of use (“IRU”) arrangements. For the
three months ended September 30, 2019, we recognized $7.1 million from non-Windstream triple-net leasing and dark fiber IRU arrangements.
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Because a substantial portion of our revenue and cash flows are derived from lease payments by Windstream pursuant to the New Leases, there could be a
material adverse impact on our consolidated results of operations, liquidity, financial condition and/or ability to maintain our status as a REIT and service
debt if Windstream were to become unable to generate sufficient cash to make payments to us.

Prior to its emergence from bankruptcy on September 21, 2020, Windstream was a publicly traded company and was subject to the periodic filing
requirements of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). Windstream’s historic filings through their quarter ended June 30,
2020 can be found at www.sec.gov. On September 22, 2020, Windstream filed a Form 15 to terminate all filing obligations under Section 12(g) and 15(d)
under the Exchange Act.  Windstream filings are not incorporated by reference in this Quarterly Report on Form 10-Q.

We monitor the credit quality of Windstream through numerous methods, including by (i) reviewing credit ratings of Windstream by nationally recognized
credit agencies, (ii) reviewing the financial statements of Windstream that are required to be delivered to us pursuant to the New Leases, (iii) monitoring new
reports regarding Windstream and its business, (iv) conducting research to ascertain industry trends potentially affecting Windstream, (v) monitoring
Windstream’s compliance with the terms of the New Leases and (vi) monitoring the timeliness of its payments under the New Leases.

As of the date of this Quarterly Report on Form 10-Q, Windstream is current on all lease payments.  We note that in August 2020, Moody’s Investor Service
assigned a B3 corporate family rating with a stable outlook to Windstream in connection with its post-emergence exit financing.  At the same time, S&P
Global Ratings assigned Windstream a B- issuer rating with a stable outlook.  These ratings were both upgrades from Windstream’s pre-bankruptcy
ratings.  In order to assist us in our continuing assessment of Windstream’s creditworthiness, we receive certain confidential financial information and metrics
from Windstream.

Fiber Infrastructure – Fiber Infrastructure revenues for the three months ended September 30, 2020 and 2019 consisted of the following:
 
  Three Months Ended September 30,  
  2020   2019  

(Thousands)  Amount   
% of Segment

Revenues   Amount   
% of Segment

Revenues  
Fiber Infrastructure revenues:                 

Lit backhaul services  $ 25,160  33.0%   $ 31,449  40.3%  
Enterprise and wholesale   19,875  26.0%    21,591  27.7%  
E-Rate and government   17,374  22.7%    18,879  24.2%  
Dark fiber and small cells   11,641  15.2%    5,585  7.2%  
Other services   2,345  3.1%    475  0.6%  

Total Fiber Infrastructure revenues  $ 76,395  100.0%   $ 77,979  100.0%
 

For the three months ended September 30, 2020, Fiber Infrastructure revenues totaled $76.4 million as compared to $78.0 million for the three months ended
September 30, 2019. The decrease is primarily attributable to a $2.0 million decrease in non-recurring construction revenues.  At September 30, 2020 we had
approximately 25,885 customer connections, up from 19,846 customer connections at September 30, 2019.

Towers – We recognized no revenue from the Towers business for the three months ended September 30, 2020, as we completed the sale of our U.S. tower
business on June 1, 2020.

Consumer CLEC – For the three months ended September 30, 2020, we recognized no revenue from the Consumer CLEC business, as we have substantially
completed the wind down of the business as of the end of the second quarter.
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Interest Expense, net
 
  Three Months Ended September 30,  

(Thousands)  2020   2019   
Increase /
(Decrease)  

Interest expense, net:             
Cash:             

Senior secured term loan B - variable rate (1)  $ 2,829  $ 37,313  $ (34,484)
Senior secured notes - 6.00% and 7.875%   52,547   8,250   44,297 
Senior unsecured notes - 4.00%, 7.125%, and 8.25%   37,031   37,031   - 
Senior secured revolving credit facility - variable rate   710   9,121   (8,411)
Other   1,082   163   919 

Total cash interest   94,199   91,878   2,321 
Non-cash:             

Amortization of deferred financing costs and debt discount   9,037   12,386   (3,349)
Capitalized Interest   (445)   391   (836)

Total non-cash interest   8,592   12,777   (4,185)
Total interest expense, net  $ 102,791  $ 104,655  $ (1,864)

(1) Swapped to fixed rate. See Note 9            
 

Interest expense for the three months ended September 30, 2020 decreased $1.9 million compared to the three months ended September 30, 2019. The
decrease is due to a cash interest expense of $34.5 million related to the repayment of senior secured term loan B and $8.4 million related to the Revolving
Credit Facility, partially offset by $44.3 million of cash interest expense related to the 7.875% senior secured notes.

Depreciation and Amortization Expense
 
  Three Months Ended September 30,  
  2020   2019  

(Thousands)  Amount   

% of
Consolidated

Revenues   Amount   

% of
Consolidated

Revenues  
Depreciation and amortization expense by segment:                 

Leasing  $ 48,189  18.7%   $ 70,227  26.7%  
Fiber Infrastructure   31,617  12.2%    28,652  10.9%  
Towers   -  0.0%    1,643  0.6%  
Consumer CLEC   -  0.0%    594  0.2%  
Corporate   74  0.0%    50  0.0%  

Total depreciation and amortization expense  $ 79,880  30.9%   $ 101,166  38.4%
 

We incur depreciation and amortization expense related to our property, plant and equipment, corporate assets and intangible assets. Charges for depreciation
and amortization for the three months ended September 30, 2020 totaled $79.9 million, which included $73.4 million of depreciation expense and $6.5
million of amortization expense. Charges for depreciation and amortization for the three months ended September 30, 2019 totaled $101.2 million, which
included $94.9 million of depreciation expense and $6.3 million of amortization expense.
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General and Administrative Expense
 
  Three Months Ended September 30,  
  2020   2019  

(Thousands)  Amount   

% of
Consolidated

Revenues   Amount   

% of
Consolidated

Revenues  
General and administrative expense by segment:                 

Leasing  $ 1,735  0.7%   $ 1,192  0.5%  
Fiber Infrastructure   14,538  5.6%    13,507  5.1%  
Towers   -  0.0%    1,080  0.4%  
Consumer CLEC   82  0.0%    71  0.0%  
Corporate   10,304  4.0%    9,417  3.6%  

Total general and administrative expenses  $ 26,659  10.3%   $ 25,267  9.6%
 

General and administrative expenses include compensation costs, including stock-based compensation awards, professional and legal services, corporate
office costs and other costs associated with administrative activities. For the three months ended September 30, 2020, general and administrative costs totaled
$26.7 million, which includes $3.3 million of stock-based compensation.  For the three months ended September 30, 2019, general and administrative costs
totaled $25.3 million, which included $2.8 million of stock-based compensation expense.

Operating Expense

Operating expense for the three months ended September 30, 2020 decreased from the three months ended September 30, 2019, which was primarily
attributable to a decrease in Towers and Consumer CLEC business operating expenses discussed below offset by an increase in Fiber Infrastructure operating
expenses discussed below. Operating expense for our reportable segments for the three months ended September 30, 2020 and 2019 consisted of the
following:
 
  Three Months Ended September 30,  
  2020   2019  

(Thousands)  Amount   

% of
Consolidated

Revenues   Amount   

% of
Consolidated

Revenues  
Operating expenses by segment:                 

Fiber Infrastructure  $ 37,122  14.4%   $ 34,504  13.1%  
Towers   -  0.0%    2,764  1.1%  
CLEC   104  0.0%    2,194  0.8%  
Leasing   605  0.2%    486  0.2%  

Total operating expenses  $ 37,831  14.6%   $ 39,948  15.2%
 

Fiber Infrastructure – For the three months ended September 30, 2020, Fiber Infrastructure operating expenses totaled $37.1 million as compared to $34.5
million for the three months ended September 30, 2019.  Operating expense consists of network related costs, such as dark fiber and tower rents, and lit
service and maintenance expense.  In addition, costs associated with our construction activities are presented within operating expenses.

Towers – For the three months ended September 30, 2020, Towers operating expenses were not incurred as the U.S. tower business sale was completed on
June 1, 2020.  Towers operating expense was $2.8 million for the three months ended September 30, 2019.

Consumer CLEC – The Consumer CLEC business operating expense was $0.1 million and $2.2 million for the three months ended September 30, 2020 and
2019, respectively.  The decrease is due to the substantially completed wind down of our Consumer CLEC business.

Leasing – Leasing operating expense was $0.6 million and $0.5 million for the three months ended September 30, 2020 and 2019, respectively.
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Transaction Related and Other Costs

Transaction related and other costs included incremental acquisition, pursuit, transaction and integration costs (including unsuccessful acquisition pursuit
costs), costs incurred as a result of Windstream’s bankruptcy filing, costs associated with Windstream’s claims against us and costs associated with the
implementation of our new enterprise resource planning system.  For the three months ended September 30, 2020, we incurred $20.8 million of transaction
related and other costs, compared to $15.2 million of such costs during the three months ended September 30, 2019. The increase is primarily related to
incurring $16.4 million of total costs related to the Windstream bankruptcy for the three months ended September 30, 2020, as compared to $4.4 million for
the three months ended September 30, 2019.

Income Tax (Benefit) Expense

The recorded income tax (benefit) expense recorded for the three months ended September 30, 2020 and 2019, respectively, is related to the tax impact of the
following:
 
  Three Months Ended September 30,  
(Thousands)  2020   2019  
Income tax (benefit) expense         

Pre-tax loss (Fiber Infrastructure)  $ 3,606  $ (3,200)
Other undistributed REIT taxable income   -   1,300 
Gain from sale of Uniti Towers' Latin American business   -   - 
Uniti Towers' Latin American business unrecognized tax benefit   -   - 
Other   (805)   155 

Total income tax (benefit) expense  $ 2,801  $ (1,745)
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Comparison of the nine months ended September 30, 2020 and 2019

The following table sets forth, for the periods indicated, our results of operations expressed as dollars and as a percentage of total revenues:
 
  Nine Months Ended September 30,  
  2020   2019  

(Thousands)  Amount   
% of

Revenues   Amount   
% of

Revenues  
Revenues:                 

Leasing  $ 552,042  69.7%   $ 532,773  67.5%  
Fiber Infrastructure   232,942  29.4%    236,139  29.9%  
Tower   6,112  0.8%    11,499  1.5%  
Consumer CLEC   651  0.1%    8,663  1.1%  

Total revenues   791,747  100.0%    789,074  100.0%  
Costs and Expenses:                 

Interest expense   388,427  49.2%    286,842  36.4%  
Depreciation and amortization   250,970  31.7%    307,571  39.0%  
General and administrative expense   81,686  10.3%    75,921  9.6%  
Operating expense   118,308  14.9%    118,529  15.0%  
Settlement expense   650,000  82.1%    -  0.0%  
Transaction related and other costs   55,344  7.0%    28,883  3.7%  
Gain on sale of real estate   (86,726)  (11.0%)    (28,995)  (3.7%)  
Other expense (income)   12,186  1.5%    (32,091)  (4.1%)  
Total costs and expenses   1,470,195  185.7%    756,660  95.9%  

(Loss) income before income taxes and equity in earnings (loss) from
unconsolidated entities   (678,448)  (85.7%)    32,414  4.1%  

Income tax (benefit) expense   (7,650)  (0.9%)    10,152  1.3%  
Equity in earnings (loss) from unconsolidated entities   (342)  (0.0%)    -  0.0%  

Net (loss) income   (671,140)  (84.8%)    22,262  2.8%  
Net (loss) income attributable to noncontrolling interests   (11,808)  (1.5%)    523  (0.0%)  
Net (loss) income attributable to shareholders   (659,332)  (83.3%)    21,739  2.8%  

Participating securities' share in earnings   (853)  (0.1%)    (301)  (0.0%)  
Dividends declared on convertible preferred stock   (6)  (0.0%)    (656)  (0.1%)  
Amortization of discount on convertible preferred stock   -  0.0%    (993)  (0.2%)  

Net (loss) income attributable to common shareholders  $ (660,191)  (83.4%)   $ 19,789  2.5%
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The following tables set forth, for the nine months ended September 30, 2020 and 2019, revenues, Adjusted EBITDA and net (loss) income of our reportable
segments:
 
  Nine Months Ended September 30, 2020  

(Thousands)  Leasing   
Fiber

Infrastructure   Towers   
Consumer

CLEC   Corporate   

Subtotal of
Reportable
Segments  

Revenues  $ 552,042  $ 232,942  $ 6,112  $ 651  $ -  $ 791,747 
                         
Adjusted EBITDA  $ 545,792  $ 81,453  $ 77  $ (461)  $ (23,717)  $ 603,144 
Less:                         

Interest expense                       388,427 
Depreciation and
amortization   155,216   93,957   783   791   223   250,970 

Other income, net                       12,186 
Settlement expense                       650,000 
Transaction related and other
costs                       55,344 

Gain on sale of real estate                       (86,726)
Stock-based compensation                       10,446 
Income tax benefit                       (7,650)
Adjustments for equity in
earnings from unconsolidated
entities

  1,287                   1,287 

Net loss                      $ (671,140)
 
  Nine Months Ended September 30, 2019  

(Thousands)  Leasing   
Fiber

Infrastructure   Towers   
Consumer

CLEC   Corporate   

Subtotal of
Reportable
Segments  

Revenues  $ 532,773  $ 236,139  $ 11,499  $ 8,663  $ -  $ 789,074 
                         
Adjusted EBITDA  $ 528,727  $ 97,572  $ (134)  $ 1,676  $ (18,044)  $ 609,797 
Less:                         

Interest expense                       286,842 
Depreciation and
amortization   216,254   85,405   4,470   1,286   156   307,571 

Other income, net                       (24,848)
Transaction related and other
costs                       28,883 

Gain on sale of real estate                       (28,995)
Stock-based compensation                       7,930 
Income tax expense                       10,152 

Net income                      $ 22,262  
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Revenues
 
  Nine Months Ended September 30,  
  2020   2019  

(Thousands)  Amount   

% of
Consolidated

Revenues   Amount   

% of
Consolidated

Revenues  
Revenues:                 

Leasing  $ 552,042  69.7%   $ 532,773  67.5%  
Fiber Infrastructure   232,942  29.4%    236,139  29.9%  
Towers   6,112  0.8%    11,499  1.5%  
Consumer CLEC   651  0.1%    8,663  1.1%  

Total revenues   791,747  100.0%    789,074  100.0%
 

Leasing – For the nine months ended September 30, 2020, we recognized $523.0 million of revenue from rents under the Master Lease and New Leases,
which included $26.2 million of TCI revenue.  For the nine months ended September 30, 2019, we recognized $515.0 million of revenue from rents under the
Master Lease and New Leases, which included $21.1 million of TCI revenue.  For the nine months ended September 30, 2020, we recognized $29.0 million
of leasing revenues from non-Windstream triple-net leasing and dark fiber IRU arrangements, compared to $17.8 million for the nine months ended
September 30, 2019.

Fiber Infrastructure – Fiber Infrastructure revenues for the nine months ended September 30, 2020 and 2019 consisted of the following:
 
  Nine Months Ended September 30,  
  2020   2019  

(Thousands)  Amount   
% of Segment

Revenues   Amount   
% of Segment

Revenues  
Fiber Infrastructure revenues:                 

Lit backhaul services  $ 80,568  34.6%   $ 97,055  41.0%  
Enterprise and wholesale   58,761  25.2%    57,561  24.4%  
E-Rate and government   60,133  25.8%    63,407  26.9%  
Dark fiber and small cells   29,832  12.8%    15,958  6.8%  
Other services   3,648  1.6%    2,158  0.9%  

Total Fiber Infrastructure revenues  $ 232,942  100.0%   $ 236,139  100.0%
 

For the nine months ended September 30, 2020, Fiber Infrastructure revenues totaled $232.9 million as compared to $236.1 million for the nine months
ended September 30, 2019. The decrease is primarily attributable to a $3.2 million decrease in non-recurring construction revenues. At September 30, 2020,
we had approximately 25,885 customer connections, up from 19,846 customer connections at September 30, 2019.

Towers – For the nine months ended September 30, 2020, we recognized $6.1 million of revenue from the Towers business, compared to $11.5 million for the
nine months ended September 30, 2019.  The decrease in revenues is driven by the April 2, 2019 sale of the Latin America operations which contributed $2.6
million of revenue for the nine months ended September 30, 2019 and the completed sale of the U.S. tower business on June 1, 2020.

Consumer CLEC – For the nine months ended September 30, 2020, we recognized revenue of $0.7 million from the Consumer CLEC business, compared to
$8.7 million of revenue for the nine months ended September 30, 2019.  The decrease is attributable to the substantially completed wind down of the business
during the second quarter, which included credits to disconnected customers.
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Interest Expense, net
 
  Nine Months Ended September 30,  

(Thousands)  2020   2019   
Increase /
(Decrease)  

Interest expense, net:             
Cash:             

Senior secured term loan B - variable rate (1)  $ 23,034  $ 102,284  $ (79,250)
Senior secured notes - 6.00% and 7.875%   138,344   24,750   113,594 
Senior unsecured notes - 4.00%, 7.125%, and 8.25%   111,092   104,309   6,783 
Senior secured revolving credit facility - variable rate   12,942   25,883   (12,941)
Other   3,157   1,756   1,401 

Total cash interest   288,569   258,982   29,587 
Non-cash:             

Amortization of deferred financing costs and debt discount   27,703   30,045   (2,342)
Write off of deferred financing costs and debt discount   73,952   -   73,952 
Capitalized Interest   (1,797)   (2,185)   388 

Total non-cash interest   99,858   27,860   71,998 
Total interest expense, net  $ 388,427  $ 286,842  $ 101,585 

(1) Swapped to fixed rate. See Note 9            
 

Interest expense for the nine months ended September 30, 2020 increased $101.6 million compared to the nine months ended September 30, 2019. The
increase is due to (i) the write-off of unamortized deferred financing costs and debt discount related to the repayment of the senior secured term loan B and
terminated commitments of the revolving loans of $72.5 million and $1.4 million, respectively, and (ii) cash interest expense of $113.6 million related to the
7.875% senior secured notes, partially offset by a decrease of $79.3 million in cash interest expense related to the repayment of senior secured term loan B.

Depreciation and Amortization Expense
 
  Nine Months Ended September 30,  
  2020   2019  

(Thousands)  Amount   

% of
Consolidated

Revenues   Amount   

% of
Consolidated

Revenues  
Depreciation and amortization expense by segment:                 

Leasing  $ 155,216  19.6%   $ 216,254  27.4%  
Fiber Infrastructure   93,957  11.9%    85,405  10.8%  
Towers   783  0.1%    4,470  0.6%  
Consumer CLEC   791  0.1%    1,286  0.2%  
Corporate   223  0.0%    156  0.0%  

Total depreciation and amortization expense  $ 250,970  31.7%   $ 307,571  39.0%
 

We incur depreciation and amortization expense related to our property, plant and equipment, corporate assets and intangible assets. Charges for depreciation
and amortization for the nine months ended September 30, 2020 totaled $251.0 million, which included $228.4 million of depreciation expense and $22.6
million of amortization expense. Charges for depreciation and amortization for the nine months ended September 30, 2019 totaled $307.6 million, which
included $288.9 million of depreciation expense and $18.6 million of amortization expense.
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General and Administrative Expense
 
  Nine Months Ended September 30,  
  2020   2019  

(Thousands)  Amount   

% of
Consolidated

Revenues   Amount   

% of
Consolidated

Revenues  
General and administrative expense by segment:                 

Leasing  $ 5,242  0.7%   $ 3,124  0.4%  
Fiber Infrastructure   42,124  5.3%    43,063  5.5%  
Towers   2,607  0.3%    4,928  0.6%  
Consumer CLEC   221  0.0%    71  0.0%  
Corporate   31,492  4.0%    24,735  3.1%  

Total general and administrative expenses  $ 81,686  10.3%   $ 75,921  9.6%
 

General and administrative expenses include compensation costs, including stock-based compensation awards, professional and legal services, corporate
office costs and other costs associated with administrative activities. For the nine months ended September 30, 2020, general and administrative costs totaled
$81.7 million, which includes $10.4 million of stock-based compensation.  For the nine months ended September 30, 2019, general and administrative costs
totaled $75.9 million, which included $7.9 million of stock-based compensation expense.

Operating Expense

Operating expense for the nine months ended September 30, 2020, totaled $118.3 million compared to $118.5 million for the nine months ended September
30, 2019.  Operating expense for our reportable segments for the nine months ended September 30, 2020 and 2019 consisted of the following:
 
  Nine Months Ended September 30,  
  2020   2019  

(Thousands)  Amount   

% of
Consolidated

Revenues   Amount   

% of
Consolidated

Revenues  
Operating expenses by segment:                 

Fiber Infrastructure  $ 111,405  14.0%   $ 103,006  13.1%  
Towers   3,692  0.5%    7,320  0.9%  
CLEC   891  0.1%    6,916  0.9%  
Leasing   2,320  0.3%    1,287  0.2%  

Total operating expenses  $ 118,308  14.9%   $ 118,529  15.1%
 

Fiber Infrastructure – For the nine months ended September 30, 2020, Fiber Infrastructure operating expenses totaled $111.4 million as compared to $103.0
million for the nine months ended September 30, 2019.  Operating expense consists of network related costs, such as dark fiber and tower rents, and lit
service and maintenance expense.  In addition, costs associated with our construction activities are presented within operating expenses.

Towers – Towers operating expense was $3.7 million and $7.3 million for the nine months ended September 30, 2020 and 2019, respectively.  The decrease
in operating expense is primarily attributable to the April 2, 2019 sale of the Latin American business and the completed sale of our U.S. towers business of
June 1, 2020.

Consumer CLEC – The Consumer CLEC business operating expense was $0.9 million and $6.9 million for the nine months ended September 30, 2020 and
2019, respectively.  The decrease is due to the substantially completed the wind down of our Consumer CLEC business.

Leasing – Leasing operating expense was $2.3 million and $1.3 million for the nine months ended September 30, 2020 and 2019, respectively.  The increase
is primarily driven by a $0.6 million increase in rent expense related to the Bluebird acquisition, completed August 30, 2019.
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Transaction Related and Other Costs

Transaction related and other costs included incremental acquisition, pursuit, transaction and integration costs (including unsuccessful acquisition pursuit
costs), costs incurred as a result of Windstream’s bankruptcy filing, costs associated with Windstream’s claims against us and costs associated with the
implementation of our new enterprise resource planning system.  For the nine months ended September 30, 2020, we incurred $55.3 million of transaction
related and other costs, compared to $28.9 million of such costs during the nine months ended September 30, 2019.  The increase is primarily related to
incurring $40.2 million of total costs related to the Windstream bankruptcy for the nine months ended September 30, 2020, as compared to $10.6 million for
the nine months ended September 30, 2019.  

Income Tax (Benefit) Expense

The recorded income tax (benefit) expense recorded for the nine months ended September 30, 2020 and 2019, respectively, is related to the tax impact of the
following:
 
  Nine Months Ended September 30,  
(Thousands)  2020   2019  
Income tax (benefit) expense         

Pre-tax loss (Fiber Infrastructure)  $ (7,128)  $ (5,800)
Cancellation of debt income (REIT)   -   4,600 
Other undistributed REIT taxable income   -   4,000 
Gain from sale of Uniti Towers' Latin American business   -   4,600 
Uniti Towers' Latin American business unrecognized tax benefit   -   2,700 
Other   (522)   52 

Total income tax (benefit) expense  $ (7,650)  $ 10,152
 

Non-GAAP Financial Measures

We refer to EBITDA, Adjusted EBITDA, Funds From Operations (“FFO”) (as defined by the National Association of Real Estate Investment Trusts
(“NAREIT”)) and Adjusted Funds From Operations (“AFFO”) in our analysis of our results of operations, which are not required by, or presented in
accordance with, accounting principles generally accepted in the United States (“GAAP”). While we believe that net income, as defined by GAAP, is the
most appropriate earnings measure, we also believe that EBITDA, Adjusted EBITDA, FFO and AFFO are important non-GAAP supplemental measures of
operating performance for a REIT.

We define “EBITDA” as net income, as defined by GAAP, before interest expense, provision for income taxes and depreciation and amortization. We define
“Adjusted EBITDA” as EBITDA before stock-based compensation expense and the impact, which may be recurring in nature, of transaction and integration
related costs, costs associated with Windstream’s bankruptcy, costs associated with litigation claims made against us, and costs associated with the
implementation of our new enterprise resource planning system (collectively, “Transaction Related and Other Costs”), the write-off of unamortized deferred
financing costs, costs incurred as a result of the early repayment of debt, including costs associated with the termination of related hedging activities, gains or
losses on dispositions, changes in the fair value of contingent consideration and financial instruments, and other similar or infrequent items (although we may
not have had such charges in the periods presented).  Adjusted EBITDA includes adjustments to reflect the Company’s share of Adjusted EBITDA from
unconsolidated entities. We believe EBITDA and Adjusted EBITDA are important supplemental measures to net income because they provide additional
information to evaluate our operating performance on an unleveraged basis.  In addition, Adjusted EBITDA is calculated similar to defined terms in our
material debt agreements used to determine compliance with specific financial covenants.  Since EBITDA and Adjusted EBITDA are not measures
calculated in accordance with GAAP, they should not be considered as alternatives to net income determined in accordance with GAAP.

Because the historical cost accounting convention used for real estate assets requires the recognition of depreciation expense except on land, such accounting
presentation implies that the value of real estate assets diminishes predictably over time. However, since real estate values have historically risen or fallen
with market and other conditions, presentations of operating results for a REIT that uses historical cost accounting for depreciation could be less informative.
Thus, NAREIT created FFO as a supplemental measure of operating performance for REITs that excludes historical cost depreciation and amortization,
among other items, from net income, as defined by GAAP. FFO is defined by NAREIT as net income attributable to common shareholders computed in
accordance with GAAP, excluding gains or losses from real estate dispositions, plus real estate depreciation and amortization and impairment charges, and
includes adjustments to reflect the Company’s share of FFO from unconsolidated entities. We compute FFO in accordance with NAREIT’s definition.
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The Company defines AFFO as FFO excluding (i) Transaction Related and Other Costs; (ii) Windstream bankruptcy and litigation related expenses,
including litigation settlement expenses and accretion on settlement obligations as these items are not reflective of ongoing operating performance; (iii)
certain non-cash revenues and expenses such as stock-based compensation expense, amortization of debt and equity discounts, amortization of deferred
financing costs, depreciation and amortization of non-real estate assets, straight-line revenues, non-cash income taxes, and the amortization of other non-cash
revenues to the extent that cash has not been received, such as revenue associated with the amortization of TCIs; and (iv) the impact, which may be recurring
in nature, of the write-off of unamortized deferred financing fees, additional costs incurred as a result of early repayment of debt, including costs associated
with the termination of related hedging activities, taxes associated with tax basis cancellation of debt, gains or losses on dispositions, changes in the fair value
of contingent consideration and financial instruments and similar or infrequent items less maintenance capital expenditures. AFFO includes adjustments to
reflect the Company’s share of AFFO from unconsolidated entities.  We believe that the use of FFO and AFFO, and their respective per share amounts,
combined with the required GAAP presentations, improves the understanding of operating results of REITs among investors and analysts, and makes
comparisons of operating results among such companies more meaningful. We consider FFO and AFFO to be useful measures for reviewing comparative
operating performance. In particular, we believe AFFO, by excluding certain revenue and expense items, can help investors compare our operating
performance between periods and to other REITs on a consistent basis without having to account for differences caused by unanticipated items and events,
such as transaction and integration related costs. The Company uses FFO and AFFO, and their respective per share amounts, only as performance measures,
and FFO and AFFO do not purport to be indicative of cash available to fund our future cash requirements. While FFO and AFFO are relevant and widely
used measures of operating performance of REITs, they do not represent cash flows from operations or net income as defined by GAAP and should not be
considered an alternative to those measures in evaluating our liquidity or operating performance.

Further, our computations of EBITDA, Adjusted EBITDA, FFO and AFFO may not be comparable to that reported by other REITs or companies that do not
define FFO in accordance with the current NAREIT definition or that interpret the current NAREIT definition or define EBITDA, Adjusted EBITDA and
AFFO differently than we do.
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The reconciliation of our net (loss) income to EBITDA and Adjusted EBITDA and of our net (loss) income attributable to common shareholders to FFO and
AFFO for the three and nine months ended September 30, 2020 and 2019 is as follows:
 
 Three Months Ended September 30,   Nine Months Ended September 30,  
(Thousands) 2020   2019   2020   2019  
Net income (loss) $ 7,455  $ (19,777)  $ (671,140)  $ 22,262 
Depreciation and amortization  79,880   101,166   250,970   307,571 
Interest expense, net  102,791   104,655   388,427   286,842 
Income tax expense (benefit)  2,801   (1,745)   (7,650)   10,152 
EBITDA $ 192,927  $ 184,299  $ (39,393)  $ 626,827 
Stock based compensation  3,341   2,845   10,446   7,930 
Transaction related and other costs  20,816   15,179   55,344   28,883 
Settlement expense  -   -   650,000   - 
Gain on sale of real estate  (22,908)   (205)   (86,726)   (28,995)
Other expense (income)  3,098   540   12,186   (24,848)
Adjustments for equity in earnings from unconsolidated entities  1,287   -   1,287   - 
Adjusted EBITDA $ 198,561  $ 202,658  $ 603,144  $ 609,797 
                
                
 Three Months Ended September 30,   Nine Months Ended September 30,  
(Thousands) 2020   2019   2020   2019  
Net income (loss) attributable to common shareholders $ 7,034  $ (19,470)  $ (660,191)  $ 19,789 

Real estate depreciation and amortization  59,318   81,084   185,377   247,246 
Gain on sale of real estate assets, net of tax  (22,501)   (205)   (86,319)   (24,420)
Participating securities share in earnings  229   50   853   301 
Participating securities share in FFO  (331)   (306)   (937)   (875)
Real estate depreciation and amortization from unconsolidated entities  366   -   366   - 
Adjustments for noncontrolling interests  (598)   (1,472)   (1,700)   (4,506)

FFO attributable to common shareholders $ 43,517  $ 59,681  $ (562,551)  $ 237,535 
Transaction related and other costs  20,816   15,179   55,344   28,883 
Change in fair value of contingent consideration  1,946   (2,999)   8,086   (28,530)
Amortization of deferred financing costs and debt discount  9,037   12,386   27,703   30,045 
Write off of deferred financing costs and debt discount  -   -   73,952   - 
Stock based compensation  3,341   2,845   10,446   7,930 
Non-real estate depreciation and amortization  20,562   20,082   65,593   60,325 
Settlement expense  -   -   650,000   - 
Straight-line revenues  (1,747)   (34)   (1,036)   (1,450)
Maintenance capital expenditures  (1,617)   (1,539)   (4,978)   (6,265)
Amortization of discount on convertible preferred stock  -   -   -   993 
Cash taxes on tax basis cancellation of debt  -   -   -   4,590 
Other, net  (3,461)   (6,177)   (25,271)   (21,826)
Adjustments for equity in earnings from unconsolidated entities  921   -   921   - 
Adjustments for noncontrolling interests  (775)   (708)   (15,114)   (1,443)

AFFO attributable to common shareholders $ 92,540  $ 98,716  $ 283,095  $ 310,787
 

Liquidity and Capital Resources

Our principal liquidity needs are to fund operating expenses, meet debt service and settlement obligation requirements, fund investment activities, including
capital expenditures, and make dividend distributions.  Furthermore, following consummation of our
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Settlement with Windstream, including entry into the New Leases, we are obligated to make a $490.1 million cash payment to Windstream in equal
installments over 20 consecutive quarters beginning the first month after Windstream’s emergence in accordance with the terms of the Settlement Agreement
and to reimburse Windstream for up to an aggregate of $1.75 billion for Growth Capital Improvements in long-term fiber and related assets made by
Windstream.  Uniti’s reimbursement commitment for Growth Capital Improvements does not require Uniti to reimburse Windstream for maintenance or
repair expenditures (except for costs incurred for fiber replacements to the CLEC MLA leased property, up to $70 million during the term), and each such
reimbursement is subject to underwriting standards. Uniti’s total annual reimbursement commitments for the Growth Capital Improvements under both New
Leases (and under separate equipment loan facilities) are limited to $125 million in 2020; $225 million per year in 2021 through 2024; $175 million per year
in 2025 and 2026; and $125 million per year in 2027 through 2029.  Our primary sources of liquidity and capital resources are cash on hand, cash provided
by operating activities (primarily from Windstream), available borrowings under our credit agreement by and among the Operating Partnership, CSL Capital,
LLC and Uniti Group Finance Inc., the guarantors and lenders party thereto and Bank of America, N.A., as administrative agent and collateral agent (the
“Credit Agreement”), and proceeds from the issuance of debt and equity securities.

As of September 30, 2020, we had cash and cash equivalents of $195.6 million and approximately $288.3 million of borrowing availability under our
Revolving Credit Facility.  Subsequent to September 30, 2020, there have been no material outlays of funds outside of our scheduled interest and dividend
payments.  Availability under our Revolving Credit Facility is subject to various conditions, including a maximum secured leverage ratio of 5.0:1.  In
addition, if we incur debt under our Revolving Credit Facility or otherwise such that our total leverage ratio exceeds 6.5:1, our debt instruments would
impose significant restrictions on our ability to pay dividends.
 
  Nine Months Ended September 30,  
(Thousands)  2020   2019  
Cash flow from operating activities:         

Net cash provided by operating activities  $ 112,815  $ 561,796
 

Cash provided by operating activities was $112.8 million and $561.8 million for the nine months ended September 30, 2020 and 2019, respectively.  Cash
provided by operating activities is primarily attributable to our leasing activities.
 
  Nine Months Ended September 30,  
(Thousands)  2020   2019  
Cash flow from investing activities:         

Acquisition of businesses, net of cash acquired  $ -  $ (4,211)
Bluebird asset acquisition   -   (318,990)
Proceeds from sale of Uniti Fiber Midwest operations   -   6,400 
Windstream asset acquisition   (73,127)   - 
Other capital expenditures   (214,150)   (264,862)
Proceeds from sale of real estate, net of cash   392,011   130,429 

Net cash provided by (used in) investing activities  $ 104,734  $ (451,234)
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Cash provided by investing activities for the nine months ended September 30, 2020 was $104.7 million, which was driven by proceeds from the sale of our
U.S. tower business ($225.1 million), proceeds from the sale of our Midwest fiber network ($166.9 million), partially offset by capital expenditures ($214.2
million), which primarily related to our Uniti Fiber and Uniti Leasing businesses for the deployment of network assets but also includes $29.1 million of
Growth Capital Improvements, and expenditures of $73.1 million in connection with the Asset Purchase Agreement.  Cash used in investing activities was
$451.2 million for the nine months ended September 30, 2019, which was driven by capital expenditures ($264.9 million) and the acquisition of Bluebird
fiber network assets ($319.0 million), partially offset by proceeds related to the sale of Uniti Towers’ Latin American and ground lease businesses and the
sale of Uniti Fiber’s Midwest operations ($136.8 million).
 
  Nine Months Ended September 30,  
(Thousands)  2020   2019  
Cash flow from financing activities:         

Repayment of senior secured term loan B  $ (2,044,728)  $ - 
Principal payments on debt   -   (15,810)
Dividends paid   (100,759)   (129,075)
Payments of contingent consideration   (15,713)   (32,253)
Distributions paid to noncontrolling interests   (1,802)   (2,873)
Borrowings under revolving credit facility   140,000   139,000 
Payments under revolving credit facility   (585,019)   (203,981)
Finance lease payments   (2,890)   (3,179)
Payments for financing costs   (47,775)   (49,497)
Settlement Common Stock   244,550   - 
Common stock issuance, net of costs   -   21,641 
Proceeds from issuance of notes   2,250,000   345,000 
Proceeds from sale of warrants   -   50,819 
Payment for bond hedge option   -   (70,035)
Employee stock purchase program   306   847 
Net share settlement   (962)   (1,832)

Net cash (used in) provided by financing activities  $ (164,792)  $ 48,772
 

Cash used in financing activities was $164.8 million for the nine months ended September 30, 2020, which was primarily driven by the repayment of senior
secured term loan B ($2.04 billion), net payments under the Revolving Credit Facility ($445.0 million), dividend payments ($100.8 million) and payments for
financing costs ($47.8 million), contingent consideration payments ($15.7 million), partially offset by the proceeds from the issuance of the 2025 Secured
Notes ($2.25 billion) and the issuance of the Settlement Common Stock ($244.6 million).  Cash provided by financing activities was $48.8 million for the
nine months ended September 30, 2019, which primarily represents the proceeds from issuance of notes ($345.0 million), proceeds from sale of the Warrants
($50.8 million) and net proceeds under our ATM Program ($21.6 million). This was partially offset by dividend payments ($129.1 million), payment for bond
hedge option ($70.0 million), net repayments under the Revolving Credit Facility ($65.0 million), payments for financing costs ($49.5 million), contingent
consideration payments ($32.3 million), principal payments related to the Term Loan Facility ($15.8 million) and distributions paid to noncontrolling
interests ($2.9 million).

On February 10, 2020, we received a limited waiver from our lenders under our Credit Agreement, waiving an event of default related solely to the receipt of
a going concern opinion from our auditors for our 2019 audited financial statements. The limited waiver was issued in connection with the Sixth Amendment
to our Credit Agreement. The Sixth Amendment limits the ability of our non-guarantor subsidiaries to incur indebtedness until such time as our consolidated
net leverage ratio (as defined in the Credit Agreement) is no greater than 5.75 to 1.0. The Sixth Amendment increased the interest rate on our revolving
facility by 100 bps for each applicable rate. As amended, borrowings under the Revolving Credit Facility bear interest at a rate equal to either a base rate plus
an applicable margin ranging from 3.75% to 4.25% or a Eurodollar rate plus an applicable margin ranging from 4.75% to 5.25%, in each case, calculated in a
customary manner and determined based on our consolidated secured leverage ratio.  See Note 11 to our accompanying Condensed Consolidated Financial
Statements contained in Part I, Item 1 of this Quarterly Report on Form 10-Q.
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We have established the ATM Program to sell shares of common stock having an aggregate offering price of up to $250 million. The ATM Program
supersedes and replaces the $250 million program we commenced on September 2, 2016, which had approximately $117.1 million available for issuance
upon termination.  We have not made any sales under the refreshed ATM Program.  This program is intended to provide additional financial flexibility and an
alternative mechanism to access the capital markets at an efficient cost as and when we need financing, including for acquisitions. In addition, our UPREIT
structure enables us to acquire properties by issuing to sellers, as a form of consideration, limited partnership interests in our operating partnership,
(commonly called “OP Units”). We believe that this structure will facilitate our ability to acquire individual properties and portfolios of properties by
enabling us to structure transactions which will defer taxes payable by a seller while preserving our available cash for other purposes, including the possible
payment of dividends.

We anticipate continuing to invest in our network infrastructure across our Uniti Leasing and Uniti Fiber portfolios.   We anticipate that we will partially
finance these needs, as well as operating expenses (including our debt service obligations), from our cash on hand and cash flows provided by operating
activities.  As of September 30, 2020, we had $288.3 million in borrowing availability under our Revolving Credit Facility, however, we may need to access
the capital markets to generate additional funds in an amount sufficient to fund our business operations, announced investment activities, capital
expenditures, including reimbursement commitments for Growth Capital Improvements, debt service and distributions to our shareholders.  We may also
issue equity securities to repay debt and reduce our leverage ratio to be below 5.75 to 1.0 to obtain additional flexibility under our debt covenants, as
described elsewhere.  In light of the COVID-19 pandemic and its effects on the global economy and capital markets, we are closely monitoring the equity and
debt markets and will seek to access them promptly if and when we determine market conditions are appropriate. Our debt covenants currently do not permit
us to incur material additional debt.

The amount, nature and timing of any capital markets transactions will depend on: the impact the COVID-19 pandemic has on the global economy and
capital markets, our operating performance and other circumstances; our then-current commitments and obligations; the amount, nature and timing of our
capital requirements; and any limitations imposed by our current credit arrangements. These expectations are forward-looking and subject to a number of
uncertainties and assumptions. If our expectations about our liquidity prove to be incorrect or we are unable to access the capital markets as we anticipate, we
would be subject to a shortfall in liquidity in the future which could lead to a reduction in our capital expenditures and/or dividends and, in an extreme case,
our ability to pay our debt service obligations.  If this shortfall occurs rapidly and with little or no notice, it could limit our ability to address the shortfall on a
timely basis.

In addition to exploring potential capital markets transactions, the Company regularly evaluates market conditions, its liquidity profile, and various financing
alternatives for opportunities to enhance its capital structure. If opportunities are favorable, the Company may refinance or repurchase existing
debt.  However, there can be no assurances that any debt refinancing would be on similar or more favorable terms than our existing arrangements.  This
would include the risk that interest rates could increase and/or there may be changes to our existing covenants.

If circumstances warrant, we may take measures to conserve cash as we anticipate that it will be more difficult for us to access the capital markets at
attractive rates until such uncertainty is clarified.

Capital Expenditures
 
  Nine Months Ended September 30, 2020  

(Thousands)  
Success
Based   Maintenance  Integration   

Non-
Network   Total  

Capital expenditures:                     
Leasing  $ 10,488  $ -  $ -  $ -  $ 10,488 
Growth capital improvements   29,093   -   -   -   29,093 
Fiber Infrastructure   141,131   4,972   2,462   1,842   150,407 
Towers   24,156   6   -   -   24,162 
Corporate and non-network   -   -   -   -   - 

Total capital expenditures  $ 204,868  $ 4,978  $ 2,462  $ 1,842  $ 214,150
 

We categorize our capital expenditures as either (i) success-based, (ii) maintenance, (iii) integration or (iv) corporate and non-network.  We define success-
based capital expenditures as those related to installing existing or anticipated contractual customer service orders.  Maintenance capital expenditures are
those necessary to keep existing network elements fully operational.  Integration capital expenditures are those made specifically with respect to recent
acquisitions that are essential to integrating acquired companies in our business. We anticipate continuing to invest in our network infrastructure across our
Uniti Leasing and Uniti Fiber businesses and expect that cash on hand and cash flows provided by operating activities will be sufficient to support these
investments.  We have
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the right, but not the obligation (except for Growth Capital Improvements), to reimburse growth capital expenditures in certain of our lease arrangements
where we are the lessor.

Uniti’s total annual reimbursement commitments to Windstream for the Growth Capital Improvements under both New Leases (and under separate
equipment loan facilities) are limited to $125 million in 2020; $225 million per year in 2021 through 2024; $175 million per year in 2025 and 2026; and $125
million per year in 2027 through 2029. For any cumulative Growth Capital Improvements that Windstream (or the successor tenant under a New Lease)
incurs in excess of the foregoing annual amounts in any calendar year during the term, Windstream (or such tenant, as the case may be) is entitled to
reimbursement from the commitment amounts in a subsequent period, subject to an annual limit of $250 million in any calendar year.  Growth Capital
Improvements are treated as success-based capital improvements based on the rents paid with respect to such amounts.

If circumstances warrant, we may need to take measures to conserve cash, which may include a suspension, delay or reduction in success-based capital
expenditures.  We continually assess our capital expenditure plans in light of developments the impact COVID-19 has on our business and that of our tenants
and customers.

Dividends

We have elected to be taxed as a REIT for U.S. federal income tax purposes. U.S. federal income tax law generally requires that a REIT distribute annually at
least 90% of its REIT taxable income, without regard to the deduction for dividends paid and excluding net capital gains, and that it pay tax at regular
corporate rates to the extent that it annually distributes less than 100% of its taxable income. In order to maintain our REIT status, we intend to make
dividend payments of all or substantially all of our taxable income to holders of our common stock out of assets legally available for this purpose, if and to
the extent authorized by our board of directors. Before we make any dividend payments, whether for U.S. federal income tax purposes or otherwise, we must
first meet both our operating requirements and debt service obligations. If our cash available for distribution is less than our taxable income, we could be
required to sell assets or borrow funds to make cash dividends or we may make a portion of the required dividend in the form of a taxable distribution of
stock or debt securities.

The following table below sets out details regarding our cash dividends on our common stock:
 
Period  Payment Date  Cash Dividend Per Share   Record Date
October 1, 2019 - December 31, 2019  January 15, 2020  $ 0.22  December 31, 2019
January 1, 2020 - March 31, 2020  April 15, 2020  $ 0.15  March 31, 2020
April 1, 2020 - June 30, 2020  July 10, 2020  $ 0.15  June 26, 2020
July 1, 2020 - September 30, 2020  October 2, 2020  $ 0.15  September 18, 2020

Any dividends must be declared by our Board of Directors, which will take into account various factors including our current and anticipated operating
results, our financial position, REIT requirements, conditions prevailing in the market, restrictions in our debt documents and additional factors they deem
appropriate. Dividend payments are not guaranteed, and our Board of Directors may decide, in its absolute discretion, at any time and for any reason, not to
pay dividends or to change the amount paid as dividends.  In light of the ongoing COVID-19 pandemic, we may take further measures to conserve cash,
which may include a suspension, delay or reduction in our dividend.  In addition, until such time our consolidated net leverage ratio (as defined in the
indenture governing the 2025 Secured Notes) is no greater than 5.75 to 1.0, our 2025 Secured Notes generally limit our ability to pay cash dividends in
excess of 90% of our REIT taxable income, determined without regard to the dividends paid deduction and excluding any net capital gains.

Critical Accounting Estimates

We make certain judgments and use certain estimates and assumptions when applying accounting principles in the preparation of our Condensed
Consolidated Financial Statements. The nature of the estimates and assumptions are material due to the levels of subjectivity and judgment necessary to
account for highly uncertain factors or the susceptibility of such factors to change. We have identified the accounting for income taxes, revenue recognition,
useful lives of assets, the impairment of property, plant and equipment, goodwill impairment and business combinations as critical accounting estimates, as
they are the most important to our financial statement presentation and require difficult, subjective and complex judgments.

We believe the current assumptions and other considerations used to estimate amounts reflected in our accompanying Condensed Consolidated Financial
Statements are appropriate. However, if actual experience differs from the assumptions and other considerations used in estimating amounts reflected in our
Condensed Consolidated Financial Statements, the resulting changes could
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have a material adverse effect on our consolidated results of operations and, in certain situations, could have a material adverse effect on our financial
condition.

Windstream Settlement Agreement–Pursuant to the Settlement Agreement (see “Significant Business Developments”), Uniti is required to make quarterly
cash payments of $24.5 million to Windstream for 20 consecutive quarters beginning the first month after Windstream’s emergence.  Uniti may prepay any
installments falling due on or after the first anniversary of the Settlement’s effective date (discounted at a 9% rate).  This obligation has been recorded at its
initial fair value of $438.6 million and is reported as settlement payable on our Condensed Consolidated Balance Sheet at September 30, 2020.  The
difference between the initial fair value of the obligation and total undiscounted cash payments, $490.1 million, will be recognized as interest expense within
our Condensed Consolidated Statements of Income (Loss) at an effective rate of 4.7%, over 20 quarters beginning October 1, 2020.

Windstream Asset Purchase Agreement–We apply the acquisition method of accounting for acquisitions meeting the definition of a business combination or
asset acquisition, where assets acquired and liabilities assumed are recorded at fair value at the date of each acquisition, and the results of operations are
included with those of the Company from the dates of the respective acquisitions.  The Asset Purchase Agreement (see “Significant Business Developments”)
meets the definition of an asset acquisition under Accounting Standards Codification (“ASC”) 805, Business Combinations, where the fair value of the
consideration transferred, including transaction costs, is allocated to the assets acquired and liabilities assumed based on their relative fair values.  No
goodwill is recognized in an asset acquisition.

The fair value of the acquired assets and liabilities have been estimated using a combination of the income and cost approach.  The income approach utilizes
the present value of future cash flows that the assets can be expected to generate, while under the cost approach, the fair value of the assets reflects the cost to
acquire or construct a substitute asset of comparable utility in its current condition.  Inherent in our preparation of cash flow projections are significant
assumptions and estimates derived from a review of operating results, business plans, expected growth rates, capital expenditure plans, cost of capital and tax
rates. We also make certain forecasts about future economic conditions, interest rates and other market data. Many of the factors used in assessing fair value
are outside the control of management. Small changes in these assumptions or estimates could materially affect the cash flow projections, and therefore could
affect the estimated fair value.  Impacting these assumptions or estimates include customer retention, execution of our business plans, which impact growth,
cost escalation impacting margin, the level of capital expenditures required to sustain our growth and market factors, including stock price fluctuations and
increased rates, impacting our cost of capital

Goodwill–In accordance with ASC 350, Intangibles – Goodwill and Other we evaluate goodwill for impairment between annual impairments tests if an event
occurs or circumstances change, including those resulting from the COVID-19 pandemic, that may indicate whether it is more likely than not that the fair
value of reporting unit is less than its carrying value.  After consideration of such events or circumstances, including evaluating potential impacts on our
judgements and estimates regarding our projected cash flows used in the determination of the estimated fair value of our Fiber reporting unit, we have
determined that it is not more likely than not that the fair value of reporting unit is less than its carrying value; therefore, we have not performed an interim
impairment analysis during the quarter.  

We will perform our annual goodwill impairment test during the fourth quarter of 2020 by estimating the fair value of our reporting units (which are our
segments).  We intend to use a combination of an income approach based on the present value of estimated future cash flows and a market approach based on
market data of comparable businesses and acquisition multiples paid in recent transactions  Inherent in our preparation of cash flow projections are
significant assumptions and estimates derived from a review of our operating results and business plans, which includes expected revenue and expense
growth rates, capital expenditure plans and cost of capital. In determining these assumptions, we consider our ability to execute on our plans, future economic
conditions, interest rates and other market data.  We last performed our annual impairment analysis during the fourth quarter of 2019 and concluded the
implied fair value of our Fiber Infrastructure reporting unit was in excess of its carrying value by less than 2%.  Many of the factors used in assessing fair
value are outside the control of management, and these assumptions and estimates may change and could result in a goodwill impairment charge.

As of the date of this Quarterly Report on Form 10-Q, we have not experienced significant disruptions in our operations or network performance, incurred
significant delays in our permitting process that would impact our timing of service installations, had disruptions or cost increases in our supply chain, nor
have we received significant requests for payment relief from our customers as a result of the COVID-19 pandemic. Furthermore, as of the date of this
Quarterly Report on Form 10-Q, we have not observed declines in acquisition multiples, which would impact estimated fair value of our Fiber reporting unit
under the market approach, as it uses market data of comparable business and acquisition multiples paid in recent transactions to estimate fair value.  As a
result, we concluded that no triggering events were present and have not performed an interim impairment analysis during the quarter.
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For further information on our critical accounting estimates, see “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
and the notes to our audited financial statements included in our Annual Report on Form 10-K for the year ended December 31, 2019, filed with the SEC on
March 12, 2020. As of September 30, 2020, there has been no material change to these estimates.

Recent Accounting Guidance

New accounting rules and disclosures can impact our reported results and comparability of our financial statements. These matters are described in our
Annual Report on Form 10-K for the year ended December 31, 2019, filed with the SEC on March 12, 2020.

Off-Balance Sheet Arrangements

As of the date of this Quarterly Report on Form 10-Q, we do not have any off-balance sheet arrangements.
 
 
Item 3. Quantitative and Qualitative Disclosures About Market Risk.

There have been no material changes from the information reported under Item 7A of our Annual Report on Form 10-K for the year ended December 31,
2019, filed with the SEC on March 12, 2020.

Item 4. Controls and Procedures.

Disclosure Controls and Procedures

We have established disclosure controls and procedures, as such term is defined in Rule 13a-15(e) under the Securities Exchange Act of 1934 (the “Exchange
Act”), that are designed to ensure that information required to be disclosed by us in the reports that we file or submit under the Exchange Act is recorded,
processed, summarized and reported, within the time periods specified in the SEC’s rules and forms. Disclosure controls and procedures include, without
limitation, controls and procedures designed to ensure that information required to be disclosed by us in the reports that we file or submit under the Exchange
Act is accumulated and communicated to management, including our principal executive and principal financial officers as appropriate, to allow timely
decisions regarding required disclosure.

Our management, with the participation of our principal executive officer and principal financial officer, evaluated the effectiveness of our disclosure controls
and procedures as of September 30, 2020. Based on this evaluation, our principal executive officer and principal financial officer concluded that our
disclosure controls and procedures were effective as of September 30, 2020.

Changes in Internal Control over Financial Reporting

There were no changes in our internal control over financial reporting, as such term is defined in Rule 13a-15(f) under the Exchange Act, that occurred
during the quarter ended September 30, 2020 that has materially affected, or is reasonably likely to materially affect, our internal control over financial
reporting.
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PART II—OTHER INFORMATION

Item 1. Legal Proceedings.

In the ordinary course of our business, we are subject to claims and administrative proceedings, none of which we believe are material or would be expected
to have, individually or in the aggregate, a material adverse effect on our business, financial condition, cash flows or results of operations.

Windstream Bankruptcy Filing

Prior to its bankruptcy filing described below, Windstream was involved in litigation with an entity who acquired certain Windstream debt securities and
thereafter issued a notice of default as to such securities relating to the Spin-Off. Windstream challenged the matter in federal court and a trial was held in
July 2018. On February 15, 2019, the federal court judge issued a ruling against Windstream, finding that its attempts to waive such default were not valid;
that an “event of default” occurred with respect to such debt securities; and that the holder’s acceleration of such debt in December 2017 was effective. In
response to the adverse outcome, on February 25, 2019, Windstream filed a voluntary petition for relief under Chapter 11 of the Bankruptcy Code in the U.S.
Bankruptcy Court for the Southern District of New York (the “Bankruptcy Court”) and operated as a “debtor in possession” under supervision of the
Bankruptcy Court.

On July 25, 2019, in connection with Windstream’s bankruptcy commenced on February 25, 2019, Windstream Holdings and Windstream Services, LLC
(“Windstream Services”) filed a complaint with the Bankruptcy Court in an adversary proceeding against Uniti and certain of its affiliates, alleging, among
other things, that the Master Lease should be recharacterized as a financing arrangement, that certain rent payments and TCIs made by Windstream under the
Master Lease constitute constructive fraudulent transfers, that the Master Lease is a lease of personal property and that Uniti breached certain of its
obligations under the Master Lease.

On September 21, 2020, Windstream emerged from bankruptcy following its voluntary petition for relief under Chapter 11 of the Bankruptcy Code. In
connection with Windstream’s emergence from bankruptcy, Uniti and Windstream implemented the Settlement, pursuant to which Uniti and Windstream
agreed to mutual releases with respect to any and all liability related to any claims and causes of action between them, including those brought by
Windstream and certain of its creditors relating to Windstream’s Chapter 11 proceedings and the Master Lease.  See Note 14 to our accompanying Condensed
Consolidated Financial Statements contained in Part I, Item 1 of this Quarterly Report on Form 10-Q for additional information concerning the Settlement
with Windstream.

In addition, pursuant to the Master Lease, and the successor New Leases, Windstream has agreed to indemnify us for, among other things, any use, misuse,
maintenance or repair by Windstream with respect to the Distribution Systems. Windstream is currently a party to various legal actions and administrative
proceedings, including various claims arising in the ordinary course of its telecommunications business, which are subject to the indemnities provided by
Windstream to us.  While these actions and proceedings are not believed to be material, individually or in the aggregate, the ultimate outcome of these
matters cannot be predicted. The resolution of any such legal proceedings, either individually or in the aggregate, could have a material adverse effect on
Windstream’s business, financial position or results of operations, which, in turn, could have a material adverse effect on our business, financial position or
results of operations if Windstream is unable to meet its indemnification obligations.

Other Litigation

On July 3, 2019, SLF Holdings, LLC (“SLF”) filed a complaint against the Company, Uniti Fiber, and certain current and former officers of the Company
(collectively, the “Defendants”) in the United States District Court for the Southern District of Alabama, in connection with Uniti Fiber’s purchase of
Southern Light, LLC from SLF in July 2017. The complaint asserted claims for fraud and conspiracy, as well as claims under federal and Alabama securities
laws, alleging that Defendants improperly failed to disclose to SLF the risk that the Spin-Off and entry into the Master Lease violated certain debt covenants
of Windstream.   On September 26, 2019, the action was transferred to United States District Court for the District of Delaware.  On November 18, 2019,
SLF filed an amended complaint, adding allegations that Defendants also failed to fully disclose the risk that the Master Lease purportedly could be
recharacterized as a financing instead of “true lease.”  The amended complaint seeks compensatory and punitive damages, as well as reformation of the
purchase agreement for the sale. On December 18, 2019, Defendants moved to dismiss the amended complaint in its entirety.  That motion was fully briefed
as of February 7, 2020, and a hearing on the motion was heard on May 12, 2020. On November 4, 2020, the court granted the Defendants’ motion and
dismissed SLF’s amended complaint, in its entirety, with prejudice.

Beginning on October 25, 2019, several purported shareholders filed separate putative class actions in the U.S. District Court for the Eastern District of
Arkansas against the Company and certain of our officers, alleging violations of the federal securities laws (the “Shareholder Actions”), based on claims
similar to those asserted in the SLF Action.  On March 12, 2020, the U.S. District Court for the Eastern District of Arkansas consolidated the Shareholder
Actions and appointed lead plaintiffs and lead counsel in the
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consolidated cases under the caption In re Uniti Group Inc. Securities Litigation.  On May 11, 2020, lead plaintiffs filed a consolidated amended complaint in
the consolidated Shareholder Actions.  The consolidated amended complaint seeks to represent investors who acquired the Company’s securities between
April 20, 2015 and February 15, 2019.  The Shareholder Actions assert claims under Sections 10(b) and 20(a) of the Exchange Act and Rule 10b-5
promulgated thereunder, alleging that the Company made materially false and misleading statements by allegedly failing to disclose, among other things, the
risk that the Spin-Off and entry into the Master Lease violated certain debt covenants of Windstream and/or the risk that the Master Lease purportedly could
be recharacterized as a financing instead of “true lease.”  The Shareholder Actions seek class certification, unspecified monetary damages, costs and
attorneys’ fees and other relief.  On July 10, 2020, defendants moved to dismiss the consolidated amended complaint.  Briefing on that motion is complete,
but no decision has been issued.  We intend to defend this matter vigorously, and, because it is still in its preliminary stages, we have not yet determined what
effect this lawsuit will have, if any, on our financial position or results of operations. As of the date of this Quarterly Report on Form 10-Q, we are unable to
estimate a reasonably possible range of loss and therefore have not recorded any liabilities associated with these claims in our Condensed Consolidated
Balance Sheet.

Under the terms of the tax matters agreement entered into on April 24, 2015 by the Company, Windstream Services, LLC and Windstream (the “Tax Matters
Agreement”), in connection with the Spin-Off, we are generally responsible for any taxes imposed on Windstream that arise from the failure of the Spin-Off
and the debt exchanges to qualify as tax-free for U.S. federal income tax purposes, within the meaning of Section 355 and Section 368(a)(1)(D) of the Code,
as applicable, to the extent such failure to qualify is attributable to certain actions, events or transactions relating to our stock, indebtedness, assets or
business, or a breach of the relevant representations or any covenants made by us in the Tax Matters Agreement, the materials submitted to the IRS in
connection with the request for the private letter ruling or the representations provided in connection with the tax opinion. We believe that the probability of
us incurring obligations under the Tax Matters Agreement are remote; and therefore, we have recorded no such liabilities in our Condensed Consolidated
Balance Sheet as of September 30, 2020.

Item 1A. Risk Factors.

There have been no material changes to the risk factors affecting our business that were discussed in Part I, “Item 1A. Risk Factors” in our Annual Report on
Form 10-K for the year ended December 31, 2019 filed with the SEC on March 12, 2020, as supplemented by the supplemental risk factors related to the
COVID-19 pandemic, included in Part II, “Item 1A Risk Factors” of our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2020 and June
30, 2020.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.

Issuer Sales of Equity Securities

On September 9, 2020, Uniti entered into stock purchase agreements (each, a “Stock Purchase Agreement”) with certain first lien creditors of Windstream to
replace and codify the terms set forth in the previously-filed binding letters of intent, pursuant to which on September 18, 2020 Uniti sold an aggregate of
38,633,470 shares of Uniti common stock, par value $0.0001 per share (the “Settlement Common Stock”), at $6.33 per share, which represents the closing
price of Uniti common stock on the date when an agreement in principle of the basic outline of the Settlement was first reached. Uniti transferred the
proceeds from the sale of the Settlement Common Stock to Windstream as consideration relating to the Asset Purchase Agreement. The issuance and sale of
the Settlement Common Stock was made in reliance upon the exemption from registration requirements pursuant to Section 4(a)(2) of the Securities Act of
1933, as amended. Certain recipients of the Settlement Common Stock are subject to a one-year lock up, and all recipients are subject to a customary
standstill agreement. No recipient will receive any governance rights in connection with the issuance. The binding letters of intent and the Stock Purchase
Agreements also provide for customary registration rights.

Item 3. Defaults Upon Senior Securities.

None

Item 4. Mine Safety Disclosures.

Not Applicable
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Item 5. Other Information.

None

Item 6. Exhibits.
 
Exhibit
Number

 
Description

10.1*  Amended and Restated ILEC Master Lease, entered into as of September 18, 2020,  by and between CSL National, LP and the other entities
listed therein, as Landlord, and Windstream Holdings II, LLC (as successor in interest to Windstream Holdings, Inc.), Windstream Services
II, LLC (as successor in interest to Windstream Services, LLC) and the other entities listed therein, as Tenant.

   

10.2*  Amended and Restated CLEC Master Lease, entered into as of September 18, 2020,  by and between CSL National, LP and the other
entities listed therein, as Landlord, and Windstream Holdings II, LLC (as successor in interest to Windstream Holdings, Inc.), Windstream
Services II, LLC (as successor in interest to Windstream Services, LLC) and the other entities listed therein, as Tenant.

   

15.1*  Acknowledgement of Independent Registered Public Accounting Firm.
   

31.1*  Certification of Principal Executive Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as
Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

   

31.2*  Certification of Principal Financial Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as
Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

   

32.1*  Certification of Principal Executive Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002.

   

32.2*  Certification of Principal Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002.

   

99.1*  Report of Independent Registered Public Accounting Firm.
   

101.INS  Inline XBRL Instance Document – the instance document does not appear in the Interactive Data File because XBRL tags are embedded
within the Inline XBRL document.

   

101.SCH  Inline XBRL Taxonomy Extension Schema Document
   

101.CAL  Inline XBRL Taxonomy Extension Calculation Linkbase Document
   

101.DEF  Inline XBRL Taxonomy Extension Definition Linkbase Document
   

101.LAB  Inline XBRL Taxonomy Extension Label Linkbase Document
   

101.PRE  Inline XBRL Taxonomy Extension Presentation Linkbase Document
   

104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
 

* Filed herewith.
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SIGNATURES

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
thereunto duly authorized.
 
   UNITI GROUP INC.
     
Date: November 9, 2020  /s/ Mark A. Wallace

 
  

Mark A. Wallace
Executive Vice President – Chief Financial Officer and Treasurer
(Principal Financial Officer)

    
Date: November 9, 2020  /s/ Blake Schuhmacher
 

  

Blake Schuhmacher
Senior Vice President – Chief Accounting Officer
(Principal Accounting Officer)
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AMENDED AND RESTATED 
ILEC MASTER LEASE

Among
CSL NATIONAL, LP

and
THE ENTITIES SET FORTH ON SCHEDULE 1A,

collectively, as Landlord
and

WINDSTREAM HOLDINGS, INC.
and

WINDSTREAM SERVICES, LLC
and

THE ENTITIES SET FORTH ON SCHEDULE 1B
collectively, as Tenant

Dated as of September 18, 2020
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AMENDED AND RESTATED ILEC MASTER LEASE

This AMENDED AND RESTATED ILEC MASTER LEASE (this “ILEC Master Lease”) is entered into as
of September 18, 2020, by and among (i) CSL NATIONAL, LP, a Delaware limited partnership (“CS&L National”), and THE
ENTITIES SET FORTH ON SCHEDULE 1A ATTACHED HERETO (collectively, together with CS&L National and their
respective permitted successors and assigns, “Landlord”), and (ii) WINDSTREAM HOLDINGS, INC., a Delaware corporation
(“Holdings”), WINDSTREAM SERVICES, LLC, a Delaware limited liability company (“Win Services”) and THE ENTITIES
SET FORTH ON SCHEDULE 1B ATTACHED HERETO (collectively, together with Holdings and Win Services and each of their
permitted successors and assigns, “Tenant”).

RECITALS

A. Capitalized terms used in this ILEC Master Lease and not otherwise defined herein are defined in
Article II hereof.

B. Pursuant to that certain Master Lease, dated April 24, 2015 (as amended, the “Original Lease”), the
Landlord leased to Holdings certain property (including the Leased Property).

C. Concurrently herewith, the Original Lease is split into two distinct and separate leases pursuant to the
terms of that certain Lease Splitter Agreement, dated as of the date hereof, by and among, Landlord and Tenant, resulting in this
ILEC Master Lease and that certain Amended and Restated CLEC Master Lease, of even date herewith (as amended, the “CLEC
Master Lease”), by and among Landlord, as landlord (the “CLEC Landlord”) and, collectively, Holdings, Win Services and the
subsidiaries of Holdings listed therein as tenant entities (the “CLEC Tenant”).

D. Attached hereto in Exhibit A is a list of the facilities (each an “ILEC Facility,” and collectively, the
“ILEC Facilities”) leased under this ILEC Master Lease, specifying the geographic location of each ILEC Territory (as defined
below) subject to this ILEC Master Lease, which ILEC Facilities include all Leased Property (as defined below) in the ILEC
Territory (or adjacent thereto) for each ILEC Facility identified on Exhibit A, including, among other Leased Property, the
Distribution Systems (as defined below) located therein.

E. Upon such split of the Original Lease concurrently herewith, Landlord and Tenant intend that the
Original Lease shall be amended and restated in its entirety with respect the ILEC Facilities and the Leased Property under this
ILEC Master Lease.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree to amend and restate the Original Lease in its entirety with respect to the ILEC Facilities, as
set forth in this ILEC Master Lease:

Leased Property

.  Upon and subject to the terms and conditions hereinafter set forth, Landlord exclusively leases to Tenant and Tenant leases from
Landlord all of Landlord’s
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rights, title and interest in and to the following with respect to each of the ILEC Facilities (collectively, the “Leased Property”):

(a) the real property or properties described on Schedule 1.1 attached hereto and all other
real property interests and possessory rights owned or held by Landlord in the geographical areas of each of the ILEC Facilities,
including, fee ownership, leaseholds, easements, franchise rights, rights of way and other appurtenances, including the Easements,
Permits and Pole Agreements, that are (i) the locations for central offices, remote switching locations, other switching facilities or
any other portion of the Distributions Systems and (ii) necessary for the use and operation of, or currently used in the operation of,
the Distribution Systems associated with such ILEC Facilities (collectively, the “Land”);

(b) all buildings, structures, and other improvements of every kind now or hereafter
located on the Land or connected thereto including, but not limited to, alleyways and connecting tunnels, sidewalks, utility pipes,
conduits and lines (on-site and off-site to the extent Landlord has obtained any interest in the same), parking areas and roadways
appurtenant to such buildings and structures, including all HVAC systems and components, generators, fire suppression systems
and other fixtures (collectively, the “Leased Improvements”);

(c) all fiber optic cable lines, copper cable lines, conduits, telephone poles, attachment
hardware (including bolts and lashing), guy wires, anchors, pedestals, concrete pads, amplifiers and such other fixtures, and other
items of property, including all components thereof (such as cross connect cabinets, windstream outside plant mini-cabinet
mounting posts (WOMP), fiber distribution hubs, fiber access terminals and first entry fiber splice cases), that are now or hereafter
located in, on or used in connection with and permanently affixed to or otherwise incorporated into the ILEC Facilities, the Leased
Improvements and/or the Land, together with all replacements, modifications, alterations and additions thereto, up through and at
the meeting and demarcation points described on Exhibit B attached hereto (collectively, the “Distribution Systems”); and

(d) all system maps and records for the Distribution Systems.

Notwithstanding anything to the contrary contained herein, the Leased Property shall exclude Tenant’s Property (including the
Electronics, switching and equipment). The Leased Property is leased subject to all covenants, conditions, restrictions, easements
and other matters affecting the Leased Property as of the Commencement Date and such subsequent covenants, conditions,
restrictions, easements and other matters as may be agreed to by Landlord or Tenant in accordance with the terms of this ILEC
Master Lease, whether or not of record, including any matters which would be disclosed by an inspection or accurate survey of the
Leased Property.  

Notwithstanding anything to the contrary contained herein, Landlord and Tenant each acknowledge and agree that: (1) certain of
the ILEC Facilities and certain of the CLEC Facilities may rely on infrastructure, components or equipment that constitute a part
of, or are used in the operation of, one ILEC Facility or one CLEC Facility, but that the use of, or access to which, is required to
operate another ILEC Facility or CLEC Facility (all such infrastructure, components and equipment, “Shared Infrastructure
Assets”, and any such other ILEC Facility or CLEC Facility, a “Secondary Facility”); (2) during any period prior to the
termination of this ILEC
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Master Lease in which Landlord or Tenant holds the primary present right to use or occupy any Shared Infrastructure Asset but not
the primary present right to use or occupy a Secondary Facility to which such Shared Infrastructure Asset relates (in such capacity,
a “Primary User”), each of Landlord and Tenant shall enter into such arrangements relating to such Shared Infrastructure Asset
with the owner or operator of such Secondary Facility (in such capacity, a “Secondary User”) from time to time on commercially
reasonable terms, as may be necessary to permit the operation of such Secondary Facility for the Primary Intended Use, which may
include (but shall not be limited to) arrangements (i) granting interconnection or other access to such Shared Infrastructure Asset,
(ii) providing for the maintenance (or, where necessary, the replacement) of such Shared Infrastructure Asset and the right to cure
any failure to so maintain such Shared Infrastructure Asset, (iii) granting a right of first refusal in respect of such Shared
Infrastructure Asset, and (iv) providing for the physical bifurcation of such Shared Infrastructure Asset (at the sole cost and
expense of the Person requesting such bifurcation); (3) each Person who is or becomes, by succession, assignment or otherwise, a
Secondary User (including the CLEC Tenant and the CLEC Landlord, if applicable) is expressly intended to be and shall be a
third-party beneficiary of the foregoing clauses (1) through (3) with respect to the applicable Secondary Facility; and (4) each of
Landlord and Tenant shall cause each of its successors and assigns, and any Person to which, after the date hereof, it grants or
transfers ownership of, or a primary right to use or occupy, any Shared Infrastructure Asset, to be bound by covenants and
agreements that are substantively identical to those set forth in the preceding clauses (2) and (3).

Single, Indivisible Lease

.  This ILEC Master Lease constitutes one indivisible lease of the Leased Property and not separate leases governed by similar
terms.  The Leased Property constitutes one economic unit, and the Rent and all other provisions have been negotiated and agreed
to be based on a demise of all of the Leased Property to Tenant as a single, composite, inseparable transaction and would have been
substantially different had separate leases or a divisible lease been intended.  Except as expressly provided in this ILEC Master
Lease for specific, isolated purposes (and then only to the extent expressly otherwise stated), all provisions of this ILEC Master
Lease apply equally and uniformly to all of the Leased Property as one unit.  An Event of Default with respect to any portion of the
Leased Property is an Event of Default as to all of the Leased Property.  The parties intend that the provisions of this ILEC Master
Lease shall at all times be construed, interpreted and applied so as to carry out their mutual objective to create an indivisible lease
of all of the Leased Property and, in particular but without limitation, that, for purposes of any assumption, rejection or assignment
of this ILEC Master Lease under 11 U.S.C. Section 365, or any successor or replacement thereof or any analogous state law, this is
one indivisible and non-severable lease and executory contract dealing with one legal and economic unit and that this ILEC Master
Lease must be assumed, rejected or assigned as a whole with respect to all (and only as to all) of the Leased Property.  The parties
may amend this ILEC Master Lease from time to time to include one or more additional ILEC Facilities as part of the Leased
Property and such future addition to the Leased Property shall not in any way change the indivisible and nonseverable nature of
this ILEC Master Lease and all of the foregoing provisions shall continue to apply in full force. For the avoidance of doubt, the
CLEC Master Lease is separate and divisible from this ILEC Master Lease.

Term

.  The “Term” of this ILEC Master Lease is the Initial Term plus all Renewal Terms, to the extent exercised.  The initial term of
this ILEC Master Lease (the “Initial
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Term”) shall commence on the execution date of this ILEC Master Lease (the “Commencement Date”) and end on April 30,
2030, subject to renewal as set forth in Section 1.4 below.

Renewal Terms

.  (a)  The term of this ILEC Master Lease may be extended for four (4) separate “Renewal Terms” of five (5) years each with
respect to all (or such lesser portion of the ILEC Facilities as provided below) of the ILEC Facilities that are subject to the ILEC
Master Lease as of the last day of the then current Term at a Rent being equal to the Renewal Rent if (a) at least twenty four (24)
months prior to the end of the then current Term (a “Renewal Election Outside Date”), Tenant delivers to Landlord a “Renewal
Notice” stating that it exercises its right to extend this ILEC Master Lease for one (1) Renewal Term and (b) no Event of Default
shall have occurred and be continuing on the Renewal Election Outside Date.  If, Tenant elects to renew the ILEC Master Lease for
less than all of the ILEC Facilities, then Tenant must specify in the Renewal Notice which ILEC Facilities it elects not to renew
(each a “Non-Renewal Leased Property” and collectively, the “Non-Renewal Leased Properties”).  Any ILEC Facilities not
specified in the Renewal Notice as Non-Renewal Leased Properties shall be deemed to be part of the Leased Property that has been
extended for the one (1) Renewal Term (each a “Renewal Leased Property” and collectively, the “Renewal Leased
Properties”).  During any such Renewal Term, except as otherwise specifically provided for herein, all of the terms and conditions
of this ILEC Master Lease shall remain in full force and effect, except that the Non-Renewal Leased Properties shall be excluded
from the definition of “Leased Property” for the applicable Renewal Term, and Tenant shall have no further renewal rights with
respect to the Non-Renewal Leased Properties.  If Tenant does not timely send the applicable Renewal Notice pursuant to the
provisions of this Section 1.4, Tenant shall be deemed to have irrevocably waived its renewal rights for all subsequent Renewal
Terms.

(b) No later than two hundred ten (210) days prior to the Renewal Election Outside Date
for each Renewal Term, Landlord shall deliver a Notice to Tenant which sets forth Landlord’s proposal of the Renewal Rent and
Successor Tenant Rent, in each case, for each ILEC Facility then subject to this ILEC Master Lease.  If Landlord and Tenant shall
not have entered into a written agreement confirming the Renewal Rent or Successor Tenant Rent, in each case, for all of the ILEC
Facilities then subject to this ILEC Master Lease on or prior to the date that is one hundred eighty (180) days prior to the Renewal
Election Outside Date, then the appraisal process set forth in Section 41.14 shall be initiated on such date (the “Appraisal
Commencement Date”) to determine the Renewal Rent and Successor Tenant Rent for each of the ILEC Facilities then subject to
this ILEC Master Lease.

ARTICLE II

Definitions

.  For all purposes of this ILEC Master Lease, except as otherwise expressly provided or unless the context otherwise requires,
(i) the terms defined in this Article II have the meanings assigned to them in this Article and include the plural as well as the
singular; all accounting terms not otherwise defined herein have the meanings assigned to them in accordance with GAAP; (ii) all
references in this ILEC Master Lease to designated “Articles,” “Sections” and other subdivisions are to the designated Articles,
Sections and other subdivisions of this ILEC Master Lease; (iii) the word “including” shall have the same meaning as the phrase
“including, without limitation,” and other similar phrases; (iv) the words “herein,” “hereof” and “hereunder” and other words of
similar import refer to this ILEC Master Lease as a whole and not
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to any particular Article, Section or other subdivision and (v) for the calculation of any financial ratios or tests referenced in this
ILEC Master Lease, the Rent payable hereunder shall not constitute Indebtedness or Interest Expense.  

“Accounts”: All accounts, including deposit accounts, rents, profits, income, revenues or rights to payment or
reimbursement derived from the use of any space within the Leased Property and/or from goods sold or leased or services rendered
from the Leased Property (including, without limitation, from goods sold or leased or services rendered from the Leased Property
by any subtenant) and all accounts receivable, in each case whether or not evidenced by a contract, document, instrument or chattel
paper and whether or not earned by performance, including without limitation, the right to payment of management fees and all
proceeds of the foregoing.

“Acquisition”: The purchase or other acquisition of all or substantially all of the business, a line of business or
a business unit (whether by the acquisition of capital stock, assets or any combination thereof) of any Person or the purchase or
other acquisition of the Person that owns such business, line of business or business unit or the purchase or other acquisition of all
or substantially all of the property and assets of any Person.

“Additional Charge Invoice”: As defined in Section 3.3(a).

“Additional Charges”:  All Impositions and all other amounts, liabilities and obligations which Tenant assumes
or agrees to pay under this ILEC Master Lease and, in the event of any failure on the part of Tenant to pay any of those items,
except where such failure is due to the acts or omissions of Landlord, every fine, penalty, interest and cost which may be added for
non-payment or late payment of such items.

“Affected ILEC Facility”:  As defined in Section 36.1(a).

“Affiliate”:  When used with respect to any corporation, limited liability company, or partnership, the term
“Affiliate” shall mean any person which, directly or indirectly, controls or is controlled by or is under common control with such
corporation, limited liability company or partnership.  For the purposes of this definition, “control” (including the correlative
meanings of the terms “controlled by” and “under common control with”), as used with respect to any person, shall mean the
possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of such person,
through the ownership of voting securities, partnership interests or other equity interests.

“Affiliated Lease Transfer”:  As defined in Section 22.2.

“Annual Construction Summary”:  As defined in Section 10.6(c).

“Annual GCI Limit”:  As defined in Section  10.2(a).

“Annualized Capitalization Rate” shall initially mean eight percent (8.0%).  On each anniversary of the first
day of Initial GCI Rent Date for any GCI Funded Amount, the applicable Annualized Capitalization Rate with respect to such GCI
Funded Amount shall increase to an amount equal to 100.5% of the Annualized Capitalization Rate applicable during the
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preceding twelve (12) month period.  For the avoidance of doubt, the Annualized Capitalization Rate for any given GCI Funded
Amount shall be as follows:

Months From and After Initial GCI
Rent Date

Annualized Capitalization Rate

1-12 8.0000%
13-24 8.0400%
25-36 8.0802%
37-48 8.1206%
49-60 8.1612%
61-72 8.2020%
73-84 8.2430%
85-96 8.2842%
97-108 8.3257%

“APA”: That certain Asset Purchase Agreement, dated as of the date hereof, by and among Uniti National
LLC, a Delaware limited liability company, Win Services, and the Subsidiaries of Win Services that are indicated on the signature
pages attached thereto, as may be amended, restated or otherwise modified.

“Appraisal Commencement Date”:  As defined in Section 1.4(b).

“Appraiser”:  As defined in Section 41.14(a).

“Audited Party”: As defined in Section 3.3(c).

“Auditing Party”: As defined in Section 3.3(c).

“Award”:  All compensation, sums or anything of value awarded, paid or received on a total or partial Taking.

“Beneficial Owner”: shall have the meaning assigned to such term in Rule 13d-3 and Rule 13d-5 under the
Exchange Act, except that in calculating the beneficial ownership of any particular “person” (as that term is used in Section 13(d)
(3) of the Exchange Act), such “person” will be deemed to have beneficial ownership of all securities that such “person” has the
right to acquire by conversion or exercise of other securities, whether such right is currently exercisable or is exercisable only upon
the occurrence of a subsequent condition.

“Business Day”:  Each Monday, Tuesday, Wednesday, Thursday and Friday which is not a day on which
national banks in the City of New York, New York and Little Rock, Arkansas are authorized, or obligated, by law or executive
order, to close.

“Capital Improvements”:  Any and all maintenance, repairs, extensions, upgrades, additions, replacements or
overbuild to the Leased Property, including fiber, copper and new Permits or Pole Agreements for the Distribution Systems, all of
which Capital Improvements shall constitute a portion of the Leased Property to the extent provided in Article X.
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“Capital Lease Obligations”: With respect to any Person, means the obligations of such Person to pay rent or
other amounts under any lease of (or other arrangement conveying the right to use) real or personal property, or a combination
thereof, which obligations are required to be classified and accounted for as capital leases on a balance sheet of such Person under
GAAP, and the amount of such obligations shall be the capitalized amount thereof determined in accordance with GAAP.

“Cap Rate”: As defined in Section 18.4.

“Carryover Amount”:  As defined in Section 10.2(e).

“Cash”:  Cash and cash equivalents and all instruments evidencing the same or any right thereto.

“Challenge Right”: As defined in Section 10.3(d)(ii).

“Challenge Right Cap”: As defined in Section 10.3(d)(ii).

“Change in Control”:  The occurrence of any of the following: (i) the direct or indirect sale, transfer,
conveyance or other disposition (other than by way of merger or consolidation), in one or a series of related transactions, of all or
substantially all of the properties or assets of Tenant and its Subsidiaries, taken as a whole, to any “person” (as that term is used in
Section 13(d)(3) of the Exchange Act); (ii) the adoption of a plan relating to the liquidation or dissolution of Tenant; (iii) any
“person” or “group” (as such terms are used in Sections 13(d) and 14(d) of the Exchange Act) becomes the Beneficial Owner,
directly or indirectly, of fifty percent (50%) or more of the voting power of the Voting Stock of Tenant; or (iv) the first day on
which a majority of the members of the board of directors of Holdings are not Continuing Directors.

“Claims”:  As defined in Section 21.1.

“CLEC Equipment Loan”:  A loan made by Landlord or any of its Affiliates to Tenant pursuant to the CLEC
Equipment Loan Agreement.

“CLEC Equipment Loan Agreement”:  That certain CLEC Equipment Loan and Security Agreement, dated as
of the date hereof, among the Tenant, as borrowers, and certain Affiliates of Landlord, as initial lender, as such agreement may be
amended, restated, or otherwise modified.

“CLEC Facilit(y)(ies)”:  As defined in the CLEC Master Lease.

“CLEC Landlord”:  As defined in Recital C.

“CLEC Leased Property”:  Has the meaning ascribed to the term “Leased Property” in the CLEC Master
Lease.

“CLEC Master Lease”:  As defined in Recital C.

“CLEC Tenant”:  As defined in Recital C.
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“Code”:  The Internal Revenue Code of 1986 and, to the extent applicable, the Treasury Regulations
promulgated thereunder, each as amended from time to time.

“Commencement Date”:  As defined in Section 1.3.

“Communications Assets”: With respect to an Affected ILEC Facility, and the business operations conducted
by Tenant and Tenant’s Subsidiaries at such Affected ILEC Facility (including the license to operate as an incumbent local
exchange carrier in the local exchange area where the Affected ILEC Facility is located), (i) the Electronics and such other
equipment owned by Tenant (or any of Tenant’s Subsidiaries) located in the local exchange area and used in the operation of the
Affected ILEC Facility (but excluding Shared Corporate Assets), any customer relationships that are served by the Affected ILEC
Facility that Tenant or Tenant’s Subsidiaries can no longer support as a result of the expiration or termination of the Term as to
such Affected ILEC Facility (for the purposes of determining whether the Tenant can support a customer, Tenant will not be able to
meet this standard by entering into an interconnection agreement with the Successor Tenant pursuant to which the Tenant obtains
wholesale access that allows Tenant to re-sell the Affected ILEC Facility to a customer), all Tenant’s Property relating to (A) the
Affected ILEC Facility, and (B) all TCI ILEC Extensions to the Affected ILEC Facility that Tenant elects to include as part of the
Communications Assets to be sold to a Successor Tenant under Article XXXVI, and, if requested by the Successor Tenant, required
by an applicable collective bargaining agreement or required by applicable law, all employees that are primarily dedicated to the
support, maintenance or operation of the Affected ILEC Facility) and (ii) all other equipment financed pursuant to an ILEC
Equipment Loan, not otherwise constituting Communications Assets under clause (i) of this definition, that is used in connection
with the operation of TCI ILEC Extensions to the Affected ILEC Facility that Tenant elects to include as part of the
Communications Assets to be sold to a successor Tenant under Article XXXVI.  For the avoidance of doubt, in no event shall
Communications Assets include TCI Replacements or any Long Haul TCI.

“Communications Assets FMV”:  As defined in Section 36.1(a).

“Communications Facility”:  A facility which provides voice, data, video and/or other communication services
to business and consumers and/or such other services required to be performed or provided under the Communications Regulations
in connection with the foregoing services consistent, with respect to a facility, with its current use or with prevailing
communications industry use at any time (including all ancillary uses consistent with communications industry practice).

“Communications License”:  Any license, permit, approval, finding of suitability or other authorization issued
by a federal, state or local governmental entity or regulatory agency to operate, carry on or provide voice, data, video and/or other
communication services to business and consumers on the Leased Property, or required by any Communications Regulation.  

“Communications Regulation(s)”: Any and all laws, statutes, ordinances, rules, regulations, policies, orders,
codes, decrees or judgments, and Communications License conditions or restrictions, as amended from time to time, now or
hereafter in effect or promulgated, pertaining to the operation, control, maintenance, Capital Improvement of a Communications
Facility or the conduct of a person or entity holding a Communications License, including, without
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limitation, any requirements imposed by a regulatory agency, commission, board or other governmental body pursuant to the
jurisdiction and authority granted to it under applicable law.  

“Competitor”:  As of the applicable date of determination, any Person engaged in any business activity then
actively being conducted by Tenant or its Subsidiaries or any business that Tenant or any of its Subsidiaries has engaged in during
the preceding one-year period within any state in which Tenant or any of its Subsidiaries is licensed as an incumbent local
exchange carrier or competitive local exchange carrier.  For the purpose of clarification, the business in which Tenant and its
Subsidiaries is actively engaged includes (i) the provision of retail and wholesale voice, data, video and other communications
services to customers of all types and regardless of method or technology used to provide all of these services including, without
limitation, pursuant to wireline or wireless or as a reseller, agent, dealer, an interexchange carrier, a cable operator, a competitive
access service provider, an incumbent local exchange carrier, a voice-over-internet protocol provider, mobile network operator,
wireless service provider, wireless carrier, cellular company, mobile network carrier, microwave service provider or other provider,
and (ii) the provision of local and long distance voice services, unified communication products and services, including MPLS
networking and security offerings, network access, fiber transport, broadband products and data services, and digital or analog
video programming or services.  The term Competitor shall not include a company that derives ninety percent (90%) or more of its
revenue from (i) the provision of data hosting and storage services, including without limitation colocation services, disaster
recovery services and solutions, cloud computing services via private, public and hybrid cloud solutions or other cloud solutions,
(ii) managed services solutions for data hosting, IT infrastructure, security, operating system and software application management
or (iii) rent.

“Compliance Certificate”:  As defined in Section 23.1(b)(iii).

“Condemnation”:  The exercise of any governmental power, whether by legal proceedings or otherwise, by a
Condemnor or a voluntary sale or transfer by Landlord to any Condemnor, either under threat of condemnation or while legal
proceedings for condemnation are pending.

“Condemnor”:  Any public or quasi-public authority, or private corporation or individual, having the power of
Condemnation.

“Confidential Information”: Any and all financial, technical, proprietary, confidential, and other information,
including data, reports, interpretations, forecasts, analyses, compilations, studies, summaries, extracts, records, know-how,
statements (written or oral) or other documents of any kind, that contain information concerning the business and affairs of a party
or its affiliates, divisions and subsidiaries, which such party or its Related Persons provide to the other party or its Related Persons,
whether furnished before or after the date of this ILEC Master Lease, and regardless of the manner in which it was furnished, and
any material prepared by a party  or its Related Persons, in whatever form maintained, containing, reflecting or based upon, in
whole or in part, any such information; provided, however, that “Confidential Information” shall not include information which: (i)
was or becomes generally available to the public other than as a result of a disclosure by the other party or its Related Persons in
breach of this ILEC Master Lease; (ii) was or becomes available to the other party or its Related Persons on
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a non-confidential basis prior to its disclosure hereunder as evidenced by the written records of the other party or its Related
Persons, provided that the source of the information is not bound by a confidentiality agreement or otherwise prohibited from
transmitting such information by a contractual, legal or fiduciary duty; or (iii) was independently developed by the other party
without the use of any Confidential Information, as evidenced by the written records of the other party.  

“Consolidated Adjusted EBITDA”:  For any period, Consolidated Adjusted Net Income for such period plus,
without duplication:

(a) provision for taxes based on income or profits of Tenant and its Subsidiaries (or the
Relevant Party and its Subsidiaries, as applicable) for such period, to the extent that such provision for taxes was deducted in
computing such Consolidated Adjusted Net Income; plus

(b) Interest Expense of Tenant and its Subsidiaries (or the Relevant Party and its
Subsidiaries, as applicable) for such period, to the extent that such Interest Expense was deducted in computing such Consolidated
Adjusted Net Income; plus

(c) depreciation, amortization (including amortization of intangibles but excluding
amortization of prepaid cash expenses that were paid in a prior period), goodwill impairment charges and other non-cash expenses
(excluding any such non-cash expense to the extent that it represents an accrual of or reserve for cash expenses in any future period
or amortization of a prepaid cash expense that was paid in a prior period) of Tenant and its Subsidiaries (or the Relevant Party and
its Subsidiaries, as applicable) for such period to the extent that such depreciation, amortization and other non-cash charges or
expenses were deducted in computing such Consolidated Adjusted Net Income; plus

(d) the amount of any minority interest expense deducted in computing such
Consolidated Adjusted Net Income; plus

(e) any non-cash compensation charge arising from any grant of stock, stock options or
other equity-based awards, to the extent deducted in computing such Consolidated Adjusted Net Income; plus

(f) any non-cash Statement of Financial Accounting Standards No. 133 income (or loss)
related to hedging activities, to the extent deducted in computing such Consolidated Adjusted Net Income; minus

(g) the amount of Rent under this ILEC Master Lease for such period, with the intent that
such amount shall be treated as an operating expense for purposes of calculating Consolidated Adjusted EBITDA; minus

(h) non-cash items increasing such Consolidated Adjusted Net Income for such period,
other than (i) the accrual of revenue consistent with past practice and (ii) the reversal in such period of an accrual of, or cash
reserve for, cash expenses in a prior period, to the extent such accrual or reserve did not increase Consolidated Adjusted EBITDA
in a prior period;

in each case determined in accordance with GAAP.
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Notwithstanding the preceding, the provision for taxes based on the income or profits of, the Interest Expense
of, and the depreciation and amortization and other non-cash expenses of, a Subsidiary will be added to Consolidated Adjusted Net
Income to compute Consolidated Adjusted EBITDA (A) in the same proportion that the Net Income of such Subsidiary was added
to compute such Consolidated Adjusted Net Income and (B) only to the extent that a corresponding amount would be permitted, as
of such determination date, to be dividended or distributed to Tenant (or the Relevant Party, as applicable) by such Subsidiary
without direct or indirect restriction pursuant to the terms of its charter and all agreements and instruments applicable to such
Subsidiary or its stockholders.

“Consolidated Adjusted Net Income”:  For any period, the aggregate of the Net Income of Tenant and its
Subsidiaries for such period (or the Relevant Party and its Subsidiaries, as applicable), determined in accordance with GAAP;
provided that:

(a) the Net Income of any Person that is not a Subsidiary or that is accounted for by the
equity method of accounting will be included only to the extent of the amount of dividends or distributions paid in cash to Tenant
or its Subsidiary (or the Relevant Party or its Subsidiary, as applicable) during such period (and the net loss of any such Person will
be included only to the extent that such loss is funded in cash by Tenant or its Subsidiaries (or the Relevant Party or its
Subsidiaries, as applicable) during such period);

(b) the Net Income of the Subsidiaries will be excluded to the extent that the declaration
or payment of dividends or similar distributions by such Subsidiary of such Net Income is not, as of such date of determination,
permitted directly or indirectly, by operation of the terms of its charter or any agreement or instrument applicable to such
Subsidiary or its equityholders;

(c) the Net Income of any Person acquired during the specified period for any period
prior to the date of such acquisition will be excluded; and

(d) the cumulative effect of a change in accounting principles will be excluded.

“Consolidated Debt”:  As of any date, the principal amount of Indebtedness of Tenant and its Subsidiaries (or
the Relevant Party and its Subsidiaries, as applicable) outstanding as of such date, determined on a consolidated basis, minus Cash
held by the Tenant and its Subsidiaries (or the Relevant Party and its Subsidiaries) to the extent such Cash exceeds $75,000,000 on
such date; provided that, for purposes of this definition, the term “Indebtedness” will not include the obligations of Tenant under
this ILEC Master Lease.

“Continuing Directors”: As of any date of determination, any member of the board of directors of Holdings
who: (i) was a member of such board of directors on the date hereof; or (ii) was nominated for election or elected to such board of
directors with the approval of a majority of the Continuing Directors who were members of such board of directors at the time of
such nomination or election.

“Control”: As used with respect to any person, shall mean the possession, directly or indirectly, of the power to
direct or cause the direction of the management and policies of such Person, through the ownership of voting securities, partnership
interests or other equity interests.
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“CPI”:  The United States Department of Labor, Bureau of Labor Statistics Revised Consumer Price Index for
All Urban Consumers (1982-84=100), U.S. City Average, All Items, or, if that index is not available at the time in question, the
index designated by such Department as the successor to such index, and if there is no index so designated, an index for an area in
the United States that most closely corresponds to the entire United States, published by such Department, or if none, by any other
instrumentality of the United States.

“CPI Increase”:  The product of (i) the CPI published for the beginning of each Lease Year, divided by (ii) the
CPI published for the beginning calendar year 2015.  If the product is less than one, the CPI Increase shall be equal to one.

“Credit Agreement”:  Either (i) that certain senior secured credit agreement dated on or about the date hereof
by and among Windstream Services II, LLC, a Delaware limited liability company, Windstream Holdings II, LLC, a Delaware
limited liability company, JPMorgan Chase Bank, N.A., as Administrative Agent and Collateral Agent and each L/C Issuer and
Lender from time to time party thereto, as may be amended, restated, modified, renewed, replaced, or refinanced from time to time
or (ii) following any Lease Transfer, the senior secured credit agreement for the then Tenant under this ILEC Master Lease, if any.

“Credit Agreement Agent”:  The “administrative agent” (or like term) under the Credit Agreement.

“Credit Agreement Agent Trigger Event”:  As defined in Section 36.1(a).

“Credit Agreement Payoff Amount”:  The amount of cash required to repay in full in cash the principal of and
all accrued interest on all loans outstanding under the Credit Agreement, to cash collateralize all letters of credit outstanding under
the Credit Agreement and to pay in full in cash all other obligations outstanding under the Credit Agreement (other than contingent
obligations for which no claim has been made) substantially simultaneously with the consummation of the transfer of the
applicable Communications Assets.

“CS&L National”:  As defined in the preamble.

“CS&L Parent”:  Uniti Group Inc., a Maryland corporation.

“Cumulative GCI Commitment”: As defined in Section 10.2(a).

“Date of Taking”:  The date the Condemnor has the right to possession of the property being condemned.

“Debt Agreement”:  One or more (A) debt facilities or commercial paper facilities, providing for revolving
credit loans, term loans, receivables financing (including through the sale of receivables to lenders or to special purpose entities
formed to borrow from lenders against such receivables) or letters of credit, (B) debt securities, indentures or other forms of debt
financing (including convertible or exchangeable debt instruments or bank guarantees or bankers’ acceptances), or (C) instruments
or agreements evidencing any other indebtedness, in each case, with the same or different borrowers or issuers and, in each case, (i)
entered into from time to time by Tenant and/or its Affiliates, (ii) as amended, supplemented, modified, extended, restructured,
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renewed, refinanced, restated, replaced or refunded in whole or in part from time to time, and (iii) which may be secured by assets
of Tenant and Tenant’s Subsidiaries, including, but not limited to, their Cash, Accounts, Tenant’s Property, real property and
leasehold estates in real property (including this ILEC Master Lease).

“Derivative Swap Agreement”: Any agreement with respect to any swap, forward, future or derivative
transaction or option or similar agreement involving, or settled by reference to, one or more rates, currencies, commodities, equity
or debt instruments or securities, or economic, financial or pricing indices or measures of economic, financial or pricing risk or
value or any similar transaction or any combination of these transactions; provided that no phantom stock or similar plan providing
for payments only on account of services provided by current or former directors, officers, employees or consultants of the Tenant
or its Subsidiaries shall be a Derivative Swap Agreement.

“Determination Date”: As defined in Section 13.9(c).

“Development Agreement”: As defined in Section 7.2(g).

“Discretionary Transferee”:  A transferee that (directly or through one or more of its Subsidiaries) is licensed
or certified by each applicable authority with jurisdiction over any portion of the Leased Property as of the date of any proposed
assignment or transfer to such entity (or will be so licensed upon its assumption of the this ILEC Master Lease) in order to operate
the Leased Property for the Primary Intended Use and that meets the following requirement:  (a) if such transferee has a corporate
family rating, such transferee has a corporate family rating of not less than the Minimum Ratings, or, if such transferee does not
have a corporate family rating, such transferee is in compliance with the Incurrence Covenant (assuming related definitions are
deemed to apply to such transferee), (b) such transferee has a net worth, as calculated in accordance with GAAP, on a pro forma
basis giving effect to the underlying Transfer (but exclusive of the Leased Property) of no less than Six Hundred Million
($600,000,000), or (c) if stock in such transferee is traded on a nationally recognized stock market, such transferee has an equity
market capitalization, on a pro forma basis giving effect to the underlying Transfer, of no less than $300 million.

“Dispute”:  As defined in Section 41.15.

“Disputed GCI Expenditure”: As defined in Section 10.3(d)(ii).

“Distribution Systems”: As defined in Section 1.1(c).

“Dollars” and “$”:  shall mean the lawful money of the United States.

“Earn-out Obligation”:  Any contingent consideration based on the future operating performance of an
acquired entity or assets, or other purchase price adjustment or indemnification obligation, payable following the consummation of
an acquisition (including pursuant to a merger or consolidation) based on criteria set forth in the documentation governing or
relating to such acquisition.

“Easements”:  All easements (whether express or prescriptive) or similar agreements (such as railroad crossing
agreements and leases of conduits) held by Landlord with
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respect to the ILEC Facilities, including, but not limited to, the easement rights, interests to rights-of-way, railroad crossing
agreements and leases of conduits, which easements and agreements provide Landlord with the right to access and use the property
where the Leasehold Improvements and the Distribution Systems are installed or located, including, any easements entered into by
Landlord in connection with Capital Improvements made by Tenant.

“Electronics”:  Any and all electronics that process, compress, modify and route signals along the Distribution
Systems that are used in connection with the Leased Property, including, but not limited to, digital subscriber line access
multiplexers, digital loop carriers, routers, wave division multiplexers and switches.

“Encumbrance”:  Any mortgage, deed of trust, lien, encumbrance or other matter affecting title to any of the
Leased Property, or any portion thereof or interest therein.

“Engineering Standard”: The engineering standards and methods of Tenant in effect as of the date hereof for
the performance of any Capital Improvements, as the same may be modified from time in accordance with the terms hereof.

“Environmental Costs”:  As defined in Section 32.4.

“Environmental Laws”:  Any and all federal, state, municipal and local laws, statutes, ordinances, rules,
regulations, guidances, policies, orders, decrees or judgments, whether statutory or common law, as amended from time to time,
now or hereafter in effect, or promulgated, pertaining to the environment, public health and safety and industrial hygiene, including
the use, generation, manufacture, production, storage, release, discharge, disposal, handling, treatment, removal, decontamination,
cleanup, transportation or regulation of any Hazardous Substance, including the Industrial Site Recovery Act, the Clean Air Act,
the Clean Water Act, the Toxic Substances Control Act, the Comprehensive Environmental Response Compensation and Liability
Act, the Resource Conservation and Recovery Act, the Federal Insecticide, Fungicide, Rodenticide Act, the Safe Drinking Water
Act and the Occupational Safety and Health Act.

“Equipment Loan”:  An ILEC Equipment Loan or a CLEC Equipment Loan, as applicable.

“Equity Interests”:  With respect to any Person, any shares of capital stock, partnership interests, membership
interests in a limited liability company, beneficial interests in a trust or other equity ownership interests in a Person, and any
warrants, options or other rights entitling the holder thereof to purchase or acquire any such equity interest but excluding any debt
security that is convertible into, or exchangeable for, any of the foregoing.

“Escalated Rent”:  For any applicable Lease Year, an amount equal to 100.5% of Successor Tenant Rent or
Renewal Rent, as the case may be, as of the end of the immediately preceding Lease Year.

“ETI Cap”:  As defined in Section 22.3

“ETI Cap Proviso”:  As defined in Section 22.3
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“ETI Formula”:  As defined in Section 22.3

“Event of Default”:  As defined in Section 16.1.

“Exchange Act”: The Securities Exchange Act of 1934, as amended, and the rules of the SEC.

“Existing Landlord ILEC Franchises”:  As defined in Section 7.3(b).

“Expanded Use”: As defined in Section 7.2(g).

“Expert”:  An independent third party professional, with expertise in respect of a matter at issue, appointed in
accordance with Article XXXIV hereof.

“Extended Term IRU”:  As defined in Section 22.3.

“Extension of the Distribution Systems to a New Geographic Area”: The construction of fiber or copper
distribution facilities to a new residential subdivision.  A new residential subdivision shall be determined in accordance with
Tenant’s engineering operating procedures for documenting and identifying residential subdivisions in effect as of the
Commencement Date.

“Fair Market Rental”:  The fair market rental value calculated in accordance with the provisions of Exhibit E.

“Fair Market Value”:  A price that would be paid in an arm’s-length transaction between an informed and
willing seller under no compulsion to sell and an informed and willing buyer under no compulsion to buy.

“Final Determination”: (i) A decision, judgment, decree, or other order by any court of competent jurisdiction,
which has become final; provided, that, for the avoidance of doubt, no party hereto shall be required to appeal from the
determination of any court of competent jurisdiction to prevent such decision, judgment, decree, or other order from becoming
final, (ii) any final determination of liability in respect of a tax that, under applicable law, is not subject to further appeal, review or
modification through proceedings or otherwise, or (iii) the payment of any tax by Landlord or its Affiliates or Tenant or its
Affiliates, whichever is responsible for payment of such tax under applicable law, with respect to any item disallowed or adjusted
by a taxing authority; provided, that, in the case of clause (iii), the party responsible for such tax is notified by the party paying
such tax that it has determined that no action should be taken to recoup such disallowed item, and the other party agrees with such
determination.

“Fiber Exchange Agreement”: An agreement effectuating the transfer of ownership rights or exchanges of
IRUs in certain fiber and associated assets constituting Leased Property hereunder under which Landlord will grant to a third party
ownership rights in Certain fiber assets or an IRU in certain fiber assets and associated assets that constitute Leased Property
(“Outbound Assets”) in exchange for Landlord receiving ownership rights in certain fiber assets or an IRU in certain fiber assets
and associated assets of such third party (“Inbound Assets”), which Landlord
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will lease to Tenant as Leased Property hereunder, all in form and substance reasonably approved by each of Landlord and Tenant.

“Final Lease Expiration”:  As defined in Section 36.1(a).

“Financial Officer”:  With respect to any Person, the chief financial officer, principal accounting officer,
treasurer or controller of such Person.

“Financial Statements”:  As defined in Section 23.1(b).

“First GCI Rent Month”: As defined in Section 10.2(d).

“Fiscal Quarter”: A fiscal quarter of Tenant.

“Fiscal Year”:  The fiscal year of Tenant.

“Fitch”: Fitch Ratings Inc., or any successor.

“Foreclosure Assignment”:  As defined in Section 22.2(iii)(z).

“Foreclosure COC”:  As defined in Section 22.2(iii)(z).

“Foreclosure Purchaser: “  As defined in Section 31.1.

“GAAP”:  Generally accepted accounting principles in effect as of the execution date of this ILEC Master
Lease.  For the avoidance of doubt, all matters that are required to be determined in accordance with GAAP under this ILEC
Master Lease shall be determined on a consolidated, pro forma basis, and with GAAP being consistently applied.

“GCI”: Any Capital Improvements consisting of long-term, value-accretive fiber and related assets (including
buildings, conduit, poles, easements, right of ways, permits and fixed wireless towers) made with respect to the Leased Property
(including the Distribution Systems) hereunder or with respect to the CLEC Leased Property, provided, that (i) GCIs shall only
include Capital Improvements that qualify as “real property” for purposes of section 856 of the Internal Revenue Code, which shall
include, without limitation, (x) land, (y) buildings and (z) the capital improvements of the type expressly ruled to constitute “real
property”, or an “interest in real property”, in that certain private letter ruling received by Windstream Corporation from the
Internal Revenue Service, dated July 16, 2014 (the Capital Improvements described in clause (i) of this definition, “Real Property
Improvements”) and (ii) GCIs shall not include Capital Improvements required by Section 8.2 or 9.1(a) or with respect to the
installation of copper cables or copper components to the Distribution System; provided; however; that up to Seventy Million
Dollars ($70,000,000), in the aggregate from the beginning of 2020 (or earlier as set forth in Section 10.2(a)) until April 30, 2030,
incurred by CLEC Tenant for Capital Improvements to the CLEC Leased Property under the CLEC Master Lease (but not the
Leased Property hereunder) and consisting of fiber to fiber replacements of the CLEC Leased Property may be included in GCIs
even if such Capital Improvements were required by Section 8.2 or 9.1(a) of the CLEC Master Lease, subject to compliance with
the other criteria in this definition of GCI.
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“GCI Committee”: As defined in Section 10.3(a).

“GCI Forecast”: As defined in Section 10.3(b).

“GCI Funded Amount”: As defined in Section 10.2(d).

“GCI Funding Date”: As defined in Section 10.2(d).

“GCI Rent”: As defined in Section 10.2(d).

“GCI Project Report”: A monthly report that shall set forth in reasonable detail the actual costs incurred by
Tenant for GCI projects completed during the applicable month period.

“GCI Request Report”: A report delivered in connection with a reimbursement request that shall set forth in
reasonable detail the actual costs incurred by Tenant for GCI work incurred during the applicable reimbursement period and the
plans and specifications for the GCI completed, all in the form of Exhibit G attached hereto.

“Guarantee”: Any obligation, contingent or otherwise, of or by any Person guaranteeing (“guarantor”) or
having the economic effect of guaranteeing any Indebtedness of any other Person (the “primary obligor”) in any manner, whether
directly or indirectly, and including any obligation of the guarantor, direct or indirect, (a) to purchase or pay (or advance or supply
funds for the purchase or payment of) such Indebtedness or to purchase (or to advance or supply funds for the purchase of) any
security for the payment thereof, (b) to purchase or lease property, securities or services for the purpose of assuring the owner of
such Indebtedness of the payment thereof, (c) to maintain working capital, equity capital or any other financial statement condition
or liquidity of the primary obligor so as to enable the primary obligor to pay such Indebtedness or (d) as an account party in respect
of any letter of credit or letter of guaranty issued to support such Indebtedness; provided that the term Guarantee shall not include
endorsements for collection or deposit in the ordinary course of business; and provided, further, that the amount of any Guarantee
shall be deemed to be the lower of (i) an amount equal to the stated or determinable amount of the primary obligation in respect of
which such Guarantee is made and (ii) the maximum amount for which such guarantor may be liable pursuant to the terms of the
instrument embodying such Guarantee or, if such Guarantee is not an unconditional guarantee of the entire amount of the primary
obligation and such maximum amount is not stated or determinable, the amount of such guarantor’s maximum reasonably
anticipated liability in respect thereof as determined by such Person in good faith.

“Handling”:  As defined in Section 32.4.

“Hazardous Substances”:  Collectively, any petroleum, petroleum product or by product or any substance,
material or waste regulated or listed pursuant to any Environmental Law.

“Holdings”:  As defined in the preamble.

“ILEC Equipment Loan”:  A loan made by Landlord or any of its Affiliates to Tenant pursuant to the ILEC
Equipment Loan Agreement.
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“ILEC Equipment Loan Agreement”:  That certain ILEC Equipment Loan and Security Agreement, dated as of
the date hereof, among the Tenant, as borrowers, and certain Affiliates of Landlord, as initial lender, as such agreement may be
amended, restated or otherwise modified.

“ILEC Facilit(y)(ies)”:  As defined in Recital D.

“ILEC Facility Mortgage”:  As defined in Section 13.1.

“ILEC Facility Mortgage Documents”:  With respect to each ILEC Facility Mortgage and ILEC Facility
Mortgagee, the applicable ILEC Facility Mortgage, loan agreement, debt agreement, credit agreement or indenture, lease, note,
collateral assignment instruments, guarantees, indemnity agreements and other documents or instruments evidencing, securing or
otherwise relating to the loan made, credit extended, or lease or other financing vehicle entered into pursuant thereto.

“ILEC Facility Mortgagee”:  As defined in Section 13.1.

“ILEC Master Lease”:  As defined in the preamble.

“ILEC Territory”: The geographic area of any ILEC Facility then leased under this ILEC Master Lease and in
the states of Nebraska, South Carolina, and Minnesota where Tenant or its Subsidiaries are licensed as an incumbent local
exchange carrier.

“Impartial Appraiser”:  As defined in Section 13.2.

“Impositions”:  Collectively, all taxes, including franchise, margin and other state taxes of Landlord, ad
valorem, sales, use, single business, gross receipts, transaction privilege, rent or similar taxes; assessments including assessments
for public improvements or benefits, whether or not commenced or completed prior to the date hereof and whether or not to be
completed within the Term; ground rents (pursuant to Permits); water, sewer and other utility levies and charges; fees and charges
in respect of any Easements, Permits and Pole Agreements, excise tax levies; fees including license, permit, inspection,
authorization and similar fees; and all other regulatory or governmental charges, in each case whether general or special, ordinary
or extraordinary, or foreseen or unforeseen, of every character in respect of the Leased Property and/or the Rent and Additional
Charges and all interest and penalties thereon attributable to any failure in payment by Tenant (other than failures arising from the
acts or omissions of Landlord) which at any time prior to, during or in respect of the Term hereof may be assessed or imposed on
or in respect of or be a Lien upon (i) Landlord or Landlord’s interest in the Leased Property, (ii) the Leased Property or any part
thereof or any rent therefrom or any estate, right, title or interest therein, or (iii) any occupancy, operation, use or possession of, or
sales from or activity conducted on or in connection with the Leased Property or the leasing or use of the Leased Property or any
part thereof; provided, however, that nothing contained in this ILEC Master Lease shall be construed to require Tenant to pay (a)
any tax based on net income (whether denominated as a franchise or capital stock or other tax) other than property taxes imposed
on Landlord or any other Person, (b) any transfer, or net revenue tax of Landlord or any other Person except Tenant and its
successors, (c) any tax imposed with respect to the sale, exchange or other disposition by Landlord of any Leased Property or the
proceeds thereof, (d) any principal or interest on any indebtedness on or secured by the Leased
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Property owed to an ILEC Facility Mortgagee for which Landlord or its Subsidiaries is the obligor, (e) any franchise tax based
upon the capital stock of Landlord, its Subsidiaries or CS&L Parent, or (f) any regulatory fee due to regulatory authorizations held
in Landlord’s name.

“Inbound Assets”:  As defined in the definition of “Fiber Exchange Agreement”.

“Incurrence Covenant”: As defined in Section 8.5(a).

“Indebtedness”: With respect to any Person means, without duplication, (a) all obligations of such Person for
borrowed money, (b) all obligations of such Person evidenced by bonds, debentures, notes or similar instruments, (c) other than for
purposes of calculating the Leverage Ratio, all Guarantees by such Person of Indebtedness of others, (d) all Capital Lease
Obligations of such Person (excluding right of use liabilities pursuant to GAAP in accordance with ASU No. 2018-11, Topic 842),
and (e) all unpaid reimbursement obligations in respect of letters of credit.  The Indebtedness of any Person shall include the
Indebtedness of any other entity (including any partnership in which such Person is a general partner) to the extent such Person is
liable therefor as a result of such Person’s ownership interest in or other relationship with such entity, except to the extent the terms
of such Indebtedness provide that such Person is not liable therefor.  The amount of any Indebtedness outstanding as of any date
will be the outstanding balance at such date of all unconditional obligations as described above and, with respect to contingent
obligations, the maximum liability upon the occurrence of the contingency giving rise to the obligation, and will be: (1) the
accreted value thereof, in the case of any Indebtedness issued with original issue discount; and (2) the principal amount thereof,
together with any interest thereon that is more than thirty (30) days past due, in the case of any other Indebtedness.

“Initial Appraisal Period”:  As defined in Section 41.14(a).

“Initial GCI Rent Date”: As defined in Section 10.2(d).

“Initial Term”:  As defined in Section 1.3.

“Initial Term Rent”:  Monthly amounts equal to the amount set forth on the rent schedule attached hereto as
Schedule 2.1, plus the then applicable aggregate GCI Rent determined pursuant to Section 10.2.

“Initial Valuation Period”:  As defined in Section 34.1(a).

“Insurance Requirements”:  The terms of any insurance policy required by this ILEC Master Lease and all
requirements of the issuer of any such policy and of any insurance board, association, organization or company necessary for the
maintenance of any such policy.

“Interest Expense”: With respect to any specified Person for any period, the sum, without duplication, of:

(a) the consolidated interest expense of such Person and its Subsidiaries for such period,
whether paid or accrued, including, without limitation, original issue discount, non-cash interest payments, the interest component
of any deferred payment obligations, the interest component of any deferred payment obligations, the interest component of all
payments associated
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with Capital Lease Obligations, imputed interest with respect to commissions, discounts and other fees and charges incurred in
respect of letter of credit or bankers’ acceptance financings, and net of the effect of all payments made or received pursuant to
Derivative Swap Agreements, but excluding the amortization or write-off of debt issuance costs; plus

(b) the consolidated interest of such Person and its Subsidiaries that was capitalized
during such period; plus

(c) any interest expense on Indebtedness of another Person that is guaranteed by such
Person or one of its subsidiaries or secured by a Lien on assets of such Person or one of its Subsidiaries, whether or not such
Guarantee or Lien is called upon;

in each case determined in accordance with GAAP.

“Investment Fund”: A bona fide private equity fund or bona fide investment vehicle arranged by and managed
by or controlled by, or under common control with, a private equity fund (excluding any private equity fund investment vehicle the
primary assets of which are Tenant and its Subsidiaries and/or this ILEC Master Lease and assets related thereto) that is engaged in
making, purchasing, funding or otherwise or investing in a diversified portfolio of businesses and companies and is organized
primarily for the purpose of making equity investments in companies.

“Investments”: Any advance, loan, extensions of credit (by way of guaranty or otherwise) or capital
contribution to, or purchase of any stock, bonds, notes, debentures or other securities of or any assets of, or make any other
investment in, any Person.

“IRR”: Unlevered IRR as calculated by Tenant and approved by the board of directors of Tenant, which may
include any federal or state broadband subsidies in calculating IRR.

“IRR Threshold”: As defined in Section 10.3(c).

“IRU”: Indefeasible rights of use and other similar long term rights.

“Land”:  As defined in Section 1.1(a).

“Landlord”:  As defined in the preamble.

“Landlord Defaulted Obligations Amount”:  As defined in Section 3.4.

“Landlord Representatives”: As defined in Section 23.3(b).

“Landlord Tax Returns”:  As defined in Section 4.1(b).

“Lease Termination Notice”:  As defined in Section 36.1(a).

“Lease Transfer”:  As defined in Section 22.2.

“Lease Year”:  The first Lease Year for each ILEC Facility shall be the period commencing on the
Commencement Date and ending April 30, 2021, and each subsequent Lease
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Year for each ILEC Facility shall be each period of twelve (12) full calendar months commencing on May 1st of each year during
the Term and ending on the following April 30th.

“Leased Facilit(y)(ies)”:  As defined in Section 1.1.

“Leased Improvements”:  As defined in Section 1.1(b).

“Leased Property”:  As defined in Section 1.1.

“Leasehold Estate”:  As defined in Section 17.1(a).

“Legal Requirements”:  All federal, state, county, municipal and other governmental statutes, laws, rules,
policies, guidance, codes, orders, regulations, ordinances, permits, licenses, covenants, conditions, restrictions, judgments, decrees
and injunctions (including common law, Communications Regulations and Environmental Laws) affecting either the Leased
Property, Tenant’s Property, all Capital Improvements or the construction, use or alteration thereof, whether now or hereafter
enacted and in force, including any which may (i) require repairs, modifications or alterations in or to the Leased Property and
Tenant’s Property, (ii) in any way adversely affect the use and enjoyment thereof, or (iii) regulate the transport, handling, use,
storage or disposal or require the cleanup or other treatment of any Hazardous Substance.

“Letter of Exchange”: As defined in Section 18.3(c).

“Leverage Ratio”.  On any date of determination, the ratio of (a) Consolidated Debt as of such day to (b)
Consolidated Adjusted EBITDA to be determined as follows: (x) with respect to Tenant, for the period of four consecutive Fiscal
Quarters ended on such day (or if such day is not the last day of a Fiscal Quarter, ended on the last day of the Fiscal Quarter most
recently ended for which Financial Statements have been delivered or were required to be delivered pursuant to Section 23.1(b)(i)
or Section 23.1(b)(ii) before such day) and (y) with respect to a Relevant Party, for the Test Period most recently ended prior to the
date for which financial statements are available. For purposes of calculating the Leverage Ratio, Consolidated Adjusted EBITDA
shall be calculated on a pro forma basis (and shall be calculated in accordance with Regulation S-X under the Securities Act) to
give effect to any material acquisitions and material asset sales consummated by the Relevant Party and its Subsidiaries since the
beginning of any Test Period of the Relevant Party as if each such material acquisition had been effected on the first day of such
Test Period and as if each such material asset sale had been consummated on the day prior to the first day of such period.  In
addition, for the avoidance of doubt, (i) if the Relevant Party or any Subsidiary of the Relevant Party has incurred any Indebtedness
or repaid, repurchased, acquired, defeased or otherwise discharged any Indebtedness since the end of the most recent Test Period
for which financial statements are available, Consolidated Debt shall be calculated (for purposes of this definition) after giving
effect on a pro forma basis to such incurrence, repayment, repurchase, acquisition, defeasance or discharge and the applications of
any proceeds thereof as if it had occurred prior to the first day of such Test Period, (ii) the Leverage Ratio shall give pro forma
effect to the transactions whereby the applicable Discretionary Transferee becomes party to the ILEC Master Lease or any Change
in Control transaction; and (iii) with respect to a Change in Control resulting from a Discretionary Transferee, the Leverage Ratio
shall include the
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Consolidated Debt and Consolidated Adjusted EBITDA of Tenant and its Subsidiaries for the relevant period.

“Lien”: With respect to any asset, (a) any mortgage, deed of trust, lien, pledge, hypothecation, Encumbrance,
charge or security interest in, on or of such asset, (b) the interest of a vendor or a lessor under any conditional sale agreement,
capital lease or title retention agreement (or any financing lease having substantially the same economic effect as any of the
foregoing) relating to such asset and (c) in the case of securities, any purchase option, call or similar right of a third party with
respect to such securities.

“Long Haul Fiber Route”: A point to point fiber route that is designed to, and continues to function as part of
Tenant’s long haul fiber network and which shall not have an add/drop concentration greater than two (2) within the ILEC
Territory.  A Long Haul Fiber Route may connect with one (1) central office within the ILEC Territory as part of the Long Haul
Fiber Route plus have up to two (2) separate points of entry into or exit from the ILEC Territory.  Tenant may construct up to two
(2) Long Haul Fiber Routes that enter an ILEC Territory, and if both Long Haul Fiber Routes access a central office, then both
Long Haul Fiber Routes will access the same central office.  Tenant may construct additional Long Haul Fiber Routes in the ILEC
Territory under the following circumstances: (i) to replace a Long Haul Fiber Route that was previously obtained by Tenant from
unrelated third parties, or (ii) to augment a Long Haul Fiber Route where capacity has been exhausted, or (iii) to create Long Haul
Fiber Route diversity.  Tenant will provide documentation reasonably acceptable to Landlord to substantiate compliance with these
exceptions prior to construction of a Long Haul Fiber Route that would result in more than two (2) Long Haul Fiber Routes in the
ILEC Territory, or where a Long Haul Fiber Route will interconnect to a central office other than the one designated for the initial
two (2) Long Haul Fiber Routes.  Within an ILEC Territory, any extensions constructed from a Long Haul Fiber Route to a location
within the ILEC Territory, including direct connections to customer service locations or a direct connection between (2) central
offices within the same ILEC Territory, shall be designated as a TCI Replacement.

“Long Haul TCI”:  As defined in Section 10.5(b).

“Maintenance Covenant”: As defined in Section 8.5(b).

“Management Agreement”: As defined in Section 36.3(b).

“Material Indebtedness”:  Indebtedness of any one or more of Tenant and Tenant’s Subsidiaries in an aggregate
principal amount exceeding $75,000,000.  For purposes of determining Material Indebtedness, the “principal amount” of the
obligations of Tenant or any of Tenant’s Subsidiaries in respect of any Derivative Swap Agreement at any time shall be the
maximum aggregate amount (giving effect to any netting agreements) that Tenant or its Subsidiary would be required to pay if such
Derivative Swap Agreement were terminated at such time.

“Material Portion”:  As defined in Section 22.3.

“Maximum Expected Annual Aggregate Loss”:  As defined in Section 13.9(c).

“Maximum Foreseeable Loss”:  As defined in Section 13.2.
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“Minimum Ratings”: As defined in Section 8.5(d).

“Monetization”: The direct or indirect monetization of all or a portion of Landlord’s rights to receive Rents,
Additional Charges and other payments under this ILEC Master Lease, the ILEC Equipment Loan Agreement or any ILEC
Equipment Loan to any Person that is not a Competitor (whether directly, indirectly or through Subsidiaries or Affiliates of a
Competitor and whether in a single transaction or a series of unrelated or related transactions), including, without limitation, by
means of a joint venture, sale, participation, securitization, private placement, financing, or other similar transaction; provided;
however; that for purposes of this definition the term “Competitor” shall not include any banks, insurance companies, financial
institutions, private equity funds, hedge funds, investment funds, collective investment vehicles or any similar vehicle so long as
such Person is only a passive holder of investments in fiber networks and is not involved in the day-to-day management and
control of fiber networks similar to the Leased Property as part of its primary business.

“Monthly Report”:  As defined in Section 3.3(b).

“Moody’s”:  Moody’s Investors Service, Inc. or any successor.

“Negotiated Communications Assets FMV”:  As defined in Section 36.1(a).

“Net Income”: With respect to any specified Person, the net income (loss) of such Person and its Subsidiaries,
determined in accordance with GAAP and before any reduction in respect of Preferred Stock dividends, excluding, however:

(a) any gain or loss, together with any related provision for taxes on such gain or loss,
realized in connection with: (i) any sale of assets outside the ordinary course of business of such Person or any of its Subsidiaries;
or (ii) the disposition of any securities by such Person or any of its Subsidiaries or the extinguishment of any Indebtedness of such
Person or any of its Subsidiaries; and

(b) any extraordinary or non-recurring gain, loss, expense or charge, together with any
related provision for taxes; provided that non-recurring cash charges shall not exceed $100,000,000 in any period of four
consecutive Fiscal Quarters.

“New Lease”:  As defined in Section 17.1(f).

“Non-Core Assets”: As defined in Section 18.4(a).

“Non-Renewal Event”:  As defined in Section 36.1(a).

“Non-Renewal Leased Property”:  As defined in Section 1.4.

“Notice”:  A notice given in accordance with Article XXXV.

“Notice of Termination”:  As defined in Section 17.1(f).

“Objection Notice”: As defined in Section 18.4(a).
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“Objection Period”: As defined in Section 18.4(a).

“OFAC”:  As defined in Section 39.1.

“Officer’s Certificate”:  A certificate of Tenant or Landlord, as the case may be, signed by an officer of such
party authorized to so sign by resolution of its board of directors or by its sole member or by the terms of its by-laws or operating
agreement, as applicable.

“Original Lease”:  As defined in Recital B.

“Outbound Assets”:  As defined in the definition of “Fiber Exchange Agreement”.

“Overdue Rate”:  On any date, a rate equal to five (5) percentage points above the Prime Rate, but in no event
greater than the maximum rate then permitted under applicable law.

“Payment Date”:  Any due date for the payment of the installments of Rent or any other sums payable under
this ILEC Master Lease.

“Permits”:  All permits, franchises, licenses or similar agreements required for the provision, routing and
operation of voice, data and/or other communication services to business and consumers by the ILEC Facilities, including, but not
limited to, permits, franchises, licenses or similar agreements granted by governmental authorities (including permits from
highway departments and state and county agencies, franchise and right-of-way license agreements with local governments and
permits from the Bureau of Land Management), which permits, franchises, licenses or similar agreements provide Landlord with
the right to access and use public rights of way where the Leasehold Improvements and Distribution Systems are installed or
located.

“Permitted Acquisitions”:  Any Acquisition (i) so long as after giving pro forma effect to such
Acquisition (including pro forma adjustments for any cash cost saving adjustments, so long as such adjustments are factually
supportable, and reasonably expected to be realized within fifteen (15) months after the date of acquisition and do not exceed, in
the aggregate, 17.5% of Consolidated Adjusted EBITDA (calculated before giving effect to such adjustments)), the Leverage Ratio
immediately after such Acquisition shall be equal to or lower than the Leverage Ratio immediately prior to such Acquisition or (ii)
with the consent of Landlord (not to be unreasonably withheld).  

“Permitted Indebtedness”: (i) Any modification, replacement, refinancing, refunding, renewal or
extension of any Indebtedness not prohibited hereunder; provided that, the principal amount thereof does not exceed the principal
amount thereof outstanding immediately prior to such modification, replacement, refinancing, refunding, renewal or extension,
except by an amount equal to the unpaid accrued interest and premium thereon plus other reasonable amounts paid and fees and
expenses incurred in connection with such modification, replacement, refinancing, refunding, renewal or extension or (ii) drawings
under Tenant’s third party syndicated revolving credit facility, in an amount not to exceed $750,000,000.

“Permitted Investments”:  Investments in any of the following: (a) cash; (b) securities issued or
unconditionally guaranteed or insured by the United States government or any agency or instrumentality thereof, in each case
having maturities of not more than 18 months from
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the date of acquisition thereof; (c) securities issued by any state, commonwealth or territory of the United States of America or any
political subdivision or taxing authority of any such state, province, commonwealth or territory or any public instrumentality
thereof or any political subdivision or taxing authority of any such state, province, commonwealth or territory or any public
instrumentality thereof having maturities of not more than 18 months from the date of acquisition thereof and, at the time of
acquisition, having an investment grade rating generally obtainable from either S&P or Moody’s (or, if at any time neither S&P nor
Moody’s shall be rating such obligations, then from another nationally recognized rating service); (d) commercial paper and
variable or fixed rate notes maturing no more than 12 months after the date of creation thereof and, at the time of acquisition,
having a rating of at least A-2 or P-2 from either S&P or Moody’s (or, if at any time neither S&P nor Moody’s shall be rating such
obligations, an equivalent rating from another nationally recognized rating service); (e) time deposits or domestic certificates of
deposit or bankers’ acceptances maturing no more than 18 months after the date of acquisition thereof issued by, any bank having
combined capital and surplus of not less than $100,000,000; (f) repurchase agreements with a term of not more than 30 days for
underlying securities of the type described in clauses (b), (c) and (e) above entered into with any bank meeting the qualifications
specified in clause (e) above or securities dealers of recognized national standing; (g) marketable short-term money market and
similar securities having, at the time of acquisition, a rating of at least A-2 or P-2 from either S&P or Moody’s (or, if at any time
neither S&P nor Moody’s shall be rating such obligations, an equivalent rating from another nationally recognized rating service);
(h) shares of investment companies that are registered under the Investment Company Act of 1940 and invest solely in one or more
of the types of securities described in clauses (a) through (g) above; (i) consolidated Subsidiaries existing prior to the date of non-
compliance with the Maintenance Covenant; (j) joint ventures existing prior to the date of non-compliance with the Maintenance
Covenant (and not in contemplation of such non-compliance); or (k) any other Investments with the consent of Landlord (not to be
unreasonably withheld).

“Permitted Leasehold Mortgage”:  A document creating or evidencing an Encumbrance on Tenant’s leasehold
interest (or a subtenant’s subleasehold interest) in the Leased Property, granted to or for the benefit of a Permitted Leasehold
Mortgagee as security for the obligations under a Debt Agreement.

“Permitted Leasehold Mortgagee”:  The lender or agent or trustee or similar representative on behalf of one or
more lenders or noteholders or other investors under a Debt Agreement, in each case as and to the extent such Person has the
power to act on behalf of all lenders under such Debt Agreement pursuant to the terms thereof; provided such lender, agent or
trustee or similar representative (but not necessarily the lenders, noteholders or other investors which it represents) is a banking
institution in the business of generally acting as a lender, agent or trustee or similar representative (in each case, on behalf of a
group of lenders) under debt agreements or instruments similar to the Debt Agreement.  

“Permitted Leasehold Mortgagee Designee”:  An entity designated by a Permitted Leasehold Mortgagee and
acting for the benefit of the Permitted Leasehold Mortgagee, or the lenders, noteholders or investors represented by the Permitted
Leasehold Mortgagee.

“Permitted Leasehold Mortgagee Foreclosing Party”:  A Permitted Leasehold Mortgagee that forecloses on this
ILEC Master Lease and assumes this ILEC Master Lease or a
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Subsidiary of a Permitted Leasehold Mortgagee that assumes this ILEC Master Lease in connection with a foreclosure on this
ILEC Master Lease by a Permitted Leasehold Mortgagee.

“Person” or “person”:  Any individual, corporation, limited liability company, partnership, joint venture,
association, joint stock company, trust, unincorporated organization, government or any agency or political subdivision thereof or
any other form of entity.

“Pole Agreements”: All pole attachment agreements or similar arrangements with third parties that either own
the poles to which the Distribution Systems are affixed or that attach their lines to the poles that constitute part of the ILEC
Facilities, including, but not limited to, all pole attachment agreements and similar arrangements with third parties which provide
Landlord with the right to access and use telephone or utility poles, conduits or similar facilities where the Distribution Systems are
installed or located.

“Preferred Stock”: With respect to any Person, any Equity Interests in such Person that have preferential rights
to any other Equity Interests in such Person with respect to dividends or redemptions upon liquidation.

“Primary Intended Use”:  The provision, routing and delivery of voice, data, video, data center, cloud
computing and other communication services to businesses, consumers and other users of communication services (including
governmental entities, schools, libraries and non-profit entities), the colocation activities in the data center space, the provision of
dark or dim fiber services to third parties and/or such other services and uses required to be or customarily performed or provided
under the Communications Regulations in connection with the foregoing uses consistent, with respect to each ILEC Facility, with
its current use as of the Commencement Date or with prevailing communications industry use at any time (including all ancillary
uses consistent with communications industry practice).

“Primary User”:  As defined in Section 1.1.

“Prime Rate”:  On any date, a rate equal to the annual rate on such date publicly announced by JPMorgan
Chase Bank, N.A. (provided that if JPMorgan Chase Bank, N.A. ceases to publish such rate, the Prime Rate shall be determined
according to the Prime Rate of another nationally known money center bank reasonably selected by Landlord), to be its prime rate
for ninety (90)-day unsecured loans to its corporate borrowers of the highest credit standing, but in no event greater than the
maximum rate then permitted under applicable law.

“Probable Maximum Loss”:  The value of the largest monetary loss within one area that may be expected to
result from a single fire, assuming the normal functioning of passive protective features and proper functioning of most active
suppression systems.

“Proceeding”:  As defined in Section 23.1(b)(vi).

“Prohibited Persons”:  As defined in Section 39.1.

“Prudent Industry Practice”:  The standard of operating and maintenance practices, at any particular time,
methods and acts, which, in light of the relevant facts, is generally engaged in or approved by a significant portion of the owners,
managers and/or operators of distribution
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systems in the United States that are similar to the Distribution Systems, which could have been expected to accomplish the desired
result consistent with good business practices, reliability and safety.

“PSA”: As defined in Section 18.4.

“Qualified Communications Assets Bid”:  As defined in Section 36.2(c)(ii).

“Qualified Successor Tenant”:  As defined in Section 36.2(a).

“Qualified Third Party Auctioneer”:  An independent auction agent of national reputation experienced in
conducting auctions of assets similar to the Communications Assets.

“Real Property Improvement”:  As defined in the definition of “GCI”.

“Regulation S-X”:  Regulation S-X promulgated by the SEC under the Securities Act.

“Related Persons”:  With respect to a party, such party’s affiliates, divisions and subsidiaries and the directors,
officers, employees, agents, advisors and controlling persons of such party and its affiliates, divisions and subsidiaries.

“Relevant Party”: The Discretionary Transferee or the Permitted Leasehold Mortgagee Foreclosing Party, as
applicable; provided, that, Section 8.5 or any related provisions shall have no force or effect on any Permitted Leasehold
Mortgagee Foreclosing Party.

“Renewal Election Outside Date”:  As defined in Section 1.4(a).

“Renewal Leased Property”:  As defined in Section 1.4(a).

“Renewal Notice”:  As defined in Section 1.4(a).

“Renewal Rent”:

(A) For the first year of each Renewal Term, an annual amount equal to the Fair Market
Rental of the Renewal Leased Properties for the applicable Renewal Term, which shall be determined in accordance with Section
1.4(b) or Section 41.14, as applicable.

(B) Commencing with the second (2nd) Lease Year of any Renewal Term and continuing
each Lease Year thereafter during such Renewal Term, the Renewal Rent shall increase to an annual amount equal to the Escalated
Rent.

(C) For purposes of the Appraiser’s determination of Renewal Rent under Section 41.14,
the determination shall be equal to the Fair Market Rental for each Facility based on an approach consistent with Exhibit E.

“Renewal Term”:  A period for which the Term is renewed in accordance with Section 1.4.
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“Rent”: As applicable, Initial Term Rent, Renewal Rent or Successor Tenant Rent.

“Representative”:  Either a Landlord Representative or a Tenant Representative.

“Request”:  As defined in Section 41.15.

“Requested Funding Amount”:  As defined in Section 10.2(c).

“Restricted Landlord Party”:  As defined in Section 7.3.

“S&P”: Standard & Poor’s Financial Services LLC, or any successor.

“Sale Notice”: As defined in Section 18.4.

“Sale Price”: As defined in Section 18.4.

“SEC”:  The United States Securities and Exchange Commission.

“Secondary Facility”:  As defined in Section 1.1.

“Secondary User”:  As defined in Section 1.1.

“Securities Act”:  The Securities Act of 1933, as amended, or any successor statute, and the rules and
regulations promulgated thereunder.

“Selection Period”:  As defined in Section 36.2(c)(ii).

“Settlement Agreement”: That certain Settlement Agreement, dated as of April 20, 2020, by and among
Holdings, Services, and each of their direct and indirect subsidiaries, on the one hand, and CS&L Parent and each of its direct and
indirect subsidiaries, on the other hand, as may be amended, restated or otherwise modified.

“Shared Corporate Assets”:  ILEC Facilities or other assets used to provide or perform shared corporate
services for the operation of Tenant or its Subsidiaries including general and administrative functions, network operations support
centers, network monitoring centers, or network control centers, customer service or repair centers, warehouses for inventory or
spare equipment, and any video equipment in which twenty-five percent (25%) or more of the equipment’s function is to deliver
video content outside of the service area of the Affected ILEC Facility.

“Shared Infrastructure Assets”:  As defined in Section 1.1.

“Solvent”:  With respect to any Person on a particular date, that on such date (a) the fair value of the property
of such Person, on a going-concern basis, is greater than the total amount of liabilities (including contingent liabilities) of such
Person, (b) the present fair salable value of the assets of such Person, on a going-concern basis, is not less than the amount that will
be required to pay the probable liability of such Person on its debts (including contingent liabilities) as they become absolute and
matured, (c) such Person has not incurred, and does not intend to, and does not believe that it will, incur, debts or liabilities beyond
such Person’s ability to pay such
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debts and liabilities as they mature, (d) such Person is not engaged in business or a transaction, and is not about to engage in
business or a transaction, for which such Person’s property would constitute an unreasonably small capital and (e) such Person is
“solvent” within the meaning given that term and similar terms under applicable laws relating to fraudulent transfers and
conveyances.  For purposes of this definition, the amount of any contingent liability shall be computed as the amount that, in light
of all the facts and circumstances existing at such time, represents the amount that can reasonably be expected to become an actual
or matured liability (irrespective of whether such contingent liabilities meet the criteria for accrual under Accounting Standards
Codification No. 450).

“Specified Sublease”: Any lease in effect on the Commencement Date with respect to any property
constituting part of the Leased Property with respect to which Tenant is a sublessor, substantially as in effect on the
Commencement Date, a list of which Specified Subleases is set forth in Schedule 22.3 attached hereto.

“State”:  With respect to each ILEC Facility, the state or commonwealth in which such ILEC Facility is
located.

“Subsidiary”: With respect to any Person (the “parent”) at any date, any corporation, limited liability
company, partnership, association or other entity the accounts of which would be consolidated with those of the parent in the
parent’s consolidated financial statements if such financial statements were prepared in accordance with GAAP as of such date, as
well as any other corporation, limited liability company, partnership, association or other entity of which securities or other
ownership interests representing more than fifty percent (50%) of the equity or more than fifty percent (50%) of the ordinary
voting power or, in the case of a partnership, more than fifty percent (50%) of the general partnership interests are, as of such date,
owned, controlled or held, in each case, indirectly or directly by such parent.  Unless otherwise qualified, all references to a
“Subsidiary” or to “Subsidiaries” in this ILEC Master Lease shall refer to a Subsidiary or Subsidiaries of Tenant.

“Sub-IRR Capped Expenditures”: As defined in Section 10.3(c)

“Successor Tenant”:  As defined in Section 36.1(a).

“Successor Tenant Rent”:  

(A) For the first year of the new master lease with a Successor Tenant, an annual rental
amount, assuming a lease term of ten (10) years, as determined in accordance with Section 1.4(b), Section 41.14 or Section 36.2, as
applicable, and which master lease shall be consistent with the terms described in Section 36.2(a).

(B) Commencing with the second (2nd) lease year of the term of the new master lease
and continuing each lease year thereafter during such term, the Successor Tenant Rent shall increase to an amount equal to the
Escalated Rent.

(C) For purposes of the Appraiser’s determination of Successor Tenant Rent under
Section 41.14 with respect to each Appraised Facility, to the extent consistent with sound appraisal practice as then existing at the
time the appraisal is being performed, Successor Tenant
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Rent with respect to such Appraised Facility shall be equal to the Fair Market Rental for such Appraised Facility as determined
based on an approach consistent with Exhibit E.

“SVP Representative”: With respect to a Person, the senior vice president of such Person or such other similar
officer of such Person.

“Taking”:  As defined in Section 15.1(a).

“TCI ILEC Extension”:  As defined in Section 10.5(a).

“TCI Replacement”:  As defined in Section 10.5(a).

“Tenant”:  As defined in the preamble.

“Tenant Capital Improvement”:  As defined in Section 10.5(a).

“Tenant Payment Offset”:  As defined in Section 3.4.

“Tenant Payment Offset Amount”:  As defined in Section 3.4.

“Tenant Representatives”:  As defined in Section 23.3(c).

“Tenant’s Property”:  With respect to each ILEC Facility, all assets owned by Tenant (including the
Electronics, switching and equipment but specifically excluding the Leased Property and property owned by a third party)
primarily related to or used in connection with the operation of the business conducted on or about the Leased Property, together
with all replacements, modifications, additions, alterations and substitutes therefor, together with the assets described in Schedule
2.1-X attached hereto.

“Term”:  As defined in Section 1.3.

“Termination Notice”:  As defined in Section 17.1(d).

“Test Period”: With respect to any Person, for any date of determination, the period of the four (4) most
recently ended consecutive fiscal quarters of such Person.

“Third Appraiser”:  As defined in Section 41.14(b).

“Third Expert”:  As defined in Section 34.1(b).

“Transfer”:  As defined in Section 22.1.

“Unavoidable Delay”:  Delays due to strikes, lock-outs, inability to procure materials, power failure,
pandemics, acts of God, governmental restrictions, enemy action, civil commotion, fire, unavoidable casualty or other causes
beyond the reasonable control of the party responsible for performing an obligation hereunder; provided that lack of funds shall not
be deemed a cause beyond the reasonable control of a party unless such lack of funds is caused by the breach of the other party’s
obligation to perform any obligations of such other party under this ILEC Master Lease.
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“Valuation Materials”: As defined in Section 18.3(a).

“Valuation Request Notice”:  As defined in Section 13.2.

“Voting Stock”:  With respect to any Person as of any date, the Equity Interests in such Person that are
ordinarily entitled to vote in the election of the board of directors of such Person.

“VP Representative”: With respect to a Person, the vice president of such Person or such other similar officer
of such Person.

“Win Services”:  As defined in the preamble.

ARTICLE III

Rent

.  During the Term, Tenant will pay to Landlord (or as otherwise directed by Landlord pursuant to Section 3.3 or as otherwise
provided in Sections 4.1 and 4.2) the Rent and Additional Charges in lawful money of the United States of America and legal
tender for the payment of public and private debts, in the manner provided in Section 3.3.  The Rent during any Lease Year is
payable in advance in consecutive monthly installments on the fifth (5th) Business Day of each calendar month during that Lease
Year.  Unless otherwise agreed by the parties, Rent and Additional Charges shall be prorated as to any partial months at the
beginning and end of the Term. Landlord and Tenant agree, unless otherwise required by a Final Determination, that for purposes
of section 467 of the Code and section 1.467-1(c)(2)(ii)(A)(2) of the Treasury Regulations, Rent constituting “fixed rent” (within
the meaning of section 1.467-1 of the Treasury Regulations) shall be allocated to the period beginning on the Rent payment date on
which it is due and ending on the day prior to the succeeding Rent payment date (or the day on which this ILEC Master Lease is
terminated, in the case of “fixed rent” payable on the final Rent payment date).

Late Payment of Rent

and Additional Charges.  Tenant hereby acknowledges that late payment by Tenant to Landlord of Rent and Additional Charges
will cause Landlord to incur costs not contemplated hereunder, the exact amount of which is presently anticipated to be extremely
difficult to ascertain.  Accordingly, if any installment of Rent and Additional Charges (other than Additional Charges payable to a
Person other than Landlord) shall not be paid within ten (10) days after its due date, Tenant will pay Landlord on demand a late
charge equal to the lesser of (a) five percent (5%) of the amount of such installment and (b) the maximum amount permitted by
law.  The parties agree that this late charge represents a fair and reasonable estimate of the costs that Landlord will incur by reason
of late payment by Tenant.  The parties further agree that such late charge is an Additional Charge and not interest and such
assessment does not constitute a lender or borrower/creditor relationship between Landlord and Tenant.  Thereafter, if any
installment of Rent or an Additional Charge (other than Additional Charges payable to a Person other than Landlord) shall not be
paid within fifteen (15) days after its due date, the amount unpaid, including any late charges previously accrued, shall bear interest
at the Overdue Rate from the due date of such installment to the date of payment thereof, and Tenant shall pay such interest to
Landlord on demand.  The payment of such late charge or such
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interest shall not constitute waiver of, nor excuse or cure, any default under this ILEC Master Lease, nor prevent Landlord from
exercising any other rights and remedies available to Landlord.

Method of Payment of Rent and Additional Charges to Landlord

.

(a) Rent and Additional Charges to be paid to Landlord or its designee shall be paid by
electronic funds transfer debit transactions through wire transfer of immediately available funds and shall be initiated by Tenant for
settlement on or before the Payment Date; provided, however, if the Payment Date is not a Business Day, then settlement shall be
made on the next succeeding day which is a Business Day. Landlord shall provide Tenant with appropriate wire transfer
information in a Notice from Landlord to Tenant.  Landlord shall deliver an invoice to Tenant (each an “Additional Charge
Invoice”) no later than twenty (20) days after the end of each calendar month which itemizes the Additional Charges that Tenant is
obligated to pay to Landlord.  Promptly following Tenant’s request, Landlord shall provide such documentation as reasonably
requested by Tenant to enable Tenant to verify the accuracy of the Additional Charges set forth on the Additional Charge
Invoice.  Subject to Section 3.3(b) and Article XII relating to permitted contests,  Tenant shall pay all Additional Charges to
Landlord (or to such other person directed by Landlord) within thirty (30) days after Landlord delivers the Additional Charge
Invoice therefor.  

(b) No later than fifteen (15) days after the end of each calendar month, Tenant shall
deliver to Landlord a report (each a “Monthly Report”) setting forth all Additional Charges paid by Tenant during the
immediately preceding calendar month.  Landlord shall reasonably cooperate with Tenant in the preparation of such Monthly
Report.   Promptly following Landlord’s request, Tenant shall deliver to Landlord such documentation as reasonably requested by
Landlord, including, without limitation, a copy of the transmittal letter or invoice and a check whereby such payment was made, to
evidence the proper payment of the Additional Charges by Tenant to parties other than Landlord hereunder.

(c) Either Landlord or Tenant (the “Auditing Party”), upon Notice delivered to the other
party (the “Audited Party”) within sixty (60) days after the end of each calendar year, may elect to have a certified accountant
from a nationally recognized accounting firm designated by the Auditing Party to audit the books and records of the Audited Party
relating to the Additional Charge Invoices or Monthly Reports, as applicable, for the immediately preceding calendar year, together
with reasonable supporting data therefor, such audit to occur during business hours and with at least five (5) Business Days’ prior
notice to the Audited Party, and which shall commence no later than thirty (30) days following the date of the Auditing Party’s
Notice, as such date may be extended on a day for day basis to the extent the Audited Party delays the Audited Party’s access to
such books and records following the request therefor. If Landlord or Tenant fails to deliver Notice within the time period stated
above, then the Additional Charge Invoices or Monthly Reports, as applicable, for the immediately preceding calendar year shall
be deemed conclusive and binding upon such party.  

(d) The Auditing Party and the Auditing Party’s employees, accountants and agents shall
treat all of the Audited Party’s books and records, and any analysis thereof, as confidential, and, as a condition to any review of
such books and records, the Auditing Party shall confirm such confidentiality obligation in writing by executing a confidentiality
agreement in form
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and substance reasonably acceptable to Landlord and Tenant.  The Auditing Party shall, at the Auditing Party’s sole cost and
expense, have the right to obtain copies and/or make abstracts of the books and records as it may reasonably request in connection
with its verification of any such Additional Charge Invoices and/or the Monthly Reports, subject to the provisions of any such
confidentiality agreement.

(e) Pending the determination of any dispute, Tenant shall pay all Additional Charges
required to be paid in accordance with the Additional Charge Invoices in question; provided that the payment of such Additional
Charges shall be without prejudice to Tenant’s right to dispute such amounts or Tenant’s right to recover if Tenant successfully
challenges the Additional Charge Invoices.  After the dispute has been finally resolved and it is determined that Landlord
overstated the Additional Charges on the Additional Charge Invoices in question, then (i) Landlord shall refund to Tenant the
amount of such overpayment together with interest thereon at the Overdue Rate no later than thirty (30) days following such
determination and (ii) if it is determined that Tenant has overpaid such Additional Charges by more than five percent (5%),
Landlord shall reimburse Tenant for Tenant’s reasonable auditing fees incurred in connection with such determination no later than
thirty (30) days following receipt of an invoice therefor (with reasonable backup) from Tenant.  Landlord’s obligation to make such
payment shall survive the expiration or earlier termination of this ILEC Master Lease.

(f) After a dispute has been finally resolved and it is determined that Tenant has
underpaid any Additional Charges (to a party other than Landlord) based on the Landlord’s audit set forth in this Section 3.3,
Tenant shall pay the amount of such underpayment to the applicable party (together with all applicable interest and penalties
related thereto) within thirty (30) days following such determination and shall send to Landlord, simultaneously with such
payment, a copy of the invoice or check or other evidence of payment therefor.  If it is determined that Tenant has underpaid such
Additional Charges by more than five percent (5%), Tenant shall reimburse Landlord for Landlord’s reasonable auditing fees
incurred in connection with such determination no later than thirty (30) days following receipt of an invoice therefor (with
reasonable backup) from Landlord.  Tenant’s obligation to make such payment shall survive the expiration or earlier termination of
this ILEC Master Lease.

Net Lease

.  Landlord and Tenant acknowledge and agree that (i) this ILEC Master Lease is and is intended to be what is commonly referred
to as a “net, net, net” or “triple net” lease, and (ii) the Rent shall be paid absolutely net to Landlord, so that this ILEC Master Lease
shall yield to Landlord the full amount or benefit of the installments of Rent and Additional Charges throughout the Term with
respect to each ILEC Facility subject to this ILEC Master Lease from time to time, all as more fully set forth in Article IV and
subject to any other provisions of this ILEC Master Lease which expressly provide for adjustment or abatement of Rent or other
charges.  If Landlord commences any proceedings for non-payment of Rent or Additional Charges, Tenant will not interpose any
counterclaim or cross complaint or similar pleading of any nature or description in such proceedings unless Tenant would lose or
waive such claim by the failure to assert it.  This shall not, however, be construed as a waiver of Tenant’s right to assert such claims
in a separate action brought by Tenant.  The covenants to pay Rent and other amounts hereunder are independent covenants, and
Tenant shall have no right to hold back, offset or fail to pay any such amounts for default by Landlord or for any other reason
whatsoever.  Notwithstanding anything to the contrary contained herein, in the event Landlord or any of its Affiliates defaults on
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its obligation to fund (such amount Landlord or its Affiliate fails to fund, the “Landlord Defaulted Obligations Amount”) (i) any
Requested Funding Amount with respect to GCI that is required to be funded in accordance with Article X, (ii) proceeds of the
ILEC Equipment Loan required to be funded pursuant to the ILEC Equipment Loan Agreement, and (iii) any other cash amounts
due and payable by Landlord (or an Affiliate of Landlord) to Tenant under this ILEC Master Lease or the Settlement Agreement or
the APA, and in each case, such failure is not cured by Landlord within thirty (30) days following receipt of Notice from Tenant of
Landlord’s failure to make such payment (provided, no Notice shall be required to be provided to Landlord if such Notice is stayed
or prohibited by applicable law and, in such case, Tenant may offset as follows beginning on the date thirty (30) days after such
Landlord failure), Tenant shall be entitled to offset an amount equal to such Landlord Defaulted Obligations Amount against the
next subsequent payment or payments, as necessary, of Rent (or any other amounts due hereunder by Tenant to Landlord) (any
such amount, a “Tenant Payment Offset Amount” and any such offset, a “Tenant Payment Offset”) and any such Tenant
Payment Offset shall be treated as payment by Landlord (or the applicable Affiliate of Landlord) of such Landlord Defaulted
Obligations Amount as of the date of such offset.  The parties hereto agree that, with respect to any Tenant Payment Offset, for all
purposes, the Tenant Payment Offset Amount with respect to such Tenant Payment Offset shall be deemed to have been paid by
Tenant as Rent (or as such other amount due).  Notwithstanding anything to the contrary contained in this Section 3.4 or in this
ILEC Master Lease, in the event any Tenant Payment Offset is in respect of any Landlord Defaulted Obligations Amount owed by
an Affiliate of Landlord, Landlord and such Affiliate shall be entitled to agree as to the treatment, solely between Landlord and
such Affiliate, of such Tenant Payment Offset.

ARTICLE IV

Impositions

.  (a) Subject to Article XII relating to permitted contests, and without any duplication as to amounts payable by Tenant as
Additional Charges to Landlord, Tenant shall pay, or cause to be paid, all Impositions before any fine, penalty, interest or cost may
be added for non-payment.  Tenant shall make such payments directly to the taxing authorities or such other third parties where
feasible.  Tenant’s obligation to pay Impositions shall be absolutely fixed upon the date such Impositions become a Lien upon the
Leased Property or any part thereof subject to Article XII.  If any Imposition may, at the option of the taxpayer, lawfully be paid in
installments, whether or not interest shall accrue on the unpaid balance of such Imposition, Tenant may pay the same, and any
accrued interest on the unpaid balance of such Imposition, in installments as the same respectively become due and before any fine,
penalty, premium, further interest or cost may be added thereto.

(b) Landlord shall prepare and file all tax returns and reports as may be required by Legal
Requirements with respect to Landlord’s net income, gross receipts, franchise taxes and taxes on its capital stock and any other
returns required to be filed by or in the name of Landlord (the “Landlord Tax Returns”), and Tenant shall prepare and file all
other tax returns and reports as may be required by Legal Requirements with respect to or relating to the Leased Property
(including all Capital Improvements), and Tenant’s Property.  For the avoidance of doubt, to facilitate administrative efficiency and
to mitigate the risk of duplication of tasks and double-taxation on assets that are on the books and records of Landlord and Tenant,
Tenant shall file all tax returns and reports required by any Legal Requirements with respect to or relating to the Leased Property,
the Capital Improvements, and Tenant’s Property except to the extent Landlord is
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required (and Tenant is not otherwise permitted) to make such filing, in which case Landlord shall make such filing following
Notice thereof from Tenant.  

(c) Any refund due from any taxing authority in respect of any Imposition paid by or on
behalf of Tenant on or after the date of this ILEC Master Lease or in respect of any period prior to the Commencement Date shall
be paid over to or retained by Tenant. If Landlord receives such refund from the taxing authority, Landlord shall pay such refund
over to Tenant no later than thirty (30) days after receipt of such refund by Landlord.

(d) Landlord and Tenant shall, upon request of the other, provide such data as is
maintained by the party to whom the request is made with respect to the Leased Property as may be necessary to prepare any
required tax returns and reports.  For any property covered by this ILEC Master Lease that is real property or personal property for
tax purposes, Tenant shall file all property tax returns in such jurisdictions where it must legally so file.  Landlord, to the extent it
possesses the same, and Tenant, to the extent it possesses the same, shall provide the other party, upon request, with cost and
depreciation records necessary for filing returns for any property required to be reported hereunder.  Where Landlord is legally
required to file property tax returns, Tenant shall be provided with copies of assessment notices indicating a value in excess of the
reported value in sufficient time for Tenant to file a protest.

(e) Billings for reimbursement by Tenant to Landlord of personal property or real
property taxes and any taxes due under the Landlord Tax Returns, if and to the extent Tenant is responsible for such taxes under the
terms of this Section 4.1, shall be accompanied by copies of a bill therefor and payments thereof which identify the personal
property or real property or other tax obligations of Landlord with respect to which such payments are made.

(f) Impositions imposed or assessed in respect of the tax-fiscal period during which the
Term terminates shall be adjusted and prorated between Landlord and Tenant, whether or not such Imposition is imposed or
assessed before or after such termination, and Tenant’s obligation to pay its prorated share thereof in respect of a tax-fiscal period
during the Term shall survive such termination.  Landlord will not voluntarily enter into agreements that will result in additional
Impositions payable by Tenant, without Tenant’s consent, which shall not be unreasonably withheld (it being understood that it
shall not be reasonable to withhold consent to customary additional Impositions that other property owners of properties similar to
the Leased Property customarily consent to in the ordinary course of business); provided Tenant is given reasonable opportunity to
participate in the process leading to such agreement.

Utilities

.  Without duplication of any amounts payable by Tenant as Additional Charges to Landlord under Article III, Tenant shall pay or
cause to be paid all charges for electricity, power, gas, oil, water and other utilities used in the Leased Property (including all
Capital Improvements).  Tenant shall also pay or reimburse Landlord in accordance with Article III for all costs and expenses of
any kind whatsoever which at any time with respect to the Term hereof with respect to any ILEC Facility may be imposed against
Landlord by reason of any of the covenants, conditions and/or restrictions affecting the Leased Property or any portion thereof, or
with respect to easements, licenses or other rights over, across or with respect to any adjacent or other property which benefits the
Leased Property, or any Capital Improvement.  Landlord will not enter into any such agreements without Tenant’s consent, which
shall not be unreasonably
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withheld (it being understood that it shall not be reasonable to withhold consent to such agreements that do not adversely affect the
use or future development of the ILEC Facility as a Communications Facility or increase Additional Charges payable under this
ILEC Master Lease).  Tenant will not enter into such agreements that will encumber the Leased Property after the expiration of the
Term without Landlord’s consent, which shall not be unreasonably withheld (it being understood that it shall not be reasonable to
withhold consent to Encumbrances contemplated under this Section 4.2 that do not adversely affect the value of the Leased
Property or the ILEC Facility); provided Landlord is given reasonable opportunity to participate in the process leading to such
agreement.

Impound Account

.  At Landlord’s option following the occurrence and during the continuation of an Event of Default (to be exercised by thirty (30)
days’ Notice to Tenant), Tenant shall be required to deposit with Landlord or ILEC Facility Mortgagee, at the time of any payment
of Rent, an amount equal to one-twelfth of the sum of (i) Tenant’s estimated annual real and personal property taxes required
pursuant to Section 4.1 hereof (as reasonably determined by Landlord), and (ii) Tenant’s estimated annual maintenance expenses
and insurance premium costs pursuant to Articles IX and XIII hereof (as reasonably determined by Landlord).  Such amounts shall
be applied to the payment of the obligations in respect of which said amounts were deposited in such order of priority as Landlord
shall reasonably determine, on or before the respective dates on which the same or any of them would become delinquent.  The
reasonable cost of administering such impound account shall be paid by Tenant.  Nothing in this Section 4.3 shall be deemed to
affect any right or remedy of Landlord hereunder.

ARTICLE V

No Termination, Abatement, etc.

  Except as otherwise specifically provided in this ILEC Master Lease including, without limitation, Section 3.4, Tenant shall
remain bound by this ILEC Master Lease in accordance with its terms and shall not seek or be entitled to any abatement,
deduction, deferment or reduction of Rent, or set-off against the Rent.  Except as may be otherwise specifically provided in this
ILEC Master Lease, the respective obligations of Landlord and Tenant shall not be affected by reason of (i) any damage to or
destruction of the Leased Property or any portion thereof from whatever cause or any Condemnation of the Leased Property, any
Capital Improvement or any portion thereof; (ii) other than as a result of Landlord’s willful misconduct or gross negligence, the
lawful or unlawful prohibition of, or restriction upon, Tenant’s use of the Leased Property, any Capital Improvement or any portion
thereof, the interference with such use by any Person or by reason of eviction by paramount title; (iii) any claim that Tenant has or
might have against Landlord by reason of any default or breach of any warranty by Landlord hereunder or under any other
agreement between Landlord and Tenant or to which Landlord and Tenant are parties; (iv) any bankruptcy, insolvency,
reorganization, consolidation, readjustment, liquidation, dissolution, winding up or other proceedings affecting Landlord or any
assignee or transferee of Landlord; or (v) for any other cause, whether similar or dissimilar to any of the foregoing, other than a
discharge of Tenant from any such obligations as a matter of law.  Tenant hereby specifically waives all rights arising from any
occurrence whatsoever which may now or hereafter be conferred upon it by law (a) to modify, surrender or terminate this ILEC
Master Lease or quit or surrender the Leased Property or any portion thereof, or (b) which may entitle Tenant to any abatement,
reduction, suspension or deferment of the Rent or other sums payable by Tenant hereunder except in each case as may be otherwise
specifically provided in this
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ILEC Master Lease.  Notwithstanding the foregoing, nothing in this Article V shall preclude Tenant from bringing a separate action
against Landlord for any matter described in the foregoing clauses (ii), (iii) or (v), and Tenant is not waiving other rights and
remedies not expressly waived herein.  The obligations of Landlord and Tenant hereunder shall be separate and independent
covenants and agreements and the Rent and all other sums payable by Tenant hereunder shall continue to be payable in all events
unless the obligations to pay the same shall be terminated pursuant to the express provisions of this ILEC Master Lease or by
termination of this ILEC Master Lease as to all or any portion of the Leased Property other than by reason of an Event of
Default.  Tenant’s agreement that, except as may be otherwise specifically provided in this ILEC Master Lease, any eviction by
paramount title as described in item (ii) above shall not affect Tenant’s obligations under this ILEC Master Lease, shall not in any
way discharge or diminish any obligation of any insurer under any policy of title or other insurance and, to the extent the recovery
thereof is not necessary to compensate Landlord for any damages incurred by any such eviction, Tenant shall be entitled to a credit
for any sums recovered by Landlord under any such policy of title or other insurance up to the maximum amount paid by Tenant to
Landlord under this Section 5.1, and Landlord, upon request by Tenant, shall assign Landlord’s rights under such policies to
Tenant; provided that such assignment does not adversely affect Landlord’s rights under any such policy and provided further, that
Tenant shall indemnify, defend, protect and save Landlord harmless from and against any liability, cost or expense of any kind that
may be imposed upon Landlord in connection with any such assignment except to the extent such liability, cost or expense arises
from the gross negligence or willful misconduct of Landlord.

ARTICLE VI

Ownership of the Leased Property

.  (a)  Landlord and Tenant acknowledge and agree that they have executed and delivered this ILEC Master Lease with the
understanding that (i) the Leased Property is the property of Landlord, (ii) Tenant has only the right to the possession and use of the
Leased Property upon the terms and conditions of this ILEC Master Lease, (iii) this ILEC Master Lease is a “true lease,” is not a
financing lease, capital lease, mortgage, equitable mortgage, deed of trust, trust agreement, security agreement or other financing or
trust arrangement, and the economic realities of this ILEC Master Lease are those of a true lease, (iv) the business relationship
created by this ILEC Master Lease and any related documents is and at all times shall remain that of landlord and tenant, (v) this
ILEC Master Lease has been entered into by each party in reliance upon the mutual covenants, conditions and agreements
contained herein, and (vi) none of the agreements contained herein is intended, nor shall the same be deemed or construed, to
create a partnership between Landlord and Tenant, to make them joint venturers, to make Tenant an Affiliate, agent, legal
representative, partner, subsidiary or employee of Landlord, or to make Landlord in any way responsible for the debts, obligations
or losses of Tenant.

(b) Each of the parties hereto covenants and agrees, subject to Section 6.1(c), not to
(i) file any income tax return or other associated documents; (ii) file any other document with or submit any document to any
governmental body or authority; (iii) enter into any written contractual arrangement with any Person; or (iv) release any financial
statements of Tenant, in each case that takes a position for tax purposes other than that this ILEC Master Lease is a “true lease”
with Landlord as owner of the Leased Property and Tenant as the tenant of the Leased Property, including (x) treating Landlord as
the owner of such Leased Property eligible to claim
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depreciation deductions under Sections 167 or 168 of the Code with respect to such Leased Property, (y) Tenant reporting its Rent
payments as rent expense under Section 162 of the Code, and (z) Landlord reporting the Rent payments as rental income under
Section 61 of the Code.

(c) If Tenant should reasonably conclude that GAAP, the SEC or the Communications
Regulations require treatment different from that set forth in Section 6.1(b) for applicable non-tax purposes, then (x) Tenant shall
promptly give prior Notice to Landlord, accompanied by a written statement that references the applicable pronouncement that
controls such treatment and contains a brief description and/or analysis that sets forth in reasonable detail the basis upon which
Tenant reached such conclusion, and (y) notwithstanding Section 6.1(b), Tenant may comply with such requirements.

(d) The Rent is the fair market rent for the use of the Leased Property and was agreed to
by Landlord and Tenant on that basis, and the execution and delivery of, and the performance by Tenant of its obligations under,
this ILEC Master Lease does not constitute a transfer of all or any part of the Leased Property.

(e) Tenant waives any claim or defense based upon the characterization of this ILEC
Master Lease as anything other than a true lease and as a master lease of all of the Leased Property.  Tenant stipulates and agrees
(1) not to challenge the validity, enforceability or characterization of the lease of the Leased Property as a true lease and/or as a
single, unseverable instrument pertaining to the lease of all, but not less than all, of the Leased Property, and (2) not to assert or
take or omit to take any action inconsistent with the agreements and understandings set forth in Section 3.4 or this Section 6.1.

Tenant’s Property

.  During the entire Term, Tenant (and Tenant’s Subsidiaries) shall have the right to affix any Electronics and other equipment to
the Distribution Systems in order to operate the ILEC Facilities for the Primary Intended Use.  Tenant shall maintain (or cause
Tenant’s Subsidiaries to maintain) all of such Tenant’s Property in accordance with Prudent Industry Practice, in all cases as shall
be necessary and appropriate in order to operate the ILEC Facilities for the Primary Intended Use in compliance in all material
respects with all applicable licensure and certification requirements and in compliance in all material respects with all applicable
Legal Requirements,  Insurance Requirements, Permits and Communications Regulations.  If any of Tenant’s Property requires
replacement in order to comply with the foregoing, Tenant shall replace (or cause Tenant’s Subsidiary to replace) it with similar
property in a manner consistent with Prudent Industry Practice at Tenant’s (or such Subsidiary’s) sole cost and expense.  Subject to
the foregoing, Tenant and Tenant’s Subsidiaries may sell, transfer, convey, pledge or otherwise dispose of Tenant’s Property (other
than the Communications Licenses) in their discretion in the ordinary course of their business and Landlord shall have no rights to
such Tenant’s Property, provided however any pledge of Tenant’s Property (including any Communications Licenses), and any TCI
ILEC Extensions by Tenant as collateral shall be subject to Tenant’s obligation to transfer the Tenant’s Property and such TCI
ILEC Extensions to a Successor Tenant pursuant to Article XXXVI free and clear of any Encumbrances but only to the extent the
same constitute Communications Assets.  In the case of any such Tenant’s Property that is leased (rather than owned) by Tenant (or
its Subsidiaries), Tenant shall use commercially reasonable efforts to ensure that the lease agreements pursuant to which Tenant (or
its Subsidiaries) leases such Tenant’s Property are assignable to third parties in connection with any transfer by
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Tenant (or its Subsidiaries) to a replacement lessee or operator at the end of the Term.  Tenant shall remove all of Tenant’s Property
from the Leased Property at the end of the Term, except to the extent Tenant has transferred ownership of such Tenant’s Property to
a Successor Tenant or Landlord or Tenant continues to operate the Leased Property under a Management Agreement.  Any
Tenant’s Property left on the Leased Property at the end of the Term whose ownership was not transferred to a Successor Tenant
shall be deemed abandoned by Tenant and shall become the property of Landlord.

ARTICLE VII

Condition of the Leased Property

.  Tenant acknowledges receipt and delivery of possession of the Leased Property and confirms that Tenant has examined and
otherwise has knowledge of the condition of the Leased Property prior to the execution and delivery of this ILEC Master Lease and
has found the same to be in good order and repair and, to the best of Tenant’s knowledge, free from Hazardous Substances not in
compliance with Legal Requirements and satisfactory for its purposes hereunder.  Regardless, however, of any examination or
inspection made by Tenant and whether or not any patent or latent defect or condition was revealed or discovered thereby, Tenant is
leasing the Leased Property “as is” in its present condition.  Tenant waives any claim or action against Landlord in respect of the
condition of the Leased Property including any defects or adverse conditions not discovered or otherwise known by Tenant as of
the Commencement Date.  LANDLORD MAKES NO WARRANTY OR REPRESENTATION, EXPRESS OR IMPLIED, IN
RESPECT OF THE LEASED PROPERTY OR ANY PART THEREOF, EITHER AS TO ITS FITNESS FOR USE, DESIGN OR
CONDITION FOR ANY PARTICULAR USE OR PURPOSE OR OTHERWISE, OR AS TO THE NATURE OR QUALITY OF
THE MATERIAL OR WORKMANSHIP THEREIN, OR THE EXISTENCE OF ANY HAZARDOUS SUBSTANCE, IT BEING
AGREED THAT ALL SUCH RISKS, LATENT OR PATENT, ARE TO BE BORNE SOLELY BY TENANT INCLUDING ALL
RESPONSIBILITY AND LIABILITY FOR ANY ENVIRONMENTAL REMEDIATION AND COMPLIANCE WITH ALL
ENVIRONMENTAL LAWS.

Use of the Leased Property

.  (a)  Throughout the Term of this ILEC Master Lease, Tenant shall have the exclusive right to use, or cause to be used, the Leased
Property of each ILEC Facility for its Primary Intended Use; it being agreed and acknowledged by Landlord that any of Tenant’s
Subsidiaries shall have the right to use, occupy and operate the Leased Property subject to and in accordance with the terms of this
ILEC Master Lease and such Subsidiaries shall have the right to discharge any or all of Tenant’s obligations (maintenance or
otherwise) hereunder on behalf of Tenant.  Tenant shall not use the Leased Property or any portion thereof or any Capital
Improvement thereto for any other use without the prior written consent of Landlord, which consent shall not be unreasonably
withheld, conditioned or delayed.

(b) Tenant shall not commit or suffer to be committed any waste on the Leased Property
(including any Capital Improvement thereto) or cause or permit any nuisance thereon or to, except as required by law, take or
suffer any action or condition that will diminish the ability of the Leased Property to be used as a Communications Facility after
the expiration or earlier termination of the Term.

3939
 



 

(c) Tenant shall neither suffer nor permit the Leased Property or any portion thereof to be
used in such a manner as (i) might reasonably tend to impair Landlord’s title thereto or to any portion thereof or (ii) may make
possible a claim of adverse use or possession, or an implied dedication of the Leased Property or any portion thereof.

(d) Except in instances of casualty or condemnation, or any Unavoidable Delay
preventing such continuous operation, Tenant shall continuously operate each of the ILEC Facilities for one or more of the
activities constituting the Primary Intended Use, with the specific use conducted at any portion of the ILEC Facilities to be
determined by Tenant in its reasonable discretion.  Notwithstanding the foregoing, Tenant in its discretion shall be permitted to
cease operations at an ILEC Facility or ILEC Facilities if such cessation would either (x) not reduce the route miles of the fiber
optic and copper cable lines with respect to any one ILEC Facility by more than ten percent (10%) or the ILEC Facilities as a
whole by more than five percent (5%) in the aggregate over the Term or (y) not reasonably be expected to have a material adverse
effect on Tenant, the ILEC Facilities, or on the Leased Property, taken as a whole, provided that no Event of Default has occurred
and is continuing immediately prior to or immediately after the date that operations are ceased or as a result of such cessation and
such cessation does not result in any non-compliance with any Legal Requirements, Communications Licenses, Pole Agreements
or Communications Regulations.

(e) Any sublease (including, but not limited to, any rights granted pursuant to an IRU
contract, a dark fiber agreement, a dim fiber agreement or a collocation agreement) entered into in accordance with the terms of
this ILEC Master Lease shall constitute a permitted use under this ILEC Master Lease and such use thereunder shall be deemed to
be included in the definition of Primary Intended Use.

(f) Tenant shall have the right to receive all rents, profits and charges arising from the
Primary Intended Use of the Leased Property or any sublease of the Leased Property, including but not limited to: (i) contract
charges and tariffed rates to third parties on a wholesale basis, (ii) rents collected from Pole Agreements, and (iii) payments from
customer or carriers for dark or dim fiber services.  Without limiting the foregoing, Landlord acknowledges that Tenant (and
Tenant’s Subsidiaries) may charge contract and/or tariff rates to other carriers in such amounts as Tenant deems appropriate
(subject to Legal Requirements) in performing its obligations under the Communication Regulations (including Tenant’s
collocation obligations) and that Landlord has no rights to the amounts that Tenant collects from such carriers in connection
therewith during the Term.  Notwithstanding the foregoing, upon the occurrence and during the continuance of an Event of Default
that is monetary in nature, Landlord shall have the right to receive all rents, profits and charges arising from any sublease of the
Leased Property (including, but not limited to, any rights granted pursuant to an IRU contract, a dark fiber agreement, a dim fiber
agreement or a collocation agreement) subject to applicable law, and apply such rents, profits and charges to Rent as set forth in
Section 22.3.

(g) Notwithstanding the foregoing, Landlord shall have the right to use, or cause to be
used, each central office, administrative office, retail store, vacant land, parking lot, warehouse, storage building, pad mount,
reporting center and switch site included in the Leased Property, which shall be set forth on an exhibit to a Development
Agreement (as defined below and, for purposes of clarification, in no event shall the grant set forth in this Section 7.2(g) include
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rights to utility poles, data centers, or Leased Property commonly identified as POPs or huts), in each case for the purpose of: (i) on
an exclusive basis in relation to third parties (but not Tenant), constructing, installing and operating macro-towers, and related
equipment, for use by commercial mobile radio service wireless carriers, and (ii) on a non-exclusive basis, constructing, installing
and operating rooftop antennas, and related equipment, for use by commercial mobile radio service wireless carriers (the
“Expanded Use”); provided, however, in no event, shall Landlord be permitted to install or permit the installation of fixed wireless
or IPTV distribution systems within the same local exchange area of the incumbent local exchange carriers that are Subsidiaries of
Tenant and are operating the ILEC Facilities being leased by Tenant under this ILEC Master Lease. Nothing contained in this
Section 7.2(g) shall prohibit Tenant from constructing, installing and operating macro-towers at the locations listed in the exhibit to
any Development Agreement, but Tenant agrees that it will not lease space on such macro-towers to commercial mobile radio
service wireless carriers. Prior to Landlord’s initial use of such Leased Property for the foregoing purposes, Landlord and Tenant
shall enter into a separate written agreement setting forth the procedures for Landlord’s development of such Leased Property for
such purposes (a “Development Agreement”) as reasonably required to limit undue disruption to Tenant’s use, occupancy and
operation of the Leased Property in accordance with this ILEC Master Lease and Landlord’s use of the Leased Property for the
purposes described above. In addition, the Expanded Use will be governed by the commercial arrangements further described in
Schedule 7.2(g) attached hereto.

7.3 Competing Business.

(a) Reserved.

(b) Landlord’s Competition Restrictions.  Landlord, Landlord’s subsidiaries, and each of
their respective Affiliates, successors and assigns (including, for avoidance of doubt, (i) Uniti Group Inc., (ii) all, direct or indirect,
existing, acquired, newly-formed subsidiaries of Uniti Group Inc., and (iii) all Affiliates, successors and assigns of the foregoing)
(collectively, the “Restricted Landlord Parties”) shall not, without Tenant’s prior written consent (such consent to be withheld or
granted in Tenant’s sole and absolute discretion), (1) except as set forth in Schedule 7.3-X, compete in any ILEC Territory
(including by constructing fiber, copper, coaxial and fixed wireless facilities for any Person other than Tenant or its Subsidiaries
within any ILEC Territory); provided, that, with respect to New York and Pennsylvania, the Restricted Landlord Parties shall only
be prohibited from constructing, owning or operating facilities in any ILEC Territory that enable direct competition in the ILEC
Territory for residential customers with connectivity provided by wireline service; (2) construction for any Person other than
Tenant or its Subsidiaries an extension (including extensions in the form of fiber, copper, coaxial or fixed wireless facilities) of any
ILEC Territory Facility into a geographic area that adjoins any ILEC Territory; or (3) sell services originating or terminating traffic
in any ILEC Territory.  For the avoidance of doubt, nothing herein shall restrict any Restricted Landlord Party from (I) constructing
fiber, copper, coaxial and fixed wireless distribution systems for any Person to the extent such distribution systems are located
outside of an ILEC Territory or in the same competitive local exchange area of the competitive local exchange carriers that are
Subsidiaries of Tenant, (II) selling dark fiber agreements or lit fiber transport or building long haul fiber routes, in each case, with
no laterals or extensions in an ILEC Territory or (III) [reserved].  Notwithstanding anything to the contrary contained herein,
Landlord represents and
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warrants, that as of the date hereof, the Restricted Landlord Parties have a direct or indirect interest in the fiber and wireless
facilities located in and competing in ILEC Territories identified on Schedule 7.3-XX (the “Existing Landlord ILEC
Franchises”). 

(c) Reversion Strands.  Notwithstanding anything to the contrary provided in this ILEC
Master Lease or in the CLEC Master Lease, in no event shall any of the restrictions provided in Section 7.3(b) above or other
restrictions on Competitors apply with respect to the ownership, use, transfer, development, monetization or other commercial
activity with respect to the Reversion Strands (as defined in the CLEC Master Lease).

(d) No Other Restrictions.  Except as otherwise expressly set forth in this ILEC Master
Lease or the CLEC Master Lease, each of Landlord and Tenant shall not be restricted from participating in opportunities,
including, without limitation, developing, building, purchasing or operating Communications Facilities at any time.  

ARTICLE VIII

Representations and Warranties

. Each party represents and warrants to the other that as of the date hereof:  (i) this ILEC Master Lease and all other documents
executed or to be executed by it in connection herewith have been duly authorized and shall be binding upon it; (ii) it is duly
organized, validly existing and in good standing under the laws of the state of its formation and is duly authorized and qualified to
perform this ILEC Master Lease within the State(s) where any portion of the Leased Property is located; and (iii) neither this ILEC
Master Lease nor any other document executed or to be executed in connection herewith constitutes a material breach of any other
agreement of such party.

Compliance with Legal and Insurance Requirements, etc.

.

(a) Subject to Article XII regarding permitted contests, Tenant, at its expense, shall
promptly (and shall cause Tenant’s Subsidiaries to promptly) (a) comply in all material respects with all Legal Requirements and
Insurance Requirements regarding the use, operation, maintenance, repair and restoration of the Leased Property (including all
Capital Improvements thereto) and Tenant’s Property whether or not compliance therewith may require structural changes or
replacements to any of the Leased Improvements or Distribution Systems or interfere with the use and enjoyment of the Leased
Property and (b) procure, maintain and comply in all material respects with all Communications Regulations, Communications
Licenses, Easements, Pole Agreements and other authorizations required for the use of the Leased Property (including all Capital
Improvements) and Tenant’s Property for the applicable Primary Intended Use and any other use of the Leased Property (including
Capital Improvements then being made) and Tenant’s Property, and for the proper erection, installation, operation and maintenance
of the Leased Property and Tenant’s Property.  Without limiting the foregoing, Tenant shall (and shall cause Tenant’s Subsidiaries)
to comply in all material respects with all federal, state and local regulatory requirements and all Legal Requirements with respect
to the standards for the construction, maintenance and operation of the Distribution Systems, membership in, if required, and
updates to state “One Call” organizations and reporting requirements for network outages.
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(b) In an emergency or in the event of a breach by Tenant of its obligations under this
Section 8.2 which is not cured within any applicable cure period, Landlord may, but shall not be obligated to, enter upon the
Leased Property and take such reasonable actions and incur such reasonable costs and expenses to effect such compliance as it
deems advisable to protect its interest in the Leased Property, and Tenant shall reimburse Landlord for all such reasonable costs and
expenses incurred by Landlord in connection with such actions.  Landlord shall comply in all material respects with any
Communications Regulations or other regulatory requirements required of it as owner of the ILEC Facilities taking into account its
Primary Intended Use (except to the extent Tenant fulfills or is required to fulfill any such requirements hereunder).  
Notwithstanding anything in the foregoing to the contrary, no transfer of Tenant’s Property used in the conduct of the Primary
Intended Use (including the purported or attempted transfer of a Communications License) or the operation of a Communications
Facility for its Primary Intended Use shall be effected or permitted without receipt of all necessary approvals and/or
Communications Licenses in accordance with applicable Communications Regulations.

Zoning and Uses

.  Without the prior written consent of Landlord, which shall not be unreasonably withheld, delayed or conditioned unless the
action for which consent is sought could adversely affect the Primary Intended Use of an ILEC Facility (in which event Landlord
may withhold its consent in its sole and absolute discretion), Tenant shall not (i) initiate or support any limiting change in the
permitted uses of the Leased Property (or to the extent applicable, limiting zoning reclassification of the Leased Property); (ii) seek
any variance under existing land use restrictions, laws, rules or regulations (or, to the extent applicable, zoning ordinances)
applicable to the Leased Property or use or permit the use of the Leased Property; (iii) impose or permit or suffer the imposition of
any restrictive covenants, easements or other Encumbrances (other than Permitted Leasehold Mortgages) upon the Leased Property
in any manner that adversely affects in any material respect the value or utility of the Leased Property; (iv) execute or file any
subdivision plat affecting the Leased Property, or institute, or permit the institution of, proceedings to alter any tax lot comprising
the Leased Property; or (v) permit or suffer the Leased Property to be used by the public or any Person in such manner as might
make possible a claim of adverse usage or possession or of any implied dedication or easement (provided that the proscription in
this clause (v) is not intended to and shall not restrict Tenant in any way from complying with any obligation it may have under
applicable Legal Requirements, including, without limitation, Communications Regulations, to afford to third parties access to the
Leased Property).

No Management Control

.  Nothing in this ILEC Master Lease shall give Landlord the power, either directly or indirectly, to direct, or cause the direction of,
the management and policies of Tenant and/or its Subsidiaries.

8.5 Financial Covenants.

(a) Other than Permitted Indebtedness, Tenant (or a Relevant Party) and its Subsidiaries,
collectively, shall not incur any Indebtedness if the Leverage Ratio immediately after giving pro forma effect to the incurrence of
any such Indebtedness shall exceed 3.00:1.00 (“Incurrence Covenant”).
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(b) Tenant (or a Relevant Party) and its Subsidiaries shall not take any of the following
actions if the Leverage Ratio as of the last day of the four consecutive fiscal quarters then last ended shall exceed 3.50:1.00
(“Maintenance Covenant”):

(i) incur any indebtedness other than any Permitted Indebtedness
referenced in clause (i) of the definition thereof;

(ii) (I) declare or pay any dividend on capital stock of Tenant, a Relevant
Party or, in either case, any Subsidiary thereof or repurchase any capital stock of Tenant, a Relevant Party or, in either
case, any Subsidiary thereof (other than with respect to dividends of Tenant’s Subsidiaries) or (II) prepay, repurchase or
redeem or otherwise defease any unsecured Indebtedness;

(iii) other than Permitted Acquisitions and Permitted Investments, make
any Acquisitions or Investments; or

(iv) enter into any agreement or arrangement with any Person (1) holding
an indirect or direct equity interest in Tenant and (2) that has one or more representatives on the board of directors of
Tenant (or with any Person Controlled by any such Person), unless (I) Landlord consents to the entry into such
agreement or arrangement (such consent not to be unreasonably withheld, delayed or conditioned) or (II) such agreement
or arrangement is (x) in the ordinary course of business or (y) to continue or renew management, consultancy, or
advisory services pursuant to an agreement entered into prior to the date of non-compliance with the Maintenance
Covenant on the same terms, in all material respects, as the agreement existing prior to the date of non-compliance with
the Maintenance Covenant; provided, that, solely with respect to this clause (y), any such agreement, whether entered
into before or after the date of such non-compliance, shall be on terms that would be obtained in a comparable arm’s-
length transaction with an unrelated third party and approved by a majority of the disinterested board of directors of
Tenant; provided, further, that, the foregoing shall not prohibit Tenant from making payments after a date of non-
compliance if such payments accrued in the ordinary course prior to the date of non-compliance and, in any event, not
incurred in contemplation of a breach of the Maintenance Covenant.

(c) Notwithstanding anything to the contrary herein, if at any time a change in GAAP
would affect the computation of the Leverage Ratio (or a component thereof), and either Tenant or Landlord shall so request,
Tenant and Landlord shall negotiate in good faith to amend the definition of Leverage Ratio (or a component thereof) to preserve
the original intent thereof in light of such change in GAAP; provided, that, until so amended, the Leverage Ratio (and any
applicable component thereof) shall continue to be computed in accordance with GAAP prior to such change therein.

(d) Notwithstanding anything to the contrary herein, the covenants contained in clauses
(a) and (b) above shall not apply at any time that Tenant maintains a corporate family rating of not less than (the “Minimum
Ratings”) (i) “B2” (stable) by Moody’s (or, if at any time Moody’s shall not be providing such ratings, an equivalent rating from
another nationally recognized rating service) and (ii) either “B” (stable) by S&P or “B” (stable) by Fitch (or, in each
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case, if at any time both of S&P and Fitch shall not be providing such ratings through no fault of Tenant, an equivalent rating from
another nationally recognized rating service).

(e) As of the date of emergence of Tenant from bankruptcy, on a pro forma basis giving
effect to Tenant’s emergence (including the repayment, discharge, or extinguishment of any Indebtedness and the incurrence of any
new Indebtedness), Tenant’s Leverage Ratio will not exceed 3.00:1.00. For the avoidance of doubt, for the foregoing test, amounts
payable in cash on account of contract cures, lease cures, or administrative expenses, and/or amounts to be paid to holders of
allowed general unsecured claims after emergence, in each case payable upon completion of the applicable claims resolution
process before the Bankruptcy Court, shall not be considered Indebtedness.

ARTICLE IX

Maintenance and Repair

.  (a)  Tenant, at its expense and without the prior consent of Landlord, shall maintain (or cause Tenant’s Subsidiaries to maintain)
the Leased Property and Tenant’s Property, and every portion thereof (i) in accordance with Prudent Industry Practice and (ii) in a
manner which complies with all federal and state utility commission delivery standards, in each instance whether or not the need
for such repairs occurs as a result of Tenant’s use, any prior use, the elements or the age of the Leased Property and Tenant’s
Property.  Without limiting the foregoing, Tenant, at its expense, shall be responsible for (i) coordinating with local, state or federal
governmental authorities to execute moves and relocations of the Distribution Systems and the Leased Improvements, (ii)
complying with any other requirements instituted by such authorities in order to perform the Primary Intended Use at the Leased
Property in accordance with Prudent Industry Practice, (iii) repairing fiber and copper cuts with respect to the Distributions
Systems on a timely basis, and (iv) replacing poles, conduits and such other facilities at the Leased Property as may be required
from time to time in order to comply with its obligations hereunder.  Notwithstanding anything to the contrary herein, provided that
cessation does not result in any non-compliance with any Legal Requirements, Communications Licenses, Pole Agreements or
Communications Regulations, Tenant shall have no obligation under this ILEC Master Lease to maintain (I) any asset or property
Tenant has retired and replaced with a TCI Replacement; and (II) up to $15,000,000 (or such higher amount as approved by
Landlord in its sole discretion) per Lease Year of any other retired assets or property; provided, however; that Tenant shall provide
prior written notice to Landlord of any such retirement at least thirty (30) days prior to retiring any such asset and, in any event,
Tenant shall be responsible for any liability resulting from the failure to maintain any retired copper asset.  Notwithstanding the
foregoing, at Landlord’s written request, Tenant shall continue to maintain (in accordance with the standards and terms of this
Article IX) any such asset or property identified in clauses (I) or (II), at Landlord’s sole cost and expense.

(b) Tenant shall perform the maintenance obligations hereunder with reasonable
promptness and make all reasonably necessary and appropriate repairs thereto of every kind and nature, including those necessary
to ensure continuing compliance in all material respects with all Legal Requirements, whether interior or exterior, structural or non-
structural, ordinary or extraordinary, foreseen or unforeseen or arising by reason of a condition existing prior to the
Commencement Date.  All repairs shall be consistent with Prudent Industry Practice and in no event shall Tenant remove (except in
the case of a replacement performed in accordance with the terms hereof) any portion of the Distribution Systems without
obtaining Landlord’s prior consent,
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which shall not be unreasonably withheld, conditioned or delayed. Tenant will not take or omit to take any action which would
reasonably be expected to materially impair the value or the usefulness of the Leased Property or any part thereof or any Capital
Improvement thereto for its Primary Intended Use.  Tenant shall provide, at its expense, periodic reports (no less than quarterly) to
Landlord, as reasonably requested by Landlord from time to time, on operational matters in sufficient detail to enable Landlord to
confirm that Tenant is discharging its maintenance and other obligations under this ILEC Master Lease; provided, however, Tenant
shall not be required to collect or report any information that it does not regularly collect and report for use in its oversight of
operations of facilities comparable to the Distribution Systems which Tenant or any of its Subsidiaries owns.  Without limiting the
provisions of Section 24.1, Landlord’s shall have the right to inspect the Leased Property from time to time and/or request
information from Tenant, upon reasonable advance notice to Tenant, to confirm that Tenant is discharging its maintenance
obligations under this ILEC Master Lease.

(c) Landlord shall not under any circumstances be required to (i) build or rebuild any
improvements on the Leased Property; (ii) make any repairs, replacements, alterations, upgrades, restorations or renewals of any
nature to the Leased Property, whether ordinary or extraordinary, structural or non-structural, foreseen or unforeseen, or to make
any expenditure whatsoever with respect thereto; or (iii) maintain the Leased Property in any way.  Tenant hereby waives, to the
extent permitted by law, the right to make repairs at the expense of Landlord pursuant to any law in effect at the time of the
execution of this ILEC Master Lease or hereafter enacted.

(d) Nothing contained in this ILEC Master Lease and no action or inaction by Landlord
shall be construed as (i) constituting the consent or request of Landlord, expressed or implied, to any contractor, subcontractor,
laborer, materialman or vendor to or for the performance of any labor or services or the furnishing of any materials or other
property for the construction, alteration, addition, repair or demolition of or to the Leased Property or any part thereof or any
Capital Improvement thereto; or (ii) giving Tenant any right, power or permission to contract for or permit the performance of any
labor or services or the furnishing of any materials or other property in such fashion as would permit the making of any claim
against Landlord in respect thereof or to make any agreement that may create, or in any way be the basis for, any right, title,
interest, claim or other Encumbrance upon the estate of Landlord in the Leased Property, or any portion thereof or upon the estate
of Landlord, if any, in any Capital Improvement thereto.

(e) Tenant acknowledges and agrees that all system maps and records for the Distribution
Systems are the property of Landlord and shall be maintained by Tenant within Tenant’s engineering systems and records during
the Term.  Tenant shall provide Landlord with electronic access to the system maps and records for the Distribution Systems and
copies of such system maps and records, in each case, pursuant to an arrangement mutually acceptable to both parties.

(f) Tenant shall, upon the expiration or earlier termination of the Term, (a) vacate and
surrender the Leased Property (including all Capital Improvements, subject to the provisions of Article X), in each case with
respect to such ILEC Facility, to Landlord in the condition in which such Leased Property was originally received from Landlord
and Capital Improvements were originally introduced to such ILEC Facility, except as repaired, rebuilt,
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restored, altered or added to as permitted or required by the provisions of this ILEC Master Lease and except for ordinary wear and
tear and (b) provide an electronic copy of (or mutually acceptable access arrangement for) all system maps and records for the
Distribution Systems to Landlord or the Successor Tenant, provided however, that in the case where Tenant has exercised the right
to extend the Term of this ILEC Master Lease for less than all of the Leased Property in accordance with Section 1.4, Tenant shall
only be required to surrender the Leased Property and the system maps and records related to the maintenance and operation for the
Non-Renewal Leased Properties upon the expiration or earlier termination of the then current Term.  

Pole Provisions

.  

(a) Tenant, at its expense, shall (i) maintain (or cause to be maintained) all Easements,
Permits and Pole Agreements, including any franchise or right of way license agreements required by any governmental authority
in connection with such Easements, Permits and Pole Agreements,  (ii) diligently perform, observe and enforce all of the terms,
covenants and conditions of the Easements, Permits and Pole Agreement on the part of Tenant to be performed, observed and
enforced in all material respects, (iii) promptly notify Landlord of the giving of any notice to Tenant of any default or violation by
Tenant in the performance or observance of any of the terms, covenants or conditions of the Easements, Permits or Pole
Agreements, (iv) subject to Article XII relating to permitted contests and Section 9.2(f) relating to transfers, pay all costs, fees,
charges and rents due under the Easements, Permits and Pole Agreement, and (v) not terminate, cancel or surrender any Easements,
Pole Agreements or Permits without Landlord’s prior written consent (such consent not to be unreasonably withheld, delayed or
conditioned).  

(b) Tenant, as Landlord’s agent, shall have the right to modify any existing Permits or
Pole Agreements without obtaining Landlord’s prior consent so long as each of the following conditions are met: (i) the total
amount payable under such proposed modifications does not exceed three percent (3%) of the aggregate annual rental rates and
permit fees for Permits and Pole Agreements and such amount is equitably apportioned over the term of such modified Permits or
Pole Agreements, (ii) such proposed modifications are on market terms and conditions and otherwise commercially reasonable,
(iii) the terms of such proposed modifications do not impose any other obligations on Landlord or impair Landlord’s rights with
respect to the Leased Property and (iv) Landlord shall continue to hold the beneficial ownership interests in such modified Permits
or Pole Agreements and legal title to such modified Permits or Pole Agreements shall revert to Landlord at the end of the Term for
the applicable ILEC Facility.  If the foregoing conditions are not satisfied, Tenant shall not have the right to modify any existing
Permits or Pole Agreements without obtaining Landlord’s prior written consent, which shall not be unreasonably withheld, delayed
or conditioned.  

(c) Subject to Article XII relating to permitted contests, Tenant shall be responsible for
(or cause to be paid) all fees, rents and other payments required to be made under the terms of such Easements, Pole Agreements
and Permits (including any franchise or right of way license agreements) in accordance with Section 4.1.  Without limiting the
foregoing, Tenant shall be responsible for the calculation and payment of all rent or other charges due under any franchise or right
of way license agreements (including any fees based on revenue) with respect to the Leased Property and shall upon request
promptly furnish evidence to Landlord confirming payment of such amounts (together with back-up calculation and information
reasonably necessary
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to support the determination of any payment).   Tenant shall be permitted to recover the costs of any fees paid under any franchise
agreement or right of way license agreement from its customers except to the extent prohibited by Legal Requirements.

(d) Tenant (or Tenant’s Subsidiaries) shall maintain a sufficient number of personnel and
sufficient resources in order to perform the obligations of Tenant and/or Landlord under the Pole Agreements in a timely manner,
including obligations under the Pole Agreement to provide third parties with access to the poles on the Leased Property and to
perform make-ready and pole replacements.  

(e) In the event any pole owners exercise any audit rights under the Pole Agreements,
Tenant shall, at its cost and expense, (x) comply with, participate and perform all of its obligations relating such audit requests, and
(y) subject to Article XII relating to permitted contests, pay any charges and such other fees and penalties determined to be owed to
a pole owner as a result of such audit, including any fees and penalties for back rent, safety violations, unauthorized attachments,
and trespass.  Tenant shall have the right to enter into settlement agreements or modifications to Pole Agreements for audit disputes
without Landlord’s consent provided that (i) no Event of Default then exists, (ii) Tenant promptly and with commercially
reasonable diligence negotiates a modification or settlement relating to such audit, (iii) the terms of such settlement agreement or
modification do not impose any obligations on Landlord or impair Landlord’s rights with respect to the Leased Property, and (iv)
any and all monetary amounts payable thereunder are Tenant’s sole responsibility and such amounts are paid in accordance with
the terms of such settlement agreement or modification.  Tenant shall consult with Landlord in the event Tenant proposes to enter
into a settlement agreement or modification of a Pole Agreement in connection with an audit dispute involving amounts equal to or
greater than $200,000.

(f) At Landlord’s option, Tenant shall (or shall cause Tenant’s Subsidiaries to) convey
legal title to Landlord (or its designee) with respect to any or all of the Easements, Permits and Pole Agreements, provided that
with respect to any conveyance, the following terms and conditions are satisfied: (i) Landlord has obtained all requisite certificates,
consents, approvals, licenses and permits necessary for Landlord to hold legal title to such Easements, Permits and and/or Pole
Agreements, (ii)  Landlord pays all related transfer taxes and other costs and expenses related to the conveyance, (iii) Landlord will
cooperate with Tenant to allow Tenant to obtain all requisite certificates, consents, approvals, licenses and permits necessary for
Tenant to continue to operate and maintain the Leased Property in its own name pursuant to this ILEC Master Lease and (iv)
Landlord will promptly execute such additional documents and instruments reasonably requested by Tenant (such as a letter of
authorization or a contractor’s certificate directing a third party to recognize Tenant as having the right to access any portion of the
Leased Property covered by the Easements, Permits and/or Pole Agreements) to enable Tenant to exercise its rights with respect to
the Leased Property and perform its obligations under this ILEC Master Lease.  Subject to the satisfaction of the conditions set
forth in the immediately preceding sentence, Tenant shall, at no cost and expense to Tenant, cooperate with Landlord in
effectuating the conveyance of legal title to Landlord (or its designee) for the applicable Easements, Permits and/or Pole
Agreements, which cooperation shall include executing such documents as reasonably requested by Landlord to ensure that
Landlord or its designee is named as record owner under the applicable Easements, Permits and/or Pole Agreements.  In no event
shall any conveyance of legal title to Landlord or its designee with respect to any Easement, Permit or Pole Agreement under this
Section 9.2 reduce
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or otherwise modify Tenant’s obligations under this ILEC Master Lease; it being agreed and understood that  Tenant shall continue
to be obligated to pay all license fees, usage fees, charges and other Impositions associated with any Easement, Permit and/or Pole
Agreement for which legal title has been transferred to Landlord (or its designee).  Notwithstanding the foregoing, Landlord shall
be responsible for the payment of any license fees, usage fees, charges and other Impositions due under any such Easement, Permit
and/or Pole Agreement that are solely attributable to legal title of such Easement, Permit or Pole Agreement having been
transferred to Landlord (or its designee).

Encroachments, Restrictions, Mineral Leases, etc.

 

(a) If any of the Leased Improvements shall, at any time, encroach upon any property,
street or right-of-way, or shall violate any restrictive covenant or other agreement affecting the Leased Property, or any part thereof
or any Capital Improvement thereto, or shall impair the rights of others under any easement or right-of-way to which the Leased
Property is subject, or the use of the Leased Property or any Capital Improvement thereto is impaired, limited or interfered with by
reason of the exercise of the right of surface entry or any other provision of a lease or reservation of any oil, gas, water or other
minerals and such encroachment or violation does not result from a breach by Tenant of its obligations under Section 9.2, then
promptly upon the request of Landlord, each of Tenant and Landlord, subject to their right to contest the existence of any such
encroachment, violation or impairment, shall protect, indemnify, save harmless and defend the other party hereto from and against
fifty percent (50%) of all losses, liabilities, obligations, claims, damages, penalties, causes of action, costs and expenses (including
reasonable attorneys’, consultants’ and experts’ fees and expenses) based on or arising by reason of any such encroachment,
violation or impairment.  In the event of an adverse final determination with respect to any such encroachment, violation or
impairment, either (a) each of Tenant and Landlord shall be entitled to obtain valid and effective waivers or settlements of all
claims, liabilities and damages resulting from each such encroachment, violation or impairment, whether the same shall affect
Landlord or Tenant or (b) Tenant at the shared cost and expense of Tenant and Landlord on a 50-50 basis shall make such changes
in the Leased Improvements, and take such other actions, as Tenant in the good faith exercise of its judgment deems reasonably
practicable, to remove such encroachment or to end such violation or impairment, including, if necessary, the alteration of any of
the Leased Improvements, and in any event take all such actions as may be necessary in order to be able to continue the operation
of the Leased Improvements for the Primary Intended Use substantially in the manner and to the extent the Leased Improvements
were operated prior to the assertion of such encroachment, violation or impairment.

(b) Tenant’s (and Landlord’s) obligations under this Section 9.3 shall be in addition to
and shall in no way discharge or diminish any obligation of any insurer under any policy of title or other insurance and, to the
extent the recovery thereof is not necessary to compensate Landlord and Tenant for any damages incurred by any such
encroachment, violation or impairment, Tenant shall be entitled to fifty percent (50%) of any sums recovered by Landlord under
any such policy of title or other insurance up to the maximum amount paid by Tenant under this Section 9.3 and Landlord, upon
request by Tenant, shall assign Landlord’s rights under such policies to Tenant; provided such assignment does not adversely affect
Landlord’s rights under any such policy.
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(c) Landlord agrees to use reasonable efforts to seek recovery under any policy of title or
other insurance under which Landlord is an insured party for all losses, liabilities, obligations, claims, damages, penalties, causes
of action, costs and expenses (including reasonable attorneys’, consultants’ and experts’ fees and expenses) based on or arising by
reason of any such encroachment, violation or impairment as set forth in this Section 9.3; provided, however, that in no event shall
Landlord be obligated to institute any litigation, arbitration or other legal proceedings in connection therewith unless Landlord is
reasonably satisfied that Tenant has the financial resources needed to fund such litigation and Tenant and Landlord have agreed
upon the terms and conditions on which such funding will be made available by Tenant, including, but not limited to, the mutual
approval of a litigation budget.

ARTICLE X

Construction of Capital Improvements to the Leased Property

. Tenant shall, with respect to any ILEC Facility, have the right to make a Capital Improvement, including, without limitation, any
Capital Improvement required by Section 8.2 or 9.1(a), without the consent of Landlord if the Capital Improvement is constructed
in accordance with the Engineering Standard.  Tenant shall have the right to modify the Engineering Standard from time to time
subject to Landlord’s consent, which consent shall not be unreasonably withheld, conditioned or delayed.  Notwithstanding the
foregoing, Tenant shall have the right, without Landlord’s consent, to modify the Engineering Standard as long as the modification
is consistent with or exceeds Prudent Industry Practice and is in compliance with applicable Legal Requirements. All Capital
Improvements that do not comply with the Engineering Standard shall be subject to Landlord’s review and approval, which
approval shall not be unreasonably withheld.  If Tenant desires to make a Capital Improvement for which Landlord’s approval is
required, Tenant shall submit to Landlord in reasonable detail a general description of the proposal, the projected cost of
construction and such plans and specifications, permits, licenses, contracts and other information concerning the proposal as
Landlord may reasonably request.  It shall be reasonable for Landlord to condition its approval of any Capital Improvement upon
any or all of the following terms and conditions:

(a) Such construction shall be effected pursuant to detailed plans and specifications
approved by Landlord (such approval not to be unreasonably withheld, delayed or conditioned) for Capital Improvements for
which detailed plans and specifications are customarily prepared;

(b) Such construction shall be conducted under the supervision of an architect or
engineer selected by Tenant and approved by Landlord, which approval shall not be unreasonably withheld, delayed or
conditioned; and

(c) No Capital Improvement will result in the Leased Property becoming a “limited use”
property for purposes of United States federal income taxes.

Tenant shall be permitted (but not required) to construct Capital Improvements in accordance with the terms of this Article X;
provided however, that Tenant shall be required to construct Capital Improvements to the extent the construction of such Capital
Improvements are necessary in order for Tenant to comply with its obligations under Section 9.1
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Growth Capital Improvements

.  

(a) Landlord shall, in accordance with the terms of this Section 10.2, fund to Tenant up to
an aggregate of One Billion Seven Hundred Fifty Million Dollars ($1,750,000,000.00) (collectively, the “Cumulative GCI
Commitment”) for (i) certain capital costs and expenses incurred by Tenant for completed GCI projects during (or in calendar year
2020, prior to) the Initial Term for GCIs made with respect to the Leased Property hereunder and to the CLEC Leased Property
under the CLEC Master Lease and (ii) Equipment Loans pursuant to the ILEC Equipment Loan Agreement and/or the CLEC
Equipment Loan Agreement, which Cumulative GCI Commitment shall be subject to the following annual limits  for each calendar
year during the Initial Term, as such annual limits may be modified and adjusted pursuant to the terms of Section 10.2(e) and
otherwise in this ILEC Master Lease (collectively, “Annual GCI Limits”):

Year Amount
2020 $125,000,000
2021 $225,000,000
2022 $225,000,000
2023 $225,000,000
2024 $225,000,000
2025 $175,000,000
2026 $175,000,000
2027 $125,000,000
2028 $125,000,000
2029 $125,000,000

(b) Without limiting the generality of the foregoing, all (i) GCI Funded Amounts made
under this ILEC Master Lease, (ii) GCI Funded Amounts made under the CLEC Master Lease and (iii) Equipment Loans funded
pursuant to the ILEC Equipment Loan Agreement and/or the CLEC Equipment Loan Agreement shall be applied against, and
reduce for future fundings by Landlord, both the Cumulative GCI Commitment and the Annual GCI Limits.  For the avoidance of
doubt, to the extent that any Tenant Payment Offset Amounts for unfunded GCI Requested Amounts or unfunded proceeds of an
ILEC Equipment Loan are applied by Tenant as offsets against Rent in accordance with Section 3.4, or that the CLEC Tenant
applies the same defaulted obligation amounts or unfunded proceeds of a CLEC Equipment Loan as offsets against rent payable
under the CLEC Master Lease pursuant to any comparable provision in the CLEC Master Lease, for purposes of the previous
sentence, the amount of all such Tenant Payment Offsets and CLEC Master Lease and CLEC Equipment Loan offsets shall be
deemed included in the GCI Funded Amounts or Equipment Loans, as the case may be, as of the date of such applicable offset.

(c) Not more frequently than monthly during the Initial Term, Tenant may deliver to
Landlord a GCI Request Report, requesting funding by Landlord from the Cumulative GCI Commitment for reimbursement of
costs incurred for the completed GCI projects specified in such GCI Request Report for which Tenant is seeking reimbursement,
which GCI Request Report shall specify the funding amount that Tenant seeks with respect to such projects (“Requested Funding
Amount”).  Within thirty (30) days after Landlord’s receipt of a GCI
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Request Report specifying a Requested Funding Amount, Landlord will pay to Tenant such Requested Funding
Amount.  Landlord’s requirement to fund such Requested Funding Amounts shall be subject to Tenant’s compliance in all material
respects with the standards set forth in Section 10.3, the funding limits set forth in this Section 10.2, and that no Event of Default
shall then exist under this ILEC Master Lease.

(d) With respect to each installment of the Cumulative GCI Commitment funded by
Landlord to Tenant (each installment, a “GCI Funded Amount”), from and after the first (1st) anniversary of the funding date (the
“GCI Funding Date”) of any GCI Funded Amount, additional Rent with respect to each GCI Funded Amount (“GCI Rent”) shall
be payable to Landlord, monthly, in advance, in an amount equal to one-twelfth (1/12th) of the product of (i) the subject GCI
Funded Amount multiplied by (ii) the Annualized Capitalization Rate then applicable with respect to such GCI Funded
Amount.  With respect to each GCI Funded Amount, the first installment of GCI Rent will be payable by Tenant to Landlord on the
date (“Initial GCI Rent Date”) that is the fifth (5th) Business Day of the month following the first (1st) anniversary of the GCI
Funding Date and GCI Rent with respect to each GCI Funded Amount shall be due and payable to Landlord on the fifth (5th)
Business Day of each remaining month in the Initial Term.  Without limiting the foregoing, on the Initial GCI Rent Date for each
GCI Funded Amount, Tenant shall also pay to Landlord prorated GCI Rent for the period from the date of the first (1st) anniversary
of the GCI Funding Date through and including the end of the applicable month.  By way of illustration, if Landlord provides a
GCI Funded Amount to Tenant in the amount of $30,000,000, the GCI Rent for such GCI Funded Amount shall be a monthly
amount of $200,000, which is 1/12th of the annual amount of $2,400,000 (i.e., 8% of $30,000,000) starting on the Initial GCI Rent
Date for such GCI Funded Amount, but subject to escalation every twelve months pursuant to the definition of Annualized
Capitalization Rate. Notwithstanding anything to the contrary herein, in no event shall any GCI Rent be due and payable hereunder
after April 5, 2030.  The GCI Funding Date for any GCI Funded Amounts made by Landlord to Tenant on the date hereof for GCI
projects completed prior to the date hereof shall be the date hereof. Landlord and Tenant agree, unless otherwise required by a
Final Determination, to treat, for purposes of Section 467 and the Treasury Regulations promulgated thereunder, GCI Rent as
accruing ratably during the monthly rental period in which such GCI Rent is payable.

(e) If, during 2020 (or earlier as set forth in Section 10.2(a)) and any calendar year during
the Term, the costs incurred (x) by Tenant for completed GCI projects with respect to the Leased Property hereunder, plus (y) the
costs incurred by the CLEC Tenant for completed GCI projects with respect to the CLEC Leased Property, exceeds the Annual
GCI Limit for such calendar year, such excess amounts spent in any prior calendar year may be included in a Requested Funding
Amount made under this ILEC Master Lease or under the CLEC Master Lease toward the Annual GCI Limit in any later calendar
year during the Initial Term, and Tenant or CLEC Tenant shall be reimbursed therefor by Landlord or by the CLEC Landlord, as
the case may be, in such subsequent calendar year. In addition, to the extent that total Requested Funding Amounts under this ILEC
Master Lease and under the CLEC Master Lease for any calendar year during the Initial Term are less than the Annual GCI Limit
for such calendar year, such aggregate unfunded amount in any calendar year (the “Carryover Amount”) shall be included in the
Annual GCI Limit for following calendar years during the Initial Term until fully funded by Landlord and the CLEC Landlord;
provided; however; that in no calendar year shall Landlord’s and CLEC Landlord’s combined total obligation to fund (i) Requested
Funding Amounts to Tenant and to
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CLEC Tenant for GCI expenditures or (ii) Equipment Loans, exceed Two Hundred Fifty Million Dollars ($250,000,000), except
that, during calendar year 2021 only, Landlord’s combined total obligation to fund may exceed Two Hundred Fifty Million Dollars
($250,000,000) to the extent of any Carryover Amounts with respect to calendar year 2020.

(f) Notwithstanding anything to the contrary herein, Landlord and Tenant hereby agree
that the Cumulative GCI Commitment, Annual GCI Limits (and all applicable sub-thresholds, including the Sub-IRR Capped
Expenditures, expenditures subject to the Challenge Right Cap and Equipment Loans) shall be shared between this ILEC Master
Lease, the CLEC Master Lease, the ILEC Equipment Loan Agreement and the CLEC Equipment Loan Agreement in all respects.
Accordingly, all GCI Request Reports, Requested Funding Amounts and requests for Equipment Loans shall in detail reasonably
acceptable to Landlord identify and bifurcate Requested Funding Amounts and Equipment Loans between this ILEC Master Lease,
the CLEC Master Lease, the ILEC Equipment Loan Agreement and the CLEC Equipment Loan Agreement (for purposes of
determining, among other things, the remaining Cumulative GCI Commitment and remaining Annual GCI Limits, and the
available amounts under ILEC Equipment Loan Agreement and the CLEC Equipment Loan Agreement), provided, however, that
applicable GCI Funding Dates, GCI Rent amounts and GCI Rent payment terms shall be determined separately for each GCI
Funded Amount made under this ILEC Master Lease and under the terms of the CLEC Master Lease, and payment terms for
Equipment Loans shall be as specified pursuant to the terms of the ILEC Equipment Loan Agreement and the CLEC Equipment
Loan Agreement.

(g) Without limiting the foregoing, to the extent that capital expenditures incurred by
Tenant with respect to GCI projects with respect to the Leased Property hereunder or with respect to the CLEC Leased Property
that were completed prior to emergence from bankruptcy pursuant to and described in the Settlement Agreement have been
reimbursed to Tenant or CLEC Tenant (as applicable) by Landlord or by CLEC Landlord (as applicable) on or prior to the
Commencement Date, such reimbursements shall be deemed GCI Funded Amounts made as of the date hereof and shall be applied
against the Annual GCI Limit for calendar year 2020 and such projects are hereby approved by Landlord.

10.3 GCI Review Standards.  

(a) Landlord and Tenant will establish a committee (the “GCI Committee”) consisting
of three (3) Landlord representatives and three (3) Tenant representatives (which Tenant and Landlord, respectively, shall select
(and may replace from time to time by written notice to the other party) in their sole and absolute discretion).  The GCI Committee
shall review Tenant plans for GCI expenditures and Equipment Loans as set forth in the GCI Forecast.  The GCI Committee shall
meet every quarter of 2020, 2021 and 2022, and thereafter, the GCI Committee shall meet semi-annually, all at mutually agreed
dates, times and places.  In addition, (i) the GCI Committee under this ILEC Master Lease and the CLEC Master Lease shall be the
same and Tenant and CLEC Tenant shall jointly agree on the three (3) Tenant/CLEC Tenant representatives and (ii) all reporting
pursuant to Section 10.4(b) shall be submitted jointly by Tenant and CLEC Tenant.

(b) Tenant shall prepare an annual “GCI Forecast” which shall consist of a monthly GCI
forecast, monthly Equipment Loan forecast, a proposed funding schedule and
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Equipment Loan draw schedule for the upcoming year, and a three (3) year annual forecast, in each case with reasonable detail on
how and where the GCI expenditures will be invested and the associated returns, including return models, target market analyses, if
applicable, and types of investment, and such annual forecast shall include the amount of estimated Equipment Loans for such
projected period. Tenant shall deliver each GCI Forecast to Landlord on or before December 1 of each calendar year.

 

 

(c)

(i) Notwithstanding anything to the contrary herein, other than as
expressly set forth in this Section 10.3, Landlord shall have no ultimate consent or approval over any proposed Tenant
GCI expenditures; provided, however, that, subject to the dispute resolution mechanism in Section 10.3(c)(ii), Landlord
shall have the right to disapprove any such expenditures that do not constitute Real Property Improvements. With respect
to any GCI expenditures that Tenant reasonably projects will have a 9% or greater IRR, Landlord shall have the
challenge rights described in Section 10.3(d)(ii), but otherwise shall have no approval or consent right over such
expenditures. With respect to any GCI expenditures that Tenant reasonably projects will have an IRR less than 9% (“IRR
Threshold”), such expenditures shall be approved in Landlord’s reasonable discretion; provided, that in each calendar
year through and including 2029, Tenant and CLEC Tenant on a combined basis may make up to $60,000,000 of GCI
expenditures below the IRR Threshold without Landlord’s or CLEC Landlord’s approval (“Sub-IRR Capped
Expenditures”), as applicable.

(ii) Notwithstanding anything to the contrary contained in this Section
10.3, in the event that Landlord and Tenant disagree as to whether any proposed GCI expenditure constitutes a Real
Property Improvement, the parties shall follow the dispute resolution procedures in Section 41.15. If no agreement shall
be reached thereby, the disagreement shall be brought to an independent law or accounting firm, reasonably acceptable to
both Landlord and Tenant, with nationally recognized expertise in such determinations to determine whether such
proposed GCI expenditure constitutes a Real Property Improvement at a “should” level of comfort. The independent firm
will have sixty (60) days to make a determination with respect to such disagreement and its determination shall be final
and binding on the parties.  If such independent firm concludes that any such expenditure “should” constitute a Real
Property Improvement, Landlord may request that such independent firm provide Landlord with a written opinion to that
effect, and Landlord and Tenant agree that the rendering of such opinion shall not, in and of itself, disqualify such
independent firm from future service under this Section 10.3.  The costs and expense incurred in connection with the
services provided by such independent firm with respect to any matter referred to such independent firm shall be borne
by the party whose position with respect to such matter is not upheld by such independent firm. If such independent firm
determines that any proposed GCI expenditure does not constitute a Real
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Property Improvement at a “should” level of comfort, Landlord shall have no obligation to fund such expenditure under
this Agreement.

(d) 2020 GCI Expenditures; 2021-2030 GCI Expenditures:  

(i) Prior to the Effective Date, Tenant and Landlord have agreed upon
planned GCI expenditures for the 2020 calendar year and such expenditures are hereby approved. Beginning in 2021, the
GCI Committee will discuss proposed GCI projects and Equipment Loans in good faith at the applicable quarterly or
semi-annual meeting. However, for the avoidance of doubt, annual and rollover allocated amounts set forth in Sections
10.2(a) and (d) above will not require Landlord’s approval.

(ii) Notwithstanding the foregoing, starting with the 2021 calendar year,
in any such calendar year Landlord and the CLEC Landlord on a combined basis shall have the unilateral right to object
to up to Twenty-Five Million ($25,000,000) (the “Challenge Right Cap”) of proposed GCI expenditures equal to or
exceeding the IRR Threshold in any calendar year (the “Challenge Right”) that Landlord or the CLEC Landlord, as
applicable, determines in good faith should not be considered GCI (each, a “Disputed GCI Expenditure”).  Tenant (and
CLEC Tenant) shall have the right, through the Tenant representatives of the GCI Committee, to present supporting
documentation demonstrating that the proposed expenditures should be considered GCI; provided that Landlord’s good
faith determination shall control with respect to Disputed GCI Expenditures up to the annual Challenge Right Cap;
provided, further, that, for the avoidance of doubt, this provision shall not apply to Sub-IRR Capped Expenditures.

(iii) In the event that Landlord or the CLEC Landlord, on one hand, and
Tenant or the CLEC Tenant, on the other hand, disagree as to whether any GCI expenditure in excess of the annual
Challenge Right Cap for the applicable year is eligible for reimbursement as a GCI, the disagreement will be brought to
Altman Vilandrie (if available) or otherwise an independent third-party professional reasonably acceptable to both
Parties (the costs of which shall be borne solely by Landlord), which independent third-party professional will have ten
(10) days to make a determination with respect to such disagreement. The determination of such third-party professional
shall be final and binding on the Parties.  If such independent third-party professional determines that any proposed GCI
investment does not comply with the definition of GCI, then Tenant or CLEC Tenant, as the case may be, may replace
such investment with a replacement investment satisfying the definition of GCI.

GCI Reporting

.  All GCI, whether funded by Landlord or funded by Tenant pending Landlord reimbursement, including in-process
GCI, shall be deemed a part of the Leased Property and the ILEC Facilities for all purposes and shall be owned by
Landlord, and Tenant shall provide the following items to Landlord with respect to all GCI:

(a) No later than the fifteenth (15th) day of each calendar month during the Term, Tenant
shall deliver to Landlord a GCI Project Report for the prior calendar month;
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(b) Once per calendar quarter, any information, certificates, licenses, new Permits or Pole
Agreements or other documents reasonably requested by Landlord which are necessary and obtainable to confirm that Tenant will
be able to use the GCI upon completion thereof in accordance with the Primary Intended Use;

(c) Once per calendar quarter, a deed or such other agreement reasonably requested by
Landlord conveying title or beneficial interest to Landlord to any land, easements, or rights of way acquired for the purpose of
constructing such GCI free and clear of any Encumbrances except those approved by Landlord, and accompanied by an ALTA
survey thereof reasonably satisfactory to Landlord; and

(d) Once per calendar quarter, if available and reasonably requested by Landlord,
endorsements to any outstanding policy of title insurance covering the Leased Property or commitments therefor reasonably
satisfactory in form and substance to Landlord (i) updating the same without any additional exception except those that do not
materially affect the value of such Leased Property and do not interfere with the use of the Leased Property or as may be approved
by Landlord, which approval shall not be unreasonably withheld, delayed or conditioned, and (ii) increasing the coverage thereof
by an amount equal to the cost of the GCI;

(e) Within ninety (90) days after the conclusion of the GCI Committee meeting in the
fourth (4th) quarter of each calendar year (or third (3rd) quarter, if applicable, for any year in which the GCI Committee only meets
semi-annually), an Officer’s Certificate setting forth in reasonable detail the projected GCI expenditures and Equipment Loans for
the following year;

(f) On or before the last day of the first (1st) quarter of each calendar year, an Officer’s
Certificate setting forth in reasonable detail the actual (i) capital expenditures incurred by Tenant for GCI, (ii) total GCI Funded
Amounts (and applicable GCI Funding Dates) and (iii) Equipment Loans received (and dates funded), for the prior year; and

(g) During the GCI Committee meeting in the fourth (4th) quarter of each calendar year
(or third (3rd) quarter, if applicable, for any year in which the GCI Committee only meets semi-annually), Tenant shall deliver to
Landlord “as built” drawings (to the extent received by Tenant) of the fiber and/or related assets constructed during such year,
certified (to the extent Tenant can obtain using commercially reasonable efforts) as accurate by the lead architect or primary
engineer that supervised such work.

10.5 Tenant Capital Improvements.

(a)  If Tenant constructs a Capital Improvement that is not funded by Landlord pursuant
to Section 10.2 above as GCI (each a “Tenant Capital Improvement”) and the Capital Improvement constitutes maintenance,
repair, overbuild, upgrade or replacement of the Leased Property, including, without limitation, the replacement of copper
distribution systems with fiber distribution systems (each a “TCI Replacement”), then such TCI Replacement shall automatically
become a part of the Leased Property.  If a Tenant Capital Improvement constitutes an Extension of the Distribution Systems to a
New Geographic Area where Tenant or its Subsidiaries are licensed as an incumbent local exchange carrier (each a “TCI ILEC
Extension”), then Tenant
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shall receive fair value for such TCI ILEC Extension by having such TCI ILEC Extension included as part of the Communications
Assets sold under Article XXXVI.  

(b) Notwithstanding anything to the contrary contained herein, a Tenant Capital
Improvement that constitutes a Long Haul Fiber Route (a “Long Haul TCI”) shall be treated as Tenant’s Property, and in no event
shall any such Long Haul TCI (i) become part of the Leased Property, (ii) be considered a TCI ILEC Extension or (iii) be
considered part of the Communications Assets or otherwise become subject to the terms of Article XXXVI. In furtherance of the
foregoing, Landlord and Tenant hereby expressly agree and acknowledge that a Long Haul TCI will not become part of the Leased
Property even though the Long Haul Fiber Route constituting the Long Haul TCI enters into or passes through a geographic area
where Tenant or its Subsidiaries are licensed as an incumbent local exchange carrier.

Construction Requirements for All Capital Improvements

.  Whether or not Landlord’s review and approval is required, for all Capital Improvements:

(a) Tenant shall comply with the applicable building codes and regulations with respect
to the construction of the applicable Capital Improvement and shall have procured and paid for all municipal and other
governmental permits and authorizations required to be obtained with respect to such Capital Improvement, and Landlord shall join
in the application for such permits or authorizations whenever such action is necessary; provided, however, that (i) with respect to
any Tenant Capital Improvement, any such joinder shall be at no cost or expense to Landlord; and (ii) any plans required to be filed
in connection with any such application which require the approval of Landlord as hereinabove provided shall have been so
approved by Landlord; and

(b) All work done in connection with such construction shall be done promptly and using
materials and resulting in work that is in accordance with Prudent Industry Practice and in conformity in all material respects with
all Legal Requirements.

(c) On or before the last day of the first (1st) quarter of each calendar year, Tenant shall
present to Landlord an “Annual Construction Summary” that (i) reports on all TCI Replacements for which no Requested
Funding Amount has been submitted, (ii) reserved, (iii) provides a pictorial representation of each ILEC Facility illustrating which
portions of each ILEC Facility are Leased Property, and which portions are Tenant’s Property, (iv) provides a written description
containing sufficient detail to provide a clear demarcation between Tenant’s Property and the Leased Property respective to each
TCI Replacement in excess of Five Hundred Thousand Dollars ($500,000), and (v) is accompanied by a report of a nationally
recognized accounting firm that confirms, based upon an agreed-upon procedures review, the accuracy of the Annual Construction
Summary and that the Capital Improvements have not degraded the structural integrity of the Leased Property. Tenant shall select
such nationally recognized accounting firm, subject to the approval of Landlord. Any fees associated with the review of the
nationally recognized accounting firm shall be shared equally between Tenant and Landlord. If, as a result of the report from the
nationally recognized accounting firm, Landlord determines that a Capital Improvement has impaired the structural integrity or
value of the Leased Property or that a Capital Improvement has been improperly designated as Tenant’s Property, Landlord may
demand and Tenant shall be obligated to remediate the problems noted by Landlord to the satisfaction of Landlord.

5757
 



 

(d) Within one-hundred (120) days after the Commencement Date, Tenant and Landlord
will develop and document operating procedures to govern the Annual Construction Summary described in clause (c) above, which
procedures may substitute the requirement to deliver a physical report containing required information (such as the pictorial
representation) with a requirement to allow Landlord to access Tenant’s engineering record systems in order to access the same or
equivalent information.

ARTICLE XI

Liens

. Subject to the provisions of Article XII relating to permitted contests, Tenant will not (and will not permit any of its Subsidiaries
to) directly or indirectly create or allow to remain and will promptly discharge at its expense any lien, attachment, title retention
agreement or claim upon the Leased Property or any Capital Improvement thereto or any attachment, levy, claim or encumbrance
in respect of the Rent, excluding, however, (i) this ILEC Master Lease; (ii) [intentionally omitted]; (iii) restrictions and other
Encumbrances which are consented to in writing by Landlord (such consent not to be unreasonably withheld, delayed or
conditioned); (iv) liens for Impositions which Tenant or its Subsidiaries are not required to pay hereunder; (v) subleases (including,
but not limited to, any rights granted by Tenant or any of its Subsidiaries pursuant to an IRU contract, a dark fiber agreement, a dim
fiber agreement or a collocation agreement) permitted by Article XXII; (vi) liens for Impositions not yet delinquent or being
contested in accordance with Article XII; (vii) liens of mechanics, laborers, materialmen, suppliers or vendors for sums either
disputed or not yet due, provided that (1) the payment of such sums shall not be postponed under any related contract for more than
sixty (60) days after the completion of the action giving rise to such lien unless being contested in accordance with Article XII; or
(2) any such liens are in the process of being contested as permitted by Article XII; (viii) any liens created by Landlord; (ix) liens
related to equipment leases or equipment financing for TCI Replacements which are used or useful in Tenant’s business on the TCI
Replacements, provided that the payment of any sums due under such equipment leases or equipment financing shall either (1) be
paid as and when due in accordance with the terms thereof, or (2) be in the process of being contested as permitted by Article XII;
(x) liens granted as security for the obligations of Tenant and its Affiliates under Permitted Leasehold Mortgages and, subject to the
terms of this Section 11.1, any Debt Agreement with respect to TCI ILEC Extensions; and (xi) Easements, Pole Agreements,
Permits, rights-of-way, restrictions (including zoning restrictions), covenants, encroachments, protrusions and other similar charges
or encumbrances, and minor title deficiencies on or with respect to any Leased Property, in each case whether now or hereafter in
existence, not individually or in the aggregate materially interfering with the conduct of the business on the Leased Property, taken
as a whole.

For the avoidance of doubt, the parties acknowledge and agree that Tenant has not granted any liens in favor of
Landlord as security for its obligations hereunder (except to the extent contemplated in the final paragraph of this Section 11.1) and
nothing contained herein shall be deemed or construed to prohibit (a) the issuance of a lien on the Equity Interests in Tenant (it
being agreed that any foreclosure by a lien holder on such interests in Tenant shall be subject to any applicable restrictions set forth
in Article XXII), or (b) Tenant and its Subsidiaries from pledging any of Tenant’s Property (including any Communications
Licenses), and any TCI ILEC Extensions, as collateral, but such pledge shall be subject to the obligations of Tenant to transfer the
Tenant’s Property and such TCI ILEC Extensions to a Successor Tenant pursuant to Article
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XXXVI free and clear of any Encumbrances to the extent the same constitute Communications Assets.

Landlord and Tenant intend that this ILEC Master Lease be an indivisible true lease that affords the parties
hereto the rights and remedies of landlord and tenant hereunder and does not represent a financing arrangement.  This ILEC Master
Lease is not an attempt by Landlord or Tenant to evade the operation of any aspect of the law applicable to any of the Leased
Property.  Except as otherwise required by applicable law or any accounting rules or regulations, Landlord and Tenant hereby
acknowledge and agree that this ILEC Master Lease shall be treated as an operating lease for all purposes and not as a synthetic
lease, financing lease or loan and that Landlord shall be entitled to all the benefits of ownership of the Leased Property, including
depreciation for all federal, state and local tax purposes.

Notwithstanding (a) the form and substance of this ILEC Master Lease and (b) the intent of the parties, and the
language contained herein providing that this ILEC Master Lease shall at all times be construed, interpreted and applied to create
an indivisible lease of all of the Leased Property, if any court of competent jurisdiction finds that this ILEC Master Lease is a
financing arrangement, this ILEC Master Lease shall be considered a secured financing agreement and Landlord’s title to the
Leased Property shall constitute a perfected first priority lien in Landlord’s favor on the Leased Property to secure the payment and
performance of all the obligations of Tenant hereunder (and to that end, Tenant hereby grants, assigns and transfers to the Landlord
a security interest in all right, title or interest in or to any and all of the Leased Property, as security for the prompt and complete
payment and performance when due of Tenant’s obligations hereunder).  Tenant authorizes Landlord, at the expense of Tenant, to
make any filings or take other actions as Landlord reasonably determines are necessary or advisable in order to effect fully this
ILEC Master Lease or to more fully perfect or renew the rights of the Landlord, and to subordinate to the Landlord the lien of any
Permitted Leasehold Mortgagee, with respect to the Leased Property (it being understood that nothing herein shall affect the rights
of a Permitted Leasehold Mortgagee under Article XVII hereof).  At any time and from time to time upon the request of the
Landlord, and at the expense of the Tenant, Tenant shall promptly execute, acknowledge and deliver such further documents and do
such other acts as the Landlord may reasonably request in order to effect fully this ILEC Master Lease or to more fully perfect or
renew the rights of the Landlord with respect to the Leased Property.  Upon the exercise by the Landlord of any power, right,
privilege or remedy pursuant to this ILEC Master Lease which requires any consent, approval, recording, qualification or
authorization of any governmental authority, Tenant will execute and deliver, or will cause the execution and delivery of, all
applications, certifications, instruments and other documents and papers that Landlord may be required to obtain from Tenant for
such consent, approval, recording, qualification or authorization.

ARTICLE XII

Permitted Contests

.  Tenant, upon prior Notice to Landlord, on its own or in Landlord’s name, at Tenant’s expense, may contest, in good faith and
with due diligence, the amount, validity or application, in whole or in part, of any licensure or certification decision (including
pursuant to any Communications Regulation), Additional Charge (other than an Additional Charge payable to Landlord in which
case Section 3.3 shall apply), Legal Requirement, Insurance Requirement, lien, attachment, levy, encumbrance, charge (including
charges, fees and
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penalties for audit disputes under Pole Agreements, Permits and Easements relating to back rent, safety violations, unauthorized
attachments, and trespass) or claim; provided, however, that (i) in the case of an unpaid Additional Charge, attachment, levy,
Encumbrance, charge (including charges, fees and penalties for audit disputes under Pole Agreements, Permits and Easements
relating to back rent, safety violations, unauthorized attachments, and trespass) or claim, the commencement and continuation of
such proceedings shall suspend the collection thereof from Landlord and from the Leased Property or any Capital Improvement
thereto; (ii) neither the Leased Property or any Capital Improvement thereto, the Rent therefrom nor any part or interest in either
thereof would be in any material danger of being sold, forfeited, attached or lost; (iii) in the case of a Legal Requirement, neither
Landlord nor Tenant would be in any material danger of civil or criminal liability for failure to comply therewith pending the
outcome of such proceedings; (iv) in the case of a Legal Requirement, Additional Charge, Encumbrance or charge, Tenant shall
give such reasonable security as may be required by Landlord to insure ultimate payment of the same and to prevent any sale or
forfeiture of the Leased Property or any Capital Improvement thereto or the Rent by reason of such non-payment or
noncompliance; (v) in the case of an Insurance Requirement, the coverage required by Article XIII shall be maintained; (vi) Tenant
shall keep Landlord reasonably informed as to the status of the proceedings; and (vii) if such contest be finally resolved against
Landlord or Tenant, Tenant shall promptly pay the amount required to be paid, together with all interest and penalties accrued
thereon, or comply with the applicable Legal Requirement or Insurance Requirement.

Landlord, at Tenant’s expense and request, shall reasonably cooperate with Tenant in connection with Tenant’s
exercise of any contest rights under this Article XII (including, without limitation, any audit and appeal rights of Tenant and
refunds sought by Tenant) and shall execute and deliver to Tenant such authorizations and other documents as may reasonably be
required in any such contest, and, if reasonably requested by Tenant or if Landlord so desires, Landlord shall join as a party therein.

The provisions of this Article XII shall not be construed to permit Tenant to contest the payment of Rent or any
other amount (other than Impositions or Additional Charges which Tenant may from time to time be required to impound with
Landlord) payable by Tenant to Landlord hereunder.

Tenant shall indemnify, defend, protect and save Landlord harmless from and against any liability, cost or
expense of any kind that may be imposed upon Landlord in connection with any such contest and any loss resulting therefrom,
except in any instance where Landlord opted to join and joined as a party in the proceeding despite Tenant’s having sent written
notice to Landlord of Tenant’s preference that Landlord not join in such proceeding.

ARTICLE XIII

General Insurance Requirements

.  During the Term, Tenant shall at all times keep the Leased Improvements that are central office locations, and all property located
in or on such Leased Improvements, including Capital Improvements thereto (collectively, the “Insured Leased Improvements”)
and Tenant’s Property, insured with the kinds and amounts of insurance described below at each location where the Insured Leased
Improvements and the Tenant’s Property located therein have a combined estimated total value exceeding Five Hundred
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Thousand Dollars ($500,000.00) (“Insured Location”).  The $500,000.00 combined estimated total value amount (“Insurable
Amount”) is subject to annual review by Tenant.  Tenant may increase the Insurable Amount without first obtaining Landlord’s
consent so long as: (i) the increased Insurable Amount is consistent with Tenant’s practice for its retained properties, and (ii) the
increased Insurable Amount would not prevent Tenant from self-insuring its insurance obligations pursuant to Section 13.9 if it
chose to do so.  Otherwise, Tenant must obtain Landlord’s consent, which will not be unreasonably withheld, delayed or
conditioned, to increase the Insurable Amount.  Each element of insurance described in this Article XIII shall be maintained with
respect to the Insured Leased Improvements of each ILEC Facility and Tenant’s Property and operations thereon at an Insured
Location.  Such insurance shall be written by companies permitted to conduct business in the applicable State.  All third party
liability type policies must name Landlord as an “additional insured.”  All property policies shall name Landlord as “loss payee”
for its interests in each ILEC Facility.  Property losses shall be payable to Landlord and/or Tenant as provided in Article XIV.  In
addition, the policies, as appropriate, shall name as an “additional insured” and/or “loss payee” each Permitted Leasehold
Mortgagee and as an “additional insured” or “loss payee” the holder of any mortgage, deed of trust or other security agreement
(“ILEC Facility Mortgagee”) securing any indebtedness or any other Encumbrance placed on the Leased Property in accordance
with the provisions of Article XXXI (“ILEC Facility Mortgage”) by way of a standard form of mortgagee’s loss payable
endorsement.  Except as otherwise set forth herein, any property insurance loss adjustment settlement shall require the written
consent of Landlord, Tenant, and each ILEC Facility Mortgagee (to the extent required under the applicable ILEC Facility
Mortgage Documents) unless the amount of the loss net of the applicable deductible is less than Five Million Dollars ($5,000,000)
in which event no consent shall be required.  Evidence of insurance shall be deposited with Landlord and, if requested, with any
ILEC Facility Mortgagee(s).  The insurance policies required to be carried by Tenant hereunder shall insure against all the
following risks with respect to each Insured Location of an ILEC Facility:

(a) Loss or damage by fire, vandalism and malicious mischief, extended coverage perils
commonly known as “All Risk”, and all physical loss perils normally included in such “All Risk” insurance, including, but not
limited to, sprinkler leakage and windstorm in an amount not less than the insurable value on a Maximum Foreseeable Loss (as
defined below in Section 13.2) basis and including a building ordinance coverage endorsement, provided that in the event the
premium cost of any or all of earthquake, flood, windstorm (including named windstorm) or terrorism coverages are available only
for a premium that is more than 2.5 times the average premium paid by Tenant (or prior operator of ILEC Facilities) over the
preceding three years for the insurance policy contemplated by this Section 13.1(a), then Tenant shall be entitled and required to
purchase the maximum insurance coverage it deems most efficient and prudent to purchase and Tenant shall not be required to
spend additional funds to purchase additional coverages insuring against such risks; and provided, further, that some property
coverages might be sub-limited in an amount less than the Maximum Foreseeable Loss as long as the sub-limits are commercially
reasonable and prudent as deemed by Tenant;

(b) Loss or damage by explosion of steam boilers, pressure vessels or similar apparatus,
now or hereafter installed in each Insured Leased Improvement, in such limits with respect to any one accident as may be
reasonably requested by Landlord from time to time;
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(c) Flood (when any of the improvements comprising the Insured Leased Improvement is
located in whole or in part within a designated 100-year flood plain area) in an amount not less than the Probable Maximum Loss
of a 500 year event and such other hazards and in such amounts as may be customary for comparable properties in the area;

(d) Claims for personal injury or property damage under a policy of comprehensive
general public liability insurance with amounts not less than One Hundred Million Dollars ($100,000,000) each occurrence and
One Hundred Million Dollars ($100,000,000) in the annual aggregate, provided that such requirements may be satisfied through
the purchase of a primary general liability policy and excess liability policies;

(e) During such time as Tenant is performing any Capital Improvements to an Insured
Leased Improvement, Tenant, at its sole cost and expense, shall carry, or cause to be carried (i) workers’ compensation insurance
and employers’ liability insurance covering all persons employed in connection with the improvements in statutory limits, (ii) a
completed operations endorsement to the commercial general liability insurance policy referred to above, (iii) builder’s risk
insurance, completed value form (or its equivalent), covering all physical loss, in an amount and subject to policy conditions
satisfactory to Landlord, and (iv) such other insurance, in such amounts, as Landlord deems reasonably necessary to protect
Landlord’s interest in the Insured Leased Improvement from any act or omission of Tenant’s contractors or subcontractors.

Maximum Foreseeable Loss

.  The term “Maximum Foreseeable Loss” shall mean the largest monetary loss within one area that may be expected to result
from a single fire with protection impaired, the control of the fire mainly dependent on physical barriers or  separations and a
delayed manual firefighting by public and/or private fire brigades.  If Landlord reasonably believes that the Maximum Foreseeable
Loss has increased at any time during the Term, it shall have the right (unless Tenant and Landlord agree otherwise) to have such
Maximum Foreseeable Loss redetermined by an impartial national insurance company reasonably acceptable to both parties (the
“Impartial Appraiser”), or, if the parties cannot in good faith agree on an Impartial Appraiser within fifteen (15) days of
Landlord’s request for an Impartial Appraiser (a “Valuation Request Notice”), then by Experts appointed in accordance with
Section 34.1 hereof.  The determination of the Impartial Appraiser (or the Experts, as the case may be) shall be final and binding on
the parties hereto, and Tenant shall forthwith adjust the amount of the insurance carried pursuant to this Article XIII to the amount
so determined by the Impartial Appraiser (or the Experts, as the case may be), subject to the approval of the ILEC Facility
Mortgagee, as applicable.  Each party shall pay one-half (1/2) of the fee, if any, of the Impartial Appraiser.  If Landlord pays the
Impartial Appraiser, fifty percent (50%) of such costs shall be Additional Charges hereunder and if Tenant pays such Impartial
Appraiser, fifty percent (50%) of such costs shall be a credit against the next Rent payment hereunder.

Additional Insurance

.  In addition to the insurance described above, Tenant shall maintain adequate workers’ compensation coverage and any other
coverage required by Legal Requirements for all Persons employed by Tenant on the Leased Property in accordance with Legal
Requirements.

Waiver of Subrogation

.  All insurance policies carried by either party covering the Leased Property or Tenant’s Property, including, without limitation,
contents, fire
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and liability insurance, shall expressly waive any right of subrogation on the part of the insurer against the other party.  Each party,
respectively, shall pay any additional costs or charges for obtaining such waiver.

Policy Requirements

.  All of the policies of insurance referred to in this Article XIII shall be written in form reasonably satisfactory to Landlord and any
ILEC Facility Mortgagee and issued by insurance companies with a minimum policyholder rating of “A-” and a financial rating of
“VII” in the most recent version of Best’s Key Rating Guide, or a minimum rating of “BBB” from Standard & Poor’s or
equivalent.  If Tenant obtains and maintains the general liability insurance described in Section 13.1(d) above on a “claims made”
basis, Tenant shall provide continuous liability coverage for claims arising during the Term.  In the event such “claims made” basis
policy is canceled or not renewed for any reason whatsoever (or converted to an “occurrence” basis policy), Tenant shall either
obtain (a) “tail” insurance coverage converting the policies to “occurrence” basis policies providing coverage for a period of at
least three (3) years beyond the expiration of the Term, or (b) an extended reporting period of at least three (3) years beyond the
expiration of the Term. Notwithstanding the foregoing, it is agreed that a captive insurer may issue insurance policies to meet the
requirements under Section 13.1, provided that (i) such captive insurer is fully reinsured by insurers or reinsurers with a rating of
“A- VIII” or better in the most recent version of Best’s Key Rating Guide and Tenant furnishes evidence of such reinsurance upon
Landlord’s request and (ii) Tenant provides a copy of the audited financial statements of the captive insurer upon Landlord’s
request.  Tenant will have an actuarial study of the captive insurer performed each calendar year, which actuarial study shall be
subject to Landlord’s reasonable approval.  If the actuarial study recommends that the captive’s policyholder surplus be increased,
then Tenant shall either provide the funding necessary to increase the captive’s policyholder surplus to the recommended level or
provide alternative insurance to cover any recommended increase of the captive’s policyholder surplus.   Tenant shall pay all of the
premiums therefor, and deliver certificates thereof to Landlord prior to their effective date (and with respect to any renewal policy,
prior to the expiration of the existing policy), and in the event of the failure of Tenant either to effect such insurance in the names
herein called for or to pay the premiums therefor, or to deliver such certificates thereof to Landlord, at the times required, Landlord
shall be entitled, but shall have no obligation, to effect such insurance and pay the premiums therefor, in which event the cost
thereof, together with interest thereon at the Overdue Rate, shall be repayable to Landlord upon demand therefor.  Tenant shall
obtain, to the extent available on commercially reasonable terms, the agreement of each insurer, by endorsement on the policy or
policies issued by it, or by independent instrument furnished to Landlord, that it will give to Landlord thirty (30) days’ (or ten (10)
days’ in the case of non-payment of premium) Notice before the policy or policies in question shall be altered, allowed to expire or
cancelled; provided however, that if such endorsement cannot be obtained, then Tenant shall be required to deliver Notice of any
cancellation to Landlord promptly following Tenant having obtained knowledge of such cancellation (but in no event later than ten
(10) days prior to the date of cancellation). Notwithstanding any provision of this Article XIII to the contrary, Landlord
acknowledges and agrees that the coverage required to be maintained by Tenant may be provided under one or more policies with
various deductibles or self-insurance retentions by Tenant or its Affiliates, subject to Landlord’s approval not to be unreasonably
withheld, delayed or conditioned.  Upon written request by Landlord, Tenant shall provide Landlord copies of the property
insurance policies when issued by the insurers providing such coverage.
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Increase in Limits

.  

(a) If, from time to time after the Commencement Date, Landlord determines in the
exercise of its reasonable business judgment that the limits of the personal injury or property damage-public liability insurance then
carried pursuant to Section 13.1(d) hereof are insufficient, Landlord may give Tenant Notice of acceptable limits for the insurance
to be carried; provided that in no event will Tenant be required to carry insurance in an amount which exceeds the product of (i) the
amounts set forth in Section 13.1(d) hereof and (ii) the CPI Increase; and subject to the foregoing limitation, within ninety (90)
days after the receipt of such Notice, the insurance shall thereafter be carried with limits as prescribed by Landlord until further
increase pursuant to the provisions of this Section 13.6.

(b) In addition to the insurance described in this Article XIII and subject to Section 13.9,
Tenant shall maintain such insurance (including the insurance permitted under Section  13.9) upon notice from Landlord as may be
reasonably required from time to time by Landlord (as and to the extent then customarily carried or required by prudent owners of
properties similar to the Leased Property in accordance with Prudent Industry Practice) and any ILEC Facility Mortgagee, so long
as the same is available at commercially reasonable rates.

Blanket Policy

.  Notwithstanding anything to the contrary contained in this Article XIII Tenant’s obligations to carry the insurance provided for
herein may be brought within the coverage of a so-called blanket policy or policies of insurance carried and maintained by Tenant;
provided that the requirements of this Article XIII (including satisfaction of the ILEC Facility Mortgagee’s requirements and the
approval of the ILEC Facility Mortgagee) are otherwise satisfied, and provided further that Tenant maintains specific allocations
acceptable to Landlord.

No Separate Insurance

.  Tenant shall not, on Tenant’s own initiative or pursuant to the request or requirement of any third party, (i) take out separate
insurance concurrent in form or contributing in the event of loss with that required in this Article XIII to be furnished by, or which
may reasonably be required to be furnished by, Tenant or (ii) increase the amounts of any then-existing insurance by securing an
additional policy or additional policies, unless all parties having an insurable interest in the subject matter of the insurance,
including in all cases Landlord and all ILEC Facility Mortgagees, are included therein as additional insureds and the loss is payable
under such insurance in the same manner as losses are payable under this ILEC Master Lease.  Notwithstanding the foregoing,
nothing herein shall prohibit Tenant from insuring against risks not required to be insured hereby, and as to such insurance,
Landlord and any ILEC Facility Mortgagee need not be included therein as additional insureds, nor must the loss thereunder be
payable in the same manner as losses are payable hereunder except to the extent required to avoid a default under the ILEC Facility
Mortgage.

Self-Insurance

.  Notwithstanding anything to the contrary contained herein, Tenant may self-insure its insurance obligations under Section 13.1
(including any insurance obligations to be maintained pursuant to Section 13.6(b)) subject to and in accordance with the terms of
this Section 13.9.

(a) Self-insure shall mean that Tenant is itself acting as though it were the insurance
company providing the insurance required under the provisions hereof and Tenant shall
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pay any amounts due in lieu of insurance proceeds because of self-insurance, which amounts shall be treated as insurance proceeds
for all purposes under this ILEC Master Lease.

(b) All amounts which Tenant pays or is required to pay and all loss or damages resulting
from risks for which Tenant has elected to self-insure shall be subject to the waiver of subrogation provisions of this ILEC Master
Lease and shall not limit Tenant’s indemnification obligations set forth in this ILEC Master Lease.

(c) Tenant’s right to self-insure and to continue to self-insure is subject to the following
conditions being met:

(i) No later than sixty (60) days prior to the date that Tenant commences
to self-insure and no later than sixty (60) days prior to each anniversary thereof (each a “Determination Date”), Tenant
shall furnish to Landlord a report reasonably acceptable to Landlord prepared by an insurance expert reasonably
acceptable to Landlord which sets forth the Maximum Foreseeable Loss and the Probable Maximum Loss as of the
Determination Date, together with a certificate from Tenant certifying Tenant’s compliance with the requirements set
forth in this Section 13.9.

(ii) The Maximum Expected Annual Aggregate Loss does not exceed
four percent (4%) of the Consolidated Adjusted EBITDA for Tenant and its Subsidiaries based on the audited Financial
Statements furnished to Landlord in accordance with Section 23.1(b)(i) for the Fiscal Year immediately preceding the
Determination Date.  The term “Maximum Expected Annual Aggregate Loss” shall mean, with respect to the
applicable Determination Date, the sum of (A) the Probable Maximum Loss set forth in the report delivered to Landlord
in accordance with clause (c)(i) above, (B) Tenant’s combined deductibles under Tenant’s property and executive
protection insurance policies and (C) the average expenses incurred by Tenant and its Subsidiaries as a result of property
damage to the Leased Property, the Capital Improvements, and Tenant’s Property over the immediately preceding five (5)
years which are not covered by the insurance policies maintained by Tenant in accordance with Section 13.1, which
expenses shall be substantiated by Tenant to Landlord in a manner reasonably acceptable to Landlord.  

(iii) The Maximum Foreseeable Loss set forth in the report delivered to
Landlord in accordance with clause (c)(i) above for the applicable Determination Date does not exceed six percent (6%)
of the Consolidated Adjusted EBITDA for Tenant and its Subsidiaries based on the audited Financial Statements
furnished to Landlord in accordance with Section 23.1(b)(i) for the Fiscal Year immediately preceding the Determination
Date.

(iv) No events shall occur that make it apparent that such Consolidated
Adjusted EBITDA shall have been diminished below the required level beyond a de minimis extent.

(d) In the event Tenant fails to timely fulfill the requirements of this Section 13.9, then
Tenant shall immediately lose the right to self-insure during the continuance of such failure and shall be required to provide the
insurance otherwise specified in this Article XIII during the continuance of such failure.
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(e) In the event that Tenant elects to self-insure and an event or claim occurs for which a
defense and/or coverage would have been available from the insurance company, Tenant shall (i) take the defense at Tenant’s sole
cost and expense of any such claim, including a defense of Landlord and such other parties as Landlord has designated as
additional insureds, with counsel selected by Tenant and reasonably acceptable to Landlord and such other parties, provided Tenant
has been furnished with the names of such other parties, and (ii) use its own funds to pay any claim or replace any property or
otherwise provide the funding which would have been available from insurance proceeds but for such election by Tenant to self-
insure.

Distribution Systems

.  Notwithstanding anything herein to the contrary, to the extent consistent with communications industry practice, Tenant is only
required to keep those portions of the Distribution Systems that are located within one thousand (1000) feet of an Insured Leased
Improvement at an Insured Location insured in accordance with the terms of this Article XIII.  

ARTICLE XIV

Property Insurance Proceeds

.  All proceeds (except business interruption not allocated to rent expenses) payable by reason of any property loss or damage to the
Leased Property, or any portion thereof, under any property policy of insurance required to be carried hereunder shall be paid to
ILEC Facility Mortgagee or to Landlord and made available to Tenant upon request for the reasonable costs of preservation,
stabilization, emergency restoration, business interruption, reconstruction and repair, as the case may be, of any damage to or
destruction of the Leased Property, or any portion thereof; provided, however, that if the total amount of proceeds payable net of
the applicable deductibles is $2,500,000 or less, and, if no Event of Default has occurred and is continuing, the proceeds shall be
paid to Tenant and, subject to the limitations set forth in this Article XIV used for the repair of any damage to the Leased Property.
Tenant shall have no obligation to rebuild any TCI ILEC Extensions or any Long Haul TCI, provided that the Leased Property is
rebuilt in a manner reasonably satisfactory to Landlord.  Any excess proceeds of insurance remaining after the completion of the
restoration or reconstruction of the Leased Property to substantially the same condition as existed immediately before the damage
or destruction and with materials and workmanship of like kind and quality and to Landlord’s reasonable satisfaction shall be
provided to Tenant.  All salvage resulting from any risk covered by insurance for damage or loss to the Leased Property shall
belong to Landlord.  Tenant shall have the right to prosecute and settle insurance claims, provided that Tenant shall consult with
and involve Landlord in the process of adjusting any insurance claims under this Article XIV and any final settlement with the
insurance company shall be subject to Landlord’s consent, such consent not to be unreasonably withheld, delayed or conditioned.

Tenant’s Obligations Following Casualty

.  (a)  If an ILEC Facility and/or any Tenant Capital Improvements to an ILEC Facility are materially damaged, whether or not
from a risk covered by insurance carried by Tenant, (i) Tenant shall restore such Leased Property in a manner consistent with
Prudent Industry Practice (excluding any TCI ILEC Extensions and any Long Haul TCI; it being understood and agreed that
Tenant shall not be required to repair any TCI ILEC Extensions or any Long Haul TCI provided that the Leased Property is rebuilt
in a manner reasonably satisfactory to Landlord) and (ii) such damage shall not terminate this ILEC Master Lease.
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(b) If Tenant restores the affected Leased Property and the cost of the repair or
restoration exceeds the amount of proceeds received from the insurance required to be carried hereunder, Tenant shall provide
Landlord with evidence reasonably acceptable to Landlord that Tenant has available to it any excess amounts needed to restore
such ILEC Facility.  Such excess amounts necessary to restore such ILEC Facility shall be paid by Tenant.

(c) If Tenant has not restored the affected Leased Property and communications
operations have not recommenced by the date that is the third anniversary of the date of any casualty, all remaining insurance
proceeds and the unpaid deductibles shall be paid to and retained by Landlord free and clear of any claim by or through Tenant
together with interest on such amounts at the Overdue Rate from the date that the casualty occurred until paid.

No Abatement of Rent

.  This ILEC Master Lease shall remain in full force and effect and Tenant’s obligation to pay the Rent and all other charges
required by this ILEC Master Lease shall remain unabated during the period required for adjusting insurance, satisfying Legal
Requirements, repair and restoration.

Waiver

.  Tenant waives any statutory rights of termination which may arise by reason of any damage or destruction of the Leased Property
but such waiver shall not affect any contractual rights granted to Tenant under this Article XIV.

Insurance Proceeds Paid to ILEC Facility Mortgagee

.  Notwithstanding anything herein to the contrary, in the event that any ILEC Facility Mortgagee is entitled to any insurance
proceeds, or any portion thereof, under the terms of any ILEC Facility Mortgage, such proceeds shall be applied, held and/or
disbursed in accordance with the terms of the ILEC Facility Mortgage, provided that the terms of the ILEC Facility Mortgage shall
provide that such proceeds shall be made available to Tenant, in all instances, to repair or restore the Leased Property to
substantially the same condition as existed immediately prior to any damage.

ARTICLE XV

15.1 Condemnation.

(a) Total Taking.  If the Leased Property of an ILEC Facility is totally and permanently
taken by Condemnation (a “Taking”), this ILEC Master Lease shall terminate with respect to such ILEC Facility as of the day
before the Date of Taking for such ILEC Facility.

(b) Partial Taking.  If a portion of the Leased Property of, and any Tenant Capital
Improvements to, an ILEC Facility are taken by Condemnation, this ILEC Master Lease shall remain in effect.

(c) Restoration.  If there is a partial Taking of the Leased Property of, and any Tenant
Capital Improvements to, an ILEC Facility and this ILEC Master Lease remains in full force and effect with respect to such ILEC
Facility, Landlord shall make available to Tenant the portion of the Award applicable to restoration of the Leased Property
(excluding any TCI ILEC Extensions and any Long Haul TCI, it being understood and agreed that Tenant shall not be required to
repair or restore any TCI ILEC Extensions or any Long Haul TCI, provided that the Leased Property is restored in a manner
reasonably satisfactory to Landlord), and Tenant shall
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accomplish all necessary restoration whether or not the amount provided by the Condemnor for restoration is sufficient and the
Rent shall be reduced by such amount as may be agreed upon by Landlord and Tenant or, if they are unable to reach such an
agreement within a period of thirty (30) days after the occurrence of the Taking, then the Rent for such ILEC Facility shall be
proportionately reduced, based on the proportion of the ILEC Facility that was subject to the partial Taking.  Tenant shall restore
such Leased Property (as nearly as possible under the circumstances) to the condition as such Leased Property existed immediately
prior to such Taking.

Award Distribution

.  Except as set forth below (and to the extent provided in Section 15.1(c) hereof), the entire Award shall belong to and be paid to
Landlord.  Tenant shall, however, be entitled to pursue its own claim with respect to the Taking for Tenant’s lost profits value and
moving expenses and, the portion of the Award, if any, allocated to any TCI ILEC Extensions (subject to Tenant’s restoring the
Leased Property not subject to a Taking in a manner reasonably satisfactory to Landlord) and Tenant’s Property shall be and remain
the property of Tenant free of any claim thereto by Landlord.

Temporary Taking

.  The taking of the Leased Property, or any part thereof, shall constitute a taking by Condemnation only when the use and
occupancy by the taking authority has continued for longer than 180 consecutive days.  During any shorter period, which shall be a
temporary taking, all the provisions of this ILEC Master Lease shall remain in full force and effect and the Award allocable to the
Term shall be paid to Tenant.

Condemnation Awards Paid to ILEC Facility Mortgagee

.  Notwithstanding anything herein to the contrary, in the event that any ILEC Facility Mortgagee is entitled to any condemnation
award, or any portion thereof, under the terms of any ILEC Facility Mortgage or related financing agreement, such award shall be
applied, held and/or disbursed in accordance with the terms of the ILEC Facility Mortgage or related financing agreement;
provided that the terms of the ILEC Facility Mortgage shall provide that such award shall be made available to Tenant, in all
instances, to repair or restore the Leased Property to substantially the same condition as existed immediately prior to any Taking.

Termination of ILEC Master Lease; Abatement of Rent

.  In the event this ILEC Master Lease is terminated with respect to the affected portion of the Leased Property as a result of a
Taking, the Rent due hereunder from and after the effective date of such termination shall be proportionately reduced, based on the
proportion of route miles of the ILEC Facility that was the subject of such Taking.

ARTICLE XVI

Events of Default

.  Any one or more of the following shall constitute an “Event of Default”:

(a) (i) Tenant shall fail to pay any installment of Rent when due and such failure is not
cured by Tenant within ten (10) days after Notice from Landlord of Tenant’s failure to pay such installment of Rent when due, or
(ii) Tenant shall fail to pay any Additional Charge when due and such failure is not cured by Tenant within thirty (30) days after
Notice from Landlord of Tenant’s failure to pay such Additional Charges when due;
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(b) a default shall occur under any other material agreement which has aggregate annual
payments greater than $75,000,000 executed by Tenant or an Affiliate of Tenant in favor of Landlord or an Affiliate of Landlord,
where the default is not cured within any applicable grace period set forth therein or, if no cure periods are provided, within thirty
(30) days after Notice from Landlord; provided, that, there shall be no Event of Default hereunder so long as Tenant (or an
applicable Affiliate of Tenant) is diligently contesting in good faith any non-monetary default thereunder, and as long as no adverse
ruling, order or decision has been issued against Tenant in any legal action initiated by the other party to such material agreement
with respect to a default by Tenant thereunder;

(c) Tenant shall:

(i) admit in writing its inability to pay its debts generally as they become
due;

(ii) file a petition in bankruptcy or a petition to take advantage of any
insolvency act;

(iii) make an assignment for the benefit of its creditors;

(iv) consent to the appointment of a receiver of itself or of the whole or
any substantial part of its property; or

(v) file a petition or answer seeking reorganization or arrangement under
the United States bankruptcy laws or any other applicable law or statute of the United States of America or any state
thereof;

(d) Tenant shall be adjudicated as bankrupt or a court of competent jurisdiction shall
enter an order or decree appointing, without the consent of Tenant, a receiver of Tenant or of the whole or substantially all of the
Tenant’s property, or approving a petition filed against Tenant seeking reorganization or arrangement of Tenant under the United
States bankruptcy laws or any other applicable law or statute of the United States of America or any state thereof, and such
judgment, order or decree shall not be vacated or set aside or stayed within sixty (60) days from the date of the entry thereof;

(e) Tenant shall be liquidated or dissolved other than a reorganization that is otherwise
permitted by Section 22.2;

(f) the estate or interest of Tenant in the Leased Property or any part thereof shall be
levied upon or attached in any proceeding relating to more than $10,000,000 and the same shall not be vacated, discharged or
stayed pending appeal (or bonded or otherwise similarly secured payment) within the later of ninety (90) days after commencement
thereof or thirty (30) days after receipt by Tenant of Notice thereof from Landlord; provided, however, that such Notice shall be in
lieu of and not in addition to any notice required under applicable law;

(g) except as a result of material damage, destruction or Condemnation or as expressly
permitted under Section 7.2(d), Tenant voluntarily ceases operations for its Primary Intended Use at an ILEC Facility and such
event (i) is not cured within thirty (30) days after Notice
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from Landlord and (ii) would reasonably be expected to have a material adverse effect on Tenant, the ILEC Facilities, or on the
Leased Property, in each case, taken as a whole;

(h) any of the representations or warranties made by Tenant hereunder proves to be
untrue when made in any material respect which materially and adversely affects Landlord; provided however, that if the condition
causing the representation or warranty to be untrue is susceptible of being cured, then such untrue representation shall be an Event
of Default hereunder only if such condition is not cured within thirty (30) days of receipt of Notice of such breach by Tenant from
Landlord;

(i) any applicable license or other agreements material to an ILEC Facility’s operation
for its Primary Intended Use are at any time terminated or revoked or suspended for more than forty-five (45) days (and causes
cessation in the provision of telecommunications services by an ILEC Facility) and such termination, revocation or suspension is
not stayed pending appeal and would reasonably be expected to have a material adverse effect on Tenant, the ILEC Facilities, or on
the Leased Property, taken as a whole;

(j) except with respect to the granting of a permitted pledge hereunder to a Permitted
Leasehold Mortgagee or a transaction permitted by Article XXII, the sale or transfer, without Landlord’s consent, of all or any
portion of any Communications License or similar certificate or license relating to the Leased Property;

(k) Tenant, by its acts or omissions, causes the occurrence of a default under any
provision (to the extent Tenant has knowledge of such provision and Tenant’s obligations with respect thereto) of any ILEC
Facility Mortgage, related documents or obligations thereunder by which Tenant is bound in accordance with Section 33.2 or has
agreed under the terms of this ILEC Master Lease to be bound, which default is not cured within the applicable time period
(including any notice and cure periods), if the effect of such default is to cause, or to permit the holder or holders of that ILEC
Facility Mortgage or Indebtedness secured by that ILEC Facility Mortgage (or a trustee or agent on behalf of such holder or
holders), to cause, that ILEC Facility Mortgage (or the Indebtedness secured thereby) to become or be declared due and payable (or
redeemable) prior to its stated maturity (excluding in any case any default related to the financial performance of Tenant or any of
Tenant’s Subsidiaries);

(l) an “Event of Default” occurs beyond any applicable cure or grace periods under any
Material Indebtedness that has not been cured or waived; provided, that, there shall be no Event of Default hereunder so long as (i)
such “Event of Default” is non-monetary and Tenant (or an applicable Subsidiary of Tenant) is diligently contesting in good faith
any such “Event of Default” and (ii) the lender under such Material Indebtedness has not initiated legal action to enforce remedies
against Tenant;

(m) if Tenant shall (i) fail to observe or perform any term, covenant or condition of
Section 22.3 of this ILEC Master Lease or (ii) fail to observe or perform any term, covenant or condition of this ILEC Master
Lease (other than failures otherwise expressly addressed in this Section 16.1) in any material respect which materially and
adversely affects Landlord and such failure is not cured by Tenant within thirty (30) days after Notice thereof from Landlord,
unless such failure cannot with due diligence be cured within a period of thirty (30) days, in which case
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such failure shall not be deemed to be an Event of Default if Tenant proceeds promptly and with due diligence to cure the failure
and diligently completes the curing thereof within one hundred twenty (120) days after such Notice from Landlord; provided,
however, that such Notice shall be in lieu of and not in addition to any notice required under applicable law; and

(n) a Transfer of Tenant’s interest in this ILEC Master Lease  shall have occurred without
the consent of Landlord to the extent such consent is required under Article XXII or Tenant is otherwise in default of the provisions
set forth in Section 22.1 below;

(o) (i) an “Event of Default” (as defined in the CLEC Master Lease) shall occur and be
continuing under the CLEC Master Lease or (ii) an “Event of Default” or term of similar import (as defined or used in the ILEC
Equipment Loan Agreement) shall occur and be continuing under the ILEC Equipment Loan Agreement, in each case, where the
default is not cured within any applicable grace period set forth therein;

(p) Tenant shall default in the observance or performance of the covenants contained in
Section 8.5; and

(q) Tenant shall offset or fail to pay any Rent or other amounts due and payable under
this ILEC Master Lease, except in strict compliance with the express terms and provisions of Section 3.4.

No Event of Default (other than a failure to make payment of money or an Event of Default under Section 16.1(b)) shall be deemed
to exist under this Section 16.1 during any time the curing thereof is prevented by an Unavoidable Delay, provided that upon the
cessation of the Unavoidable Delay, Tenant remedies the default without further delay.

Certain Remedies

.  If an Event of Default shall have occurred and be continuing, Landlord may (a) terminate this ILEC Master Lease by giving
Tenant no less than ten (10) days’ Notice of such termination and the Term shall terminate and all rights of Tenant under this ILEC
Master Lease shall cease, (b) seek damages as provided in Section 16.3 hereof, (c) in Landlord’s sole discretion, elect not to fund
any GCI work undertaken by Tenant under Section 10.2 of this ILEC Master Lease and/or (d) exercise any other right or remedy at
law or in equity available to Landlord as a result of any Event of Default.  Tenant shall pay as Additional Charges all costs and
expenses incurred by or on behalf of Landlord, including reasonable attorneys’ fees and expenses, as a result of any Event of
Default hereunder.  If an Event of Default shall have occurred and be continuing, whether or not this ILEC Master Lease has been
terminated pursuant to the first sentence of this Section 16.2, Tenant shall, to the extent permitted by law (including applicable
Communications Regulations), if required by Landlord to do so, immediately surrender to Landlord possession of all or any
portion of the Leased Property (including any Tenant Capital Improvements of the ILEC Facilities) as to which Landlord has so
demanded and quit the same and Landlord may, to the extent permitted by law (including applicable Communications
Regulations), enter upon and repossess such Leased Property and any Capital Improvement thereto by reasonable force, summary
proceedings, ejectment or otherwise, and, to the extent permitted by law (including applicable Communications Regulations), may
remove Tenant and all other Persons and any of Tenant’s Property from such Leased Property (including any such Tenant Capital
Improvement thereto).
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Damages

.  Subject to Landlord’s option to receive liquidated damages under this Section 16.3, none of (i) the termination of this ILEC
Master Lease, (ii) the repossession of the Leased Property (including any Capital Improvements to any ILEC Facility), (iii) the
failure of Landlord to relet the Leased Property or any portion thereof, (iv) the reletting of all or any portion of the Leased Property,
or (v) the inability of Landlord to collect or receive any rentals due upon any such reletting, shall relieve Tenant of its liabilities and
obligations hereunder, all of which shall survive any such termination, repossession or reletting.  Landlord and Tenant agree that
Landlord shall have no obligation to mitigate Landlord’s damages under this ILEC Master Lease.  If any such termination of this
ILEC Master Lease occurs (whether or not Landlord terminates Tenant’s right to possession of the Leased Property), Tenant shall
forthwith pay to Landlord all Rent due and payable under this ILEC Master Lease to and including the date of such
termination.  Thereafter:

Tenant shall forthwith pay to Landlord, at Landlord’s option, as and for liquidated and agreed current damages
for the occurrence of an Event of Default, either:

(a) the sum of:

(i) the worth at the time of award of the unpaid Rent which had been
earned at the time of termination to the extent not previously paid by Tenant under this Section 16.3;

(ii) the worth at the time of award of the amount by which the unpaid
Rent which would have been earned after termination until the time of award exceeds the amount of such rental loss that
Tenant proves could have been reasonably avoided;

(iii) the worth at the time of award of the amount by which the unpaid
Rent for the balance of the Term after the time of award exceeds the amount of such rental loss that Tenant proves could
be reasonably avoided; plus

(iv) any other amount necessary to compensate Landlord for all the
detriment proximately caused by Tenant’s failure to perform its obligations under this ILEC Master Lease or which in the
ordinary course of things would be likely to result therefrom.

As used in clauses (i) and (ii) above, the “worth at the time of award” shall be computed by allowing interest at
the Overdue Rate.  As used in clause (iii) above, the “worth at the time of award” shall be computed by
discounting such amount at the discount rate of the Federal Reserve Bank of New York at the time of award
plus one percent (1%) and reducing such amount by the portion of the unpaid Rent that Tenant proves could be
reasonably avoided.

or

(b) if Landlord chooses not to terminate Tenant’s right to possession of the Leased
Property (whether or not Landlord terminates the ILEC Master Lease), each installment of said Rent and other sums payable by
Tenant to Landlord under this ILEC Master Lease as the same becomes due and payable, together with interest at the Overdue Rate
from the date when due until
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paid, and Landlord may enforce, by action or otherwise, any other term or covenant of this ILEC Master Lease (and Landlord may
at any time thereafter terminate Tenant’s right to possession of the Leased Property and seek damages under subparagraph (a)
hereof, to the extent not already paid for by Tenant under this subparagraph (b)).

Receiver

.  Upon the occurrence and continuance of an Event of Default, and upon commencement of proceedings to enforce the rights of
Landlord hereunder, but subject to any limitations of applicable law, Landlord shall be entitled, as a matter of right, to the
appointment of a receiver or receivers acceptable to Landlord of the Leased Property and of the revenues, earnings, income,
products and profits thereof, pending the outcome of such proceedings, with such powers as the court making such appointment
shall confer.

Waiver

.  If Landlord initiates judicial proceedings or if this ILEC Master Lease is terminated by Landlord pursuant to this Article XVI,
Tenant waives, to the extent permitted by applicable law, (i) any right of redemption, re-entry or repossession; and (ii) the benefit
of any laws now or hereafter in force exempting property from liability for rent or for debt.

Application of Funds

.  Any payments received by Landlord under any of the provisions of this ILEC Master Lease during the existence or continuance
of any Event of Default which are made to Landlord rather than Tenant due to the existence of an Event of Default shall be applied
to Tenant’s obligations in the order which Landlord may reasonably determine or as may be prescribed by the laws of the State of
New York.

ARTICLE XVII

17.1 Permitted Leasehold Mortgagees.

(a) On one or more occasions without Landlord’s prior consent Tenant may mortgage or
otherwise encumber Tenant’s estate in and to the Leased Property (the “Leasehold Estate”) to one or more Permitted Leasehold
Mortgagees under one or more Permitted Leasehold Mortgages and pledge its right, title and interest under this ILEC Master Lease
as security for such Permitted Leasehold Mortgages or any Debt Agreement secured thereby; provided that no Person shall be
considered a Permitted Leasehold Mortgagee unless (1) such Person delivers to Landlord a written agreement (in form and
substance reasonably satisfactory to Landlord) providing an express acknowledgement that, in the event of the exercise by the
Permitted Leasehold Mortgagee of its rights under the Permitted Leasehold Mortgage, the Permitted Leasehold Mortgagee shall be
required to secure the approval of Landlord for the replacement of Tenant with respect to the affected portion of the Leased
Property and contain the Permitted Leasehold Mortgagee’s acknowledgment that such approval may be granted or withheld by
Landlord in accordance with the provisions of Article XXII of this ILEC Master Lease (provided that Landlord’s approval shall not
be required if the transfer is to a Discretionary Transferee that otherwise complies with the requirements set forth in Section
22.2(iii)), and (2) the underlying Permitted Leasehold Mortgage includes an express acknowledgement that any exercise of
remedies thereunder that would affect the Leasehold Estate shall be subject to the terms of the ILEC Master Lease.

(b) Notice to Landlord.
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(i) (1)  If Tenant shall, on one or more occasions, mortgage Tenant’s
Leasehold Estate and if the holder of such Permitted Leasehold Mortgage shall provide Landlord with written notice of
such Permitted Leasehold Mortgage together with a true copy of such Permitted Leasehold Mortgage and the name and
address of the Permitted Leasehold Mortgagee, Landlord and Tenant agree that, following receipt of such written notice
by Landlord, the provisions of this Section 17.1 shall apply in respect to each such Permitted Leasehold Mortgage.

(2) In the event of any assignment of a Permitted
Leasehold Mortgage or in the event of a change of address of a Permitted Leasehold Mortgagee or of an assignee of such
Permitted Leasehold Mortgage, written notice of the new name and address shall be provided to Landlord.

(ii) Landlord shall promptly upon receipt of a communication purporting
to constitute the notice provided for by subsection (b)(i) above acknowledge by an executed and notarized instrument
receipt of such communication as constituting the notice provided for by subsection (b)(i) above and confirming the
status of the Permitted Leasehold Mortgagee as such or, in the alternative, notify the Tenant and the Permitted Leasehold
Mortgagee of the rejection of such communication as not conforming with the provisions of this Section 17.1 and specify
the specific basis of such rejection.

(iii) After Landlord has received the notice provided for by subsection
(b)(i) above, the Tenant, upon being requested to do so by Landlord, shall with reasonable promptness provide Landlord
with copies of the note or other obligation secured by such Permitted Leasehold Mortgage and of any other documents
pertinent to the Permitted Leasehold Mortgage as specified by the Landlord.  If requested to do so by Landlord, Tenant
shall thereafter also provide the Landlord from time to time with a copy of each amendment or other modification or
supplement to such instruments.  All recorded documents shall be accompanied by the appropriate recording stamp or
other certification of the custodian of the relevant recording office as to their authenticity as true and correct copies of
official records and all nonrecorded documents shall be accompanied by a certification by Tenant that such documents
are true and correct copies of the originals.  From time to time upon being requested to do so by Landlord, Tenant shall
also notify Landlord of the date and place of recording and other pertinent recording data with respect to such
instruments as have been recorded.

(c) Default Notice.  Landlord, upon providing Tenant any notice of:  (i) default under this
ILEC Master Lease or (ii) a termination of this ILEC Master Lease, shall at the same time provide a copy of such notice to every
Permitted Leasehold Mortgagee for which notice has been properly provided to Landlord pursuant to Section 17.1(b) hereof.  No
such notice by Landlord to Tenant shall be deemed to have been duly given unless and until a copy thereof has been sent, in the
manner prescribed in Section 35.1 of this ILEC Master Lease, to every Permitted Leasehold Mortgagee for which notice has been
properly provided to Landlord pursuant to Section 17.1(b) hereof.  From and after such notice has been sent to a Permitted
Leasehold Mortgagee, such Permitted Leasehold Mortgagee shall have the same period, after the giving of such notice, as is given
Tenant after the giving of such notice to Tenant, plus in each instance, the additional periods of time specified in Section 17.1(d)
and Section 17.1(e) to remedy, commence remedying
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or cause to be remedied the defaults or acts or omissions which are  specified in any such notice.  Landlord shall accept such
performance by or at the instigation of such Permitted Leasehold Mortgagee as if the same had been done by Tenant.  Tenant
authorizes each Permitted Leasehold Mortgagee (to the extent such action is authorized under the applicable Debt Agreement) to
take any such action at such Permitted Leasehold Mortgagee’s option and does hereby authorize entry upon the Leased Property by
the Permitted Leasehold Mortgagee for such purpose.

(d) Notice to Permitted Leasehold Mortgagee.  Anything contained in this ILEC Master
Lease to the contrary notwithstanding, if any default shall occur which entitles Landlord to terminate this ILEC Master Lease,
Landlord shall have no right to terminate this ILEC Master Lease on account of such default unless, following the expiration of the
period of time given Tenant to cure such default or the act or omission which gave rise to such default, Landlord shall notify every
Permitted Leasehold Mortgagee for which notice has been properly provided to Landlord pursuant to Section 17.1(b) hereof of
Landlord’s intent to so terminate at least thirty (30) days in advance of the proposed effective date of such termination if such
default is capable of being cured by the payment of money, and at least ninety (90) days in advance of the proposed effective date
of such termination if such default is not capable of being cured by the payment of money (“Termination Notice”).  The
provisions of Section 17.1(e) shall apply if, during such thirty (30) or ninety (90) days (as the case may be) Termination Notice
period, any Permitted Leasehold Mortgagee shall:

(i) notify Landlord of such Permitted Leasehold Mortgagee’s desire to
nullify such Termination Notice; and

(ii) pay or cause to be paid all Rent, Additional Charges, and other
payments (i) then due and in arrears as specified in the Termination Notice to such Permitted Leasehold Mortgagee and
(ii) which may become due during such thirty (30) or ninety (90) day (as the case may be) period (as the same may
become due); and

(iii) comply or in good faith, with reasonable diligence and continuity,
commence to comply with all nonmonetary requirements of this ILEC Master Lease then in default and reasonably
susceptible of being complied with by such Permitted Leasehold Mortgagee, provided, however, that such Permitted
Leasehold Mortgagee shall not be required during such ninety (90) day period to cure or commence to cure any default
consisting of Tenant’s failure to satisfy and discharge any charge or Encumbrance against the Tenant’s interest in this
ILEC Master Lease or the Leased Property, or any of Tenant’s other assets junior in priority to the lien of the mortgage or
other security documents held by such Permitted Leasehold Mortgagee; and

(iv) during such thirty (30) or ninety (90) day period, the Permitted
Leasehold Mortgagee shall respond, with reasonable diligence, to requests for information from Landlord as to the
Permitted Leasehold Mortgagee’s (and related lenders’) intent to pay such Rent and other charges and comply with this
ILEC Master Lease.  

(e) Procedure on Default.
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(i) If Landlord shall elect to terminate this ILEC Master Lease by reason
of any Event of Default of Tenant that has occurred and is continuing, and a Permitted Leasehold Mortgagee shall have
proceeded in the manner provided for by Section 17.1(d), the specified date for the termination of this ILEC Master
Lease as fixed by Landlord in its Termination Notice shall be extended for a period of six (6) months; provided that such
Permitted Leasehold Mortgagee shall, during such six-month period (and during the period of any continuance referred
to in subsection (e)(ii) below):

(1) pay or cause to be paid the Rent, Additional Charges
and other monetary obligations of Tenant under this ILEC Master Lease as the same become due, and continue its good
faith efforts to perform or cause to be performed all of Tenant’s other obligations under this ILEC Master Lease,
excepting (A) obligations of Tenant to satisfy or otherwise discharge any charge or Encumbrance against Tenant’s
interest in this ILEC Master Lease or the Leased Property or any of Tenant’s other assets junior in priority to the lien of
the mortgage or other security documents held by such Permitted Leasehold Mortgagee and (B) past nonmonetary
obligations then in default and not reasonably susceptible of being cured by such Permitted Leasehold Mortgagee; and

(2) if not enjoined or stayed pursuant to a bankruptcy or
insolvency proceeding or other judicial order, diligently continue to pursue acquiring or selling Tenant’s interest in this
ILEC Master Lease and the Leased Property by foreclosure of the Permitted Leasehold Mortgage or other appropriate
means and diligently prosecute the same to completion.

(ii) If at the end of such six (6) month period such Permitted Leasehold
Mortgagee is complying with subsection (e)(i) above, this ILEC Master Lease shall not then terminate, and the time for
completion by such Permitted Leasehold Mortgagee of its proceedings shall continue (provided that for the time of such
continuance, such Permitted Leasehold Mortgagee is in compliance with subsection (e)(i) above) (x) so long as such
Permitted Leasehold Mortgagee is enjoined or stayed pursuant to a bankruptcy or insolvency proceeding or other judicial
order and if so enjoined or stayed, thereafter for so long as such Permitted Leasehold Mortgagee proceeds to complete
steps to acquire or sell Tenant’s interest in this ILEC Master Lease by foreclosure of the Permitted Leasehold Mortgage
or by other appropriate means with reasonable diligence and continuity but not to exceed twelve (12) months after the
Permitted Leasehold Mortgagee is no longer so enjoined or stayed from prosecuting the same and in no event longer than
twenty-four (24) months from the date of Landlord’s initial notification to Permitted Leasehold Mortgagee pursuant to
Section 17.1(d) hereof, and (y) if such Permitted Leasehold Mortgagee is not so enjoined or stayed, thereafter for so long
as such Permitted Leasehold Mortgagee proceeds to complete steps to acquire or sell Tenant’s interests in this ILEC
Master Lease by foreclosure of the Permitted Leasehold Mortgage or by other appropriate means with reasonable
diligence and continuity but not to exceed twelve (12) months from the date of Landlord’s initial notification to
Permitted Leasehold Mortgagee pursuant to Section 17.1(d) hereof.  Nothing in this Section 17.1(e), however, shall be
construed to extend this ILEC Master Lease beyond the original term thereof as extended by any options to extend the
term of this ILEC Master Lease properly exercised by Tenant or a Permitted Leasehold Mortgagee in accordance with
Section 1.4, nor to require a Permitted Leasehold Mortgagee
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to continue such foreclosure proceeding after the default has been cured.  If the default shall be cured pursuant to the
terms and within the time periods allowed in Sections 17.1(d) and 17.1(e) and the Permitted Leasehold Mortgagee shall
discontinue such foreclosure proceedings, this ILEC Master Lease shall continue in full force and effect as if Tenant had
not defaulted under this ILEC Master Lease.

(iii) If a Permitted Leasehold Mortgagee is complying with Section
17.1(e)(i), upon the acquisition of Tenant’s Leasehold Estate herein by a Discretionary Transferee this ILEC Master
Lease shall continue in full force and effect as if Tenant had not defaulted under this ILEC Master Lease, provided that
such Discretionary Transferee cures all outstanding defaults that can be cured through the payment of money and all
other defaults that are reasonably susceptible of being cured.

(iv) For the purposes of this Section 17.1, the making of a Permitted
Leasehold Mortgage shall not be deemed to constitute an assignment or transfer of this ILEC Master Lease nor of the
Leasehold Estate hereby created, nor shall any Permitted Leasehold Mortgagee, as such, be deemed to be an assignee or
transferee of this ILEC Master Lease or of the Leasehold Estate hereby created so as to require such Permitted Leasehold
Mortgagee, as such, to assume the performance of any of the terms, covenants or conditions on the part of the Tenant to
be performed hereunder; but the purchaser at any sale of this ILEC Master Lease (including a Permitted Leasehold
Mortgagee if it is the purchaser at foreclosure) and of the Leasehold Estate hereby created in any proceedings for the
foreclosure of any Permitted Leasehold Mortgage, or the assignee or transferee of this ILEC Master Lease and of the
Leasehold Estate hereby created under any instrument of assignment or transfer in lieu of the foreclosure of any
Permitted Leasehold Mortgage, shall be subject to Article XXII hereof (including the requirement that such purchaser
assume the performance of the terms, covenants or conditions on the part of the Tenant to be performed hereunder and
meet the qualifications of Discretionary Transferee or be reasonably consented to by Landlord in accordance with
Section 22.2(i) hereof).

(v) Any Permitted Leasehold Mortgagee or other acquirer of the
Leasehold Estate of Tenant pursuant to foreclosure, assignment in lieu of foreclosure or other proceedings in accordance
with the requirements of Section 22.2(iii) of this ILEC Master Lease may, upon acquiring Tenant’s Leasehold Estate,
without further consent of Landlord, sell and assign the Leasehold Estate in accordance with the requirements of Section
22.2(iii) of this ILEC Master Lease and enter into Permitted Leasehold Mortgages in the same manner as the original
Tenant, subject to the terms hereof.

(vi) Notwithstanding any other provisions of this ILEC Master Lease,
any sale of this ILEC Master Lease and of the Leasehold Estate hereby created in any proceedings for the foreclosure of
any Permitted Leasehold Mortgage, or the assignment or transfer of this ILEC Master Lease and of the Leasehold Estate
hereby created in lieu of the foreclosure of any Permitted Leasehold Mortgage, shall be deemed to be a permitted sale,
transfer or assignment of this ILEC Master Lease and of the Leasehold Estate hereby created to the extent that the
successor tenant under this ILEC Master Lease is a Discretionary Transferee and the transfer otherwise complies with the
requirements of
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Section 22.2(iii) of this ILEC Master Lease or the transferee is reasonably consented to by Landlord in accordance with
Section 22.2(i) hereof.

(f) New Lease.  In the event of the termination of this ILEC Master Lease other than due
to a default as to which the Permitted Leasehold Mortgagee had the opportunity to, but did not, cure the default as set forth in
Sections 17.1(d) and 17.1(e) above, Landlord shall provide each Permitted Leasehold Mortgagee with written notice that this ILEC
Master Lease has been terminated (“Notice of Termination”), together with a statement of all sums which would at that time be
due under this ILEC Master Lease but for such termination, and of all other defaults, if any, then known to Landlord.  Landlord
agrees to enter into a new lease (“New Lease”) of the Leased Property with such Permitted Leasehold Mortgagee or its Permitted
Leasehold Mortgagee Designee (in each case if a Discretionary Transferee) for the remainder of the term of this ILEC Master
Lease, effective as of the date of termination, at the rent and additional rent, and upon the terms, covenants and conditions
(including all options to renew but excluding requirements which have already been fulfilled) of this ILEC Master Lease, provided:

(i) Such Permitted Leasehold Mortgagee or its Permitted Leasehold
Mortgagee Designee shall make a binding, written, irrevocable commitment to Landlord for such New Lease within
thirty (30) days after the date such Permitted Leasehold Mortgagee receives Landlord’s Notice of Termination of this
ILEC Master Lease given pursuant to this Section 17.1(f);

(ii) Such Permitted Leasehold Mortgagee or its Permitted Leasehold
Mortgagee Designee shall pay or cause to be paid to Landlord at the time of the execution and delivery of such New
Lease, any and all sums which would at the time of execution and delivery thereof be due pursuant to this ILEC Master
Lease but for such termination and, in addition thereto, all reasonable expenses, including reasonable attorney’s fees,
which Landlord shall have incurred by reason of such termination and the execution and delivery of the New Lease and
which have not otherwise been received by Landlord from Tenant or other party in interest under Tenant; and

(iii) Such Permitted Leasehold Mortgagee or its Permitted Leasehold
Mortgagee Designee shall agree to remedy any of Tenant’s defaults of which said Permitted Leasehold Mortgagee was
notified by Landlord’s Notice of Termination (or in any subsequent notice) and which can be cured through the payment
of money or are reasonably susceptible of being cured by Permitted Leasehold Mortgagee or its Permitted Leasehold
Mortgagee Designee.

(g) New Lease Priorities.  If more than one Permitted Leasehold Mortgagee shall request
a New Lease pursuant to Section 17.1(f)(i), Landlord shall enter into such New Lease with the Permitted Leasehold Mortgagee
whose mortgage is senior in lien, or with its Permitted Leasehold Mortgagee Designee acting for the benefit of such Permitted
Leasehold Mortgagee prior in lien foreclosing on Tenant’s interest in this ILEC Master Lease.  Landlord, without liability to Tenant
or any Permitted Leasehold Mortgagee with an adverse claim, may rely upon a title insurance policy issued by a reputable title
insurance company as the basis for determining the appropriate Permitted Leasehold Mortgagee who is entitled to such New Lease.
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(h) Permitted Leasehold Mortgagee Need Not Cure Specified Defaults.  Nothing herein
contained shall require any Permitted Leasehold Mortgagee as a condition to its exercise of the right hereunder to cure any default
of Tenant not reasonably susceptible of being cured by such Permitted Leasehold Mortgagee or its Permitted Leasehold Mortgagee
Designee (including but not limited to the default referred to in Sections 16.1(c), (d), (e), (f) (if the levy or attachment is in favor of
such Permitted Leasehold Mortgagee (provided such levy is extinguished upon foreclosure or similar proceeding or in a transfer in
lieu of any such foreclosure) or is junior to the lien of such Permitted Leasehold Mortgagee and would be extinguished by the
foreclosure of the Permitted Leasehold Mortgage that is held by such Permitted Leasehold Mortgagee), or (l) (as related to the
Indebtedness secured by a Permitted Leasehold Mortgage that is junior to the lien of the Permitted Leasehold Mortgagee and such
junior lien would be extinguished by the foreclosure of the Permitted Leasehold Mortgage that is held by such Permitted Leasehold
Mortgagee) and any other Sections of this ILEC Master Lease which may impose conditions of default not susceptible to being
cured by a Permitted Leasehold Mortgagee or a subsequent owner of the Leasehold Estate through foreclosure hereof), in order to
comply with the provisions of Sections 17.1(d) and 17.1(e), or as a condition of entering into the New Lease provided for by
Section 17.1(f).

(i) Casualty Loss.  A standard mortgagee clause naming each Permitted Leasehold
Mortgagee for which notice has been properly provided to Landlord pursuant to Section 17.1(b) hereof may be added to any and all
insurance policies required to be carried by Tenant hereunder on condition that the insurance proceeds are to be applied in the
manner specified in this ILEC Master Lease and the Permitted Leasehold Mortgage shall so provide; except that the Permitted
Leasehold Mortgage may provide a manner for the disposition of such proceeds, if any, otherwise payable directly to the Tenant
(but not such proceeds, if any, payable jointly to the Landlord and Tenant, to Landlord, or to the ILEC Facility Mortgagee)
pursuant to the provisions of this ILEC Master Lease.

(j) Arbitration; Legal Proceedings.  Landlord shall give prompt notice to each Permitted
Leasehold Mortgagee (for which notice has been properly provided to Landlord pursuant to Section 17.1(b) hereof) of any
arbitration or legal proceedings between Landlord and Tenant involving obligations under this ILEC Master Lease.

(k) No Merger.  So long as any Permitted Leasehold Mortgage is in existence, unless all
Permitted Leasehold Mortgagees for which notice has been properly provided to Landlord pursuant to Section 17.1(b) hereof shall
otherwise expressly consent in writing, the fee title to the Leased Property and the Leasehold Estate of Tenant therein created by
this ILEC Master Lease shall not merge but shall remain separate and distinct, notwithstanding the acquisition of said fee title and
said Leasehold Estate by Landlord or by Tenant or by a third party, by purchase or otherwise.

(l) Notices.  Notices from Landlord to the Permitted Leasehold Mortgagee for which
notice has been properly provided to Landlord pursuant to Section 17.1(b) hereof shall be provided in the method provided in
Section 35.1 hereof to the address or fax number furnished Landlord pursuant to Section 17.1(b), and those from the Permitted
Leasehold Mortgagee to Landlord shall be mailed to the address designated pursuant to the provisions of Section 35.1
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hereof.  Such notices, demands and requests shall be given in the manner described in this Section 17.1 and in Section 35.1 and
shall in all respects be governed by the provisions of those sections.

(m) Limitation of Liability.  Notwithstanding any other provision hereof to the contrary,
(i) Landlord agrees that any Permitted Leasehold Mortgagee’s liability to Landlord in its capacity as Permitted Leasehold
Mortgagee hereunder howsoever arising shall be limited to and enforceable only against such Permitted Leasehold Mortgagee’s
interest in the Leasehold Estate and the other collateral granted to such Permitted Leasehold Mortgagee to secure the obligations
under its Debt Agreement, and (ii) each Permitted Leasehold Mortgagee agrees that Landlord’s liability to such Permitted
Leasehold Mortgagee hereunder howsoever arising shall be limited to and enforceable only against Landlord’s interest in the
Leased Property, and  no recourse against Landlord shall be had against any other assets of Landlord whatsoever.

(n) Sale Procedure.  If an Event of Default shall have occurred and be continuing, the
Permitted Leasehold Mortgagee for which notice has been properly provided to Landlord pursuant to Section 17.1(b) hereof with
the most senior lien on the Leasehold Estate shall have the right to make all determinations and agreements on behalf of Tenant
under Article XXXVI (including, without limitation, requesting that the sale process described in Article XXXVI be commenced,
the determination and agreement of the Communications Assets FMV, the Successor Tenant Rent, and the potential Successor
Tenants that should be included in the process, and negotiation with such Successor Tenants), in each case, in accordance with and
subject to the terms and provisions of Article XXXVI, including without limitation the requirement that Successor Tenant meet the
qualifications of Discretionary Transferee.  

(o) Third Party Beneficiary.  Each Permitted Leasehold Mortgagee (for so long as such
Permitted Leasehold Mortgagee holds a Permitted Leasehold Mortgage) is an intended third-party beneficiary of this Article XVII
entitled to enforce the same as if a party to this ILEC Master Lease.

Landlord’s Right to Cure Tenant’s Default

.  If Tenant shall fail to make any payment or to perform any act required to be made or performed hereunder when due or within
any cure period provided for herein, Landlord, without waiving or releasing any obligation or default, may, but shall be under no
obligation to, make such payment or perform such act for the account and at the expense of Tenant, and may, to the extent
permitted by law, enter upon the Leased Property for such purpose and take all such action thereon as, in Landlord’s opinion, may
be necessary or appropriate therefor.  No such entry shall be deemed an eviction of Tenant.  All sums so paid by Landlord and all
costs and expenses, including reasonable attorneys’ fees and expenses, so incurred, together with interest thereon at the Overdue
Rate from the date on which such sums or expenses are paid or incurred by Landlord, shall be paid by Tenant to Landlord on
demand as an Additional Charge.

ARTICLE XVIII

Landlord Transfer

.  

(a) Subject to the terms of Section 18.2 and Article XXXI, Landlord may, without the
consent or approval of Tenant, sell or otherwise transfer all (and not less than all) of
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the Leased Property to a single buyer or other transferee who is not a Competitor.  In connection with such sale, Landlord and the
buyer or other transferee shall concurrently enter into an assignment agreement pursuant to which Landlord assigns to such buyer
or other transferee all of its rights, title and interest under this ILEC Master Lease, and the buyer or other transferee agrees to
perform all of the obligations, terms, covenants and conditions of Landlord hereunder from and after the effective date of the sale
or other transfer. Notwithstanding anything to the contrary herein, each entity comprising Landlord must assign 100% of its right,
title and interest under this ILEC Master Lease to the buyer or other transferee in order for an assignment of the ILEC Master
Lease to be permitted under the terms of this Section 18.1(a); provided that, in connection with any assignment of this ILEC
Master Lease pursuant to this Section 18.1(a), the buyer or other transferee simultaneously shall assume the obligations of the
Lender (as defined in the ILEC Equipment Loan Agreement) to make ILEC Equipment Loans after the date of such
assignment.  Notwithstanding anything to the contrary herein, to the extent Landlord effectuates a sale or other transfer pursuant to
this Section 18.1(a), unless an identical transfer to the same transferee (or its Affiliates) is made substantially concurrently
therewith of the CLEC Master Lease (in which case the following identified sections and provisions shall continue to apply to such
transferred ILEC Master Lease solely as it relates to such transferred CLEC Master Lease), then upon such transfer (I) the
following Sections of this ILEC Master Lease shall be of no further force and effect: Sections 10.2(f), 16.1(o), and 21.2, the last
sentence of Section 10.3(a), the first sentence of the final paragraph of Section 22.2, references to CLEC Master Lease, CLEC
Tenant and CLEC Landlord, as applicable, in Sections 10.2(e), 10.3(c)(i), 10.3(d)(ii) and 10.3(d)(iii), the ETI Cap Proviso and this
sentence and (II) any remaining Cumulative GCI Commitment shall be allocated between this ILEC Master Lease (and the ILEC
Equipment Loan Agreement), on the one hand, and the CLEC Master Lease (and the CLEC Equipment Loan Agreement), on the
other hand, following the effective date of such transfer as follows: Tenant, in its sole and absolute discretion, shall assign (x) a
portion of the remaining Cumulative GCI Commitment not exceeding an aggregate amount $20,000,000 per calendar year
remaining (or an applicable pro rata amount for any partial year based on a 365 day year) to the CLEC Master Lease (together with
the CLEC Equipment Loan Agreement for the avoidance of doubt) and (y) the remainder of the Cumulative GCI Commitment to
this ILEC Master Lease (together with the ILEC Equipment Loan Agreement for the avoidance of doubt); and Tenant will bifurcate
the ETI Cap, Sub-IRR Capped Expenditures threshold and Challenge Right Cap between the CLEC Master Lease and ILEC
Master Lease in its sole discretion; provided, that not more than five million dollars ($5,000,000) of the ETI Cap is allocated to the
CLEC Master Lease; provided, further, that Tenant, Landlord and the proposed transferee shall reasonably cooperate in connection
with any amendments to this ILEC Master Lease and the CLEC Master Lease to effectuate the agreed upon allocation of
Cumulative GCI Commitment and the bifurcation of the ETI Cap, Sub-IRR Capped Expenditures threshold and Challenge Right
Cap.  In addition, notwithstanding anything to the contrary herein, to the extent a transfer of this ILEC Master Lease is made
pursuant to this Section 18.1(a), clauses (ii) and (iii) of Section 16.1(o) shall be of no further force and effect with respect to any
outstanding Equipment Loans not transferred to the subject transferee (or its Affiliates) and retained by transferor landlord or its
Affiliate.

(b) Subject to the terms of Section 18.2, Landlord may directly or indirectly, without the
consent or approval of Tenant, engage in one more Monetizations, in each case, to any Person that is not a Competitor or an
Affiliate of a Competitor.  Tenant shall cooperate with all reasonable requests of Landlord in order to effectuate a Monetization and
in connection therewith
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Tenant shall, upon ten (10) Business Days’ written notice from Landlord, execute and deliver documents reasonably requested by
Landlord in forms reasonably acceptable to Tenant (including amendments to this ILEC Master Lease); provided, however, Tenant
shall only be required to execute any such documents, so long as, after giving effect to such documents: (i) the amount of Rent (and
when such Rent is due and payable) shall not change, (ii) the obligations or liabilities of Tenant shall not be increased (other than to
a de minimis extent) and the rights of Tenant shall not be decreased (other than to a de minimis extent); (iii) the business operations
of the Tenant shall not be changed in any way that is burdensome to the Tenant (other than to a de minimis extent); and (iv) the
term and extension options of the Tenant shall remain the same. In connection with any Monetization, all costs and expenses
actually incurred by Landlord or Tenant (provided that such costs and expenses of Tenant are reasonable and documented out-of-
pocket costs and expenses) in connection with Tenant complying with this Section 18.1 shall be paid by Landlord.

Restrictions on Transfers in Landlord

.  Subject to the rights of a Foreclosure Purchaser under Article XXXI and the rights of any Person realizing upon or exercising
remedies under a Monetization, and except as provided in Section 18.4 below, Landlord shall not, without Tenant’s prior written
consent (such consent in Tenant’s sole and absolute discretion), (i) sell or otherwise transfer any Equity Interests in Landlord,
CS&L Parent or any other Landlord Affiliate holding a direct or indirect interest in this ILEC Master Lease that results in a
Competitor (whether directly, indirectly or through Subsidiaries of Competitor and whether in a single transaction or in a series of
unrelated or related transactions) acquiring beneficial ownership and control of ten percent (10%) or more of the direct or indirect
Equity Interests in Landlord, CS&L Parent or any other Landlord Affiliate holding a direct or indirect interest in this ILEC Master
Lease, (ii) sell any or all of Landlord’s assets (constituting Leased Property) or interests in the ILEC Facilities to a Competitor
(whether directly, indirectly or through Subsidiaries of the Competitor  and whether in a single transaction or in a series of
unrelated or related transactions) or (iii) merge or consolidate with or into a Competitor (whether directly, indirectly or through
CS&L Parent, CS&L Parent’s Subsidiaries, Landlord’s Subsidiaries or any other Landlord Affiliate holding a direct or indirect
interest in this ILEC Master Lease).

Fiber Exchange Agreements

.  

(a) Prior to executing a Fiber Exchange Agreement, the Landlord and Tenant will work
together to compute the fair market value of the Outbound Assets and Inbound Assets, including the valuation modeling and
methodologies employed, working papers, comparable valuations utilized, and other relevant background materials used in arriving
at the respective valuations, and all information concerning the initial construction, service date, subsequent use, and projected
technical serviceable and useful life of such assets (with respect to any assets, the “Valuation Materials”).

(b) If the Landlord and Tenant mutually agree to proceed with the transactions
contemplated by a proposed Fiber Exchange Agreement, (i) Tenant, Landlord and the appropriate third party will enter into the
proposed Fiber Exchange Agreement for the purposes set forth therein, including, without limitation, the performance testing and
delivery of the Outbound Assets and the performance review and acceptance of the Inbound Assets, and (ii) Landlord will then
lease the Inbound Assets to Tenant as Leased Property under this ILEC Master Lease.
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(c) Simultaneously with the execution and delivery of the Fiber Exchange Agreement by
Tenant, Landlord and the appropriate third party, Tenant and Landlord will effectuate and memorialize the removal of the
Outbound Assets as Leased Property and the addition of the Inbound Assets as Leased Property by executing and delivering a letter
agreement substantially in the form attached hereto as Exhibit F (the “Letter of Exchange”).

(d) As a condition to Landlord’s consent and agreement to execute and deliver a
proposed Fiber Exchange Agreement and related Letter of Exchange, Tenant shall certify to Landlord in such Letter of Exchange
that, on and as of the date thereof, the following representations and warranties are true and correct:

(i) No Event of Default has occurred and is continuing under this ILEC
Master Lease, and there exists no event, condition or occurrence that with notice or passage of time or both would
constitute an Event of Default under this ILEC Master Lease, including as a result of Tenant’s execution and
performance of the Fiber Exchange Agreement, the agreements contemplated therein, or any other document executed or
to be executed in connection therewith by Tenant or an Affiliate of Tenant. Neither the Letter of Exchange nor any other
document executed or to be executed in connection therewith by Tenant or any Affiliate of Tenant constitutes a material
breach of any other agreement of Tenant or such Affiliate of Tenant;

(ii) Tenant is duly organized, validly existing and in good standing under
the laws of the state of its formation and is duly authorized and qualified to perform its obligations under the Letter of
Exchange and the Fiber Exchange Agreement within the State(s) and other legal jurisdictions where any portion of the
Outbound Assets or Inbound Assets are located;

(iii) The value of each of the Outbound Assets and the Inbound Assets is
accurately reflected in the Fiber Exchange Agreement, each has been determined using Tenant’s customary methodology
that Tenant has consistently and historically used to value similar assets for purposes of similar transactions, and that
Tenant has delivered to Landlord complete and accurate copies of all of the Valuation Materials with respect to the
Outbound Assets and Inbound Assets; and

(iv) The Inbound Assets have been, or will have been as of the Mutual
Acceptance Date (to be defined in the proposed Fiber Exchange Agreement), inspected by Tenant, and are, or will be as
of such date, in good and operable condition, conform in all respects to the requirements of the Fiber Exchange
Agreement (Tenant not having waived any of the conditions set forth therein), and will comply in all respects with
industry standards and Legal Requirements, unless Tenant properly rejects the Inbound Assets in accordance with the
Fiber Exchange Agreement and such agreement is terminated as a result thereof.

(e) In addition, as a condition to Landlord’s consent and agreement to execute and
deliver the Fiber Exchange Agreement and related Letter of Exchange, Tenant shall covenant and agree in such Letter of Exchange
that it shall strictly comply with all terms and conditions of the Fiber Exchange Agreement and all other agreements referenced
therein, including, without
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limitation, any and all maintenance agreements or other agreements with respect to any assets associated with the Outbound Assets
or Inbound Assets.

(f) In the event Tenant properly rejects the Inbound Assets, or the counterparty to the
Fiber Exchange Agreement properly rejects the Outbound Assets, in accordance with the Fiber Exchange Agreement and such
agreement is terminated as a result thereof, Tenant shall promptly notify Landlord of such termination and, pursuant to the terms
and conditions of the Letter of Exchange, the ILEC Master Lease shall not be amended or modified with respect to such failed
exchange of assets.

(g) Each party shall be responsible for payment of the costs and expenses it incurs in
connection with the evaluation, processing and documentation of a transaction related to a proposed Fiber Exchange Agreement,
including all reasonable attorneys’ fees or fees and expenses of other advisors, regardless of whether such transaction is
consummated; provided, however, that Tenant agrees to reimburse Landlord for expenses reasonably incurred by Landlord up to
Four Thousand Dollars ($4,000.00) for the evaluation, processing and documentation of the transactions contemplated by a
proposed Fiber Exchange Agreement, including the valuation of the Outbound Assets and Inbound Assets by Landlord. Tenant
shall pay Landlord such reimbursement no later than 15 days following Landlord’s submission to Tenant of reasonably detailed
documentation evidencing such expenses. Landlord shall seek Tenant’s prior written approval for reimbursement of any expenses
in excess of Four Thousand Dollars ($4,000.00) incurred by Landlord regarding the same Fiber Exchange Agreement.

(h) Notwithstanding the foregoing, Landlord and Tenant hereby agree that any Fiber
Exchange Agreement (and related Letter of Exchange) which either (i) on an individual basis, involves total consideration in
excess of $10,000,000.00 (Inbound Assets equal to $5,000,000 and Outbound Assets equal to $5,000,000), or (ii) on an aggregate
basis with all other Fiber Exchange Agreements entered into pursuant to this Section 18.3, involves total consideration in excess of
$50,000,000.00, shall require Landlord and Tenant to enter into an additional and separate writing to amend and supplement this
ILEC Master Lease in accordance with Section 41.7 hereof.

(i) From time to time either Landlord or Tenant may request such additional information
concerning the valuation and methodologies employed by the other party with respect to any transactions involving the Outbound
Assets or Inbound Assets including, without limitation, any supplemental Valuation Materials prepared by or in the possession of
the other party.

Sale of Non-Core Leased Property

.  

(a) Tenant may request by written notice (“Sale Notice”) to Landlord that Landlord sell
certain identified non-core asset Leased Property for a Fair Market Value purchase price identified in such Sale Notice to a third
party buyer identified in such Sale Notice. Upon receipt of a Sale Notice by Landlord, Landlord shall provide a written response
(“Objection Notice”) within twenty (20) Business Days (“Objection Period”) specifying whether Landlord consents to or objects
to the sale of any such Leased Property (such consent not to be unreasonably withheld, delayed or conditioned); provided;
however; in the event that Landlord fails to respond within such twenty (20) Business Day period, the Objection Period shall be
extended until the date
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which is ten (10) Business Days following Tenant’s delivery to Landlord of a second Sale Notice expressly stating that Landlord’s
right to object will terminate within ten (10) Business Days following such second Sale Notice. If no Objection Notice is received
within the Objection Period or Landlord provides its written consent to the sale of such Leased Property identified in such Sale
Notice (the Leased Property as to which no Objection Notice is received or with respect to which Landlord has provided such
written consent, “Non-Core Assets”), Tenant and Landlord shall cooperate in good faith to finalize and consummate a
commercially reasonable purchase and sale agreement (“PSA”) of the Non-Core Assets as promptly as possible thereafter for the
agreed upon Fair Market Value purchase price (“Sales Price”). In lieu of a reduction in Rent under this ILEC Master Lease, upon
consummation of the sale under the PSA, Tenant shall be immediately entitled to and Landlord shall immediately remit to Tenant, a
portion of the Sale Price equal to the net present value of the remaining rent during the then-existing Term (which shall include a
Renewal Term if Tenant has delivered to Landlord a Renewal Notice) pursuant to the following formula: (Cap Rate multiplied by
Sales Price) multiplied by (the number of Lease Years remaining, with any partial Lease Years being calculated on the basis of a
365-day calendar year). By way of illustration, if the Sales Price was equal to $10,000,000 and 7.5 Lease Years were remaining, the
amount remitted to Tenant would be equal to the net present value of the remaining rent of $6,525,000 ((8.7% * $10,000,000) *
(7.5)). Notwithstanding anything to the contrary herein, the aggregate proceeds from the sale of Non-Core Assets shall not exceed
$10,000,000 per calendar year (unless otherwise approved by Landlord in its sole discretion). For purposes herein, “Cap Rate”
shall mean 8.7% or, during any period after Tenant has delivered a Renewal Notice to Landlord, a new Cap Rate for the applicable
Renewal Term mutually agreed upon by Tenant and Landlord, each acting reasonably.

(b) Each of Landlord and Tenant shall be responsible for payment of the costs and
expenses it incurs in connection with the evaluation, processing and documentation of a transaction related to a sale of Non-Core
Assets, including all reasonable attorneys’ fees or fees and expenses of other advisors, regardless of whether such transaction is
consummated.

(c) Simultaneously with the consummation of the sale under a PSA, Landlord and Tenant
will effectuate and memorialize any necessary amendments (in form and substance reasonably satisfactory to each of Tenant and
Landlord) to this ILEC Master Lease to reflect the removal of the applicable Non-Core Assets as Leased Property.

ARTICLE XIX

Holding Over

.  If Tenant shall for any reason remain in possession of the Leased Property of an ILEC Facility after the expiration or earlier
termination of the Term with respect to such ILEC Facility without the consent of Landlord (other than Tenant remaining in
possession of an ILEC Facility in accordance with Section 36.3) such possession shall be as a month-to-month tenant during which
time Tenant shall pay as Rent each month twice the monthly Rent applicable immediately prior to such holding over for such ILEC
Facility, as reasonably determined by Landlord, together with all Additional Charges and all other sums payable by Tenant
pursuant to this ILEC Master Lease.  During such period of month-to-month tenancy, Tenant shall be obligated to perform and
observe all of the terms, covenants and conditions of this ILEC Master Lease, but shall have no rights hereunder other than the
right, to the extent given by law to month-to-month tenancies, to continue its occupancy and use of the Leased Property of,
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and/or any Tenant Capital Improvements to, such ILEC Facility.  Nothing contained herein shall constitute the consent, express or
implied, of Landlord to the holding over of Tenant after the expiration or earlier termination of this ILEC Master Lease.

ARTICLE XX

Risk of Loss

.  The risk of loss or of decrease in the enjoyment and beneficial use of the Leased Property as a consequence of the damage or
destruction thereof by fire, the elements, casualties, thefts, riots, wars or otherwise, or in consequence of foreclosures, attachments,
levies or executions (other than by Landlord and Persons claiming from, through or under Landlord) is assumed by Tenant, and
except as otherwise provided herein no such event shall entitle Tenant to any abatement of Rent.

ARTICLE XXI

General Indemnification

.  In addition to the other indemnities contained herein, and notwithstanding the existence of any insurance carried by or for the
benefit of Landlord or Tenant, and without regard to the policy limits of any such insurance, Tenant shall protect, indemnify, save
harmless and defend Landlord from and against all liabilities, obligations, claims, damages, penalties, causes of action, costs and
expenses, including reasonable attorneys’, consultants’ and experts’ fees and expenses (collectively, “Claims”), imposed upon or
incurred by or asserted by third parties against Landlord by reason of:  (i) any accident, injury to or death of Persons or loss of or
damage to property occurring on or about the Leased Property or adjoining sidewalks under the control of Tenant; (ii) any use,
misuse, maintenance or repair by Tenant or its Subsidiaries of the Leased Property; (iii) any failure on the part of Tenant to perform
or comply with any of the terms of this ILEC Master Lease; (iv) the non-performance of any of the terms and provisions of any and
all existing and future subleases of the Leased Property to be performed by any party thereunder; (v) any claim for malpractice,
negligence or misconduct committed by any Person on or working from the Leased Property; (vi) any claims or actions for trespass
with respect to the Leased Property; (vii) the violation by Tenant of any Legal Requirement and (viii) any carrier of last resort
obligations which are Tenant’s responsibility pursuant to Section 36.4.  Any amounts which become payable by Tenant under this
Article XXI shall be paid within ten (10) days after liability therefor is determined by a final non appealable judgment or settlement
or other agreement of the parties, and if not timely paid shall bear interest at the Overdue Rate from the date of such determination
to the date of payment.  Tenant, at its sole cost and expense, shall contest, resist and defend any such claim, action or proceeding
asserted or instituted against Landlord; it being agreed and understood that in no event shall Landlord have the right to enter into
any settlement with respect to any claim, action or proceeding for which Tenant has an obligation to indemnify Landlord hereunder
without obtaining Tenant’s prior consent.  For purposes of this Article XXI, any acts or omissions of Tenant, or by employees,
agents, assignees, contractors, subcontractors or others acting for or on behalf of Tenant (whether or not they are negligent,
intentional, willful or unlawful), shall be strictly attributable to Tenant.  Landlord shall be obligated to (a) deliver Notice to Tenant
of any Claims for which it is seeking Tenant to indemnify Landlord from pursuant to this Section 21.1 promptly after such Claim is
imposed on or incurred by Landlord, and (b) mitigate any damages it incurs or is reasonably expected to incur in connection with
such Claim.
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Cross-Guaranty

.  Subject to Section 22.2, CLEC Tenant hereby absolutely and unconditionally guarantees to Landlord the full and punctual
performance and observance by the Tenant of all the terms, conditions, covenants and obligations to be performed and observed by
the Tenant under this ILEC Master Lease.

ARTICLE XXII

Transfers

.  Subject to the terms of this Article XXII, Tenant shall not, without Landlord’s prior written consent, which, except as specifically
set forth herein, may be withheld in Landlord’s reasonable discretion, voluntarily or by operation of law assign (which term
includes any direct or indirect transfer, sale, encumbering, pledge or other transfer or hypothecation (including a Change in
Control)) this ILEC Master Lease, sublet all or any part of the Leased Property of any ILEC Facility (including, without limitation,
any rights granted by Tenant through an IRU contract, a dark fiber agreement, a dim fiber agreement or a collocation agreement) or
engage the services of any Person (other than any of Tenant’s Subsidiaries) for the management or operation of any ILEC Facility
(each of the aforesaid acts being referred to herein as a “Transfer”) (provided that the foregoing shall not prevent Tenant or its
Subsidiaries from outsourcing or contracting with third parties to perform services that remain under the supervision of Tenant or
its Subsidiaries).  Tenant acknowledges that Landlord is relying upon the expertise of Tenant in the operation of the ILEC Facilities
and that Landlord entered into this ILEC Master Lease with the expectation that Tenant (or Tenant’s Subsidiaries on behalf of
Tenant) would remain in and operate such ILEC Facilities during the entire Term and for that reason, except as set forth herein,
Landlord retains reasonable discretion in approving or disapproving any assignment or sublease.    

Permitted Assignments

.  Notwithstanding the foregoing, and subject to Section 40.1, Tenant may:

(i) reserved;

(ii) without Landlord’s prior written consent, assign this ILEC Master
Lease or sublease the Leased Property to any of Tenant’s Subsidiaries if all of the following are first satisfied:  (x) Tenant
remains fully liable hereunder (and under the ILEC Equipment Loan Agreement), (y) in connection with an assignment
of this ILEC Master Lease, ownership of the Equipment financed under the ILEC Equipment Loan Agreement is
conveyed to such assignee or sublessee, and (z) the use of the Leased Property continues to comply with the
requirements of this ILEC Master Lease; and

(iii) without Landlord’s prior written consent:

(x) reserved;

(y) Transfer this ILEC Master Lease (provided, that, any such transfer shall include a transfer
of all Equipment subject to an ILEC Equipment Loan made pursuant to the terms of the ILEC
Equipment Loan Agreement to the applicable transferee and a transfer of the applicable ILEC
Equipment Loan) to any Person (other than by Foreclosure Assignment) if (1) such Person is a
Discretionary Transferee, and (2) such Discretionary
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Transferee agrees in writing to assume the obligations of the Tenant under this ILEC Master Lease
(and under the ILEC Equipment Loan Agreement) without amendment or modification other than as
provided below; or

(z) (i) Transfer this ILEC Master Lease by way of foreclosure of the Leasehold Estate or an
assignment-in-lieu of foreclosure to any Person (any such Transfer, a “Foreclosure Assignment”) or
(ii) undergo a Change in Control whereby a Person acquires beneficial ownership and control of
100% of the Equity Interests in Tenant as a result of the purchase at a foreclosure on a permitted
pledge of the Equity Interests in Tenant or an assignment in lieu of such foreclosure (a “Foreclosure
COC”) or (iii) effect the first subsequent sale or assignment of the Leasehold Estate or Change in
Control after a Foreclosure Assignment or a Foreclosure COC whereby a Person so acquires the
Leasehold Estate or beneficial ownership and control of 100% of the Equity Interests in Tenant or
the Person who acquired the Leasehold Estate in connection with the Foreclosure Assignment, in
each case, effected by a Permitted Leasehold Mortgagee or a Permitted Leasehold Mortgagee
Foreclosing Party, to the extent such Permitted Leasehold Mortgagee or  Permitted Leasehold
Mortgagee Designee has been diligently attempting to expedite such first subsequent sale from the
time it has initiated foreclosure proceedings taking into account the interest of such Permitted
Leasehold Mortgagee or Permitted Leasehold Mortgagee Designee in maximizing the proceeds of
such disposition if (1) such Person is a Discretionary Transferee, and (2) in the case of any
Foreclosure Assignment, if such Discretionary Transferee is not a Permitted Leasehold Mortgagee
Designee such Discretionary Transferee agrees in writing to assume the obligations of the Tenant
under this ILEC Master Lease without amendment or modification other than as provided below
(which written assumption, in the case of a Permitted Leasehold Mortgagee Foreclosing Party, may
be made by a Subsidiary of a Permitted Leasehold Mortgagee or a Permitted Leasehold Mortgagee
Designee);

(iv) pledge or mortgage its Leasehold Estate to a Permitted
Leasehold Mortgagee.

Notwithstanding anything to the contrary herein, any Transfer permitted pursuant to Section 22.2(iii)(y) above may be effectuated
by any number of direct or indirect Subsidiaries of a Discretionary Transferee, provided, however, that the Discretionary
Transferee shall remain either a Tenant under this ILEC Master Lease or provide a guaranty of this ILEC Master Lease in form and
substance reasonably acceptable to Landlord. Upon the effectiveness of any assignment or Transfer not prohibited pursuant to this
Section 22.2, such Discretionary Transferee, Permitted Leasehold Mortgage or other transferee, as applicable and Landlord shall
make such amendments and other modifications to this ILEC Master Lease as are reasonably requested by either party to give
effect to such Transfer and such technical amendments as may be necessary or appropriate in the reasonable opinion of such
requesting party in connection with such Transfer including, without limitation, changes to the provisions of this ILEC Master
Lease regarding delivery of financial statements and other reporting requirements with respect to Tenant.  After giving effect
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to any such Transfer, unless the context otherwise requires, references to Tenant hereunder shall be deemed to refer to the
Discretionary Transferee (or subsidiary thereof), Permitted Leasehold Mortgagee (or Subsidiary thereof) or other transferee, as
applicable.

Notwithstanding anything to the contrary herein, to the extent Tenant effectuates a Transfer of its interest in this ILEC Master
Lease (“Lease Transfer”), unless (x) such Lease Transfer is pursuant to Section 22.2(ii) above (in which case the following
identified sections and provisions shall continue to apply to such transferred ILEC Master Lease) or (y) an identical transfer to the
same transferee (or its Affiliates) is made substantially concurrently therewith (“Affiliated Lease Transfer”) of the CLEC Master
Lease (in which case the following identified sections and provisions shall continue to apply to such transferred ILEC Master
Lease solely as it relates to such transferred CLEC Master Lease), then, in each case upon such transfer (I) the following Sections
of this ILEC Master Lease shall be of no further force and effect: Sections 10.2(f), 16.1(o) and 21.2, the last sentence of Section
10.3(a), the final sentence of Section 18.1(a), references to CLEC Master Lease, CLEC Tenant and CLEC Landlord, as applicable,
in Sections 10.2(e), 10.3(c)(i), 10.3(d)(ii) and 10.3(d)(iii), the ETI Cap Proviso and this paragraph and (II) any remaining
Cumulative GCI Commitment shall be allocated between this ILEC Master Lease (and the ILEC Equipment Loan Agreement), on
the one hand, and the CLEC Master Lease (and the CLEC Equipment Loan Agreement), on the other hand, following the effective
date of such transfer as follows: Tenant, in its sole and absolute discretion, shall assign (x) a portion of the remaining Cumulative
GCI Commitment not exceeding an aggregate amount $20,000,000 per calendar year remaining (or an applicable pro rata amount
for any partial year based on a 365 day year) to the CLEC Master Lease (together with the CLEC Equipment Loan Agreement for
the avoidance of doubt) and (y) the remainder of the Cumulative GCI Commitment to this ILEC Master Lease (together with the
ILEC Equipment Loan Agreement for the avoidance of doubt); and Tenant will bifurcate the ETI Cap, Sub-IRR Capped
Expenditures threshold and Challenge Right Cap between the CLEC Master Lease and ILEC Master Lease in its sole discretion;
provided, that not more than five million dollars ($5,000,000) of the ETI Cap is allocated to the CLEC Master Lease; provided,
further, that Tenant, Landlord and the proposed transferee shall reasonably cooperate in connection with any amendments to this
ILEC Master Lease and the CLEC Master Lease to effectuate the agreed upon allocation of Cumulative GCI Commitment and the
bifurcation of the ETI Cap, Sub-IRR Capped Expenditures threshold and Challenge Right Cap. Further, upon any Lease Transfer
other than a Lease Transfer consummated in accordance with Section 22.2(ii) above (in which case the following identified
provision shall continue to apply to such transferred ILEC Master Lease), Section 23.1(b)(v)(ii) shall be of no further effect under
the transferred ILEC Master Lease.

Permitted Sublease Agreements and Usage Arrangements

.  Notwithstanding the provisions of Section 22.1, but subject to compliance with the provisions of this Section 22.3, Section 22.4
and Section 40.1, (a) Tenant shall be permitted to grant any of its rights and privileges under this ILEC Master Lease to any of
Tenant’s Subsidiaries and Landlord acknowledges that the performance of any obligations or agreements by any of Tenant’s
Subsidiaries on behalf of Tenant shall satisfy Tenant’s obligations to perform such obligation or agreement hereunder, (b) the
Specified Subleases shall be permitted without any further consent from Landlord, and (c) if no Event of Default has occurred and
is continuing, Tenant may enter into any sublease agreement (including, but not limited to, any rights granted by Tenant or any of
its Subsidiaries through an IRU contract (not qualifying as an Extended Term IRU), a dark fiber
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agreement, a dim fiber agreement or a collocation agreement) without the prior written consent of Landlord; provided, that, (i) with
respect to clauses (b) or (c), the route miles pursuant to such sublease does not constitute greater than thirty percent (30%) in the
aggregate of the route miles of all the ILEC Facilities in the aggregate then subject to this ILEC Master Lease (such portion, a
“Material Portion”) (and any such route miles for any Material Portion will require Landlord’s prior written consent, which
consent may not be unreasonably withheld, delayed or conditioned except that no such consent shall be required to the extent (x)
permitted under the Specified Subleases (y) the subtenant under such sublease is a Discretionary Transferee or (z) with respect to
any collocation agreement, Tenant (or its Subsidiaries) is obligated to enter into such collocation agreement in order to discharge its
obligations under any Communication License or any Communications Regulations); (ii) all sublease agreements under clauses (b)
and (c) of this Section 22.3 (other than a sublease with a Discretionary Transferee) are made in the normal course of the Primary
Intended Use and to third party users or operators of portions of the Leased Property in furtherance of the Primary Intended Use or
are required to discharge Tenant or its Subsidiaries’ obligations under any Communications License or Communications
Regulations; and (iii) with respect to clauses (b) or (c), Landlord shall have the right to reasonably approve the identity of any
subtenants under this Section 22.3 (except with respect to any third parties under any collocation arrangements, dim fiber
arrangements, IRU contracts, and dark fiber agreements or any subtenants under the Specified Subleases and any permitted
assignment by such subtenants with respect to such Specified Sublease) that will be operating all or portions of the Leased Property
for its Primary Intended Use to ensure that all are adequately capitalized and competent and experienced for the operations which
they will be conducting; provided however, that if any subtenant is a Discretionary Transferee, then such subtenant shall be
deemed approved by Landlord.  In the event that Landlord provides its prior written consent to any sublease agreement (including,
but not limited to, any rights granted by Tenant or any of its Subsidiaries through an IRU contract (not qualifying as an Extended
Term IRU), a dark fiber agreement, a dim fiber agreement, or a collocation agreement) as to which its prior written consent is
required under this ILEC Master Lease, and such sublease agreement contains a term extending beyond the then-existing Term of
this ILEC Master Lease, then, after termination of this ILEC Master Lease, Tenant shall pay over to Landlord all proceeds payable
under such sublease agreement after such termination within thirty (30) days of receipt by Tenant or its Subsidiaries.  Upon the
occurrence and during the continuance of an Event of Default that is monetary in nature, Landlord shall have the right to collect all
rents, profits and charges under any sublease (including, but not limited to, any rights granted by Tenant or any of its Subsidiaries
through an IRU contract, a dark fiber agreement, a dim fiber agreement, or a collocation agreement) to the extent permitted by
applicable law and apply the net amount collected to the Rent, but no such collection shall be deemed (I) a waiver by Landlord of
any of the provisions of this ILEC Master Lease, (II) an acceptance by Landlord of such subtenant or party as a tenant or (III) a
release of Tenant from the future performance of its obligations hereunder.  If reasonably requested by Tenant in connection with a
sublease permitted under clause (c) above, Landlord and such sublessee shall enter into a subordination, non-disturbance and
attornment agreement with respect to such sublease in a form reasonably satisfactory to Landlord (and if an ILEC Facility
Mortgage is then in effect, Landlord shall use reasonable efforts to cause the ILEC Facility Mortgagee to enter into such
subordination, non-disturbance and attornment agreement). Notwithstanding anything to the contrary herein, Tenant or its
Subsidiaries may enter into any IRU contract that both (i) contains a term extending beyond the then-existing Term of this ILEC
Master Lease and (ii) contains terms providing that all or a
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material portion of the contract proceeds payable to Tenant or the applicable Subsidiary thereunder are payable in an upfront
payment (as opposed to any periodic form of payment that is required to be made at least annually) (any such agreement or
contract, an “Extended Term IRU”) without the prior written consent of Landlord, so long as the following conditions are
satisfied: (1) the gross proceeds payable to Tenant from all outstanding Extended Term IRUs cannot exceed ten million dollars
($10,000,000) in any calendar year (“ETI Cap”); (2) upon termination of this ILEC Master Lease, a portion of the upfront
payment made to Tenant or a Subsidiary under the Extended Term IRU equal to a proportionate amount of such upfront payment
relative to the remaining term of the Extended Term IRU at termination of this ILEC Master Lease (e.g. if there are 3 years
remaining under an Extended Term IRU with an original term of 10 years, then such proportionate amount shall equal 30% of the
applicable upfront payment originally made to Tenant or a Subsidiary) shall be promptly paid to Landlord (“ETI Formula”); and
(3) such Extended Term IRU shall not result in a deemed sale of the assets underlying such Extended Term IRU under the Code;
provided, that, notwithstanding the foregoing, the Landlord, CLEC Landlord, Tenant and the CLEC Tenant hereby agree that the
ETI Cap is shared between this ILEC Master Lease and the CLEC Master Lease in all respects (this proviso, the “ETI Cap
Proviso”).

Required Assignment and Subletting Provisions

.  Any assignment and/or sublease (including, but not limited to, any rights granted by Tenant or any of its Subsidiaries pursuant to
an IRU contract, a dark fiber agreement, a dim fiber agreement or a collocation agreement) must meet the following conditions:

(i) in the case of a sublease, it shall be expressly subject and subordinate
to all of the terms and conditions of this ILEC Master Lease;

(ii) the use of the applicable ILEC Facility (or portion thereof) shall not
conflict with any Legal Requirement or any other provision of this ILEC Master Lease;

(iii) except as otherwise provided herein, no subtenant or assignee shall
be permitted to further sublet all or any part of the applicable Leased Property or assign this ILEC Master Lease or its
sublease except insofar as the same would be permitted if it were a sublease by Tenant under this ILEC Master Lease (it
being understood that any subtenant under Section 22.3(a) may pledge and mortgage its subleasehold estate (or allow the
pledge of its equity interests) to a Permitted Leasehold Mortgagee);

(iv) in the case of a sublease, in the event of cancellation or termination
of this ILEC Master Lease for any reason whatsoever or of the surrender of this ILEC Master Lease (whether voluntary,
involuntary or by operation of law) prior to the expiration date of such sublease, including extensions and renewals
granted thereunder, then, subject to Article XXXVI, at Landlord’s option, the subtenant shall make full and complete
attornment to Landlord for the balance of the term of the sublease, which attornment shall be evidenced by an agreement
in form and substance satisfactory to Landlord and which the subtenant shall execute and deliver within five (5) days
after request by Landlord and the subtenant shall waive the provisions of any law now or hereafter in effect which may
give the subtenant any right of election to terminate the sublease or to surrender possession in the event any proceeding
is brought by Landlord to terminate this ILEC Master Lease;
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(v) in the event the subtenant receives a written notice from Landlord
stating that this ILEC Master Lease has been cancelled, surrendered or terminated, then, subject to Article XXXVI, the
subtenant shall thereafter be obligated to pay all rentals accruing under said sublease directly to Landlord (or as Landlord
shall so direct); all rentals received from the subtenant by Landlord shall be credited against the amounts owing by
Tenant under this ILEC Master Lease; and

(vi) the term of the sublease shall expire no later than the day preceding
the expiration date of the then current Term (other than as expressly set forth above with respect to an Extended Term
IRU).

Costs

.  Tenant shall reimburse Landlord for Landlord’s reasonable costs and expenses incurred in conjunction with the processing and
documentation of any assignment, subletting or management arrangement (but expressly excluding any costs and expenses
incurred by Landlord in connection with Landlord’s review of any collocation arrangements, IRU contracts, dark fiber agreements
and dim fiber agreements which shall be borne solely by Landlord), including reasonable attorneys’, architects’, engineers’ or other
consultants’ fees whether or not such sublease, assignment or management agreement is actually consummated.

No Release of Tenant’s Obligations; Exception

.  No assignment (other than a permitted transfer pursuant to Section 22.2(iii)(y) or Section 22.2(iii)(z)(1) or Section 22.2(iii)(z)(3),
in connection with a sale or assignment of the Leasehold Estate), subletting or management agreement shall relieve Tenant of its
obligation to pay the Rent and to perform all of the other obligations to be performed by Tenant hereunder or any ILEC Equipment
Loan.  The liability of Tenant and any immediate and remote successor in interest of Tenant (by assignment or otherwise), and the
due performance of the obligations of this ILEC Master Lease on Tenant’s part to be performed or observed, shall not in any way
be discharged, released or impaired by any (i) stipulation which extends the time within which an obligation under this ILEC
Master Lease is to be performed, (ii) waiver of the performance of an obligation required under this ILEC Master Lease that is not
entered into for the benefit of Tenant or such successor, or (iii) failure to enforce any of the obligations set forth in this ILEC
Master Lease, provided that Tenant shall not be responsible for any additional obligations or liability arising as the result of any
modification or amendment of this ILEC Master Lease by Landlord and any assignee of Tenant that is not an Affiliate of Tenant.

Public Offering

.  Notwithstanding anything that may be to the contrary in this Article XXII, this ILEC Master Lease shall not restrict any Transfer
of any stock of Tenant as a result of a public offering of Tenant’s stock which (a) constitutes a bona fide public distribution of such
stock pursuant to a firm commitment underwriting or a plan of distribution registered under the Securities Act of 1933 and
(b) results in such stock being listed for trading on NYSE American, the New York Stock Exchange, or any other recognized stock
exchange whether within or outside of the United States or authorized for quotation on the NASDAQ National Market immediately
upon the completion of such public offering.  In addition, so long as such stock of Tenant is listed for trading on any such exchange
or authorized for quotation on such market, the transfer or exchange of such stock shall not be deemed a Transfer hereunder.
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22.8 Further Assurances.  Except to the extent prohibited by Legal Requirements, Tenant will
cause any Subsidiary of Tenant that utilizes any of the Leased Property to become a party to this ILEC Master Lease by executing a
joinder in the form of Exhibit H attached hereto promptly (but in no event later than thirty (30) days) following such Subsidiary’s
initial use of such Leased Property.  Upon the execution of a joinder as described in the immediately preceding sentence, the
Subsidiary in question shall be included in the definition of “Tenant” hereunder.

ARTICLE XXIII

23.1 Officer’s Certificates and Financial Statements.

(a) Officer’s Certificate.  Each of Landlord and Tenant shall, at any time and from time to
time upon receipt of not less than ten (10) Business Days’ prior written request from the other party hereto, furnish an Officer’s
Certificate certifying (i) that this ILEC Master Lease is unmodified and in full force and effect, or that this ILEC Master Lease is in
full force and effect as modified and setting forth the modifications; (ii) the Rent and Additional Charges payable hereunder and
the dates to which the Rent and Additional Charges have been paid; (iii) that the address for notices to be sent to the party
furnishing such Officer’s Certificate is as set forth in this ILEC Master Lease (or, if such address for notices has changed, the
correct address for notices to such party); (iv) whether or not, to its actual knowledge, such party or the other party hereto is in
compliance in all material respects with the covenants, agreements and conditions contained in this ILEC Master Lease (together
with back-up calculation and information reasonably necessary to support such determination); (v) that Tenant is in possession of
the Leased Property; and (vi) responses to such other questions or statements of fact as such other party, any ground or underlying
landlord, any purchaser or any current or prospective ILEC Facility Mortgagee or Permitted Leasehold Mortgagee shall reasonably
request, provided that such questions or statements of fact are included in the written notice requesting the Officer’s
Certificate.  Landlord’s or Tenant’s failure to deliver such statement within such time shall constitute an acknowledgement by such
failing party that, to such party’s knowledge, (x) this ILEC Master Lease is unmodified and in full force and effect except as may
be represented to the contrary by the other party; (y) the other party is not in default in the performance of any covenant, agreement
or condition contained in this ILEC Master Lease; and (z) the other matters set forth in such request, if any, are true and
correct.  Notwithstanding the foregoing, in no event shall Landlord or Tenant be required to deliver an Officer’s Certificate under
this Section 23.1(a) more than two (2) times in any calendar year.  Any such certificate furnished pursuant to this Article XXIII
may be relied upon by the receiving party and any current or prospective ILEC Facility Mortgagee, Permitted Leasehold
Mortgagee, ground or underlying landlord or purchaser of the Leased Property.  Tenant shall deliver a Notice to Landlord within
two (2) Business Days of obtaining knowledge of the occurrence of any material default hereunder.  Such Notice shall include a
detailed description of the default and the actions Tenant has taken or shall take, if any, to remedy such default.

(b) Statements.  Tenant shall furnish the following statements (each a “Financial
Statement” and collectively the “Financial Statements”) to Landlord:

(i) as soon as available and in no event later than ninety (90) days after
the end of each Fiscal Year, its audited consolidated balance sheet and related statements

9393
 



 

of operations, stockholders’ equity and cash flows as of the end of and for such Fiscal Year, setting forth in each case in
comparative form the figures for the previous Fiscal Year, all reported on by PricewaterhouseCoopers LLP or other
independent public accountants of recognized national standing (without any qualification or exception as to the scope of
such audit) to the effect that such consolidated financial statements present fairly in all material respects the financial
condition and results of operations of Tenant and its consolidated Subsidiaries in accordance with GAAP and the
applicable requirements of Regulation S-X;

(ii) as soon as available and in no event later than forty-five (45) days
after the end of each of the first three Fiscal Quarters of each Fiscal Year, its consolidated balance sheet and related
statements of operations, stockholders’ equity and cash flows as of the end of and for such Fiscal Quarter and the then
elapsed portion of the Fiscal Year, setting forth in each case in comparative form the figures for the corresponding period
or periods of (or, in the case of the balance sheet, as of the end of) the previous Fiscal Year, all certified by a Financial
Officer  of Tenant as presenting fairly in all material respects the financial condition and results of operations of Tenant
and its consolidated Subsidiaries in accordance with GAAP and the applicable requirements of Regulation S-X, subject
to normal year-end audit adjustments and the absence of footnotes;

(iii) concurrently with any delivery of financial statements under clause
(i) or (ii) above, a certificate of a Financial Officer of Holdings (a “Compliance Certificate”) (i) certifying as to whether
an Event of Default has occurred under this ILEC Master Lease and, if an Event of Default has occurred, specifying the
details thereof and any action taken or proposed to be taken with respect thereto and (ii) containing all information and
calculations reasonably necessary for Landlord to determine compliance by Tenant and its Subsidiaries of the covenants
contained in Section 8.5 as of the last day of the fiscal quarter or fiscal year of the Tenant, as the case may be; and  

(iv) within sixty (60) days after the beginning of each Fiscal Year, a
detailed consolidated budget for such Fiscal Year (including a projected consolidated balance sheet and related
statements of projected operations and cash flows as of the end of and for such Fiscal Year and setting forth the
assumptions used in preparing such budget) and, promptly when available, any significant revisions of such budget
approved by the board of directors of Holdings;

(v) promptly after the same (i) become publicly available, copies of all
periodic and other reports, proxy statements and other materials filed by Tenant or any of its Subsidiaries with the SEC
or with any national securities exchange, or distributed by Tenant to its shareholders generally, as the case may be and
(ii) are delivered to the Credit Agreement Agent, copies of all compliance certificates or similar reports under the terms
of the Credit Agreement; and

(vi)  prompt Notice to Landlord of any action, proposal or investigation
by any agency or entity, or complaint to such agency or entity, (any of which is called a “Proceeding”), known to Tenant,
the result of which Proceeding would reasonably be expected to be to revoke or suspend or terminate or modify in a way
adverse to Tenant, or
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fail to renew or fully continue in effect, any license or certificate or operating authority pursuant to which Tenant carries
on any part of the Primary Intended Use of all or any portion of the Leased Property.

(c) Other than postings on the SEC’s website, any financial statement or other materials
required to be delivered pursuant to Section 23.1(b) shall be deemed to have been delivered on the date on which such information
is posted on Tenant’s website on the Internet or by Tenant on an IntraLinks or similar site to which Landlord has been granted
access or shall be available on the SEC’s website on the Internet at www.sec.gov; provided that Tenant shall give Notice of any
such posting to Landlord, and Tenant shall deliver paper copies of any such documents to Landlord if Landlord requests Tenant to
deliver such paper copies.  Notwithstanding anything contained herein, in every instance Tenant shall be required to provide paper
copies of any certificate required by Section 23.1(b)(iii) to Landlord. If any Financial Statement or other materials required to be
delivered under this ILEC Master Lease shall be required to be delivered on any date that is not a Business Day, such information
may be delivered to Landlord on the next succeeding Business Day after such date; and

(d) Tenant further agrees to provide the financial and operational reports to be delivered
to Landlord under this ILEC Master Lease in such electronic format(s) as may reasonably be required by Landlord from time to
time in order to (i) facilitate Landlord’s financial and reporting requirements and (ii) permit Landlord to calculate any rent, fee or
other payments due under any Pole Agreements or Permits.  Tenant also agrees that Landlord shall have audit rights with respect to
such information to the extent required to confirm Tenant’s compliance with the ILEC Master Lease terms (including, calculation
of Net Income).

(e) Tenant agrees upon request of Landlord (which request is received by Tenant with
reasonable advance notice to allow it to perform its obligations hereunder), the Tenant shall provide such information that Landlord
reasonably requires to comply with its reporting and filing obligations pursuant to the Sarbanes-Oxley Act of 2002 including:

(i) preparation of the narrative(s) for processes determined to materially
impact Landlord’s Financial Statements;

(ii) access during reasonable business hours to Tenant management
(including Tenant internal audit management) responsible for activities outlined in the narrative(s);

(iii) incur reasonable efforts to design control activities for all key
internal controls over financial reporting, associated information technology general controls and other entity-level
controls (collectively “Key Internal Controls”) (as required to maintain compliance with the Sarbanes-Oxley Act of
2002);

(iv) incur reasonable efforts to enable Landlord and its external auditors
to test the operating effectiveness of the Key Internal Controls over financial reporting identified; and

(v) incur reasonable efforts to attempt to remediate, within a reasonable
amount of time prior to each calendar year end, any deficient controls identified by
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Landlord or its external auditors and to work with Landlord and its external auditors to identify compensating or
mitigating controls which can be tested by Landlord and its external auditor and deemed to be operating effectively for
the same period of time as the deficient control operated.

Both parties acknowledge and agree that Tenant will charge Landlord for Tenant’s reasonable costs to perform
these obligations including its out-of-pocket costs and reasonable allocations for internal labor.

(f) Notwithstanding the foregoing, Tenant shall not be obligated (1) to provide
information or assistance that could give Landlord or its Affiliates a “competitive” advantage with respect to markets in which
Tenant or Tenant’s Subsidiaries might be competing at any time (it being understood that Landlord shall retain audit rights with
respect to such information to the extent required to confirm Tenant’s compliance with the ILEC Master Lease terms (and
Landlord’s compliance with the SEC, Internal Revenue Service and other legal and regulatory requirements) and provided that
appropriate measures are in place to ensure that only Landlord’s auditors and attorneys (and not Landlord) are provided access to
such information) or (2) to provide information that  is subject to the quality assurance immunity or is subject to attorney-client
privilege or the attorney work product doctrine.

(g) Tenant shall maintain adequate books and records of all Permits, Easements and Pole
Agreement and all payments (and supporting documentation relating to such payments) made thereunder for no less than five (5)
years after the end of each Fiscal Year with respect to the books and records maintained during such Fiscal Year.  Tenant’s books
and records for the Permits, Easements and Pole Agreements shall be maintained in a manner consistent with the other books and
records maintained by Tenant.  Landlord shall have the right from time to time during normal business hours upon reasonable
notice to Tenant to examine and audit such books and records at the office of Tenant or other Person maintaining such books and
records and to make such copies or extracts thereof as Landlord shall desire.

(h) Notwithstanding anything to the contrary contained herein, Tenant agrees that upon
request of Landlord, it shall from time to time provide such information that Landlord requires in order for Landlord to comply
with its reporting and filing obligations with the SEC (including, without limitation, any requirements imposed by Regulation S-X
(including, to the extent necessary, obtaining a consent from Tenant’s external audit firm for inclusion of their report on Tenant’s
financial statement in Landlord’s SEC filings)) and further agrees that Landlord may include such information in its filings and
submissions to the SEC.

Confidentiality; Public Offering Information

.  (a) The parties recognize and acknowledge that they may receive certain Confidential Information of the other party.  Subject to
Section 23.1(h), each party agrees that neither such party nor any of its Representatives acting on its behalf shall, during or within
five (5) years after the term of the termination or expiration of this ILEC Master Lease, directly or indirectly use any Confidential
Information of the other party or disclose Confidential Information of the other party to any person for any reason or purpose
whatsoever, except as reasonably required in order to comply with the obligations and provisions of this ILEC Master Lease.
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(b) Notwithstanding anything to the contrary set forth in Section 23.2(a), in the event that
a party or any of its Representatives is requested or becomes legally compelled (pursuant to any legal, governmental,
administrative or regulatory order, authority or process) to disclose any Confidential Information of the other party but specifically
excluding any disclosures required to be made by Landlord under Section 23.1(h), it will, to the extent reasonably practicable and
not prohibited by law, provide the party to whom such Confidential Information belongs prompt written notice of the existence,
terms or circumstances of such event so that the party to whom such Confidential Information belongs may seek a protective order
or other appropriate remedy or waive compliance with the provisions of this Section 23.2.  In the event that such protective order
or other remedy is not obtained or the party to whom such Confidential Information belongs waives compliance with this Section
23.2, the party compelled to disclose such Confidential Information will furnish only that portion of the Confidential Information
or take only such action as, based upon the advice of your legal counsel, is legally required and will use commercially reasonable
efforts to obtain reliable assurance that confidential treatment will be accorded any Confidential Information so furnished.  The
party compelled to disclose the Confidential Information shall cooperate with any action reasonably requested by the party to
whom such Confidential Information belongs to obtain a protective order or other reliable assurance that confidential treatment will
be accorded to the Confidential Information.  

(c) The parties agree that, except as required by law, no party hereto shall issue any press
release relating to the terms of this ILEC Master Lease without the prior written approval of the other party, which approval may be
granted or withheld in such party’s sole discretion.  

Agreements with Respect to Certain Information

.  Notwithstanding anything to the contrary in Section 23.2:

(a) Without limiting the disclosures permitted to be made by Landlord under Section
23.1(h), Tenant specifically agrees that Landlord may include financial information and such information concerning the operation
of the ILEC Facilities (1) which is publicly available or (2) the inclusion of which is approved by Tenant in writing, which
approval may not be unreasonably withheld, in offering memoranda or prospectuses or confidential information memoranda, or
similar publications or marketing materials, rating agency presentations, investor presentations or disclosure documents in
connection with syndications, private placements or public offerings of Landlord’s or its Subsidiaries’ securities or loans, and any
other reporting requirements under applicable federal and state laws, including those of any successor to Landlord, provided that,
to the extent such information is not publicly available, the recipients thereof shall be obligated to maintain the confidentiality
thereof pursuant to Section 23.2 hereof or pursuant to confidentiality provisions substantially similar thereto and to comply with all
federal, state and other securities laws applicable with respect to such information. Unless otherwise agreed by Tenant, Landlord
shall not revise or change the wording of information previously publicly disclosed by Tenant and furnished to Landlord or any its
Subsidiaries pursuant to Section 23.1 or this Section 23.3 and Landlord’s Form 10-Q or Form 10-K (or supplemental report filed in
connection therewith) shall not disclose the operational results of the ILEC Facilities prior to Tenant’s or its Affiliate’s public
disclosure thereof so long as Tenant or such Affiliate reports such information in a timely manner consistent with historical
practices and SEC disclosure requirements.  Tenant agrees to provide such other reasonable information and, if necessary,
reasonable participation in road shows and other presentations at Landlord’s sole cost and expense,
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with respect to Tenant and its Leased Property to facilitate a public or private debt or equity offering or syndication by Landlord or
its Subsidiaries to satisfy Landlord’s SEC disclosure requirements or the disclosure requirements of any of its Subsidiaries.  In this
regard, Landlord shall provide to Tenant a copy of any information prepared by Landlord to be published, and Tenant shall have a
reasonable period of time (not to exceed three (3) Business Days) after receipt of such information to notify Landlord of any
corrections.  Tenant shall, upon the request of Landlord, use commercially reasonable efforts to provide Landlord and its
representatives with such management representation letters, comfort letters and consents of applicable certified independent
auditors to the inclusion of their reports in applicable financing disclosure documents as may be reasonably requested or required
in connection with the sale or registration of securities by Landlord or any Affiliate of Landlord; provided, however, that any such
letters, comfort letters, consents or other information provided by Tenant shall be provided for informational purposes only and
expressly provided without any representation or warranty of any kind.

(b) Landlord shall have the right to share Confidential Information of Tenant with its
Subsidiaries and their respective officers, employees, directors, ILEC Facility Mortgagee, agents and lenders party to material debt
instruments entered into by Landlord or its Subsidiaries, actual or prospective arrangers, underwriters, investors or lenders with
respect to Indebtedness, Monetization or Equity Interests that may be issued by Landlord or its Subsidiaries, rating agencies,
accountants, attorneys and other consultants (the “Landlord Representatives”), provided that (i) such Landlord Representative is
not a Competitor and is advised of the confidential nature of such information and agrees, to the extent such information is not
publicly available, to maintain the confidentiality thereof pursuant to Section 23.2 hereof or pursuant to confidentiality provisions
substantially similar thereto and to comply with all federal, state and other securities laws applicable with respect to such
information and (ii) neither it nor any Landlord Representative shall be permitted to engage in any transactions with respect to the
stock or other equity or debt securities or syndicated loans of Tenant based on any such non-public information provided by or on
behalf of Landlord or its Subsidiaries (provided that this provision shall not govern the provision of information by Tenant).  

(c) In addition to the foregoing, Landlord agrees that, upon request of Tenant, it shall
from time to time provide such information as may be reasonably requested by Tenant with respect to Landlord’s capital structure
and/or any financing secured by this ILEC Master Lease or the Leased Property in connection with Tenant’s review of the
treatment of this ILEC Master Lease under GAAP.  Tenant shall have the right to share such information with Tenant’s Subsidiaries
and their respective officers, employees, directors, Permitted Leasehold Mortgagees, agents and lenders party to material debt
instruments entered into by Tenant or Tenant’s Subsidiaries, actual or prospective arrangers, underwriters, investors or lenders with
respect to Indebtedness or Equity Interests that may be issued by Tenant or Tenant’s Subsidiaries, rating agencies, accountants,
attorneys and other consultants (the “Tenant Representatives”) so long as such Tenant Representative is advised of the
confidential nature of such information and agrees, to the extent such information is not publicly available, (i) to maintain the
confidentiality thereof pursuant to Section 23.2 hereof and to comply with all federal, state and other securities laws applicable
with respect to such information and (ii) not to engage in any transactions with respect to the stock or other equity or debt securities
or syndicated loans of Landlord or its Subsidiaries based on any such non-public information provided by or on behalf of Tenant or
Tenant’s Subsidiaries (provided that this provision shall not govern the provision of information by Landlord).
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(d) Subject to the confidentiality requirements of this Section 23, Landlord and Tenant
shall cooperate in good faith using reasonable efforts to assist the other party in any credit rating agency process, including
providing customary information to such agencies as reasonably requested.

(e) Notwithstanding anything to the contrary contained in this Section 23, Landlord
agrees to keep confidential any information provided by Tenant regarding GCI expenditures for the following year or any
projections for multi-year periods and any information regarding compliance with financial covenants until Tenant publicly
discloses such information in accordance with applicable law; provided, that, Landlord may use such information in preparing its
own projections and guidance that it shares with rating agencies, financing sources, and the public market.

ARTICLE XXIV

Landlord’s Right to Inspect

.  Upon reasonable advance notice to Tenant, Tenant shall permit Landlord and its authorized representatives to inspect its Leased
Property during usual business hours.  Landlord shall take care to minimize disturbance of the operations on the Leased Property,
except in the case of emergency.

ARTICLE XXV

No Waiver

.  No delay, omission or failure by Landlord to insist upon the strict performance of any term hereof or to exercise any right, power
or remedy hereunder and no acceptance of full or partial payment of Rent during the continuance of any default or Event of Default
shall impair any such right or constitute a waiver of any such breach or of any such term.  No waiver of any breach shall affect or
alter this ILEC Master Lease, which shall continue in full force and effect with respect to any other then existing or subsequent
breach.

ARTICLE XXVI

Remedies Cumulative

.  To the extent permitted by law, each legal, equitable or contractual right, power and remedy of Landlord now or hereafter
provided either in this ILEC Master Lease or by statute or otherwise shall be cumulative and concurrent and shall be in addition to
every other right, power and remedy and the exercise or beginning of the exercise by Landlord of any one or more of such rights,
powers and remedies shall not preclude the simultaneous or subsequent exercise by Landlord of any or all of such other rights,
powers and remedies.

ARTICLE XXVII

Acceptance of Surrender

.  No surrender to Landlord of this ILEC Master Lease or of any Leased Property or any part thereof, or of any interest therein,
shall be valid or effective unless agreed to and accepted in writing by Landlord, and no act by Landlord or any representative or
agent of Landlord, other than such a written acceptance by Landlord, shall constitute an acceptance of any such surrender.
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ARTICLE XXVIII

No Merger

.  There shall be no merger of this ILEC Master Lease or of the leasehold estate created hereby by reason of the fact that the same
Person may acquire, own or hold, directly or indirectly, (i) this ILEC Master Lease or the leasehold estate created hereby or any
interest in this ILEC Master Lease or such leasehold estate and (ii) the fee estate in the Leased Property.

ARTICLE XXIX

Conveyance by Landlord

.  If Landlord or any successor owner of the Leased Property shall convey the Leased Property in accordance with the terms of this
ILEC Master Lease other than as security for a debt, and the grantee or transferee expressly assumes all obligations of Landlord
arising after the date of the conveyance, Landlord or such successor owner, as the case may be, shall thereupon be released from all
future liabilities and obligations of the Landlord under this ILEC Master Lease (other than any obligation of Landlord hereunder to
provide the remaining Cumulative GCI Commitment in accordance with Article X) arising or accruing from and after the date of
such conveyance or other transfer and all such future liabilities and obligations shall thereupon be binding upon the new owner; it
being agreed and understood that Landlord and any successor owner shall remain jointly and severally liable for any obligation to
provide the remaining Cumulative GCI Commitment in accordance with Article X.

ARTICLE XXX

Quiet Enjoyment

.  So long as this ILEC Master Lease is in full force and effect, Tenant shall peaceably and quietly have, hold and enjoy the Leased
Property for the Term, free of any claim or other action by Landlord or anyone claiming by, through or under Landlord, but subject
to all covenants, conditions, restrictions, easements, Encumbrances and other matters affecting the Leased Property as of the
Commencement Date or thereafter provided for in this ILEC Master Lease or consented to by Tenant.  No failure by Landlord to
comply with the foregoing covenant shall give Tenant any right to cancel or terminate this ILEC Master Lease or abate, reduce or
make a deduction from or offset against the Rent or any other sum payable under this ILEC Master Lease, or to fail to perform any
other obligation of Tenant hereunder.  Notwithstanding the foregoing, Tenant shall have the right, by separate and independent
action to pursue any claim it may have against Landlord as a result of a breach by Landlord of the covenant of quiet enjoyment
contained in this Article XXX.

ARTICLE XXXI

Landlord’s Financing

.  Without the consent of Tenant but subject to the terms of this Article XXXI and Section 18.2, Landlord may from time to time,
directly or indirectly, create or otherwise cause to exist any ILEC Facility Mortgage upon the Leased Property or any portion
thereof or interest therein.  This ILEC Master Lease is and at all times shall be subject and subordinate to any such ILEC Facility
Mortgage which may now or hereafter affect the Leased Property or any portion thereof or interest therein and to all renewals,
modifications, consolidations, replacements, restatements and extensions thereof or any parts or portions thereof; provided,
however, that the subjection and subordination of this ILEC Master Lease and Tenant’s
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leasehold interest hereunder to any ILEC Facility Mortgage shall be conditioned upon the execution by the holder of each ILEC
Facility Mortgage and delivery to Tenant of a nondisturbance and attornment agreement substantially in the form attached hereto as
Exhibit C (or in a form otherwise reasonably acceptable to Tenant and the ILEC Facility Mortgagee or prospective ILEC Facility
Mortgagee, as the case may be), and executed by Tenant as well as Landlord, which will bind such holder of such ILEC Facility
Mortgage and its successors and assigns as well as any person who acquires any portion of the Leased Property in a foreclosure or
similar proceeding or in a transfer in lieu of any such foreclosure or a successor owner of the Leased Property (each, a
“Foreclosure Purchaser”) and which provides that so long as there is not then outstanding and continuing an Event of Default
under this ILEC Master Lease, the holder of such ILEC Facility Mortgage, and any Foreclosure Purchaser shall disturb neither
Tenant’s leasehold interest or possession of the Leased Property in accordance with the terms hereof, nor any of its rights,
privileges and options, and shall give effect to this ILEC Master Lease, including the provisions of Article XVII which benefit any
Permitted Leasehold Mortgagee (as if such ILEC Facility Mortgagee or Foreclosure Purchaser were the landlord under this ILEC
Master Lease (it being understood that the exercise of any rights and remedies by the ILEC Facility Mortgagee or Foreclosure
Purchaser shall be subject to the terms and provisions of this ILEC Master Lease (including the provisions of Article XVI and
Article XXXVI) if an Event of Default has occurred and is continuing at the time such party acquires any portion of the Leased
Property in a foreclosure or similar proceeding or in a transfer in lieu)).  Except for the documents described in the preceding
sentences, this provision shall be self-operative and no further instrument of subordination shall be required to give it full force and
effect.  If, in connection with obtaining any ILEC Facility Mortgage for the Leased Property or any portion thereof or interest
therein, an ILEC Facility Mortgagee or prospective ILEC Facility Mortgagee shall request (A) reasonable cooperation from
Tenant, Tenant shall provide the same at no cost or expense to Tenant, it being understood and agreed that Landlord shall be
required to reimburse Tenant for all reasonable costs and expenses so incurred by Tenant, including, but not limited to, its
reasonable attorneys’ fees, or (B) reasonable amendments or modifications to this ILEC Master Lease as a condition thereto,
Tenant hereby agrees to execute and deliver the same so long as any such amendments or modifications do not (i) increase Tenant’s
monetary obligations under this ILEC Master Lease, (ii) adversely increase Tenant’s non-monetary obligations under this ILEC
Master Lease in any material respect, (iii) diminish Tenant’s rights under this ILEC Master Lease in any material respect or (iv)
amend in any respect the provisions set forth in Section 3.4, Article X, Section 16.1, Article XXII, Section 34.1, Article XXXVI
and Section 41.14 and the definitions related thereto.

Attornment

.  If Landlord’s interest in the Leased Property or any portion thereof or interest therein is sold, conveyed or terminated upon the
exercise of any remedy provided for in any ILEC Facility Mortgage Documents (or in lieu of such exercise), or otherwise by
operation of law:  (a) at the request and option of the new owner or superior lessor, as the case may be, Tenant shall attorn to and
recognize the new owner or superior lessor as Tenant’s “landlord” under this ILEC Master Lease or enter into a new lease
substantially in the form of this ILEC Master Lease with the new owner or superior lessor, and Tenant shall take such actions to
confirm the foregoing within ten (10) days after request so long as no provision in such new lease (i) increases Tenant’s monetary
obligations under this ILEC Master Lease, (ii) adversely increases Tenant’s non-monetary obligations under this ILEC Master
Lease in any material respect, (iii) diminishes Tenant’s rights under this ILEC Master Lease in any material respect or (iv) amends
in any respect the provisions set forth in Section 3.4, Article X, Section 16.1, Article XXII, Section
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34.1, Article XXXVI and Section 41.14 and the definitions related thereto and (b) the new owner or superior lessor shall not be (i)
liable for any act or omission of Landlord under this ILEC Master Lease occurring prior to such sale, conveyance or termination,
unless such act or omission is then continuing and reasonably susceptible to cure by the new owner or superior lessor acting as a
prudent landlord; (ii) subject to any offset, abatement or reduction of rent because of any default of Landlord under this ILEC
Master Lease occurring prior to such sale, conveyance or termination, except where such offset, abatement or reduction of rent
arises (1) pursuant to Section 3.4 with respect to Landlord Defaulted Obligations Amount or (2) with respect to a default of the
Landlord that is continuing at the time the new owner or superior lessor acquires title to the Leased Property and is reasonably
susceptible to cure by the new owner or superior lessor, Tenant has given the new owner or superior lessor notice thereof, and the
new owner or superior lessor fails to cure the same after having received such notice thereof; or (iii) bound by any previous
modification or amendment to this ILEC Master Lease or any previous prepayment of more than one month’s Rent, unless such
modification, amendment or prepayment shall have been approved in writing by such ILEC Facility Mortgagee (to the extent such
approval was required at the time of such amendment or modification or prepayment under the terms of the applicable ILEC
Facility Mortgage Documents) or, in the case of such prepayment, such prepayment of rent has actually been delivered to such new
owner or superior lessor or in either case, such modification, amendment or prepayment occurred before Landlord provided Tenant
with notice of the ILEC Facility Mortgage and the identity and address of the ILEC Facility Mortgagee.

ARTICLE XXXII

Hazardous Substances

.  Tenant shall not allow any Hazardous Substance to be located in, on, under or about the Leased Property or incorporated in any
ILEC Facility; provided, however, that Hazardous Substances may be brought, kept, used or disposed of in, on or about the Leased
Property in quantities and for purposes similar to those brought, kept, used or disposed of in, on or about similar facilities used for
purposes similar to the Primary Intended Use or in connection with the construction of facilities similar to the applicable ILEC
Facility or to the extent in existence at any ILEC Facility and which are brought, kept, used and disposed of in material compliance
with Legal Requirements.  Tenant shall not allow the Leased Property to be used as a waste disposal site or for the manufacturing,
handling, storage, distribution or disposal of any Hazardous Substance other than in the ordinary course of the business conducted
at the Leased Property and in material compliance with applicable Legal Requirements.

Notices

.  Tenant shall provide to Landlord, within five (5) Business Days after Tenant’s receipt thereof, a copy of any notice, or
notification with respect to, (i) any violation of a Legal Requirement relating to Hazardous Substances located in, on, or under the
Leased Property or any adjacent property; (ii) any enforcement, cleanup, removal, or other governmental or regulatory action
instituted, completed or threatened with respect to the Leased Property; (iii) any claim made or threatened by any Person against
Tenant or the Leased Property relating to damage, contribution, cost recovery, compensation, loss, or injury resulting from or
claimed to result from any Hazardous Substance; and (iv) any reports made to any federal, state or local environmental agency
arising out of or in connection with any Hazardous Substance in, on, under or removed from the Leased Property, including any
complaints, notices, warnings or assertions of violations in connection therewith.
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Remediation

.  If Tenant becomes aware of a material violation of any Legal Requirement relating to any Hazardous Substance in, on, under or
about the Leased Property or any adjacent property for which Tenant is responsible, or if Tenant, Landlord or the Leased Property
becomes subject to any order of any federal, state or local agency to repair, close, detoxify, decontaminate or otherwise remediate
the Leased Property, Tenant shall immediately notify Landlord of such event and, at its sole cost and expense, cure such violation
or effect such repair, closure, detoxification, decontamination or other remediation.  If Tenant fails to implement and diligently
pursue any such cure, repair, closure, detoxification, decontamination or other remediation, Landlord shall have the right, but not
the obligation, to carry out such action and to recover from Tenant all of Landlord’s costs and expenses incurred in connection
therewith.

Indemnity

.  Tenant shall indemnify, defend, protect, save, hold harmless, and reimburse Landlord for, from and against any and all costs,
losses (including, losses of use or economic benefit or diminution in value), liabilities, damages, assessments, lawsuits,
deficiencies, demands, claims and expenses (collectively, “Environmental Costs”) (whether or not arising out of third-party
claims and regardless of whether liability without fault is imposed, or sought to be imposed, on Landlord) incurred in connection
with, arising out of, resulting from or incident to, directly or indirectly, before (except to the extent first discovered after the end of
the Term) or during (but not after) the Term or such portion thereof during which the Leased Property is leased to Tenant (i) the
production, use, generation, storage, treatment, transporting, disposal, discharge, release or other handling or disposition of any
Hazardous Substances from, in, on or about the Leased Property (collectively, “Handling”), including the effects of such Handling
of any Hazardous Substances on any Person or property within or outside the boundaries of the Leased Property, (ii) the presence
of any Hazardous Substances in, on, under or about the Leased Property and (iii) the violation of any Environmental
Law.  “Environmental Costs” include interest, costs of response, removal, remedial action, containment, cleanup, investigation,
design, engineering and construction, damages (including actual and consequential damages) for personal injuries and for injury to,
destruction of or loss of property or natural resources, relocation or replacement costs, penalties, fines, charges or expenses,
attorney’s fees, expert fees, consultation fees, and court costs, and all amounts paid in investigating, defending or settling any of the
foregoing.

Without limiting the scope or generality of the foregoing, Tenant expressly agrees that, in the event of a breach
by Tenant in its obligations under this Section 32.4 that is not cured within any applicable cure period, Tenant shall reimburse
Landlord for any and all reasonable costs and expenses incurred by Landlord in connection with, arising out of, resulting from or
incident to, directly or indirectly, before (with respect to any period of time in which Tenant or its Affiliate was in possession and
control of the applicable Leased Property) or during (but not after) the Term or such portion thereof during which the Leased
Property is leased to Tenant of the following:

(a) in investigating any and all matters relating to the Handling of any Hazardous
Substances, in, on, from, under or about the Leased Property;

(b) in bringing the Leased Property into compliance with all Legal Requirements; and
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(c) in removing, treating, storing, transporting, cleaning-up and/or disposing of any
Hazardous Substances used, stored, generated, released or disposed of in, on, from, under or about the Leased Property or off-site
other than in the ordinary course of the business conducted at the Leased Property and in compliance with applicable Legal
Requirements.

If any claim is made by Landlord for reimbursement for Environmental Costs incurred by it hereunder, Tenant
agrees to pay such claim promptly, and in any event to pay such claim within sixty (60) calendar days after receipt by Tenant of
Notice thereof and any amount not so paid within such sixty (60) calendar day period shall bear interest at the Overdue Rate from
the date due to the date paid in full.

Environmental Inspections

.  In the event Landlord has a reasonable basis to believe that Tenant is in breach of its obligations under this Article XXXII,
Landlord shall have the right, from time to time, during normal business hours and upon not less than five (5) days’ Notice to
Tenant, except in the case of an emergency in which event no notice shall be required, to conduct an inspection of the Leased
Property to determine the existence or presence of Hazardous Substances on or about the Leased Property.  Landlord shall have the
right to enter and inspect the Leased Property, conduct any testing, sampling and analyses it deems necessary and shall have the
right to inspect materials brought into the Leased Property.  Landlord may, in its discretion, retain such experts to conduct the
inspection, perform the tests referred to herein, and to prepare a written report in connection therewith.  All reasonable costs and
expenses incurred by Landlord under this Section 32.5 shall be paid on demand as Additional Charges by Tenant to
Landlord.  Failure to conduct an environmental inspection or to detect unfavorable conditions if such inspection is conducted shall
in no fashion be intended as a release of any liability for environmental conditions subsequently determined to be associated with
or to have occurred during Tenant’s tenancy.  Tenant shall remain liable for any environmental condition related to or having
occurred during its tenancy regardless of when such conditions are discovered and regardless of whether or not Landlord conducts
an environmental inspection at the termination of this ILEC Master Lease.  The obligations set forth in this Article XXXII shall
survive the expiration or earlier termination of this ILEC Master Lease.

ARTICLE XXXIII

Memorandum of Lease

.  Upon Tenant’s request, Landlord and Tenant shall enter into one or more short form memoranda of this ILEC Master Lease, in
form suitable for recording in each county or other applicable location in which the Leased Property is located.  Tenant shall pay all
costs and expenses of recording any such memorandum and shall fully cooperate with Landlord in removing from record any such
memorandum upon the expiration or earlier termination of the Term with respect to the applicable ILEC Facility.

Tenant Financing

.  If, in connection with granting any Permitted Leasehold Mortgage or entering into a Debt Agreement, Tenant shall reasonably
request (A) reasonable cooperation from Landlord, Landlord shall provide the same at no cost or expense to Landlord, it being
understood and agreed that Tenant shall be required to reimburse Landlord for all such costs and expenses so incurred by Landlord,
including, but not limited to, its reasonable attorneys’ fees, or (B) reasonable amendments or modifications to this ILEC Master
Lease as a condition thereto, Landlord hereby agrees to execute and deliver the same so long as any such
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amendments or modifications do not (i) increase Landlord’s monetary obligations under this ILEC Master Lease, (ii) adversely
increase Landlord’s non-monetary obligations under this ILEC Master Lease in any material respect, (iii) diminish Landlord’s
rights under this ILEC Master Lease in any material respect, (iv) adversely impact the value of the Leased Property or (v)
adversely impact Landlord’s (or any Affiliate of Landlord’s) tax treatment or position.

ARTICLE XXXIV

Expert Valuation Process

.  (a)  If it becomes necessary to determine the Maximum Foreseeable Loss, and the parties are unable to agree thereon, then the
same shall be determined by two Experts, one such Expert to be selected by Landlord to act on its behalf and the other such Expert
to be selected by Tenant to act on its behalf.  Landlord or Tenant, as applicable, shall cause its Expert to, within forty-five (45) days
after the applicable Valuation Request Notice (the “Initial Valuation Period”), determine the Maximum Foreseeable Loss as of the
relevant date (giving effect to the impact, if any, of inflation from the date of the Expert’s decision to the relevant date); provided,
however, that if either party shall fail to appoint its Expert within the time permitted, or if two Experts shall have been so appointed
but only one such Expert shall have made such determination within such forty-five (45) day period, then the determination of such
sole Expert shall be final and binding upon the parties.  For purposes of clarity, the “relevant date” with respect to any
determination of the Maximum Foreseeable Loss shall be deemed to be the date on which Tenant must adjust the amount of
insurance carried pursuant to Article XIII.  A written report of each Expert shall be delivered and addressed to each of Landlord
and Tenant. This provision for determination by an expert valuation process shall be specifically enforceable to the extent such
remedy is available under applicable law, and any determination hereunder shall be final and binding upon the parties except as
otherwise provided by applicable law.

(b) If the two Experts shall have been appointed and shall have made their
determinations within the respective requisite periods set forth above and if the difference between the amounts so determined shall
not exceed ten percent (10%) of the lesser of such amounts then the Maximum Foreseeable Loss shall be an amount equal to fifty
percent (50%) of the sum of the amounts so determined.  If the difference between the amounts so determined shall exceed ten
percent (10%) of the lesser of such amounts, then such two Experts shall have ten (10) days to appoint a third Expert meeting the
above requirements, but if such Experts fail to do so, then either party may request the American Arbitration Association or any
successor organization thereto to appoint an Expert meeting the above requirements (such Expert, the “Third Expert”) within ten
(10) days of such request, and both parties shall be bound by any appointment so made within such ten (10) day period.  If no such
Expert shall have been appointed within such ten (10) days or within the Initial Valuation Period, whichever is earlier, either
Landlord or Tenant may apply to any court having jurisdiction to have such appointment made by such court.  Any Expert
appointed by the original Experts, by the American Arbitration Association or by such court shall be instructed to determine the
Maximum Foreseeable Loss within thirty (30) days after appointment of such Expert.

(c) If a Third Expert is appointed in accordance with Section 34.1(b), then such Third
Expert shall choose which of the determinations made by the other two (2) Experts shall be final and binding, and such chosen
determination shall be final and binding upon Landlord and Tenant as the Maximum Foreseeable Loss.
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(d) Landlord and Tenant shall each pay the fees and expenses of the Expert appointed by
it and each shall pay one-half (1/2) of the fees and expenses of the Third Expert.

ARTICLE XXXV

Notices

.  Any notice, request or other communication to be given by any party hereunder shall be in writing and shall be sent by registered
or certified mail, postage prepaid and return receipt requested, by hand delivery or express courier service or by an overnight
express service to the following address:

To Tenant: Windstream Holdings, Inc.
4001 Rodney Parham Road
Little Rock, AR 72212
Attention:  Chief Financial Officer
 

With a copy to:
(that shall not
constitute notice)

Windstream Holdings, Inc.
4001 Rodney Parham Road
Mailstop:  B1F03-71A
Little Rock, AR 72212
Attention:  Legal Department    
 

To Landlord: Uniti Group Inc.
10802 Executive Center Drive
Benton Building, Suite 300
Little Rock, AR 72211
Attention: Controller  

And with copy to
(which shall not
constitute notice):

Uniti Group Inc.
10802 Executive Center Drive
Benton Building, Suite 300
Little Rock, AR 72211
Attention: General Counsel

or to such other address as either party may hereafter designate.  Notice shall be deemed to have been given on the date of delivery
if such delivery is made on a Business Day, or if not, on the first Business Day after delivery.  If delivery is refused, Notice shall be
deemed to have been given on the date delivery was first attempted.  

ARTICLE XXXVI

Transfer of Tenant’s Property and Operational Control of the ILEC Facilities

.  

(a) Upon (i) Tenant’s election or deemed election not to extend the ILEC Master Lease
for any ILEC Facility by the Renewal Election Outside Date (a “Non-Renewal Event”), (ii) the expiration of the final Renewal
Term (the “Final Lease Expiration”) or (iii) the delivery by Landlord of a Notice (a “Lease Termination Notice”) to Tenant
exercising Landlord’s
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right to terminate this ILEC Master Lease or repossess the Leased Property in accordance with the terms of this ILEC Master
Lease, Tenant shall transfer (or cause to be transferred) upon such expiration or earlier termination of the Term with respect to any
ILEC Facility that is subject to such expiration or earlier termination (each an “Affected ILEC Facility”) or as soon thereafter as
Landlord shall request, the Communications Assets to a successor lessee or operator (or lessees or operators) of such Affected
ILEC Facility (collectively, the “Successor Tenant”) designated pursuant to Section 36.2 for consideration to be received by
Tenant (or Tenant’s Subsidiaries) from the Successor Tenant in an amount equal to the Fair Market Value of the Communications
Assets (the “Communications Assets FMV”) as either (x) negotiated and agreed in writing by Tenant and the Successor Tenant
(the “Negotiated Communications Assets FMV”) in accordance with Section 36.2(c)(i) or (y) if (A) the Tenant and Successor
Tenant have not agreed in writing on the Communications Assets FMV for an Affected ILEC Facility by the date that is ninety (90)
days prior to the expiration of the Term (other than in connection with the Final Lease Expiration) or (B) a Lease Termination
Notice has been delivered to Tenant and remains in effect or the Final Lease Expiration shall have occurred, then such
Communications Assets FMV shall be determined, and Tenant’s transfer of the Communications Assets to a Successor Tenant in
consideration for a payment in such amount shall be determined and transferred, in accordance with the provisions of Section
36.2.  Notwithstanding the foregoing, in the event (i) the Credit Agreement Agent has notified Landlord that a default or event of
default (beyond all applicable notice and cure periods) has occurred and is continuing under the Credit Agreement or the transfer of
the Communications Assets would constitute a sale of all or substantially all of the Tenant’s assets on a consolidated basis (each a
“Credit Agreement Agent Trigger Event”), (ii) the Successor Tenant is a Person other than the Credit Agreement Agent (acting
on behalf of the lenders under the Credit Agreement) or its designee and (iii) the Negotiated Communications Assets FMV is less
than Credit Agreement Payoff Amount of which Landlord receives notices from Credit Agreement Agent, then Tenant and
Successor Tenant shall be deemed to not have agreed on the Communications Assets FMV and the Communications Assets FMV
shall be determined in accordance with Section 36.2. For the purpose of clarification, except as provided in Section 36.2(d), the
Communications Assets must be transferred in whole (and not in part) to the Successor Tenant in exchange for the
Communications Assets FMV.

(b) For purposes of determining the Communications Assets, Landlord and Tenant
acknowledge that there may be instances where Tenant provides services to a customer at multiple locations, some of which are
directly served by an Affected ILEC Facility and some of which are not directly served by an Affected ILEC Facility.  In such
circumstances, Landlord and Tenant have agreed not to divide the customer relationship between Tenant and the Successor
Tenant.  Therefore, Landlord and Tenant agree that in such circumstances, Tenant will retain the entire customer relationship unless
the revenue generated by the customer relationship is predominately derived from services provided to customer locations directly
served by an Affected ILEC Facility, in which case the entire customer relationship will be included as part of the Communications
Assets to be sold to a Successor Tenant under this Article XXXVI.

Determination of Successor Lessee and Communications Assets FMV

.  

(a) The determination of the Communications Assets FMV and the transfer of  the
Communications Assets to a Successor Tenant in consideration for the Communications Assets FMV shall be effected by (i) first,
determining the Successor Tenant Rent in accordance with
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Section 1.4(b) in the case of a Non-Renewal Event or Section 41.14 in the case of a Final Lease Expiration or a termination of this
ILEC Master Lease (ii) second, identifying and designating in accordance with the terms of Section 36.2(b), a pool of qualified
potential Successor Tenants (each, a “Qualified Successor Tenant”) prepared to lease the Affected ILEC Facility at the Successor
Tenant Rent and to bid for the Communications Assets of the Affected ILEC Facility, and (iii) third, subject to and in accordance
with the terms of Section 36.2(c)(ii), determining the highest price a Qualified Successor Tenant would agree to pay for the
Communications Assets of the Affected ILEC Facility and setting such highest price as the Communications Assets FMV in
exchange for which Tenant shall be required to transfer such Communications Assets. Landlord will enter into a lease with such
Qualified Successor Tenant on substantially the same terms and conditions of this ILEC Master Lease (except that (1) the Leased
Property shall only include the Leased Property pertaining to the Affected ILEC Facility, (2) the term shall be ten (10) years, and
(3) the rent shall be the Successor Tenant Rent).

(b) Designating Potential Successor Tenants.  Landlord will select three (3) (one of
which will be Landlord or an Affiliate of Landlord) and Tenant will select four (4) (one of which will be the Credit Agreement
Agent or its designee) (for a total of up to seven (7)) potential Qualified Successor Tenants prepared to lease the Affected ILEC
Facility for the Successor Tenant Rent, each of whom must meet the criteria established for a Discretionary Transferee.  Landlord
and Tenant must designate their proposed Qualified Successor Tenants within one hundred eighty (180) days prior to the expiration
of the Term or, in the case of a termination of this ILEC Master Lease, within thirty (30) days after delivery of the Lease
Termination Notice.  In the event that Landlord or Tenant fails to designate such party’s allotted number of potential Qualified
Successor Tenants, the other party may designate additional potential Qualified Successor Tenants such that the total number of
potential Qualified Successor Tenants does not exceed seven (7); provided that, in the event the total number of potential Qualified
Successor Tenants is less than seven (7), the transfer process will still proceed as set forth in Section 36.2(c) below.  

(c) Determining Communications Assets FMV.

(i) Tenant will have a three (3) month period to enter into a definitive
agreement specifying the Negotiated Communications Assets FMV and all other terms and conditions for the sale of the
Communications Assets of the Affected ILEC Facility with one of the Qualified Successor Tenants which three (3)
month period will commence immediately upon the conclusion of the steps set forth above in Section 36.2(b); provided,
however, that (x) if Landlord is notified by the Credit Agreement Agent that a Credit Agreement Agent Trigger Event
exists, unless the Successor Tenant is the Credit Agreement Agent (acting on behalf of the lenders under the Credit
Agreement) or its designee, such Negotiated Communications Assets FMV shall be not less than the Credit Agreement
Payoff Amount of which Landlord receives notice from the Credit Agreement Agent and (y) notwithstanding the
foregoing, if a Lease Termination Notice has been delivered to Tenant or the Final Lease Expiration shall have occurred,
Landlord and Tenant shall immediately engage a Qualified Third Party Auctioneer and the following clause (ii) shall
instead be applicable (in lieu of any such three (3) month period).

(ii) If (A) Tenant does not enter into a Communications Assets Sale
Agreement in accordance with the terms set forth in Section 36.2(c)(i) or (B) a Lease
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Termination Notice has been delivered to Tenant or the Final Lease Expiration shall have occurred, Landlord and Tenant
shall engage a Qualified Third Party Auctioneer to conduct an auction for the Communications Assets among the seven
(7) potential successor lessees in a manner reasonably designed to maximize the value of the Communications Assets
and, subject to the terms of this Section 36.2(c)(ii), Tenant will be required to transfer the Communications Assets to the
Qualified Successor Tenant submitting the highest Qualified Communications Assets Bid. Except for a bid submitted by
the Credit Agreement Agent (or its designee) which may be in the form of a “credit bid” of the indebtedness and other
obligations outstanding under the Credit Agreement, if the Credit Agreement Agent has notified Landlord that a Credit
Agreement Agent Trigger Event exists, all bids shall provide the purchase price proposed to be paid for the
Communications Assets, and at least seventy-five percent (75%) of such purchase price must consist of cash or cash
equivalents (each such bid, a “Qualified Communications Assets Bid”).  Tenant shall select the highest Qualified
Communications Assets Bid for the sale of the Communications Assets within fifteen (15) days after receipt of the
Qualified Communications Assets Bids (the “Selection Period”), provided that in the event (x) the Credit Agreement
Agent has notified Landlord that a Credit Agreement Agent Trigger Event exists and (y) Tenant desires to select a
Qualified Communications Assets Bid as the highest bid that offers cash or cash equivalents in an amount less than the
Credit Agreement Payoff Amount that has been identified by the Credit Agreement Agent in a notice to Landlord, then
Tenant shall be deemed to designate the Credit Agreement Agent to make such selection.  Notwithstanding the
foregoing, if the Credit Agreement Agent has been designated by Tenant to select the highest Qualified Communications
Assets Bid pursuant to the immediately preceding sentence and the Credit Agreement Agent fails to make such selection
within the Selection Period, the Credit Agreement Agent shall be deemed to have waived its right to select the highest
Qualified Communications Assets Bid and Tenant shall select the highest Qualified Communications Assets Bid within
the five-day period that immediately follows the  Selection Period.

(d) Notwithstanding anything in the contrary in this Article XXXVI, the transfer of the
Communications Assets will be conditioned upon the approval of the applicable regulatory agencies of the transfer of the
applicable Communications Licenses, Pole Agreements, Easements and Permits and any other assets to the Successor Tenant
and/or the issuance of new licenses as required by applicable Communications Regulations and the relevant regulatory agencies
both with respect to operating and suitability criteria, as the case may be.  

Operation Transfer

.  (a)  Upon designation of a Successor Tenant (pursuant to either Sections 36.1 or 36.2, as the case may be), Tenant shall
reasonably cooperate and take all actions reasonably necessary (including providing all reasonable assistance to Successor Tenant)
to effectuate the transfer of operational control of the Affected ILEC Facility to Successor Tenant in an orderly manner so as to
minimize to the maximum extent possible any disruption to the continued orderly operation of the Affected ILEC Facility for its
Primary Intended Use.  Concurrently with the transfer of the Communications Assets to Successor Tenant, Landlord and Successor
Tenant shall execute a new master lease in accordance with the terms set forth in Section 36.2(a).
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(b) Notwithstanding the expiration or earlier termination of the Term and anything to the
contrary herein, unless Landlord consents to the contrary, in the event the transfer of the Communications Assets and operational
control of the Affected ILEC Facility by Tenant to Successor Tenant is not completed by the expiration or earlier termination of the
Term (or Tenant and Landlord agree on an alternative arrangement),  Landlord and Tenant hereby agree to enter into a management
agreement (the “Management Agreement”) in a form reasonably acceptable to both parties pursuant to which Tenant shall agree
to (or shall cause Tenant’s Subsidiaries to agree to) continue to (and Landlord shall permit Tenant to maintain possession of the
Leased Property to the extent necessary to) operate the Affected ILEC Facility in accordance with all Legal Requirements,
Communications Regulations, Communications Licenses, Permits, Easements and Pole Agreements and on such other terms which
are customary in the transfer to a Successor Tenant of a facility similar to the Affected ILEC Facility for a management fee equal to
110% of the reasonable operating costs (which operating expenses may include, without limitation, an allocable share of overhead
and administrative costs) and 100% of the reasonable capital expenditures incurred by Tenant to continue operating the Affected
ILEC Facility in accordance with the Management Agreement (which costs shall be evidenced by reasonably detailed backup
information) for a term commencing upon the expiration or earlier termination of the Term with respect to the Affected ILEC
Facility and ending on the date that Tenant transfers the Communications Assets and operational control for the Affected ILEC
Facility to a Successor Tenant (or Tenant and Landlord agree on an alternative arrangement); it being agreed and understood that (i)
Tenant shall not be obligated to pay Rent for the Affected ILEC Facility during the term of the Management Agreement, (ii)
Landlord shall be responsible for all costs and expenses relating to operation and maintenance of the Affected ILEC Facility except
as otherwise set forth in the Management Agreement and (iii) all profits, rents and revenues relating to the Affected ILEC Facility
from and after the expiration or earlier termination of the Term with respect to the Affected ILEC Facility shall belong to Landlord
(except for Landlord’s obligation to pay the management fee described above).  

(c) Upon the expiration or earlier termination of the Term with respect to any Affected
ILEC Facility, Tenant and Landlord (or the Successor Tenant) shall cooperate with one another for a reasonable period in order to
ensure that (i) a fully operational Affected ILEC Facility is transferred to Landlord or the Successor Tenant and (ii) any necessary
authorizations, and legal title to Permits, Pole Agreements, and Easements not previously transferred to Landlord have been
transferred to Landlord or Successor Tenant; it being agreed that Tenant shall enter into a transition services agreement for a
reasonable term and otherwise consistent with the terms described in the attached Exhibit D promptly following Landlord’s (or
Successor Tenant’s) request in connection therewith.  Upon expiration or earlier termination of the Term and following Landlord’s
request, Tenant shall promptly deliver copies of all of Tenant’s books and records relating to the Easements, Permits and Pole
Agreements for the Affected ILEC Facility.

Carrier of Last Resort

.  Each of Landlord and Tenant hereby acknowledge and agree that in no event shall any of Tenant’s “carrier of last resort
obligations” under any Legal Requirements become the obligations of Landlord with respect to any ILEC Facility, and that such
obligations shall remain the obligations solely of Tenant, in the event (i) the Term expires and there are no remaining Renewal
Terms under Section 1.4, (ii) the Term expires as to such ILEC Facility due to Tenant’s election not to extend the Term for any
Renewal Term under Section 1.4
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with respect to such ILEC Facility, or (iii) the ILEC Master Lease is terminated as to such ILEC Facility in accordance with the
terms hereof.

ARTICLE XXXVII

Attorneys’ Fees

.  If Landlord or Tenant brings an action or other proceeding against the other to enforce or interpret any of the terms, covenants or
conditions hereof or any instrument executed pursuant to this ILEC Master Lease, or by reason of any breach or default hereunder
or thereunder, the party prevailing in any such action or proceeding and any appeal thereupon shall be paid all of its costs and
reasonable outside attorneys’ fees incurred therein.  In addition to the foregoing and other provisions of this ILEC Master Lease
that specifically require Tenant to reimburse, pay or indemnify against Landlord’s attorneys’ fees, Tenant shall pay, as Additional
Charges, all of Landlord’s reasonable outside attorneys’ fees incurred in connection with the enforcement of this ILEC Master
Lease (except to the extent provided above), including reasonable attorneys’ fees incurred in connection with the review,
negotiation or documentation of any subletting, assignment, or management arrangement or any consent requested in connection
therewith, and the collection of past due Rent.

ARTICLE XXXVIII

Brokers

.  Tenant warrants that it has not had any contact or dealings with any Person or real estate broker which would give rise to the
payment of any fee or brokerage commission in connection with this ILEC Master Lease, and Tenant shall indemnify, protect, hold
harmless and defend Landlord from and against any liability with respect to any fee or brokerage commission arising out of any act
or omission of Tenant.  Landlord warrants that it has not had any contact or dealings with any Person or real estate broker which
would give rise to the payment of any fee or brokerage commission in connection with this ILEC Master Lease, and Landlord shall
indemnify, protect, hold harmless and defend Tenant from and against any liability with respect to any fee or brokerage
commission arising out of any act or omission of Landlord.

ARTICLE XXXIX

Anti-Terrorism Representations

.  Tenant hereby represents and warrants that neither Tenant, nor, to the knowledge of Tenant, any persons or entities holding any
legal or beneficial interest whatsoever in Tenant, are (i) the target of any sanctions program that is established by Executive Order
of the President or published by the Office of Foreign Assets Control, U.S. Department of the Treasury (“OFAC”); (ii) designated
by the President or OFAC pursuant to the Trading with the Enemy Act, 50 U.S.C. App. § 5, the International Emergency Economic
Powers Act, 50 U.S.C. §§ 1701-06, the Patriot Act, Public Law 107-56, Executive Order 13224 (September 23, 2001) or any
Executive Order of the President issued pursuant to such statutes; or (iii) named on the following list that is published by
OFAC:  “List of Specially Designated Nationals and Blocked Persons” (collectively, “Prohibited Persons”).  Tenant hereby
represents and warrants to Landlord that no funds tendered to Landlord by Tenant under the terms of this ILEC Master Lease are or
will be directly or indirectly derived from activities that may contravene U.S. federal, state or international laws and regulations,
including anti-money laundering laws.  If the foregoing representations are untrue at any time during the Term and
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Landlord suffers actual damages as a result thereof, an Event of Default will be deemed to have occurred, without the necessity of
notice to Tenant.

Tenant will not during the Term of this ILEC Master Lease knowingly engage in any transactions or dealings,
or knowingly be otherwise associated with, any Prohibited Persons in connection with the use or occupancy of the Leased
Property.  A breach of the representations contained in this Section 39.1 by Tenant as a result of which Landlord suffers actual
damages shall constitute a material breach of this ILEC Master Lease and shall entitle Landlord to any and all remedies available
hereunder, or at law or in equity.

ARTICLE XL

REIT Protection

.  (a)  The parties hereto intend that Rent and other amounts paid by Tenant hereunder will qualify as “rents from real property”
within the meaning of Section 856(d) of the Code, or any similar or successor provision thereto and this Agreement shall be
interpreted consistent with this intent.

(b) Anything contained in this ILEC Master Lease to the contrary notwithstanding,
Tenant shall not without Landlord’s advance written consent (which consent shall not be unreasonably withheld) (i) sublet, assign
or enter into a management arrangement for the Leased Property on any basis such that the rental or other amounts to be paid by
the subtenant, assignee or manager thereunder would be based, in whole or in part, on either (x) the income or profits derived by
the business activities of the subtenant, assignee or manager or (y) any other formula such that any portion of any amount received
by Landlord would fail to qualify as “rents from real property” within the meaning of Section 856(d) of the Code, or any similar or
successor provision thereto; (ii) sublet, assign or enter into a management arrangement for the Leased Property to any Person
(other than a “taxable REIT subsidiary” (within the meaning of Section 856(l) of the Code) of Landlord) in which Landlord owns
an interest, directly or indirectly (by applying constructive ownership rules set forth in Section 856(d)(5) of the Code); or
(iii) sublet, assign or enter into a management arrangement for the Leased Property in any other manner which could cause any
portion of the amounts received by Landlord pursuant to this ILEC Master Lease or any sublease to fail to qualify as “rents from
real property” within the meaning of Section 856(d) of the Code, or any similar or successor provision thereto, or which could
cause any other income of Landlord to fail to qualify as income described in Section 856(c)(2) of the Code.  Anything contained in
this ILEC Master Lease to the contrary notwithstanding, for so long as Tenant owns shares of Landlord, Tenant shall not without
Landlord’s advance written consent (which consent shall not be unreasonably withheld) sublet, assign or enter into a management
arrangement for the Leased Property to any Person in which Tenant owns an interest, directly or indirectly (by applying
constructive ownership rules set forth in Section 856(d)(5) of the Code).  The requirements of this Section 40.1(b) shall likewise
apply to any further subleasing by any subtenant.

(c) Anything contained in this ILEC Master Lease to the contrary notwithstanding, the
parties acknowledge and agree that Landlord, in its sole discretion, may assign this ILEC Master Lease or any interest herein to
another Person (including without limitation, a “taxable REIT subsidiary” (within the meaning of Section 856(l) of the Code)) in
order to maintain Landlord’s status as a “real estate investment trust” (within the meaning of Section 856(a) of the Code); provided,
however, Landlord shall be required to (i) comply with any
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applicable legal requirements related to such transfer, (ii) comply with any restrictions set forth in Section 18.1 with respect to a
sale of the Leased Property and (iii) give Tenant Notice of any such assignment; and provided, further, that any such assignment
shall be subject to all of the rights of Tenant hereunder.

(d) Anything contained in this ILEC Master Lease to the contrary notwithstanding, upon
request of Landlord, Tenant shall cooperate with Landlord in good faith and at no cost or expense to Tenant, and provide such
documentation and/or information as may be in Tenant’s possession or under Tenant’s control and otherwise readily available to
Tenant as shall be reasonably requested by Landlord in connection with verification of Landlord’s “real estate investment trust”
(within the meaning of Section 856(a) of the Code) compliance requirements.  Anything contained in this ILEC Master Lease to
the contrary notwithstanding, Tenant shall take such reasonable action as may be requested by Landlord from time to time in order
to ensure compliance with the Internal Revenue Service requirement that Rent allocable for purposes of Section 856 of the Code to
personal property, if any, at the beginning and end of a calendar year does not exceed fifteen percent (15%) of the total Rent due
hereunder as long as such compliance does not (i) increase Tenant’s monetary obligations under this ILEC Master Lease or
(ii) materially and adversely increase Tenant’s nonmonetary obligations under this ILEC Master Lease or (iii) materially diminish
Tenant’s rights under this ILEC Master Lease.

ARTICLE XLI

Survival

.  Anything contained in this ILEC Master Lease to the contrary notwithstanding, all claims against, and liabilities and indemnities
of Tenant or Landlord arising prior to the expiration or earlier termination of the Term shall survive such expiration or termination.

Severability

.  If any term or provision of this ILEC Master Lease or any application thereof shall be held invalid or unenforceable, the
remainder of this ILEC Master Lease and any other application of such term or provision shall not be affected thereby.

Non-Recourse

. Tenant specifically agrees to look solely to the Leased Property for recovery of any judgment from Landlord (and Landlord’s
liability hereunder shall be limited solely to its interest in the Leased Property, and no recourse under or in respect of this ILEC
Master Lease shall be had against any other assets of Landlord whatsoever).  It is specifically agreed that no constituent partner in
Landlord or officer or employee of Landlord shall ever be personally liable for any such judgment or for the payment of any
monetary obligation to Tenant.  The provision contained in the foregoing sentence is not intended to, and shall not, limit any right
that Tenant might otherwise have to obtain injunctive relief against Landlord, or any action not involving the personal liability of
Landlord.  Furthermore, except as otherwise expressly provided herein, in no event shall Landlord or Tenant ever be liable to the
other party for any indirect, special, punitive or consequential damages suffered by Tenant or Landlord, as applicable, from
whatever cause.

Successors and Assigns

.  This ILEC Master Lease shall be binding upon Landlord and its successors and assigns and, subject to the provisions of Article
XXII, upon Tenant and its successors and assigns.
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Governing Law

.  THIS ILEC MASTER LEASE WAS NEGOTIATED IN THE STATE OF NEW YORK, WHICH STATE THE PARTIES
AGREE HAS A SUBSTANTIAL RELATIONSHIP TO THE PARTIES AND TO THE UNDERLYING TRANSACTION
EMBODIED HEREBY.  ACCORDINGLY, IN ALL RESPECTS THIS ILEC MASTER LEASE (AND ANY AGREEMENT
FORMED PURSUANT TO THE TERMS HEREOF) SHALL BE GOVERNED BY, AND CONSTRUED AND ENFORCED IN
ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF NEW YORK (WITHOUT REGARD TO PRINCIPLES
OR CONFLICTS OF LAW) AND ANY APPLICABLE LAWS OF THE UNITED STATES OF AMERICA, EXCEPT THAT ALL
PROVISIONS HEREOF RELATING TO THE CREATION OF THE LEASEHOLD ESTATE AND ALL REMEDIES SET
FORTH IN ARTICLE XVI RELATING TO RECOVERY OF POSSESSION OF THE LEASED PROPERTY OF ANY ILEC
FACILITY (SUCH AS AN ACTION FOR UNLAWFUL DETAINER, IN REM ACTION OR OTHER SIMILAR ACTION)
SHALL BE CONSTRUED AND ENFORCED ACCORDING TO, AND GOVERNED BY, THE LAWS OF THE STATE IN
WHICH THE LEASED PROPERTY IS LOCATED.

Waiver of Trial by Jury

.  EACH OF LANDLORD AND TENANT ACKNOWLEDGES THAT IT HAS HAD THE ADVICE OF COUNSEL OF ITS
CHOICE WITH RESPECT TO ITS RIGHTS TO TRIAL BY JURY UNDER THE CONSTITUTION OF THE UNITED STATES
AND THE STATE.  EACH OF LANDLORD AND TENANT HEREBY EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY
JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION (i) ARISING UNDER THIS ILEC MASTER LEASE
(OR ANY AGREEMENT FORMED PURSUANT TO THE TERMS HEREOF) OR (ii) IN ANY MANNER CONNECTED
WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF LANDLORD AND TENANT WITH RESPECT TO THIS
ILEC MASTER LEASE (OR ANY AGREEMENT FORMED PURSUANT TO THE TERMS HEREOF) OR ANY OTHER
INSTRUMENT, DOCUMENT OR AGREEMENT EXECUTED OR DELIVERED IN CONNECTION HEREWITH, OR THE
TRANSACTIONS RELATED HERETO OR THERETO, IN EACH CASE WHETHER NOW EXISTING OR HEREINAFTER
ARISING, AND WHETHER SOUNDING IN CONTRACT OR TORT OR OTHERWISE; EACH OF LANDLORD AND
TENANT HEREBY AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION
SHALL BE DECIDED BY A COURT TRIAL WITHOUT A JURY, AND THAT EITHER PARTY MAY FILE A COPY OF THIS
SECTION WITH ANY COURT AS CONCLUSIVE EVIDENCE OF THE CONSENT OF EACH SUCH PARTY TO THE
WAIVER OF ITS RIGHT TO TRIAL BY JURY.

Entire Agreement

.  This ILEC Master Lease and the Exhibits and Schedules hereto and the ILEC Equipment Loan Agreement (and any exhibits or
schedules thereto) constitute the entire and final agreement of the parties with respect to the subject matter hereof, and may not be
changed or modified except by an agreement in writing signed by the parties and, with respect to the provisions set forth in Section
40.1, no such change or modification shall be effective without the explicit reference to such section by number and
paragraph.  Landlord and Tenant hereby agree that all prior or contemporaneous oral understandings, agreements or negotiations
relative to the leasing of the Leased Property are merged into and revoked by this ILEC Master Lease.
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Headings

.  All titles and headings to sections, subsections, paragraphs or other divisions of this ILEC Master Lease are only for the
convenience of the parties and shall not be construed to have any effect or meaning with respect to the other contents of such
sections, subsections, paragraphs or other divisions, such other content being controlling as to the agreement among the parties
hereto.

Counterparts

.  This ILEC Master Lease may be executed in any number of counterparts, each of which shall be a valid and binding original, but
all of which together shall constitute one and the same instrument.

Interpretation

.  Both Landlord and Tenant have been represented by counsel and this ILEC Master Lease and every provision hereof has been
freely and fairly negotiated.  Consequently, all provisions of this ILEC Master Lease shall be interpreted according to their fair
meaning and shall not be strictly construed against any party.

Time of Essence

.  TIME IS OF THE ESSENCE OF THIS ILEC MASTER LEASE AND EACH PROVISION HEREOF IN WHICH TIME OF
PERFORMANCE IS ESTABLISHED.

Further Assurances

.  The parties agree to promptly sign all documents reasonably requested to give effect to the provisions of this ILEC Master
Lease.  In addition, Landlord agrees to, at Tenant’s sole cost and expense, reasonably cooperate with all applicable regulatory
authorities in connection with the administration of their regulatory jurisdiction over Tenant and Tenant’s Subsidiaries, including
the provision of such documents and other information as may be requested by regulatory authorities relating to Tenant or any of
Tenant’s Subsidiaries or to this ILEC Master Lease and  which are within Landlord’s reasonable control to obtain and provide.

Communications Regulations

.  Notwithstanding anything to the contrary in this ILEC Master Lease or any agreement formed pursuant to the terms hereof, each
of Tenant, Landlord, and each of Tenant’s or Landlord’s successors and assigns agrees to cooperate with any regulatory authority in
connection with the administration of their regulatory jurisdiction over the parties hereto, including, without limitation, the
provision of such documents or other information as may be requested by any such regulatory authorities relating to Tenant,
Landlord, Tenant’s or Landlord’s successors and assigns or to this ILEC Master Lease or any agreement formed pursuant to the
terms hereof.

Appraiser

.  (a)  If it becomes necessary to determine the Renewal Rent and/or the Successor Tenant Rent pursuant to Section 1.4(b) or
Section 36.2(a), and the parties are unable to agree thereon, the same shall be determined by two independent appraisal firms, in
which one or more of the members, officers or principals of such firm are members of the American Society of Appraisers and
such member has a minimum of 10 years’ experience in appraising facilities similar in scope and use as the Leased Property (each,
an “Appraiser” and collectively, the “Appraisers”), one such Appraiser to be selected by Landlord to act on its behalf and the
other such Appraiser to be selected by Tenant to act on its behalf.  Landlord or Tenant, as applicable, shall cause its Appraiser to,
within ninety (90) days after the Appraisal Commencement Date or Tenant’s receipt of the Lease Termination Notice or within ten
(10) months prior to the Final Lease
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Expiration (the “Initial Appraisal Period”), as applicable, determine the Renewal Rent or the Successor Tenant Rent, as
applicable, as of the relevant date (giving effect to the impact, if any, of inflation from the date of the Appraiser’s decision to the
relevant date); provided, however, that if either party shall fail to appoint its Appraiser within the time permitted, or if two
Appraisers shall have been so appointed but only one such Appraiser shall have made such determination within such ninety (90)
day period, then the determination of such sole Appraiser shall be final and binding upon the parties.  For purposes of clarity, the
“relevant date” with respect to any determination of the Renewal Rent or the Successor Tenant Rent, as applicable, shall be deemed
to be the date on which such applicable Renewal Term or lease term is to commence.  Accordingly, each Appraiser shall include in
its determination of Renewal Rent or Successor Tenant Rent, as applicable, all projected GCIs and TCI Replacements to be
constructed from and after the Appraisal Commencement Date until the relevant date (but without double counting), which
projected GCIs and TCI Replacements shall be verified and confirmed as of the relevant date, upon which adjustments shall be
made to the Renewal Rent if and to the extent that the actual completed GCIs and TCI Replacements during such period did not
correspond to the projected GCIs and TCI Replacements incorporated into such determination.  A written report of each Appraiser
shall be delivered and addressed to each of Landlord and Tenant; it being agreed and understood that the report delivered in
connection with the appraisal process initiated under Section 1.4(b) shall include the Renewal Rent and/or Successor Tenant Rent,
as applicable, for each of the ILEC Facilities.  This provision for determination by appraisal shall be specifically enforceable to the
extent such remedy is available under applicable law, and any determination hereunder shall be final and binding upon the parties
except as otherwise provided by applicable law.

(b) If the two Appraisers shall have been appointed by Landlord and Tenant, then such
two Appraisers shall agree on a third Appraiser (the “Third Appraiser”) that meets the above requirements no later than thirty
(30) days after the Appraisal Commencement Date or Tenant’s receipt of the Lease Termination Notice or twelve (12) months prior
to the Final Lease Expiration, as applicable, which Third Appraiser shall perform the services set forth in Section 41.14(c) to the
extent such services are so required.  If the two Appraisers shall have been appointed and shall have made their determinations
within the respective requisite periods set forth above and if the difference between the amounts so determined shall not exceed ten
percent (10%) of the lesser of such amounts, then the Renewal Rent or the Successor Tenant Rent, as applicable, shall be an
amount equal to fifty percent (50%) of the sum of the amounts so determined. If the difference between the amounts so determined
shall exceed ten percent (10%) of the lesser of such amounts, then the Third Appraiser shall perform the services set forth in
Section 41.14(c) below. If the two Appraisers are unable to agree on the selection of the Third Appraiser by the last day of the
Initial Appraisal Period, then either party may request the American Arbitration Association or any successor organization thereto
to appoint the Third Appraiser meeting the above requirements within twenty (20) days of such request, and both parties shall be
bound by any appointment so made within such twenty (20) day period.  If no such Appraiser shall have been appointed within
such twenty (20) day period or within the Initial Appraisal Period, whichever is earlier, either Landlord or Tenant may apply to any
court having jurisdiction to have such appointment made by such court.  Any Appraiser appointed by the original Appraisers, by
the American Arbitration Association or by such court shall be instructed to determine the Renewal Rent or Successor Tenant Rent,
as applicable, within sixty (60) days after the Initial Appraisal Period.
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(c) If a Third Appraiser is appointed in accordance with Section 41.14(b), then such
Third Appraiser shall choose (without any modifications) which of the determinations made by the other two (2) Appraisers shall
be final and binding, and such chosen determination shall be final and binding upon Landlord and Tenant as the Renewal Rent or
the Successor Tenant Rent, as applicable.

(d) Landlord and Tenant shall each pay the fees and expenses of the Appraiser appointed
by it and each shall pay one-half (1/2) of the fees and expenses of the Third Appraiser.

Dispute Resolution

. The following procedures shall be used to resolve any dispute arising out of or in connection with this ILEC Master Lease (each,
a “Dispute”):

(a) Following the written request of either Landlord or Tenant (a “Request”), the VP
Representatives of each of Landlord and Tenant shall meet in person to attempt to resolve the Dispute that is the subject of the
Request no later than twenty (20) days after the date of such Request.  If, for any reason, the VP Representatives do not resolve the
Dispute at their meeting, then the SVP Representatives of each of Landlord and Tenant shall meet in person to attempt to resolve
the Dispute no later than twenty-five (25) days after the date of the VP Representatives’ meeting.  A meeting date and place shall
be established by mutual agreement of Landlord and Tenant. However, if the parties are unable to agree, the meeting shall take
place at Landlord’s offices.

(b) If a Request is delivered by either Landlord or Tenant, the parties agree to make a
diligent, good faith attempt to resolve the Dispute that is the subject of such Request during the forty-five day period described in
clause (a) above.

(c) All negotiations in connection with the Dispute shall be conducted in strict
confidence, non-binding and without prejudice to the rights of the parties in any future legal proceedings.

No Third Party Beneficiaries

.  Landlord and Tenant hereby acknowledge that they do not intend for any other Person to constitute a third-party beneficiary
hereof, except for (i) any permitted successors and/or assigns and (ii) CLEC Tenant and CLEC Landlord solely with respect to the
last paragraph of Section 1.1 and Sections 10.2(f), 18.1(a), 22.2 and 22.3, as applicable.

41.17 Joint and Several Obligations.  If Tenant consists of more than one Person, each such
Person shall have joint and several liability for the obligations of Tenant hereunder.

SIGNATURES ON FOLLOWING PAGE
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IN WITNESS WHEREOF, this ILEC Master Lease has been executed by Landlord and Tenant as of the date
first written above.

LANDLORD:
 
CSL ALABAMA SYSTEM, LLC
CSL ARKANSAS SYSTEM, LLC 
CSL FLORIDA SYSTEM, LLC 
CSL GEORGIA SYSTEM, LLC
CSL IOWA SYSTEM, LLC 
CSL KENTUCKY SYSTEM, LLC 
CSL MISSISSIPPI SYSTEM, LLC 
CSL MISSOURI SYSTEM, LLC
CSL NEW MEXICO SYSTEM, LLC
CSL OHIO SYSTEM, LLC 
CSL OKLAHOMA SYSTEM, LLC
CSL TEXAS SYSTEM, LLC
CSL REALTY, LLC
CSL GEORGIA REALTY, LLC,
CSL TENNESSEE REALTY, LLC  

By:  /s/ Daniel Heard 
Name: Daniel Heard
Title: Executive Vice President – General Counsel and Secretary

CSL NORTH CAROLINA SYSTEM, LP
CSL NORTH CAROLINA REALTY, LP

By: CSL NORTH CAROLINA REALTY, GP, LLC,
as its General Partner

By:  /s/ Daniel Heard 
Name: Daniel Heard
Title: Executive Vice President – General Counsel and Secretary

CSL NATIONAL, LP

By: CSL NATIONAL GP, LLC,
as its General Partner
 

By:  /s/ Daniel Heard 
Name: Daniel Heard
Title: Executive Vice President – General Counsel and Secretary
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TENANT:

WINDSTREAM HOLDINGS, INC., 
a Delaware limited liability company

 
 
 

By: /s/ Kristi Moody
Name: Kristi Moody
Title: Executive Vice President, General Counsel & Corporate Secretary
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TENANT CONTINUED:

 

WINDSTREAM SERVICES, LLC, 
a Delaware limited liability company

 
 
 
By: /s/ Kristi Moody
Name: Kristi Moody
Title: Executive Vice President, General Counsel & Corporate Secretary
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TENANT CONTINUED:

 

GEORGIA WINDSTREAM, LLC
OKLAHOMA WINDSTREAM, LLC
TEXAS WINDSTREAM, LLC
VALOR TELECOMMUNICATIONS OF TEXAS, LLC
WINDSTREAM ACCUCOMM TELECOMMUNICATIONS, LLC
WINDSTREAM ALABAMA, LLC
WINDSTREAM ARKANSAS, LLC
WINDSTREAM COMMUNICATIONS KERRVILLE, LLC
WINDSTREAM CONCORD TELEPHONE, LLC
WINDSTREAM FLORIDA, LLC
WINDSTREAM GEORGIA, LLC
WINDSTREAM GEORGIA COMMUNICATIONS, LLC
WINDSTREAM GEORGIA TELEPHONE, LLC
WINDSTREAM IOWA COMMUNICATIONS, LLC  
WINDSTREAM KENTUCKY EAST, LLC
WINDSTREAM KENTUCKY WEST, LLC
WINDSTREAM LEXCOM COMMUNICATIONS, LLC
WINDSTREAM MISSISSIPPI, LLC
WINDSTREAM MISSOURI, LLC
WINDSTREAM MONTEZUMA, LLC
WINDSTREAM NORTH CAROLINA, LLC
WINDSTREAM OHIO, LLC
WINDSTREAM OKLAHOMA, LLC
WINDSTREAM STANDARD, LLC
WINDSTREAM SUGAR LAND, LLC
WINDSTREAM WESTERN RESERVE, LLC
 
 
 
By: /s/ Kristi Moody
Name: Kristi Moody
Title: Executive Vice President, General Counsel & Corporate Secretary 
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JOINDER

The undersigned hereby acknowledges, agrees and confirms that, by its execution of this Joinder, the
undersigned accepts its obligations under the last paragraph of Section 1.1 and Sections 10.2(f), 21.2 and 22.3 of the ILEC Master
Lease this Joinder is attached to and acknowledges its rights under the last paragraph of Section 1.1 and Section 10.2(f), 18.1(a),
22.2 of the ILEC Master Lease this Joinder is attached to.

CLEC TENANT:
WINDSTREAM HOLDINGS, INC.
WINDSTREAM SERVICES, LLC
CAVALIER TELEPHONE, L.L.C.
CAVALIER TELEPHONE MID-ATLANTIC, L.L.C.
D&E COMMUNICATIONS, LLC
INTELLIFIBER NETWORKS, LLC
IOWA TELECOM TECHNOLOGIES, LLC
IWA SERVICES, LLC
LDMI TELECOMMUNICATIONS, LLC
MCLEODUSA INFORMATION SERVICES LLC
MCLEODUSA PURCHASING, L.L.C.
MCLEODUSA TELECOMMUNICATIONS SERVICES, L.L.C.
NETWORK TELEPHONE, LLC
PAETEC COMMUNICATIONS, LLC
TALK AMERICA, LLC
TRINET, LLC
US LEC COMMUNICATIONS LLC
US LEC OF ALABAMA LLC
US LEC OF NORTH CAROLINA LLC
US LEC OF PENNSYLVANIA LLC
WINDSTREAM CAVALIER, LLC
WINDSTREAM COMMUNICATIONS, LLC
WINDSTREAM D&E SYSTEMS, LLC
WINDSTREAM IOWA COMMUNICATIONS, LLC
WINDSTREAM IOWA-COMM, LLC
WINDSTREAM IT-COMM, LLC
WINDSTREAM KDL, LLC
WINDSTREAM NORLIGHT, LLC
WINDSTREAM NTI, LLC
WINDSTREAM NUVOX, LLC
WINDSTREAM NUVOX ARKANSAS, LLC
WINDSTREAM NUVOX ILLINOIS, LLC
WINDSTREAM NUVOX INDIANA, LLC
WINDSTREAM NUVOX KANSAS, LLC
WINDSTREAM NUVOX MISSOURI, LLC
WINDSTREAM NUVOX OHIO, LLC
WINDSTREAM NUVOX OKLAHOMA, LLC
WINDSTREAM SUGAR LAND, LLC
 
By: /s/ Kristi Moody
Name: Kristi Moody
Title: Executive Vice President, General Counsel & Corporate Secretary
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JOINDER

The undersigned hereby acknowledges, agrees and confirms that, by its execution of this Joinder, the
undersigned accepts its obligations and acknowledges its rights and obligations under the last paragraph of Section 1.1 and
Sections 10.2(f) and 22.3 of the ILEC Master Lease this Joinder is attached to.

CLEC LANDLORD:
CSL ALABAMA SYSTEM, LLC
CSL ARKANSAS SYSTEM, LLC 
CSL FLORIDA SYSTEM, LLC 
CSL GEORGIA SYSTEM, LLC
CSL IOWA SYSTEM, LLC 
CSL KENTUCKY SYSTEM, LLC 
CSL MISSISSIPPI SYSTEM, LLC 
CSL MISSOURI SYSTEM, LLC
CSL NEW MEXICO SYSTEM, LLC
CSL OHIO SYSTEM, LLC 
CSL OKLAHOMA SYSTEM, LLC
CSL TEXAS SYSTEM, LLC
CSL REALTY, LLC
CSL GEORGIA REALTY, LLC,
CSL TENNESSEE REALTY, LLC  

By:  /s/ Daniel Heard
Name: Daniel Heard
Title: Executive Vice President – General Counsel and Secretary

CSL NORTH CAROLINA SYSTEM, LP
CSL NORTH CAROLINA REALTY, LP

By: CSL NORTH CAROLINA REALTY, GP, LLC,
as its General Partner

By:  /s/ Daniel Heard
Name: Daniel Heard
Title: Executive Vice President – General Counsel and Secretary

CSL NATIONAL, LP

By: CSL NATIONAL GP, LLC,
as its General Partner

By:  /s/ Daniel Heard 
Name: Daniel Heard
Title: Executive Vice President – General Counsel and Secretary
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Exhibit 10.2

AMENDED AND RESTATED 
CLEC MASTER LEASE

Among
CSL NATIONAL, LP

and
THE ENTITIES SET FORTH ON SCHEDULE 1A,

collectively, as Landlord
and

WINDSTREAM HOLDINGS, INC.
and

WINDSTREAM SERVICES, LLC
and

THE ENTITIES SET FORTH ON SCHEDULE 1B
collectively, as Tenant

Dated as of September 18, 2020
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AMENDED AND RESTATED CLEC MASTER LEASE

This AMENDED AND RESTATED CLEC MASTER LEASE (this “CLEC Master Lease”) is entered into as
of September 18, 2020, by and among (i) CSL NATIONAL, LP, a Delaware limited partnership (“CS&L National”), and THE
ENTITIES SET FORTH ON SCHEDULE 1A ATTACHED HERETO (collectively, together with CS&L National and their
respective permitted successors and assigns, “Landlord”), and (ii) WINDSTREAM HOLDINGS, INC., a Delaware corporation
(“Holdings”), WINDSTREAM SERVICES, LLC, a Delaware limited liability company (“Win Services”) and THE ENTITIES
SET FORTH ON SCHEDULE 1B ATTACHED HERETO (collectively, together with Holdings and Win Services and each of their
permitted successors and assigns, “Tenant”).

RECITALS

A. Capitalized terms used in this CLEC Master Lease and not otherwise defined herein are defined in
Article II hereof.

B. Pursuant to that certain Master Lease, dated April 24, 2015 (as amended, the “Original Lease”), the
Landlord leased to Holdings certain property (including the Leased Property).

C. Concurrently herewith, the Original Lease is split into two distinct and separate leases pursuant to the
terms of that certain Lease Splitter Agreement, dated as of the date hereof, by and among, Landlord and Tenant, resulting in this
CLEC Master Lease and that certain Amended and Restated ILEC Master Lease, of even date herewith (as amended, the “ILEC
Master Lease”), by and among Landlord, as landlord (the “ILEC Landlord”) and, collectively, Holdings, Win Services and the
subsidiaries of Holdings listed therein as tenant entities (the “ILEC Tenant”).

D. Attached hereto in Exhibit A is a list of the facilities (each an “CLEC Facility,” and collectively, the
“CLEC Facilities”) leased under this CLEC Master Lease, which CLEC Facilities include all Leased Property (as defined below)
for each CLEC Facility identified on Exhibit A, including, among other Leased Property, the Distribution Systems (as defined
below) located therein.

E. Upon such split of the Original Lease concurrently herewith, Landlord and Tenant intend that the
Original Lease shall be amended and restated in its entirety with respect the CLEC Facilities and the Leased Property under this
CLEC Master Lease.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree to amend and restate the Original Lease in its entirety with respect to the CLEC Facilities,
as set forth in this CLEC Master Lease:

Leased Property

.  Upon and subject to the terms and conditions hereinafter set forth, Landlord exclusively leases to Tenant and Tenant leases from
Landlord all of Landlord's
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rights, title and interest in and to the following with respect to each of the CLEC Facilities (collectively, the “Leased Property”):

(a) the real property or properties described on Schedule 1.1 attached hereto and all other
real property interests and possessory rights owned or held by Landlord in the geographical areas of each of the CLEC Facilities,
including, fee ownership, leaseholds, easements, franchise rights, rights of way and other appurtenances, including the Easements,
Permits and Pole Agreements, that are (i) the locations for central offices, remote switching locations, other switching facilities or
any other portion of the Distributions Systems and (ii) necessary for the use and operation of, or currently used in the operation of,
the Distribution Systems associated with such CLEC Facilities (collectively, the “Land”);

(b) all buildings, structures, and other improvements of every kind now or hereafter
located on the Land or connected thereto including, but not limited to, alleyways and connecting tunnels, sidewalks, utility pipes,
conduits and lines (on-site and off-site to the extent Landlord has obtained any interest in the same), parking areas and roadways
appurtenant to such buildings and structures, including all HVAC systems and components, generators, fire suppression systems
and other fixtures (collectively, the “Leased Improvements”);

(c) all fiber optic cable lines, copper cable lines, conduits, telephone poles, attachment
hardware (including bolts and lashing), guy wires, anchors, pedestals, concrete pads, amplifiers and such other fixtures, and other
items of property, including all components thereof (such as cross connect cabinets, windstream outside plant mini-cabinet
mounting posts (WOMP), fiber distribution hubs, fiber access terminals and first entry fiber splice cases), that are now or hereafter
located in, on or used in connection with and permanently affixed to or otherwise incorporated into the CLEC Facilities, the Leased
Improvements and/or the Land, together with all replacements, modifications, alterations and additions thereto, up through and at
the meeting and demarcation points described on Exhibit B attached hereto (collectively, the “Distribution Systems”);

(d) all system maps and records for the Distribution Systems; and

(e) the Reversion Strands and Unused Conduit; provided, that, such Reversion Strands
and Unused Conduit shall be Leased Property for all purposes hereunder, except that Landlord shall be granted an exclusive and
irrevocable right to use such Reversion Strands and Unused Conduit.

Notwithstanding anything to the contrary contained herein, the Leased Property shall exclude Tenant's Property (including the
Electronics, switching and equipment). The Leased Property is leased subject to all covenants, conditions, restrictions, easements
and other matters affecting the Leased Property as of the Commencement Date and such subsequent covenants, conditions,
restrictions, easements and other matters as may be agreed to by Landlord or Tenant in accordance with the terms of this CLEC
Master Lease, whether or not of record, including any matters which would be disclosed by an inspection or accurate survey of the
Leased Property.  

Notwithstanding anything to the contrary contained herein, Landlord and Tenant each acknowledge and agree that: (1) certain of
the CLEC Facilities and certain of the ILEC Facilities
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may rely on infrastructure, components or equipment that constitute a part of, or are used in the operation of, one CLEC Facility or
one ILEC Facility, but that the use of, or access to which, is required to operate another CLEC Facility or ILEC Facility (all such
infrastructure, components and equipment, “Shared Infrastructure Assets”, and any such other CLEC Facility or ILEC Facility, a
“Secondary Facility”); (2) during any period prior to the termination of this CLEC Master Lease in which Landlord or Tenant
holds the primary present right to use or occupy any Shared Infrastructure Asset but not the primary present right to use or occupy
a Secondary Facility to which such Shared Infrastructure Asset relates (in such capacity, a “Primary User”), each of Landlord and
Tenant shall enter into such arrangements relating to such Shared Infrastructure Asset with the owner or operator of such
Secondary Facility (in such capacity, a “Secondary User”) from time to time on commercially reasonable terms, as may be
necessary to permit the operation of such Secondary Facility for the Primary Intended Use, which may include (but shall not be
limited to) arrangements (i) granting interconnection or other access to such Shared Infrastructure Asset, (ii) providing for the
maintenance (or, where necessary, the replacement) of such Shared Infrastructure Asset and the right to cure any failure to so
maintain such Shared Infrastructure Asset, (iii) granting a right of first refusal in respect of such Shared Infrastructure Asset, and
(iv) providing for the physical bifurcation of such Shared Infrastructure Asset (at the sole cost and expense of the Person requesting
such bifurcation); (3) each Person who is or becomes, by succession, assignment or otherwise, a Secondary User (including the
ILEC Tenant and the ILEC Landlord, if applicable) is expressly intended to be and shall be a third-party beneficiary of the
foregoing clauses (1) through (3) with respect to the applicable Secondary Facility; and (4) each of Landlord and Tenant shall
cause each of its successors and assigns, and any Person to which, after the date hereof, it grants or transfers ownership of, or a
primary right to use or occupy, any Shared Infrastructure Asset, to be bound by covenants and agreements that are substantively
identical to those set forth in the preceding clauses (2) and (3).

Notwithstanding anything to the contrary contained herein, Landlord and Tenant agree to diligently and in good faith negotiate and
enter into an operation and maintenance agreement (or to amend the existing operations and management agreement, if any), on
customary terms, with respect to the Reversion Strands and Unused Conduit, which agreement shall be effective during any
Renewal term and shall provide for, among other things, Landlord’s reimbursement payment to Tenant of Landlord’s pro rata share
of relevant costs and expenses (including without limitation, taxes, maintenance, insurance, and other carry costs and fees and
expenses associated with any applicable underlying rights) incurred in connection with the operation and maintenance of the
Leased Property, and for which Tenant is otherwise responsible hereunder on a triple net basis.  Landlord’s and Tenant’s, as
applicable, pro rata share shall be based on the percentage of strands then utilized by Landlord and Tenant (i.e., not based on gross
strand counts).  

Single, Indivisible Lease

.  This CLEC Master Lease constitutes one indivisible lease of the Leased Property and not separate leases governed by similar
terms.  The Leased Property constitutes one economic unit, and the Rent and all other provisions have been negotiated and agreed
to be based on a demise of all of the Leased Property to Tenant as a single, composite, inseparable transaction and would have been
substantially different had separate leases or a divisible lease been intended.  Except as expressly provided in this CLEC Master
Lease for specific, isolated purposes (and then only to the extent expressly otherwise stated), all provisions of this CLEC Master
Lease apply equally and uniformly to all of the Leased Property as one unit.  An Event of Default with respect to any portion of the
Leased Property is an Event of Default as
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to all of the Leased Property.  The parties intend that the provisions of this CLEC Master Lease shall at all times be construed,
interpreted and applied so as to carry out their mutual objective to create an indivisible lease of all of the Leased Property and, in
particular but without limitation, that, for purposes of any assumption, rejection or assignment of this CLEC Master Lease under 11
U.S.C. Section 365, or any successor or replacement thereof or any analogous state law, this is one indivisible and non-severable
lease and executory contract dealing with one legal and economic unit and that this CLEC Master Lease must be assumed, rejected
or assigned as a whole with respect to all (and only as to all) of the Leased Property.  The parties may amend this CLEC Master
Lease from time to time to include one or more additional CLEC Facilities as part of the Leased Property and such future addition
to the Leased Property shall not in any way change the indivisible and nonseverable nature of this CLEC Master Lease and all of
the foregoing provisions shall continue to apply in full force. For the avoidance of doubt, the ILEC Master Lease is separate and
divisible from this CLEC Master Lease.

Term

.  The “Term” of this CLEC Master Lease is the Initial Term plus all Renewal Terms, to the extent exercised.  The initial term of
this CLEC Master Lease (the “Initial Term”) shall commence on the execution date of this CLEC Master Lease (the
“Commencement Date”) and end on April 30, 2030, subject to renewal as set forth in Section 1.4 below.

Renewal Terms

.  (a)  The term of this CLEC Master Lease may be extended for four (4) separate “Renewal Terms” of five (5) years each with
respect to all (or such lesser portion of the CLEC Facilities as provided below) of the CLEC Facilities that are subject to the CLEC
Master Lease as of the last day of the then current Term at a Rent being equal to the Renewal Rent if (a) at least twenty four (24)
months prior to the end of the then current Term (a “Renewal Election Outside Date”), Tenant delivers to Landlord a “Renewal
Notice” stating that it exercises its right to extend this CLEC Master Lease for one (1) Renewal Term and (b) no Event of Default
shall have occurred and be continuing on the Renewal Election Outside Date.  If, Tenant elects to renew the CLEC Master Lease
for less than all of the CLEC Facilities, then Tenant must specify in the Renewal Notice which CLEC Facilities it elects not to
renew (each a “Non-Renewal Leased Property” and collectively, the “Non-Renewal Leased Properties”).  Any CLEC Facilities
not specified in the Renewal Notice as Non-Renewal Leased Properties shall be deemed to be part of the Leased Property that has
been extended for the one (1) Renewal Term (each a “Renewal Leased Property” and collectively, the “Renewal Leased
Properties”).  During any such Renewal Term, except as otherwise specifically provided for herein, all of the terms and conditions
of this CLEC Master Lease shall remain in full force and effect, except that the Non-Renewal Leased Properties shall be excluded
from the definition of “Leased Property” for the applicable Renewal Term, and Tenant shall have no further renewal rights with
respect to the Non-Renewal Leased Properties.  If Tenant does not timely send the applicable Renewal Notice pursuant to the
provisions of this Section 1.4, Tenant shall be deemed to have irrevocably waived its renewal rights for all subsequent Renewal
Terms.

(b) No later than two hundred ten (210) days prior to the Renewal Election Outside Date
for each Renewal Term, Landlord shall deliver a Notice to Tenant which sets forth Landlord's proposal of the Renewal Rent and
Successor Tenant Rent, in each case, for each CLEC Facility then subject to this CLEC Master Lease.  If Landlord and Tenant shall
not have entered into a written agreement confirming the Renewal Rent or Successor Tenant Rent, in each case, for all of the
CLEC Facilities then subject to this CLEC Master Lease on or prior to the date that is
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one hundred eighty (180) days prior to the Renewal Election Outside Date, then the appraisal process set forth in Section 41.14
shall be initiated on such date (the “Appraisal Commencement Date”) to determine the Renewal Rent and Successor Tenant Rent
for each of the CLEC Facilities then subject to this CLEC Master Lease.

ARTICLE II

Definitions

.  For all purposes of this CLEC Master Lease, except as otherwise expressly provided or unless the context otherwise requires,
(i) the terms defined in this Article II have the meanings assigned to them in this Article and include the plural as well as the
singular; all accounting terms not otherwise defined herein have the meanings assigned to them in accordance with GAAP; (ii) all
references in this CLEC Master Lease to designated “Articles,” “Sections” and other subdivisions are to the designated Articles,
Sections and other subdivisions of this CLEC Master Lease; (iii) the word “including” shall have the same meaning as the phrase
“including, without limitation,” and other similar phrases; (iv) the words “herein,” “hereof” and “hereunder” and other words of
similar import refer to this CLEC Master Lease as a whole and not to any particular Article, Section or other subdivision and (v)
for the calculation of any financial ratios or tests referenced in this CLEC Master Lease, the Rent payable hereunder shall not
constitute Indebtedness or Interest Expense.  

“Accounts”: All accounts, including deposit accounts, rents, profits, income, revenues or rights to payment or
reimbursement derived from the use of any space within the Leased Property and/or from goods sold or leased or services rendered
from the Leased Property (including, without limitation, from goods sold or leased or services rendered from the Leased Property
by any subtenant) and all accounts receivable, in each case whether or not evidenced by a contract, document, instrument or chattel
paper and whether or not earned by performance, including without limitation, the right to payment of management fees and all
proceeds of the foregoing.

“Acquisition”: The purchase or other acquisition of all or substantially all of the business, a line of business or
a business unit (whether by the acquisition of capital stock, assets or any combination thereof) of any Person or the purchase or
other acquisition of the Person that owns such business, line of business or business unit or the purchase or other acquisition of all
or substantially all of the property and assets of any Person.

“Additional Charge Invoice”: As defined in Section 3.3(a).

“Additional Charges”:  All Impositions and all other amounts, liabilities and obligations which Tenant assumes
or agrees to pay under this CLEC Master Lease and, in the event of any failure on the part of Tenant to pay any of those items,
except where such failure is due to the acts or omissions of Landlord, every fine, penalty, interest and cost which may be added for
non-payment or late payment of such items.

“Affected CLEC Facility”:  As defined in Section 36.1(a).

“Affiliate”:  When used with respect to any corporation, limited liability company, or partnership, the term
“Affiliate” shall mean any person which, directly or indirectly, controls or is controlled by or is under common control with such
corporation, limited liability company or
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partnership.  For the purposes of this definition, “control” (including the correlative meanings of the terms “controlled by” and
“under common control with”), as used with respect to any person, shall mean the possession, directly or indirectly, of the power to
direct or cause the direction of the management and policies of such person, through the ownership of voting securities, partnership
interests or other equity interests.

“Affiliated Lease Transfer”:  As defined in Section 22.2.

“Annual Construction Summary”:  As defined in Section 10.6(c).

“Annual GCI Limit”:  As defined in Section  10.2(a).

“Annualized Capitalization Rate” shall initially mean eight percent (8.0%).  On each anniversary of the first
day of Initial GCI Rent Date for any GCI Funded Amount, the applicable Annualized Capitalization Rate with respect to such GCI
Funded Amount shall increase to an amount equal to 100.5% of the Annualized Capitalization Rate applicable during the preceding
twelve (12) month period.  For the avoidance of doubt, the Annualized Capitalization Rate for any given GCI Funded Amount
shall be as follows:

Months From and After Initial GCI
Rent Date

Annualized Capitalization Rate

1-12 8.0000%
13-24 8.0400%
25-36 8.0802%
37-48 8.1206%
49-60 8.1612%
61-72 8.2020%
73-84 8.2430%
85-96 8.2842%
97-108 8.3257%

“APA”: That certain Asset Purchase Agreement, dated as of the date hereof, by and among Uniti National
LLC, a Delaware limited liability company, Win Services, and the Subsidiaries of Win Services that are indicated on the signature
pages attached thereto, as may be amended, restated or otherwise modified.

“Appraisal Commencement Date”:  As defined in Section 1.4(b).

“Appraiser”:  As defined in Section 41.14(a).

“Audited Party”: As defined in Section 3.3(c).

“Auditing Party”: As defined in Section 3.3(c).

“Award”:  All compensation, sums or anything of value awarded, paid or received on a total or partial Taking.

“Beneficial Owner”: shall have the meaning assigned to such term in Rule 13d-3 and Rule 13d-5 under the
Exchange Act, except that in calculating the beneficial ownership of any
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particular “person” (as that term is used in Section 13(d)(3) of the Exchange Act), such “person” will be deemed to have beneficial
ownership of all securities that such “person” has the right to acquire by conversion or exercise of other securities, whether such
right is currently exercisable or is exercisable only upon the occurrence of a subsequent condition.

“Business Day”:  Each Monday, Tuesday, Wednesday, Thursday and Friday which is not a day on which
national banks in the City of New York, New York and Little Rock, Arkansas are authorized, or obligated, by law or executive
order, to close.

“Capital Improvements”:  Any and all maintenance, repairs, extensions, upgrades, additions, replacements or
overbuild to the Leased Property, including fiber, copper and new Permits or Pole Agreements for the Distribution Systems, all of
which Capital Improvements shall constitute a portion of the Leased Property to the extent provided in Article X.

“Capital Lease Obligations”: With respect to any Person, means the obligations of such Person to pay rent or
other amounts under any lease of (or other arrangement conveying the right to use) real or personal property, or a combination
thereof, which obligations are required to be classified and accounted for as capital leases on a balance sheet of such Person under
GAAP, and the amount of such obligations shall be the capitalized amount thereof determined in accordance with GAAP.

“Carryover Amount”:  As defined in Section 10.2(e).

“Cash”:  Cash and cash equivalents and all instruments evidencing the same or any right thereto.

“Challenge Right”: As defined in Section 10.3(d)(ii).

“Challenge Right Cap”: As defined in Section 10.3(d)(ii).

“Change in Control”:  The occurrence of any of the following: (i) the direct or indirect sale, transfer,
conveyance or other disposition (other than by way of merger or consolidation), in one or a series of related transactions, of all or
substantially all of the properties or assets of Tenant and its Subsidiaries, taken as a whole, to any “person” (as that term is used in
Section 13(d)(3) of the Exchange Act); (ii) the adoption of a plan relating to the liquidation or dissolution of Tenant; (iii) any
“person” or “group” (as such terms are used in Sections 13(d) and 14(d) of the Exchange Act) becomes the Beneficial Owner,
directly or indirectly, of fifty percent (50%) or more of the voting power of the Voting Stock of Tenant; or (iv) the first day on
which a majority of the members of the board of directors of Holdings are not Continuing Directors.

“Claims”:  As defined in Section 21.1.

“CLEC Equipment Loan”:  A loan made by Landlord or any of its Affiliates to Tenant pursuant to the CLEC
Equipment Loan Agreement.

“CLEC Equipment Loan Agreement”:  That certain CLEC Equipment Loan and Security Agreement, dated as
of the date hereof, among the Tenant, as borrowers, and certain
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Affiliates of Landlord, as initial lender, as such agreement may be amended, restated, or otherwise modified.

“CLEC Facilit(y)(ies)”:  As defined in Recital D.

“CLEC Facility Mortgage”:  As defined in Section 13.1.

“CLEC Facility Mortgage Documents”:  With respect to each CLEC Facility Mortgage and CLEC Facility
Mortgagee, the applicable CLEC Facility Mortgage, loan agreement, debt agreement, credit agreement or indenture, lease, note,
collateral assignment instruments, guarantees, indemnity agreements and other documents or instruments evidencing, securing or
otherwise relating to the loan made, credit extended, or lease or other financing vehicle entered into pursuant thereto.

“CLEC Facility Mortgagee”:  As defined in Section 13.1.

“CLEC Master Lease”:  As defined in the preamble.

“Code”:  The Internal Revenue Code of 1986 and, to the extent applicable, the Treasury Regulations
promulgated thereunder, each as amended from time to time.

“Codemployment Notice”:  As defined in Section 10.8.

“Codeployment Project”: As defined in Section 10.8.

“Codeployment Right”:  As defined in Section 10.8.

“Commencement Date”:  As defined in Section 1.3.

“Communications Assets”: With respect to an Affected CLEC Facility, and the business operations conducted
by Tenant and Tenant's Subsidiaries at such Affected CLEC Facility, (i) the Electronics and such other equipment owned by Tenant
(or any of Tenant's Subsidiaries) located in the local exchange area and used in the operation of the Affected CLEC Facility (but
excluding Shared Corporate Assets), any customer relationships that are served by the Affected CLEC Facility that Tenant or
Tenant's Subsidiaries can no longer support as a result of the expiration or termination of the Term as to such Affected CLEC
Facility (for the purposes of determining whether the Tenant can support a customer, Tenant will not be able to meet this standard
by entering into an interconnection agreement with the Successor Tenant pursuant to which the Tenant obtains wholesale access
that allows Tenant to re-sell the Affected CLEC Facility to a customer), all Tenant's Property relating to (A) the Affected CLEC
Facility, and (B) all TCI CLEC Extensions to the Affected CLEC Facility that Tenant elects to include as part of the
Communications Assets to be sold to a Successor Tenant under Article XXXVI, and, if requested by the Successor Tenant, required
by an applicable collective bargaining agreement or required by applicable law, all employees that are primarily dedicated to the
support, maintenance or operation of the Affected CLEC Facility) and (ii) all other equipment financed pursuant to a CLEC
Equipment Loan, not otherwise constituting Communications Assets under clause (i) of this definition, that is used in connection
with the operation of TCI CLEC Extensions to the Affected CLEC Facility that Tenant elects to include as part of the
Communications Assets to be sold to a
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Successor Tenant under Article XXXVI.  For the avoidance of doubt, in no event shall Communications Assets include TCI
Replacements.

“Communications Assets FMV”:  As defined in Section 36.1(a).

“Communications Facility”:  A facility which provides voice, data, video and/or other communication services
to business and consumers and/or such other services required to be performed or provided under the Communications Regulations
in connection with the foregoing services consistent, with respect to a facility, with its current use or with prevailing
communications industry use at any time (including all ancillary uses consistent with communications industry practice).

“Communications License”:  Any license, permit, approval, finding of suitability or other authorization issued
by a federal, state or local governmental entity or regulatory agency to operate, carry on or provide voice, data, video and/or other
communication services to business and consumers on the Leased Property, or required by any Communications Regulation.  

“Communications Regulation(s) “: Any and all laws, statutes, ordinances, rules, regulations, policies, orders,
codes, decrees or judgments, and Communications License conditions or restrictions, as amended from time to time, now or
hereafter in effect or promulgated, pertaining to the operation, control, maintenance, Capital Improvement of a Communications
Facility or the conduct of a person or entity holding a Communications License, including, without limitation, any requirements
imposed by a regulatory agency, commission, board or other governmental body pursuant to the jurisdiction and authority granted
to it under applicable law.  

“Competitor”:  As of the applicable date of determination, any Person engaged in any business activity then
actively being conducted by Tenant or its Subsidiaries or any business that Tenant or any of its Subsidiaries has engaged in during
the preceding one-year period within any state in which Tenant or any of its Subsidiaries is licensed as an incumbent local
exchange carrier or competitive local exchange carrier.  For the purpose of clarification, the business in which Tenant and its
Subsidiaries is actively engaged includes (i) the provision of retail and wholesale voice, data, video and other communications
services to customers of all types and regardless of method or technology used to provide all of these services including, without
limitation, pursuant to wireline or wireless or as a reseller, agent, dealer, an interexchange carrier, a cable operator, a competitive
access service provider, an incumbent local exchange carrier, a voice-over-internet protocol provider, mobile network operator,
wireless service provider, wireless carrier, cellular company, mobile network carrier, microwave service provider or other provider,
and (ii) the provision of local and long distance voice services, unified communication products and services, including MPLS
networking and security offerings, network access, fiber transport, broadband products and data services, and digital or analog
video programming or services.  The term Competitor shall not include a company that derives ninety percent (90%) or more of its
revenue from (i) the provision of data hosting and storage services, including without limitation colocation services, disaster
recovery services and solutions, cloud computing services via private, public and hybrid cloud solutions or other cloud solutions,
(ii) managed services solutions for data hosting, IT infrastructure, security, operating system and software application management
or (iii) rent.
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“Compliance Certificate”:  As defined in Section 23.1(b)(iii).

“Condemnation”:  The exercise of any governmental power, whether by legal proceedings or otherwise, by a
Condemnor or a voluntary sale or transfer by Landlord to any Condemnor, either under threat of condemnation or while legal
proceedings for condemnation are pending.

“Condemnor”:  Any public or quasi-public authority, or private corporation or individual, having the power of
Condemnation.

“Confidential Information”: Any and all financial, technical, proprietary, confidential, and other information,
including data, reports, interpretations, forecasts, analyses, compilations, studies, summaries, extracts, records, know-how,
statements (written or oral) or other documents of any kind, that contain information concerning the business and affairs of a party
or its affiliates, divisions and subsidiaries, which such party or its Related Persons provide to the other party or its Related Persons,
whether furnished before or after the date of this CLEC Master Lease, and regardless of the manner in which it was furnished, and
any material prepared by a party  or its Related Persons, in whatever form maintained, containing, reflecting or based upon, in
whole or in part, any such information; provided, however, that “Confidential Information” shall not include information which: (i)
was or becomes generally available to the public other than as a result of a disclosure by the other party or its Related Persons in
breach of this CLEC Master Lease; (ii) was or becomes available to the other party or its Related Persons on a non-confidential
basis prior to its disclosure hereunder as evidenced by the written records of the other party or its Related Persons, provided that
the source of the information is not bound by a confidentiality agreement or otherwise prohibited from transmitting such
information by a contractual, legal or fiduciary duty; or (iii) was independently developed by the other party without the use of any
Confidential Information, as evidenced by the written records of the other party.  

“Consolidated Adjusted EBITDA”:  For any period, Consolidated Adjusted Net Income for such period plus,
without duplication:

(a) provision for taxes based on income or profits of Tenant and its Subsidiaries (or the
Relevant Party and its Subsidiaries, as applicable) for such period, to the extent that such provision for taxes was deducted in
computing such Consolidated Adjusted Net Income; plus

(b) Interest Expense of Tenant and its Subsidiaries (or the Relevant Party and its
Subsidiaries, as applicable) for such period, to the extent that such Interest Expense was deducted in computing such Consolidated
Adjusted Net Income; plus

(c) depreciation, amortization (including amortization of intangibles but excluding
amortization of prepaid cash expenses that were paid in a prior period), goodwill impairment charges and other non-cash expenses
(excluding any such non-cash expense to the extent that it represents an accrual of or reserve for cash expenses in any future period
or amortization of a prepaid cash expense that was paid in a prior period) of Tenant and its Subsidiaries (or the Relevant Party and
its Subsidiaries, as applicable) for such period to the extent that such depreciation, amortization and other non-cash charges or
expenses were deducted in computing such Consolidated Adjusted Net Income; plus
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(d) the amount of any minority interest expense deducted in computing such
Consolidated Adjusted Net Income; plus

(e) any non-cash compensation charge arising from any grant of stock, stock options or
other equity-based awards, to the extent deducted in computing such Consolidated Adjusted Net Income; plus

(f) any non-cash Statement of Financial Accounting Standards No. 133 income (or loss)
related to hedging activities, to the extent deducted in computing such Consolidated Adjusted Net Income; minus

(g) the amount of Rent under this CLEC Master Lease for such period, with the intent
that such amount shall be treated as an operating expense for purposes of calculating Consolidated Adjusted EBITDA; minus

(h) non-cash items increasing such Consolidated Adjusted Net Income for such period,
other than (i) the accrual of revenue consistent with past practice and (ii) the reversal in such period of an accrual of, or cash
reserve for, cash expenses in a prior period, to the extent such accrual or reserve did not increase Consolidated Adjusted EBITDA
in a prior period;

in each case determined in accordance with GAAP.

Notwithstanding the preceding, the provision for taxes based on the income or profits of, the Interest Expense
of, and the depreciation and amortization and other non-cash expenses of, a Subsidiary will be added to Consolidated Adjusted Net
Income to compute Consolidated Adjusted EBITDA (A) in the same proportion that the Net Income of such Subsidiary was added
to compute such Consolidated Adjusted Net Income and (B) only to the extent that a corresponding amount would be permitted, as
of such determination date, to be dividended or distributed to Tenant (or the Relevant Party, as applicable) by such Subsidiary
without direct or indirect restriction pursuant to the terms of its charter and all agreements and instruments applicable to such
Subsidiary or its stockholders.

“Consolidated Adjusted Net Income”:  For any period, the aggregate of the Net Income of Tenant and its
Subsidiaries for such period (or the Relevant Party and its Subsidiaries, as applicable), determined in accordance with GAAP;
provided that:

(a) the Net Income of any Person that is not a Subsidiary or that is accounted for by the
equity method of accounting will be included only to the extent of the amount of dividends or distributions paid in cash to Tenant
or its Subsidiary (or the Relevant Party or its Subsidiary, as applicable) during such period (and the net loss of any such Person will
be included only to the extent that such loss is funded in cash by Tenant or its Subsidiaries (or the Relevant Party or its
Subsidiaries, as applicable) during such period);

(b) the Net Income of the Subsidiaries will be excluded to the extent that the declaration
or payment of dividends or similar distributions by such Subsidiary of such Net Income is not, as of such date of determination,
permitted directly or indirectly, by operation of the terms of its charter or any agreement or instrument applicable to such
Subsidiary or its equityholders;
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(c) the Net Income of any Person acquired during the specified period for any period
prior to the date of such acquisition will be excluded; and

(d) the cumulative effect of a change in accounting principles will be excluded.

“Consolidated Debt”:  As of any date, the principal amount of Indebtedness of Tenant and its Subsidiaries (or
the Relevant Party and its Subsidiaries, as applicable) outstanding as of such date, determined on a consolidated basis, minus Cash
held by the Tenant and its Subsidiaries (or the Relevant Party and its Subsidiaries) to the extent such Cash exceeds $75,000,000 on
such date; provided that, for purposes of this definition, the term “Indebtedness” will not include the obligations of Tenant under
this CLEC Master Lease.

“Continuing Directors”: As of any date of determination, any member of the board of directors of Holdings
who: (i) was a member of such board of directors on the date hereof; or (ii) was nominated for election or elected to such board of
directors with the approval of a majority of the Continuing Directors who were members of such board of directors at the time of
such nomination or election.

“Control”: As used with respect to any person, shall mean the possession, directly or indirectly, of the power to
direct or cause the direction of the management and policies of such Person, through the ownership of voting securities, partnership
interests or other equity interests.

“CPI”:  The United States Department of Labor, Bureau of Labor Statistics Revised Consumer Price Index for
All Urban Consumers (1982-84=100), U.S. City Average, All Items, or, if that index is not available at the time in question, the
index designated by such Department as the successor to such index, and if there is no index so designated, an index for an area in
the United States that most closely corresponds to the entire United States, published by such Department, or if none, by any other
instrumentality of the United States.

“CPI Increase”:  The product of (i) the CPI published for the beginning of each Lease Year, divided by (ii) the
CPI published for the beginning calendar year 2015.  If the product is less than one, the CPI Increase shall be equal to one.

“Credit Agreement”:  Either (i) that certain senior secured credit agreement dated on or about the date hereof
by and among Windstream Services II, LLC, a Delaware limited liability company, Windstream Holdings II, LLC, a Delaware
limited liability company, JPMorgan Chase Bank, N.A., as Administrative Agent and Collateral Agent and each L/C Issuer and
Lender from time to time party thereto, as may be amended, restated, modified, renewed, replaced, or refinanced from time to time
or (ii) following any Lease Transfer, the senior secured credit agreement for the then Tenant under this CLEC Master Lease, if any.

“Credit Agreement Agent”:  The “administrative agent” (or like term) under the Credit Agreement.

“Credit Agreement Agent Trigger Event”:  As defined in Section 36.1(a).

“Credit Agreement Payoff Amount”:  The amount of cash required to repay in full in cash the principal of and
all accrued interest on all loans outstanding under the Credit
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Agreement, to cash collateralize all letters of credit outstanding under the Credit Agreement and to pay in full in cash all other
obligations outstanding under the Credit Agreement (other than contingent obligations for which no claim has been made)
substantially simultaneously with the consummation of the transfer of the applicable Communications Assets.

“CS&L National”:  As defined in the preamble.

“CS&L Parent”:  Uniti Group Inc., a Maryland corporation.

“Cumulative GCI Commitment”: As defined in Section 10.2(a).

“Date of Taking”:  The date the Condemnor has the right to possession of the property being condemned.

“Debt Agreement”:  One or more (A) debt facilities or commercial paper facilities, providing for revolving
credit loans, term loans, receivables financing (including through the sale of receivables to lenders or to special purpose entities
formed to borrow from lenders against such receivables) or letters of credit, (B) debt securities, indentures or other forms of debt
financing (including convertible or exchangeable debt instruments or bank guarantees or bankers' acceptances), or (C) instruments
or agreements evidencing any other indebtedness, in each case, with the same or different borrowers or issuers and, in each case, (i)
entered into from time to time by Tenant and/or its Affiliates, (ii) as amended, supplemented, modified, extended, restructured,
renewed, refinanced, restated, replaced or refunded in whole or in part from time to time, and (iii) which may be secured by assets
of Tenant and Tenant's Subsidiaries, including, but not limited to, their Cash, Accounts, Tenant's Property, real property and
leasehold estates in real property (including this CLEC Master Lease).

“Derivative Swap Agreement”: Any agreement with respect to any swap, forward, future or derivative
transaction or option or similar agreement involving, or settled by reference to, one or more rates, currencies, commodities, equity
or debt instruments or securities, or economic, financial or pricing indices or measures of economic, financial or pricing risk or
value or any similar transaction or any combination of these transactions; provided that no phantom stock or similar plan providing
for payments only on account of services provided by current or former directors, officers, employees or consultants of the Tenant
or its Subsidiaries shall be a Derivative Swap Agreement.

“Determination Date”: As defined in Section 13.9(c).

“Development Agreement”: As defined in Section 7.2(g).

“Discretionary Transferee”:  A transferee that (directly or through one or more of its Subsidiaries) is licensed
or certified by each applicable authority with jurisdiction over any portion of the Leased Property as of the date of any proposed
assignment or transfer to such entity (or will be so licensed upon its assumption of the this CLEC Master Lease) in order to operate
the Leased Property for the Primary Intended Use and that meets the following requirement:  (a) if such transferee has a corporate
family rating, such transferee has a corporate family rating of not less than the Minimum Ratings, or, if such transferee does not
have a corporate family rating, such transferee is in compliance with the Incurrence Covenant (assuming related definitions are
deemed
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to apply to such transferee), (b) such transferee has a net worth, as calculated in accordance with GAAP, on a pro forma basis
giving effect to the underlying Transfer (but exclusive of the Leased Property) of no less than Six Hundred Million ($600,000,000),
or (c) if stock in such transferee is traded on a nationally recognized stock market, such transferee has an equity market
capitalization, on a pro forma basis giving effect to the underlying Transfer, of no less than $300 million.

“Dispute”:  As defined in Section 41.15.

“Disputed GCI Expenditure”: As defined in Section 10.3(d)(ii).

“Distribution Systems”: As defined in Section 1.1(c).

“Dollars” and “$”:  shall mean the lawful money of the United States.

“Earn-out Obligation”:  Any contingent consideration based on the future operating performance of an
acquired entity or assets, or other purchase price adjustment or indemnification obligation, payable following the consummation of
an acquisition (including pursuant to a merger or consolidation) based on criteria set forth in the documentation governing or
relating to such acquisition.

“Easements”:  All easements (whether express or prescriptive) or similar agreements (such as railroad crossing
agreements and leases of conduits) held by Landlord with respect to the CLEC Facilities, including, but not limited to, the
easement rights, interests to rights-of-way, railroad crossing agreements and leases of conduits, which easements and agreements
provide Landlord with the right to access and use the property where the Leasehold Improvements and the Distribution Systems are
installed or located, including, any easements entered into by Landlord in connection with Capital Improvements made by Tenant.

“Electronics”:  Any and all electronics that process, compress, modify and route signals along the Distribution
Systems that are used in connection with the Leased Property, including, but not limited to, digital subscriber line access
multiplexers, digital loop carriers, routers, wave division multiplexers and switches.

“Encumbrance”:  Any mortgage, deed of trust, lien, encumbrance or other matter affecting title to any of the
Leased Property, or any portion thereof or interest therein.

“Engineering Standard”: The engineering standards and methods of Tenant in effect as of the date hereof for
the performance of any Capital Improvements, as the same may be modified from time in accordance with the terms hereof.

“Environmental Costs”:  As defined in Section 32.4.

“Environmental Laws”:  Any and all federal, state, municipal and local laws, statutes, ordinances, rules,
regulations, guidances, policies, orders, decrees or judgments, whether statutory or common law, as amended from time to time,
now or hereafter in effect, or promulgated, pertaining to the environment, public health and safety and industrial hygiene, including
the use, generation, manufacture, production, storage, release, discharge, disposal, handling, treatment, removal, decontamination,
cleanup, transportation or regulation of any
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Hazardous Substance, including the Industrial Site Recovery Act, the Clean Air Act, the Clean Water Act, the Toxic Substances
Control Act, the Comprehensive Environmental Response Compensation and Liability Act, the Resource Conservation and
Recovery Act, the Federal Insecticide, Fungicide, Rodenticide Act, the Safe Drinking Water Act and the Occupational Safety and
Health Act.

“Equipment Loan”:  A CLEC Equipment Loan or an ILEC Equipment Loan, as applicable.

“Equity Interests”:  With respect to any Person, any shares of capital stock, partnership interests, membership
interests in a limited liability company, beneficial interests in a trust or other equity ownership interests in a Person, and any
warrants, options or other rights entitling the holder thereof to purchase or acquire any such equity interest but excluding any debt
security that is convertible into, or exchangeable for, any of the foregoing.

“Escalated Rent”:  For any applicable Lease Year, an amount equal to 100.5% of Successor Tenant Rent or
Renewal Rent, as the case may be, as of the end of the immediately preceding Lease Year.

“ETI Cap”:  As defined in Section 22.3.

“ETI Cap Proviso”:  As defined in Section 22.3.

“ETI Formula”:  As defined in Section 22.3.

“Event of Default”:  As defined in Section 16.1.

“Exchange Act”: The Securities Exchange Act of 1934, as amended, and the rules of the SEC.

“Expanded Use”: As defined in Section 7.2(g).

“Expert”:  An independent third party professional, with expertise in respect of a matter at issue, appointed in
accordance with Article XXXIV hereof.

“Extended Term IRU”:  As defined in Section 22.3.

“Extension of the Distribution Systems to a New Geographic Area”: The construction of fiber or copper
distribution facilities to a new residential subdivision.  A new residential subdivision shall be determined in accordance with
Tenant's engineering operating procedures for documenting and identifying residential subdivisions in effect as of the
Commencement Date.

“Fair Market Rental”:  The fair market rental value calculated in accordance with the provisions of Exhibit E.
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“Fair Market Value”:  A price that would be paid in an arm's-length transaction between an informed and
willing seller under no compulsion to sell and an informed and willing buyer under no compulsion to buy.

“Final Determination”: (i) A decision, judgment, decree, or other order by any court of competent jurisdiction,
which has become final; provided, that, for the avoidance of doubt, no party hereto shall be required to appeal from the
determination of any court of competent jurisdiction to prevent such decision, judgment, decree, or other order from becoming
final, (ii) any final determination of liability in respect of a tax that, under applicable law, is not subject to further appeal, review or
modification through proceedings or otherwise, or (iii) the payment of any tax by Landlord or its Affiliates or Tenant or its
Affiliates, whichever is responsible for payment of such tax under applicable law, with respect to any item disallowed or adjusted
by a taxing authority; provided, that, in the case of clause (iii), the party responsible for such tax is notified by the party paying
such tax that it has determined that no action should be taken to recoup such disallowed item, and the other party agrees with such
determination.

“Fiber Exchange Agreement”: An agreement effectuating the transfer of ownership rights or exchanges of
IRUs in certain fiber and associated assets constituting Leased Property hereunder under which Landlord will grant to a third party
ownership rights in Certain fiber assets or an IRU in certain fiber assets and associated assets that constitute Leased Property
(“Outbound Assets”) in exchange for Landlord receiving ownership rights in certain fiber assets or an IRU in certain fiber assets
and associated assets of such third party (“Inbound Assets”), which Landlord will lease to Tenant as Leased Property hereunder,
all in form and substance reasonably approved by each of Landlord and Tenant.

“Final Lease Expiration”:  As defined in Section 36.1(a).

“Financial Officer”:  With respect to any Person, the chief financial officer, principal accounting officer,
treasurer or controller of such Person.

“Financial Statements”:  As defined in Section 23.1(b).

“First GCI Rent Month”: As defined in Section 10.2(d).

“Fiscal Quarter”: A fiscal quarter of Tenant.

“Fiscal Year”:  The fiscal year of Tenant.

“Fitch”: Fitch Ratings Inc., or any successor.

“Foreclosure Assignment”:  As defined in Section 22.2(iii)(z).

“Foreclosure COC”:  As defined in Section 22.2(iii)(z).

“Foreclosure Purchaser”:  As defined in Section 31.1.

“GAAP”:  Generally accepted accounting principles in effect as of the execution date of this CLEC Master
Lease.  For the avoidance of doubt, all matters that are required to be
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determined in accordance with GAAP under this CLEC Master Lease shall be determined on a consolidated, pro forma basis, and
with GAAP being consistently applied.

“GCI”: Any Capital Improvements consisting of long-term, value-accretive fiber and related assets (including
buildings, conduit, poles, easements, right of ways, permits and fixed wireless towers) made with respect to the Leased Property
(including the Distribution Systems) hereunder or with respect to the ILEC Leased Property, provided, that (i) GCIs shall only
include Capital Improvements that qualify as “real property” for purposes of section 856 of the Internal Revenue Code, which shall
include, without limitation, (x) land, (y) buildings and (z) the capital improvements of the type expressly ruled to constitute “real
property”, or an “interest in real property”, in that certain private letter ruling received by Windstream Corporation from the
Internal Revenue Service, dated July 16, 2014 (the Capital Improvements described in clause (i) of this definition, “Real Property
Improvements”) and (ii) GCIs shall not include Capital Improvements required by Section 8.2 or 9.1(a) or with respect to the
installation of copper cables or copper components to the Distribution System; provided; however; that up to Seventy Million
Dollars ($70,000,000), in the aggregate from the beginning of 2020 (or earlier as set forth in  Section 10.2(a)) until April 30, 2030,
incurred by Tenant for Capital Improvements to the Leased Property under this CLEC Master Lease (but not the ILEC Leased
Property) and consisting of fiber to fiber replacements of the Leased Property may be included in GCIs even if such Capital
Improvements were required by Section 8.2 or 9.1(a), subject to compliance with the other criteria in this definition of GCI.

“GCI Committee”: As defined in Section 10.3(a).

“GCI Forecast”: As defined in Section 10.3(b).

“GCI Funded Amount”: As defined in Section 10.2(d).

“GCI Funding Date”: As defined in Section 10.2(d).

“GCI Rent”: As defined in Section 10.2(d).

“GCI Project Report”: A monthly report that shall set forth in reasonable detail the actual costs incurred by
Tenant for GCI projects completed during the applicable month period.

“GCI Request Report”: A report delivered in connection with a reimbursement request that shall set forth in
reasonable detail the actual costs incurred by Tenant for GCI work incurred during the applicable reimbursement period and the
plans and specifications for the GCI completed, all in the form of Exhibit G attached hereto.

“Guarantee”: Any obligation, contingent or otherwise, of or by any Person guaranteeing (“guarantor”) or
having the economic effect of guaranteeing any Indebtedness of any other Person (the “primary obligor”) in any manner, whether
directly or indirectly, and including any obligation of the guarantor, direct or indirect, (a) to purchase or pay (or advance or supply
funds for the purchase or payment of) such Indebtedness or to purchase (or to advance or supply funds for the purchase of) any
security for the payment thereof, (b) to purchase or lease property, securities or services for the purpose of assuring the owner of
such Indebtedness of the payment thereof, (c) to maintain working capital, equity capital or any other financial statement
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condition or liquidity of the primary obligor so as to enable the primary obligor to pay such Indebtedness or (d) as an account party
in respect of any letter of credit or letter of guaranty issued to support such Indebtedness; provided that the term Guarantee shall
not include endorsements for collection or deposit in the ordinary course of business; and provided, further, that the amount of any
Guarantee shall be deemed to be the lower of (i) an amount equal to the stated or determinable amount of the primary obligation in
respect of which such Guarantee is made and (ii) the maximum amount for which such guarantor may be liable pursuant to the
terms of the instrument embodying such Guarantee or, if such Guarantee is not an unconditional guarantee of the entire amount of
the primary obligation and such maximum amount is not stated or determinable, the amount of such guarantor's maximum
reasonably anticipated liability in respect thereof as determined by such Person in good faith.

“Handling”:  As defined in Section 32.4.

“Hazardous Substances”:  Collectively, any petroleum, petroleum product or by product or any substance,
material or waste regulated or listed pursuant to any Environmental Law.

“Holdings”:  As defined in the preamble.

“ILEC Equipment Loan”:  A loan made by Landlord or any of its Affiliates to Tenant pursuant to the ILEC
Equipment Loan Agreement.

“ILEC Equipment Loan Agreement”:  That certain ILEC Equipment Loan and Security Agreement, dated as of
the date hereof, among the ILEC Tenant, as borrowers, and certain Affiliates of Landlord, as initial lender, as such agreement may
be amended, restated, or otherwise modified.

“ILEC Facilit(y)(ies)”:  As defined in the ILEC Master Lease.

“ILEC Landlord”:  As defined in Recital C.

“ILEC Leased Property”:  Has the meaning ascribed to the term “Leased Property” in the ILEC Master Lease.

“ILEC Master Lease”:  As defined in Recital C.

“ILEC Tenant”:  As defined in Recital C.

“Impartial Appraiser”:  As defined in Section 13.2.

“Impositions”:  Collectively, all taxes, including franchise, margin and other state taxes of Landlord, ad
valorem, sales, use, single business, gross receipts, transaction privilege, rent or similar taxes; assessments including assessments
for public improvements or benefits, whether or not commenced or completed prior to the date hereof and whether or not to be
completed within the Term; ground rents (pursuant to Permits); water, sewer and other utility levies and charges; fees and charges
in respect of any Easements, Permits and Pole Agreements, excise tax levies; fees including license, permit, inspection,
authorization and similar fees; and all other regulatory or governmental charges, in each case whether general or special, ordinary
or extraordinary, or
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foreseen or unforeseen, of every character in respect of the Leased Property and/or the Rent and Additional Charges and all interest
and penalties thereon attributable to any failure in payment by Tenant (other than failures arising from the acts or omissions of
Landlord) which at any time prior to, during or in respect of the Term hereof may be assessed or imposed on or in respect of or be a
Lien upon (i) Landlord or Landlord's interest in the Leased Property, (ii) the Leased Property or any part thereof or any rent
therefrom or any estate, right, title or interest therein, or (iii) any occupancy, operation, use or possession of, or sales from or
activity conducted on or in connection with the Leased Property or the leasing or use of the Leased Property or any part thereof;
provided, however, that nothing contained in this CLEC Master Lease shall be construed to require Tenant to pay (a) any tax based
on net income (whether denominated as a franchise or capital stock or other tax) other than property taxes imposed on Landlord or
any other Person, (b) any transfer, or net revenue tax of Landlord or any other Person except Tenant and its successors, (c) any tax
imposed with respect to the sale, exchange or other disposition by Landlord of any Leased Property or the proceeds thereof, (d) any
principal or interest on any indebtedness on or secured by the Leased Property owed to a CLEC Facility Mortgagee for which
Landlord or its Subsidiaries is the obligor, (e) any franchise tax based upon the capital stock of Landlord, its Subsidiaries or CS&L
Parent, or (f) any regulatory fee due to regulatory authorizations held in Landlord's name.

“Inbound Assets”:  As defined in the definition of “Fiber Exchange Agreement”.

“Incurrence Covenant”: As defined in Section 8.5(a).

“Indebtedness”: With respect to any Person means, without duplication, (a) all obligations of such Person for
borrowed money, (b) all obligations of such Person evidenced by bonds, debentures, notes or similar instruments, (c) other than for
purposes of calculating the Leverage Ratio, all Guarantees by such Person of Indebtedness of others, (d) all Capital Lease
Obligations of such Person (excluding right of use liabilities pursuant to GAAP in accordance with ASU No. 2018-11, Topic 842),
and (e) all unpaid reimbursement obligations in respect of letters of credit.  The Indebtedness of any Person shall include the
Indebtedness of any other entity (including any partnership in which such Person is a general partner) to the extent such Person is
liable therefor as a result of such Person's ownership interest in or other relationship with such entity, except to the extent the terms
of such Indebtedness provide that such Person is not liable therefor.  The amount of any Indebtedness outstanding as of any date
will be the outstanding balance at such date of all unconditional obligations as described above and, with respect to contingent
obligations, the maximum liability upon the occurrence of the contingency giving rise to the obligation, and will be: (1) the
accreted value thereof, in the case of any Indebtedness issued with original issue discount; and (2) the principal amount thereof,
together with any interest thereon that is more than thirty (30) days past due, in the case of any other Indebtedness.

“Initial Appraisal Period”:  As defined in Section 41.14(a).

“Initial GCI Rent Date”: As defined in Section 10.2(d).

“Initial Term”:  As defined in Section 1.3.
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“Initial Term Rent”:  Monthly amounts equal to the amount set forth on the rent schedule attached hereto as
Schedule 2.1, plus the then applicable aggregate GCI Rent determined pursuant to Section 10.2.

“Initial Valuation Period”:  As defined in Section 34.1(a).

“Insurance Requirements”:  The terms of any insurance policy required by this CLEC Master Lease and all
requirements of the issuer of any such policy and of any insurance board, association, organization or company necessary for the
maintenance of any such policy.

“Interest Expense”: With respect to any specified Person for any period, the sum, without duplication, of:

(a) the consolidated interest expense of such Person and its Subsidiaries for such period,
whether paid or accrued, including, without limitation, original issue discount, non-cash interest payments, the interest component
of any deferred payment obligations, the interest component of any deferred payment obligations, the interest component of all
payments associated with Capital Lease Obligations, imputed interest with respect to commissions, discounts and other fees and
charges incurred in respect of letter of credit or bankers' acceptance financings, and net of the effect of all payments made or
received pursuant to Derivative Swap Agreements, but excluding the amortization or write-off of debt issuance costs; plus

(b) the consolidated interest of such Person and its Subsidiaries that was capitalized
during such period; plus

(c) any interest expense on Indebtedness of another Person that is guaranteed by such
Person or one of its subsidiaries or secured by a Lien on assets of such Person or one of its Subsidiaries, whether or not such
Guarantee or Lien is called upon;

in each case determined in accordance with GAAP.

“Investment Fund”: A bona fide private equity fund or bona fide investment vehicle arranged by and managed
by or controlled by, or under common control with, a private equity fund (excluding any private equity fund investment vehicle the
primary assets of which are Tenant and its Subsidiaries and/or this CLEC Master Lease and assets related thereto) that is engaged
in making, purchasing, funding or otherwise or investing in a diversified portfolio of businesses and companies and is organized
primarily for the purpose of making equity investments in companies.

“Investments”: Any advance, loan, extensions of credit (by way of guaranty or otherwise) or capital
contribution to, or purchase of any stock, bonds, notes, debentures or other securities of or any assets of, or make any other
investment in, any Person.

“IRR”: Unlevered IRR as calculated by Tenant and approved by the board of directors of Tenant, which may
include any federal or state broadband subsidies in calculating IRR.

“IRR Threshold”: As defined in Section 10.3(c).

2020
 



 

“IRU”: Indefeasible rights of use and other similar long term rights.

“Land”:  As defined in Section 1.1(a).

“Landlord”:  As defined in the preamble.

“Landlord Defaulted Obligations Amount”:  As defined in Section 3.4.

“Landlord Representatives”: As defined in Section 23.3(b).

“Landlord’s Reserved Fiber”:  As defined in Section 10.8.

“Landlord Tax Returns”:  As defined in Section 4.1(b).

“Lease Termination Notice”:  As defined in Section 36.1(a).

“Lease Transfer”:  As defined in Section 22.2.

“Lease Year”:  The first Lease Year for each CLEC Facility shall be the period commencing on the
Commencement Date and ending April 30, 2021, and each subsequent Lease Year for each CLEC Facility shall be each period of
twelve (12) full calendar months commencing on May 1st of each year during the Term and ending on the following April 30th.

“Leased Facilit(y)(ies)”:  As defined in Section 1.1.

“Leased Improvements”:  As defined in Section 1.1(b).

“Leased Property”:  As defined in Section 1.1.

“Leasehold Estate”:  As defined in Section 17.1(a).

“Legal Requirements”:  All federal, state, county, municipal and other governmental statutes, laws, rules,
policies, guidance, codes, orders, regulations, ordinances, permits, licenses, covenants, conditions, restrictions, judgments, decrees
and injunctions (including common law, Communications Regulations and Environmental Laws) affecting either the Leased
Property, Tenant's Property, all Capital Improvements or the construction, use or alteration thereof, whether now or hereafter
enacted and in force, including any which may (i) require repairs, modifications or alterations in or to the Leased Property and
Tenant's Property, (ii) in any way adversely affect the use and enjoyment thereof, or (iii) regulate the transport, handling, use,
storage or disposal or require the cleanup or other treatment of any Hazardous Substance.

“Letter of Exchange”: As defined in Section 18.3(c).

“Leverage Ratio”.  On any date of determination, the ratio of (a) Consolidated Debt as of such day to (b)
Consolidated Adjusted EBITDA to be determined as follows: (x) with respect to Tenant, for the period of four consecutive Fiscal
Quarters ended on such day (or if such day is not the last day of a Fiscal Quarter, ended on the last day of the Fiscal Quarter most
recently ended for which Financial Statements have been delivered or were required to be delivered pursuant to Section 23.1(b)(i)
or Section 23.1(b)(ii) before such day) and (y) with respect to a Relevant Party,
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for the Test Period most recently ended prior to the date for which financial statements are available. For purposes of calculating
the Leverage Ratio, Consolidated Adjusted EBITDA shall be calculated on a pro forma basis (and shall be calculated in accordance
with Regulation S-X under the Securities Act) to give effect to any material acquisitions and material asset sales consummated by
the Relevant Party and its Subsidiaries since the beginning of any Test Period of the Relevant Party as if each such material
acquisition had been effected on the first day of such Test Period and as if each such material asset sale had been consummated on
the day prior to the first day of such period.  In addition, for the avoidance of doubt, (i) if the Relevant Party or any Subsidiary of
the Relevant Party has incurred any Indebtedness or repaid, repurchased, acquired, defeased or otherwise discharged any
Indebtedness since the end of the most recent Test Period for which financial statements are available, Consolidated Debt shall be
calculated (for purposes of this definition) after giving effect on a pro forma basis to such incurrence, repayment, repurchase,
acquisition, defeasance or discharge and the applications of any proceeds thereof as if it had occurred prior to the first day of such
Test Period, (ii) the Leverage Ratio shall give pro forma effect to the transactions whereby the applicable Discretionary Transferee
becomes party to the CLEC Master Lease or any Change in Control transaction; and (iii) with respect to a Change in Control
resulting from a Discretionary Transferee, the Leverage Ratio shall include the Consolidated Debt and Consolidated Adjusted
EBITDA of Tenant and its Subsidiaries for the relevant period.

“Lien”: With respect to any asset, (a) any mortgage, deed of trust, lien, pledge, hypothecation, Encumbrance,
charge or security interest in, on or of such asset, (b) the interest of a vendor or a lessor under any conditional sale agreement,
capital lease or title retention agreement (or any financing lease having substantially the same economic effect as any of the
foregoing) relating to such asset and (c) in the case of securities, any purchase option, call or similar right of a third party with
respect to such securities.

“Maintenance Covenant”: As defined in Section 8.5(b).

“Management Agreement”: As defined in Section 36.3(b).

“Material Indebtedness”:  Indebtedness of any one or more of Tenant and Tenant's Subsidiaries in an aggregate
principal amount exceeding $75,000,000.  For purposes of determining Material Indebtedness, the “principal amount” of the
obligations of Tenant or any of Tenant's Subsidiaries in respect of any Derivative Swap Agreement at any time shall be the
maximum aggregate amount (giving effect to any netting agreements) that Tenant or its Subsidiary would be required to pay if such
Derivative Swap Agreement were terminated at such time.

“Material Portion”:  As defined in Section 22.3.

“Maximum Expected Annual Aggregate Loss”:  As defined in Section 13.9(c).

“Maximum Foreseeable Loss”:  As defined in Section 13.2.

“Minimum Ratings”: As defined in Section 8.5(d).

“Monetization”: The direct or indirect monetization of all or a portion of Landlord’s rights to receive Rents,
Additional Charges and other payments under this CLEC Master Lease,
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the CLEC Equipment Loan Agreement or any CLEC Equipment Loan to any Person that is not a Competitor (whether directly,
indirectly or through Subsidiaries or Affiliates of a Competitor and whether in a single transaction or a series of unrelated or related
transactions), including, without limitation, by means of a joint venture, sale, participation, securitization, private placement,
financing or other similar transaction; provided, however, that  for purposes of this definition the term “Competitor” shall not
include any banks, insurance companies, financial institutions, private equity funds, hedge funds, investment funds, collective
investment vehicles or any similar vehicle so long as such Person is only a passive holder of investments in fiber networks and is
not involved in the day-to-day management and control of fiber networks similar to the Leased Property as part of its primary
business.

“Monthly Report”:  As defined in Section 3.3(b).

“Moody’s”:  Moody’s Investors Service, Inc. or any successor.

“Negotiated Communications Assets FMV”:  As defined in Section 36.1(a).

“Net Income”: With respect to any specified Person, the net income (loss) of such Person and its Subsidiaries,
determined in accordance with GAAP and before any reduction in respect of Preferred Stock dividends, excluding, however:

(a) any gain or loss, together with any related provision for taxes on such gain or loss,
realized in connection with: (i) any sale of assets outside the ordinary course of business of such Person or any of its Subsidiaries;
or (ii) the disposition of any securities by such Person or any of its Subsidiaries or the extinguishment of any Indebtedness of such
Person or any of its Subsidiaries; and

(b) any extraordinary or non-recurring gain, loss, expense or charge, together with any
related provision for taxes; provided that non-recurring cash charges shall not exceed $100,000,000 in any period of four
consecutive Fiscal Quarters.

“New Lease”:  As defined in Section 17.1(f).

“Non-Renewal Event”:  As defined in Section 36.1(a).

“Non-Renewal Leased Property”:  As defined in Section 1.4.

“Notice”:  A notice given in accordance with Article XXXV.

“Notice of Termination”:  As defined in Section 17.1(f).

“OFAC”:  As defined in Section 39.1.

“Officer's Certificate”:  A certificate of Tenant or Landlord, as the case may be, signed by an officer of such
party authorized to so sign by resolution of its board of directors or by its sole member or by the terms of its by-laws or operating
agreement, as applicable.

“Original Lease”:  As defined in Recital B.
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“Outbound Assets”:  As defined in the definition of “Fiber Exchange Agreement”.

“Overdue Rate”:  On any date, a rate equal to five (5) percentage points above the Prime Rate, but in no event
greater than the maximum rate then permitted under applicable law.

“Payment Date”:  Any due date for the payment of the installments of Rent or any other sums payable under
this CLEC Master Lease.

“Permits”:  All permits, franchises, licenses or similar agreements required for the provision, routing and
operation of voice, data and/or other communication services to business and consumers by the CLEC Facilities, including, but not
limited to, permits, franchises, licenses or similar agreements granted by governmental authorities (including permits from
highway departments and state and county agencies, franchise and right-of-way license agreements with local governments and
permits from the Bureau of Land Management), which permits, franchises, licenses or similar agreements provide Landlord with
the right to access and use public rights of way where the Leasehold Improvements and Distribution Systems are installed or
located.

“Permitted Acquisitions”:  Any Acquisition (i) so long as after giving pro forma effect to such
Acquisition (including pro forma adjustments for any cash cost saving adjustments, so long as such adjustments are factually
supportable, and reasonably expected to be realized within fifteen (15) months after the date of acquisition and do not exceed, in
the aggregate, 17.5% of Consolidated Adjusted EBITDA (calculated before giving effect to such adjustments)), the Leverage Ratio
immediately after such Acquisition shall be equal to or lower than the Leverage Ratio immediately prior to such Acquisition or (ii)
with the consent of Landlord (not to be unreasonably withheld).  

“Permitted Indebtedness”: (i) Any modification, replacement, refinancing, refunding, renewal or
extension of any Indebtedness not prohibited hereunder; provided that, the principal amount thereof does not exceed the principal
amount thereof outstanding immediately prior to such modification, replacement, refinancing, refunding, renewal or extension,
except by an amount equal to the unpaid accrued interest and premium thereon plus other reasonable amounts paid and fees and
expenses incurred in connection with such modification, replacement, refinancing, refunding, renewal or extension or (ii) drawings
under Tenant’s third party syndicated revolving credit facility, in an amount not to exceed $750,000,000.

“Permitted Investments”:  Investments in any of the following: (a) cash; (b) securities issued or
unconditionally guaranteed or insured by the United States government or any agency or instrumentality thereof, in each case
having maturities of not more than 18 months from the date of acquisition thereof; (c) securities issued by any state,
commonwealth or territory of the United States of America or any political subdivision or taxing authority of any such state,
province, commonwealth or territory or any public instrumentality thereof or any political subdivision or taxing authority of any
such state, province, commonwealth or territory or any public instrumentality thereof having maturities of not more than 18 months
from the date of acquisition thereof and, at the time of acquisition, having an investment grade rating generally obtainable from
either S&P or Moody’s (or, if at any time neither S&P nor Moody’s shall be rating such obligations, then from another nationally
recognized rating service); (d) commercial paper and variable or fixed rate notes maturing no more than 12 months after the date of
creation thereof
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and, at the time of acquisition, having a rating of at least A-2 or P-2 from either S&P or Moody’s (or, if at any time neither S&P
nor Moody’s shall be rating such obligations, an equivalent rating from another nationally recognized rating service); (e) time
deposits or domestic certificates of deposit or bankers’ acceptances maturing no more than 18 months after the date of acquisition
thereof issued by, any bank having combined capital and surplus of not less than $100,000,000; (f) repurchase agreements with a
term of not more than 30 days for underlying securities of the type described in clauses (b), (c) and (e) above entered into with any
bank meeting the qualifications specified in clause (e) above or securities dealers of recognized national standing; (g) marketable
short-term money market and similar securities having, at the time of acquisition, a rating of at least A-2 or P-2 from either S&P or
Moody’s (or, if at any time neither S&P nor Moody’s shall be rating such obligations, an equivalent rating from another nationally
recognized rating service); (h) shares of investment companies that are registered under the Investment Company Act of 1940 and
invest solely in one or more of the types of securities described in clauses (a) through (g) above; (i) consolidated Subsidiaries
existing prior to the date of non-compliance with the Maintenance Covenant; (j) joint ventures existing prior to the date of non-
compliance with the Maintenance Covenant (and not in contemplation of such non-compliance); or (k) any other Investments with
the consent of Landlord (not to be unreasonably withheld).

“Permitted Leasehold Mortgage”:  A document creating or evidencing an Encumbrance on Tenant's leasehold
interest (or a subtenant's subleasehold interest) in the Leased Property, granted to or for the benefit of a Permitted Leasehold
Mortgagee as security for the obligations under a Debt Agreement.

“Permitted Leasehold Mortgagee”:  The lender or agent or trustee or similar representative on behalf of one or
more lenders or noteholders or other investors under a Debt Agreement, in each case as and to the extent such Person has the
power to act on behalf of all lenders under such Debt Agreement pursuant to the terms thereof; provided such lender, agent or
trustee or similar representative (but not necessarily the lenders, noteholders or other investors which it represents) is a banking
institution in the business of generally acting as a lender, agent or trustee or similar representative (in each case, on behalf of a
group of lenders) under debt agreements or instruments similar to the Debt Agreement.  

“Permitted Leasehold Mortgagee Designee”:  An entity designated by a Permitted Leasehold Mortgagee and
acting for the benefit of the Permitted Leasehold Mortgagee, or the lenders, noteholders or investors represented by the Permitted
Leasehold Mortgagee.

“Permitted Leasehold Mortgagee Foreclosing Party”:  A Permitted Leasehold Mortgagee that forecloses on this
CLEC Master Lease and assumes this CLEC Master Lease or a Subsidiary of a Permitted Leasehold Mortgagee that assumes this
CLEC Master Lease in connection with a foreclosure on this CLEC Master Lease by a Permitted Leasehold Mortgagee.

“Person” or “person”:  Any individual, corporation, limited liability company, partnership, joint venture,
association, joint stock company, trust, unincorporated organization, government or any agency or political subdivision thereof or
any other form of entity.

“Pole Agreements”: All pole attachment agreements or similar arrangements with third parties that either own
the poles to which the Distribution Systems are affixed or that attach
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their lines to the poles that constitute part of the CLEC Facilities, including, but not limited to, all pole attachment agreements and
similar arrangements with third parties which provide Landlord with the right to access and use telephone or utility poles, conduits
or similar facilities where the Distribution Systems are installed or located.

“Preferred Stock”: With respect to any Person, any Equity Interests in such Person that have preferential rights
to any other Equity Interests in such Person with respect to dividends or redemptions upon liquidation.

“Primary Intended Use”:  The provision, routing and delivery of voice, data, video, data center, cloud
computing and other communication services to businesses, consumers and other users of communication services (including
governmental entities, schools, libraries and non-profit entities), the colocation activities in the data center space, the provision of
dark or dim fiber services to third parties and/or such other services and uses required to be or customarily performed or provided
under the Communications Regulations in connection with the foregoing uses consistent, with respect to each CLEC Facility, with
its current use as of the Commencement Date or with prevailing communications industry use at any time (including all ancillary
uses consistent with communications industry practice).

“Primary User”:  As defined in Section 1.1.

“Prime Rate”:  On any date, a rate equal to the annual rate on such date publicly announced by JPMorgan
Chase Bank, N.A. (provided that if JPMorgan Chase Bank, N.A. ceases to publish such rate, the Prime Rate shall be determined
according to the Prime Rate of another nationally known money center bank reasonably selected by Landlord), to be its prime rate
for ninety (90)-day unsecured loans to its corporate borrowers of the highest credit standing, but in no event greater than the
maximum rate then permitted under applicable law.

“Probable Maximum Loss”:  The value of the largest monetary loss within one area that may be expected to
result from a single fire, assuming the normal functioning of passive protective features and proper functioning of most active
suppression systems.

“Proceeding”:  As defined in Section 23.1(b)(vi).

“Prohibited Persons”:  As defined in Section 39.1.

“Prudent Industry Practice”:  The standard of operating and maintenance practices, at any particular time,
methods and acts, which, in light of the relevant facts, is generally engaged in or approved by a significant portion of the owners,
managers and/or operators of distribution systems in the United States that are similar to the Distribution Systems, which could
have been expected to accomplish the desired result consistent with good business practices, reliability and safety.

“Qualified Communications Assets Bid”:  As defined in Section 36.2(c)(ii).

“Qualified Successor Tenant”:  As defined in Section 36.2(a).
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“Qualified Third Party Auctioneer”:  An independent auction agent of national reputation experienced in
conducting auctions of assets similar to the Communications Assets.

“Real Property Improvement”:  As defined in the definition of “GCI”.

“Regulation S-X”:  Regulation S-X promulgated by the SEC under the Securities Act.

“Related Persons”:  With respect to a party, such party's affiliates, divisions and subsidiaries and the directors,
officers, employees, agents, advisors and controlling persons of such party and its affiliates, divisions and subsidiaries.

“Relevant Party”: The Discretionary Transferee or the Permitted Leasehold Mortgagee Foreclosing Party, as
applicable; provided, that, Section 8.5 or any related provisions shall have no force or effect on any Permitted Leasehold
Mortgagee Foreclosing Party.

“Renewal Election Outside Date”:  As defined in Section 1.4(a).

“Renewal Leased Property”:  As defined in Section 1.4(a).

“Renewal Notice”:  As defined in Section 1.4(a).

“Renewal Rent”:

(A) For the first year of each Renewal Term, an annual amount equal to the Fair Market
Rental of the Renewal Leased Properties for the applicable Renewal Term, which shall be determined in accordance with Section
1.4(b) or Section 41.14, as applicable, and clause (C) below.

(B) Commencing with the second (2nd) Lease Year of any Renewal Term and continuing
each Lease Year thereafter during such Renewal Term, the Renewal Rent shall increase to an annual amount equal to the Escalated
Rent.

(C) For purposes of the Appraiser’s determination of Renewal Rent under Section 41.14,
the determination shall be equal to the Fair Market Rental for each Facility based on an approach consistent with Exhibit E;
provided, however, that such determination of Renewal Rent shall exclude the Reversion Strands and Unused Conduit from each
applicable Facility, in each case, whether retained or sold (e.g. pursuant to Section 18.4) by Landlord during the Term.

“Renewal Term”:  A period for which the Term is renewed in accordance with Section 1.4.

“Rent”: As applicable, Initial Term Rent, Renewal Rent or Successor Tenant Rent.

“Representative”:  Either a Landlord Representative or a Tenant Representative.

“Request”:  As defined in Section 41.15.

“Requested Funding Amount”:  As defined in Section 10.2(c).
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“Reversion Strands”:  The One Million Eight Hundred Thousand (1,800,000) fiber strand miles identified in
Schedule 2.1-XX of this CLEC Master Lease, together with an associated and non-exclusive indefeasible right of use of the
tangible and intangible property needed for the use of such fiber strands (including (i) any private or public easement, right of way,
permit, certificate, approval or other similar authorization, pole attachment agreement, lease, license, franchise, grant or other
similar right, title or interest that is necessary for the operation, ownership, or use of such fiber strands, (ii) sheaths containing such
fiber strands, (iii) conduits containing such fiber strands, and (iv) handholes, manholes and other forms of access to such fiber
strands).

“S&P”: Standard & Poor's Financial Services LLC, or any successor.

“SEC”:  The United States Securities and Exchange Commission.

“Secondary Facility”:  As defined in Section 1.1.

“Secondary User”:  As defined in Section 1.1.

“Securities Act”:  The Securities Act of 1933, as amended, or any successor statute, and the rules and
regulations promulgated thereunder.

“Selection Period”:  As defined in Section 36.2(c)(ii).

“Settlement Agreement”: That certain Settlement Agreement, dated as of April 20, 2020, by and among,
Holdings, Services, and each of their direct and indirect subsidiaries, on the one hand, and CS&L Parent and each of its direct and
indirect subsidiaries, on the other hand, as may be amended, restated or otherwise modified.

“Shared Corporate Assets”:  CLEC Facilities or other assets used to provide or perform shared corporate
services for the operation of Tenant or its Subsidiaries including general and administrative functions, network operations support
centers, network monitoring centers, or network control centers, customer service or repair centers, warehouses for inventory or
spare equipment, and any video equipment in which twenty-five percent (25%) or more of the equipment's function is to deliver
video content outside of the service area of the Affected CLEC Facility.

“Shared Infrastructure Assets”:  As defined in Section 1.1.

“Solvent”:  With respect to any Person on a particular date, that on such date (a) the fair value of the property
of such Person, on a going-concern basis, is greater than the total amount of liabilities (including contingent liabilities) of such
Person, (b) the present fair salable value of the assets of such Person, on a going-concern basis, is not less than the amount that will
be required to pay the probable liability of such Person on its debts (including contingent liabilities) as they become absolute and
matured, (c) such Person has not incurred, and does not intend to, and does not believe that it will, incur, debts or liabilities beyond
such Person's ability to pay such debts and liabilities as they mature, (d) such Person is not engaged in business or a transaction,
and is not about to engage in business or a transaction, for which such Person's property would constitute an unreasonably small
capital and (e) such Person is “solvent” within the meaning given that term and similar terms under applicable laws relating to
fraudulent transfers and conveyances.  
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For purposes of this definition, the amount of any contingent liability shall be computed as the amount that, in light of all the facts
and circumstances existing at such time, represents the amount that can reasonably be expected to become an actual or matured
liability (irrespective of whether such contingent liabilities meet the criteria for accrual under Accounting Standards Codification
No. 450).

“Specified Sublease”: Any lease in effect on the Commencement Date with respect to any property
constituting part of the Leased Property with respect to which Tenant is a sublessor, substantially as in effect on the
Commencement Date, a list of which Specified Subleases is set forth in Schedule 22.3 attached hereto.

“State”:  With respect to each CLEC Facility, the state or commonwealth in which such CLEC Facility is
located.

“Subsidiary”: With respect to any Person (the “parent”) at any date, any corporation, limited liability
company, partnership, association or other entity the accounts of which would be consolidated with those of the parent in the
parent's consolidated financial statements if such financial statements were prepared in accordance with GAAP as of such date, as
well as any other corporation, limited liability company, partnership, association or other entity of which securities or other
ownership interests representing more than fifty percent (50%) of the equity or more than fifty percent (50%) of the ordinary
voting power or, in the case of a partnership, more than fifty percent (50%) of the general partnership interests are, as of such date,
owned, controlled or held, in each case, indirectly or directly by such parent.  Unless otherwise qualified, all references to a
“Subsidiary” or to “Subsidiaries” in this CLEC Master Lease shall refer to a Subsidiary or Subsidiaries of Tenant.

“Sub-IRR Capped Expenditures”: As defined in Section 10.3(c)(i)

“Successor Tenant”:  As defined in Section 36.1(a).

“Successor Tenant Rent”:  

(A) For the first year of the new master lease with a Successor Tenant, an annual rental
amount, assuming a lease term of ten (10) years, as determined in accordance with Section 1.4(b), Section 41.14 or Section 36.2, as
applicable, and which master lease shall be consistent with the terms described in Section 36.2(a).

(B) Commencing with the second (2nd) lease year of the term of the new master lease
and continuing each lease year thereafter during such term, the Successor Tenant Rent shall increase to an amount equal to the
Escalated Rent.

(C) For purposes of the Appraiser’s determination of Successor Tenant Rent under
Section 41.14 with respect to each Appraised Facility, to the extent consistent with sound appraisal practice as then existing at the
time the appraisal is being performed, Successor Tenant Rent with respect to such Appraised Facility shall be equal to the Fair
Market Rental for such Appraised Facility as determined based on an approach consistent with Exhibit E; provided, however, that
such determination of Successor Tenant Rent shall exclude the Reversion Strands
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and Unused Conduit from each applicable Appraised Facility, in each case, whether retained or sold (e.g. pursuant to Section 18.4)
by Landlord during the Term.

“SVP Representative”: With respect to a Person, the senior vice president of such Person or such other similar
officer of such Person.

“Taking”:  As defined in Section 15.1(a).

“TCI CLEC Extension”:  As defined in Section 10.5.

“TCI Replacement”:  As defined in Section 10.5.

“Tenant”:  As defined in the preamble.

“Tenant Capital Improvement”:  As defined in Section 10.5.

“Tenant Payment Offset”:  As defined in Section 3.4.

“Tenant Payment Offset Amount”:  As defined in Section 3.4.

“Tenant Representatives”:  As defined in Section 23.3(c).

“Tenant's Property”:  With respect to each CLEC Facility, all assets owned by Tenant (including the
Electronics, switching and equipment but specifically excluding the Leased Property and property owned by a third party)
primarily related to or used in connection with the operation of the business conducted on or about the Leased Property, together
with all replacements, modifications, additions, alterations and substitutes therefor, together with the assets described in Schedule
2.1-X attached hereto.

“Term”:  As defined in Section 1.3.

“Termination Notice”:  As defined in Section 17.1(d).

“Test Period”: With respect to any Person, for any date of determination, the period of the four (4) most
recently ended consecutive fiscal quarters of such Person.

“Third Appraiser”:  As defined in Section 41.14(b).

“Third Expert”:  As defined in Section 34.1(b).

“Transfer”:  As defined in Section 22.1.

“Unavoidable Delay”:  Delays due to strikes, lock-outs, inability to procure materials, power failure,
pandemics, acts of God, governmental restrictions, enemy action, civil commotion, fire, unavoidable casualty or other causes
beyond the reasonable control of the party responsible for performing an obligation hereunder; provided that lack of funds shall not
be deemed a cause beyond the reasonable control of a party unless such lack of funds is caused by the breach of the other party's
obligation to perform any obligations of such other party under this CLEC Master Lease.
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“Unused Conduit”:  All unused conduit along the fiber routes of the Reversion Strands, except for any unused
conduit in Oregon, Washington, Oklahoma, Arkansas and North Carolina, together with an associated and non-exclusive
indefeasible right of use of the tangible and intangible property needed for the use of such unused conduit (including (i) any private
or public easement, right of way, permit, certificate, approval or other similar authorization, pole attachment agreement, lease,
license, franchise, grant or other similar right, title or interest that is necessary for the operation, ownership, or use of such unused
conduit and (ii) handholes, manholes and other forms of access to such unused conduit).

“Valuation Materials”: As defined in Section 18.3(a).

“Valuation Request Notice”:  As defined in Section 13.2.

“Voting Stock”:  With respect to any Person as of any date, the Equity Interests in such Person that are
ordinarily entitled to vote in the election of the board of directors of such Person.

“VP Representative”: With respect to a Person, the vice president of such Person or such other similar officer
of such Person.

“Win Services”:  As defined in the preamble.

ARTICLE III

Rent

.  During the Term, Tenant will pay to Landlord (or as otherwise directed by Landlord pursuant to Section 3.3 or as otherwise
provided in Sections 4.1 and 4.2) the Rent and Additional Charges in lawful money of the United States of America and legal
tender for the payment of public and private debts, in the manner provided in Section 3.3.  The Rent during any Lease Year is
payable in advance in consecutive monthly installments on the fifth (5th) Business Day of each calendar month during that Lease
Year.  Unless otherwise agreed by the parties, Rent and Additional Charges shall be prorated as to any partial months at the
beginning and end of the Term. Landlord and Tenant agree, unless otherwise required by a Final Determination, that for purposes
of section 467 of the Code and section 1.467-1(c)(2)(ii)(A)(2) of the Treasury Regulations, Rent constituting “fixed rent” (within
the meaning of section 1.467-1 of the Treasury Regulations) shall be allocated to the period beginning on the Rent payment date on
which it is due and ending on the day prior to the succeeding Rent payment date (or the day on which this CLEC Master Lease is
terminated, in the case of “fixed rent” payable on the final Rent payment date).

Late Payment of Rent and Additional Charges

.  Tenant hereby acknowledges that late payment by Tenant to Landlord of Rent and Additional Charges will cause Landlord to
incur costs not contemplated hereunder, the exact amount of which is presently anticipated to be extremely difficult to
ascertain.  Accordingly, if any installment of Rent and Additional Charges (other than Additional Charges payable to a Person other
than Landlord) shall not be paid within ten (10) days after its due date, Tenant will pay Landlord on demand a late charge equal to
the lesser of (a) five percent (5%) of the amount of such installment and (b) the maximum amount permitted by law.  The parties
agree that this late charge represents a fair and reasonable estimate of the costs that Landlord will incur by reason of late payment
by Tenant.  The
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parties further agree that such late charge is an Additional Charge and not interest and such assessment does not constitute a lender
or borrower/creditor relationship between Landlord and Tenant.  Thereafter, if any installment of Rent or an Additional Charge
(other than Additional Charges payable to a Person other than Landlord) shall not be paid within fifteen (15) days after its due date,
the amount unpaid, including any late charges previously accrued, shall bear interest at the Overdue Rate from the due date of such
installment to the date of payment thereof, and Tenant shall pay such interest to Landlord on demand.  The payment of such late
charge or such interest shall not constitute waiver of, nor excuse or cure, any default under this CLEC Master Lease, nor prevent
Landlord from exercising any other rights and remedies available to Landlord.

Method of Payment of Rent and Additional Charges to Landlord

.

(a) Rent and Additional Charges to be paid to Landlord or its designee shall be paid by
electronic funds transfer debit transactions through wire transfer of immediately available funds and shall be initiated by Tenant for
settlement on or before the Payment Date; provided, however, if the Payment Date is not a Business Day, then settlement shall be
made on the next succeeding day which is a Business Day. Landlord shall provide Tenant with appropriate wire transfer
information in a Notice from Landlord to Tenant.  Landlord shall deliver an invoice to Tenant (each an “Additional Charge
Invoice”) no later than twenty (20) days after the end of each calendar month which itemizes the Additional Charges that Tenant is
obligated to pay to Landlord.  Promptly following Tenant's request, Landlord shall provide such documentation as reasonably
requested by Tenant to enable Tenant to verify the accuracy of the Additional Charges set forth on the Additional Charge
Invoice.  Subject to Section 3.3(b) and Article XII relating to permitted contests,  Tenant shall pay all Additional Charges to
Landlord (or to such other person directed by Landlord) within thirty (30) days after Landlord delivers the Additional Charge
Invoice therefor.  

(b) No later than fifteen (15) days after the end of each calendar month, Tenant shall
deliver to Landlord a report (each a “Monthly Report”) setting forth all Additional Charges paid by Tenant during the
immediately preceding calendar month.  Landlord shall reasonably cooperate with Tenant in the preparation of such Monthly
Report.   Promptly following Landlord's request, Tenant shall deliver to Landlord such documentation as reasonably requested by
Landlord, including, without limitation, a copy of the transmittal letter or invoice and a check whereby such payment was made, to
evidence the proper payment of the Additional Charges by Tenant to parties other than Landlord hereunder.

(c) Either Landlord or Tenant (the “Auditing Party”), upon Notice delivered to the other
party (the “Audited Party”) within sixty (60) days after the end of each calendar year, may elect to have a certified accountant
from a nationally recognized accounting firm designated by the Auditing Party to audit the books and records of the Audited Party
relating to the Additional Charge Invoices or Monthly Reports, as applicable, for the immediately preceding calendar year, together
with reasonable supporting data therefor, such audit to occur during business hours and with at least five (5) Business Days' prior
notice to the Audited Party, and which shall commence no later than thirty (30) days following the date of the Auditing Party's
Notice, as such date may be extended on a day for day basis to the extent the Audited Party delays the Audited Party's access to
such books and records following the request therefor. If Landlord or Tenant fails to deliver Notice within the time period stated
above, then the Additional Charge Invoices or Monthly
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Reports, as applicable, for the immediately preceding calendar year shall be deemed conclusive and binding upon such party.  

(d) The Auditing Party and the Auditing Party's employees, accountants and agents shall
treat all of the Audited Party's books and records, and any analysis thereof, as confidential, and, as a condition to any review of
such books and records, the Auditing Party shall confirm such confidentiality obligation in writing by executing a confidentiality
agreement in form and substance reasonably acceptable to Landlord and Tenant.  The Auditing Party shall, at the Auditing Party's
sole cost and expense, have the right to obtain copies and/or make abstracts of the books and records as it may reasonably request
in connection with its verification of any such Additional Charge Invoices and/or the Monthly Reports, subject to the provisions of
any such confidentiality agreement.

(e) Pending the determination of any dispute, Tenant shall pay all Additional Charges
required to be paid in accordance with the Additional Charge Invoices in question; provided that the payment of such Additional
Charges shall be without prejudice to Tenant's right to dispute such amounts or Tenant's right to recover if Tenant successfully
challenges the Additional Charge Invoices.  After the dispute has been finally resolved and it is determined that Landlord
overstated the Additional Charges on the Additional Charge Invoices in question, then (i) Landlord shall refund to Tenant the
amount of such overpayment together with interest thereon at the Overdue Rate no later than thirty (30) days following such
determination and (ii) if it is determined that Tenant has overpaid such Additional Charges by more than five percent (5%),
Landlord shall reimburse Tenant for Tenant's reasonable auditing fees incurred in connection with such determination no later than
thirty (30) days following receipt of an invoice therefor (with reasonable backup) from Tenant.  Landlord's obligation to make such
payment shall survive the expiration or earlier termination of this CLEC Master Lease.

(f) After a dispute has been finally resolved and it is determined that Tenant has
underpaid any Additional Charges (to a party other than Landlord) based on the Landlord's audit set forth in this Section 3.3,
Tenant shall pay the amount of such underpayment to the applicable party (together with all applicable interest and penalties
related thereto) within thirty (30) days following such determination and shall send to Landlord, simultaneously with such
payment, a copy of the invoice or check or other evidence of payment therefor.  If it is determined that Tenant has underpaid such
Additional Charges by more than five percent (5%), Tenant shall reimburse Landlord for Landlord's reasonable auditing fees
incurred in connection with such determination no later than thirty (30) days following receipt of an invoice therefor (with
reasonable backup) from Landlord.  Tenant's obligation to make such payment shall survive the expiration or earlier termination of
this CLEC Master Lease.

Net Lease

.  Landlord and Tenant acknowledge and agree that (i) this CLEC Master Lease is and is intended to be what is commonly referred
to as a “net, net, net” or “triple net” lease, and (ii) the Rent shall be paid absolutely net to Landlord, so that this CLEC Master
Lease shall yield to Landlord the full amount or benefit of the installments of Rent and Additional Charges throughout the Term
with respect to each CLEC Facility subject to this CLEC Master Lease from time to time, all as more fully set forth in Article IV
and subject to any other provisions of this CLEC Master Lease which expressly provide for adjustment or abatement of Rent or
other charges.  If Landlord commences any proceedings for non-payment of Rent or Additional Charges,
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Tenant will not interpose any counterclaim or cross complaint or similar pleading of any nature or description in such proceedings
unless Tenant would lose or waive such claim by the failure to assert it.  This shall not, however, be construed as a waiver of
Tenant's right to assert such claims in a separate action brought by Tenant.  The covenants to pay Rent and other amounts
hereunder are independent covenants, and Tenant shall have no right to hold back, offset or fail to pay any such amounts for default
by Landlord or for any other reason whatsoever.  Notwithstanding anything to the contrary contained herein, in the event Landlord
or any of its Affiliates defaults on its obligation to fund (such amount Landlord or its Affiliate fails to fund, the “Landlord
Defaulted Obligations Amount”) (i) any Requested Funding Amount with respect to GCI that is required to be funded in
accordance with Article X, (ii) proceeds of the CLEC Equipment Loan required to be funded pursuant to the CLEC Equipment
Loan Agreement, and (iii) any other cash amounts due and payable by Landlord (or an Affiliate of Landlord) to Tenant under this
CLEC Master Lease or the Settlement Agreement or the APA, and in each case, such failure is not cured by Landlord within thirty
(30) days following receipt of Notice from Tenant of Landlord's failure to make such payment (provided, no Notice shall be
required to be provided to Landlord if such Notice is stayed or prohibited by applicable law and, in such case, Tenant may offset as
follows beginning on the date thirty (30) days after such Landlord failure), Tenant shall be entitled to offset an amount equal to
such Landlord Defaulted Obligations Amount against the next subsequent payment or payments, as necessary, of Rent (or any
other amounts due hereunder by Tenant to Landlord) (any such amount, a “Tenant Payment Offset Amount” and any such offset,
a “Tenant Payment Offset”) and any such Tenant Payment Offset shall be treated as payment by Landlord (or the applicable
Affiliate of Landlord) of such Landlord Defaulted Obligations Amount as of the date of such offset.  The parties hereto agree that,
with respect to any Tenant Payment Offset, for all purposes, the Tenant Payment Offset Amount with respect to such Tenant
Payment Offset shall be deemed to have been paid by Tenant as Rent (or as such other amount due).  Notwithstanding anything to
the contrary contained in this Section 3.4 or in this CLEC Master Lease, in the event any Tenant Payment Offset is in respect of
any Landlord Defaulted Obligations Amount owed by an Affiliate of Landlord, Landlord and such Affiliate shall be entitled to
agree as to the treatment, solely between Landlord and such Affiliate, of such Tenant Payment Offset.

ARTICLE IV

Impositions

.  (a) Subject to Article XII relating to permitted contests, and without any duplication as to amounts payable by Tenant as
Additional Charges to Landlord, Tenant shall pay, or cause to be paid, all Impositions before any fine, penalty, interest or cost may
be added for non-payment.  Tenant shall make such payments directly to the taxing authorities or such other third parties where
feasible.  Tenant's obligation to pay Impositions shall be absolutely fixed upon the date such Impositions become a Lien upon the
Leased Property or any part thereof subject to Article XII.  If any Imposition may, at the option of the taxpayer, lawfully be paid in
installments, whether or not interest shall accrue on the unpaid balance of such Imposition, Tenant may pay the same, and any
accrued interest on the unpaid balance of such Imposition, in installments as the same respectively become due and before any fine,
penalty, premium, further interest or cost may be added thereto.

(b) Landlord shall prepare and file all tax returns and reports as may be required by Legal
Requirements with respect to Landlord's net income, gross receipts, franchise taxes and taxes on its capital stock and any other
returns required to be filed by or in the name of Landlord
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(the “Landlord Tax Returns”), and Tenant shall prepare and file all other tax returns and reports as may be required by Legal
Requirements with respect to or relating to the Leased Property (including all Capital Improvements), and Tenant's Property.  For
the avoidance of doubt, to facilitate administrative efficiency and to mitigate the risk of duplication of tasks and double-taxation on
assets that are on the books and records of Landlord and Tenant, Tenant shall file all tax returns and reports required by any Legal
Requirements with respect to or relating to the Leased Property, the Capital Improvements, and Tenant's Property except to the
extent Landlord is required (and Tenant is not otherwise permitted) to make such filing, in which case Landlord shall make such
filing following Notice thereof from Tenant.  

(c) Any refund due from any taxing authority in respect of any Imposition paid by or on
behalf of Tenant on or after the date of this CLEC Master Lease or in respect of any period prior to the Commencement Date shall
be paid over to or retained by Tenant. If Landlord receives such refund from the taxing authority, Landlord shall pay such refund
over to Tenant no later than thirty (30) days after receipt of such refund by Landlord.

(d) Landlord and Tenant shall, upon request of the other, provide such data as is
maintained by the party to whom the request is made with respect to the Leased Property as may be necessary to prepare any
required tax returns and reports.  For any property covered by this CLEC Master Lease that is real property or personal property for
tax purposes, Tenant shall file all property tax returns in such jurisdictions where it must legally so file.  Landlord, to the extent it
possesses the same, and Tenant, to the extent it possesses the same, shall provide the other party, upon request, with cost and
depreciation records necessary for filing returns for any property required to be reported hereunder.  Where Landlord is legally
required to file property tax returns, Tenant shall be provided with copies of assessment notices indicating a value in excess of the
reported value in sufficient time for Tenant to file a protest.

(e) Billings for reimbursement by Tenant to Landlord of personal property or real
property taxes and any taxes due under the Landlord Tax Returns, if and to the extent Tenant is responsible for such taxes under the
terms of this Section 4.1, shall be accompanied by copies of a bill therefor and payments thereof which identify the personal
property or real property or other tax obligations of Landlord with respect to which such payments are made.

(f) Impositions imposed or assessed in respect of the tax-fiscal period during which the
Term terminates shall be adjusted and prorated between Landlord and Tenant, whether or not such Imposition is imposed or
assessed before or after such termination, and Tenant's obligation to pay its prorated share thereof in respect of a tax-fiscal period
during the Term shall survive such termination.  Landlord will not voluntarily enter into agreements that will result in additional
Impositions payable by Tenant, without Tenant's consent, which shall not be unreasonably withheld (it being understood that it
shall not be reasonable to withhold consent to customary additional Impositions that other property owners of properties similar to
the Leased Property customarily consent to in the ordinary course of business); provided Tenant is given reasonable opportunity to
participate in the process leading to such agreement.

Utilities

.  Without duplication of any amounts payable by Tenant as Additional Charges to Landlord under Article III, Tenant shall pay or
cause to be paid all charges for electricity, power, gas, oil, water and other utilities used in the Leased Property (including all
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Capital Improvements).  Tenant shall also pay or reimburse Landlord in accordance with Article III for all costs and expenses of
any kind whatsoever which at any time with respect to the Term hereof with respect to any CLEC Facility may be imposed against
Landlord by reason of any of the covenants, conditions and/or restrictions affecting the Leased Property or any portion thereof, or
with respect to easements, licenses or other rights over, across or with respect to any adjacent or other property which benefits the
Leased Property, or any Capital Improvement.  Landlord will not enter into any such agreements without Tenant's consent, which
shall not be unreasonably withheld (it being understood that it shall not be reasonable to withhold consent to such agreements that
do not adversely affect the use or future development of the CLEC Facility as a Communications Facility or increase Additional
Charges payable under this CLEC Master Lease).  Tenant will not enter into such agreements that will encumber the Leased
Property after the expiration of the Term without Landlord's consent, which shall not be unreasonably withheld (it being
understood that it shall not be reasonable to withhold consent to Encumbrances contemplated under this Section 4.2 that do not
adversely affect the value of the Leased Property or the CLEC Facility); provided Landlord is given reasonable opportunity to
participate in the process leading to such agreement.

Impound Account

.  At Landlord's option following the occurrence and during the continuation of an Event of Default (to be exercised by thirty (30)
days' Notice to Tenant), Tenant shall be required to deposit with Landlord or CLEC Facility Mortgagee, at the time of any payment
of Rent, an amount equal to one-twelfth of the sum of (i) Tenant's estimated annual real and personal property taxes required
pursuant to Section 4.1 hereof (as reasonably determined by Landlord), and (ii) Tenant's estimated annual maintenance expenses
and insurance premium costs pursuant to Articles IX and XIII hereof (as reasonably determined by Landlord).  Such amounts shall
be applied to the payment of the obligations in respect of which said amounts were deposited in such order of priority as Landlord
shall reasonably determine, on or before the respective dates on which the same or any of them would become delinquent.  The
reasonable cost of administering such impound account shall be paid by Tenant.  Nothing in this Section 4.3 shall be deemed to
affect any right or remedy of Landlord hereunder.

ARTICLE V

No Termination, Abatement, etc.

  Except as otherwise specifically provided in this CLEC Master Lease including, without limitation, Section 3.4, Tenant shall
remain bound by this CLEC Master Lease in accordance with its terms and shall not seek or be entitled to any abatement,
deduction, deferment or reduction of Rent, or set-off against the Rent.  Except as may be otherwise specifically provided in this
CLEC Master Lease, the respective obligations of Landlord and Tenant shall not be affected by reason of (i) any damage to or
destruction of the Leased Property or any portion thereof from whatever cause or any Condemnation of the Leased Property, any
Capital Improvement or any portion thereof; (ii) other than as a result of Landlord's willful misconduct or gross negligence, the
lawful or unlawful prohibition of, or restriction upon, Tenant's use of the Leased Property, any Capital Improvement or any portion
thereof, the interference with such use by any Person or by reason of eviction by paramount title; (iii) any claim that Tenant has or
might have against Landlord by reason of any default or breach of any warranty by Landlord hereunder or under any other
agreement between Landlord and Tenant or to which Landlord and Tenant are parties; (iv) any bankruptcy, insolvency,
reorganization, consolidation, readjustment, liquidation, dissolution, winding up or other
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proceedings affecting Landlord or any assignee or transferee of Landlord; or (v) for any other cause, whether similar or dissimilar
to any of the foregoing, other than a discharge of Tenant from any such obligations as a matter of law.  Tenant hereby specifically
waives all rights arising from any occurrence whatsoever which may now or hereafter be conferred upon it by law (a) to modify,
surrender or terminate this CLEC Master Lease or quit or surrender the Leased Property or any portion thereof, or (b) which may
entitle Tenant to any abatement, reduction, suspension or deferment of the Rent or other sums payable by Tenant hereunder except
in each case as may be otherwise specifically provided in this CLEC Master Lease.  Notwithstanding the foregoing, nothing in this
Article V shall preclude Tenant from bringing a separate action against Landlord for any matter described in the foregoing clauses
(ii), (iii) or (v), and Tenant is not waiving other rights and remedies not expressly waived herein.  The obligations of Landlord and
Tenant hereunder shall be separate and independent covenants and agreements and the Rent and all other sums payable by Tenant
hereunder shall continue to be payable in all events unless the obligations to pay the same shall be terminated pursuant to the
express provisions of this CLEC Master Lease or by termination of this CLEC Master Lease as to all or any portion of the Leased
Property other than by reason of an Event of Default.  Tenant's agreement that, except as may be otherwise specifically provided in
this CLEC Master Lease, any eviction by paramount title as described in item (ii) above shall not affect Tenant's obligations under
this CLEC Master Lease, shall not in any way discharge or diminish any obligation of any insurer under any policy of title or other
insurance and, to the extent the recovery thereof is not necessary to compensate Landlord for any damages incurred by any such
eviction, Tenant shall be entitled to a credit for any sums recovered by Landlord under any such policy of title or other insurance
up to the maximum amount paid by Tenant to Landlord under this Section 5.1, and Landlord, upon request by Tenant, shall assign
Landlord's rights under such policies to Tenant; provided that such assignment does not adversely affect Landlord's rights under
any such policy and provided further, that Tenant shall indemnify, defend, protect and save Landlord harmless from and against
any liability, cost or expense of any kind that may be imposed upon Landlord in connection with any such assignment except to the
extent such liability, cost or expense arises from the gross negligence or willful misconduct of Landlord.

ARTICLE VI

Ownership of the Leased Property

.  (a)  Landlord and Tenant acknowledge and agree that they have executed and delivered this CLEC Master Lease with the
understanding that (i) the Leased Property is the property of Landlord, (ii) Tenant has only the right to the possession and use of the
Leased Property upon the terms and conditions of this CLEC Master Lease, (iii) this CLEC Master Lease is a “true lease,” is not a
financing lease, capital lease, mortgage, equitable mortgage, deed of trust, trust agreement, security agreement or other financing or
trust arrangement, and the economic realities of this CLEC Master Lease are those of a true lease, (iv) the business relationship
created by this CLEC Master Lease and any related documents is and at all times shall remain that of landlord and tenant, (v) this
CLEC Master Lease has been entered into by each party in reliance upon the mutual covenants, conditions and agreements
contained herein, and (vi) none of the agreements contained herein is intended, nor shall the same be deemed or construed, to
create a partnership between Landlord and Tenant, to make them joint venturers, to make Tenant an Affiliate, agent, legal
representative, partner, subsidiary or employee of Landlord, or to make Landlord in any way responsible for the debts, obligations
or losses of Tenant.
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(b) Each of the parties hereto covenants and agrees, subject to Section 6.1(c), not to
(i) file any income tax return or other associated documents; (ii) file any other document with or submit any document to any
governmental body or authority; (iii) enter into any written contractual arrangement with any Person; or (iv) release any financial
statements of Tenant, in each case that takes a position for tax purposes other than that this CLEC Master Lease is a “true lease”
with Landlord as owner of the Leased Property and Tenant as the tenant of the Leased Property, including (x) treating Landlord as
the owner of such Leased Property eligible to claim depreciation deductions under Sections 167 or 168 of the Code with respect to
such Leased Property, (y) Tenant reporting its Rent payments as rent expense under Section 162 of the Code, and (z) Landlord
reporting the Rent payments as rental income under Section 61 of the Code.

(c) If Tenant should reasonably conclude that GAAP, the SEC or the Communications
Regulations require treatment different from that set forth in Section 6.1(b) for applicable non-tax purposes, then (x) Tenant shall
promptly give prior Notice to Landlord, accompanied by a written statement that references the applicable pronouncement that
controls such treatment and contains a brief description and/or analysis that sets forth in reasonable detail the basis upon which
Tenant reached such conclusion, and (y) notwithstanding Section 6.1(b), Tenant may comply with such requirements.

(d) The Rent is the fair market rent for the use of the Leased Property and was agreed to
by Landlord and Tenant on that basis, and the execution and delivery of, and the performance by Tenant of its obligations under,
this CLEC Master Lease does not constitute a transfer of all or any part of the Leased Property.

(e) Tenant waives any claim or defense based upon the characterization of this CLEC
Master Lease as anything other than a true lease and as a master lease of all of the Leased Property.  Tenant stipulates and agrees
(1) not to challenge the validity, enforceability or characterization of the lease of the Leased Property as a true lease and/or as a
single, unseverable instrument pertaining to the lease of all, but not less than all, of the Leased Property, and (2) not to assert or
take or omit to take any action inconsistent with the agreements and understandings set forth in Section 3.4 or this Section 6.1.

Tenant's Property

.  During the entire Term, Tenant (and Tenant's Subsidiaries) shall have the right to affix any Electronics and other equipment to the
Distribution Systems in order to operate the CLEC Facilities for the Primary Intended Use.  Tenant shall maintain (or cause
Tenant's Subsidiaries to maintain) all of such Tenant's Property in accordance with Prudent Industry Practice, in all cases as shall be
necessary and appropriate in order to operate the CLEC Facilities for the Primary Intended Use in compliance in all material
respects with all applicable licensure and certification requirements and in compliance in all material respects with all applicable
Legal Requirements,  Insurance Requirements, Permits and Communications Regulations.  If any of Tenant's Property requires
replacement in order to comply with the foregoing, Tenant shall replace (or cause Tenant's Subsidiary to replace) it with similar
property in a manner consistent with Prudent Industry Practice at Tenant's (or such Subsidiary's) sole cost and expense.  Subject to
the foregoing, Tenant and Tenant's Subsidiaries may sell, transfer, convey, pledge or otherwise dispose of Tenant's Property (other
than the Communications Licenses) in their discretion in the ordinary course of their business and Landlord shall have no rights to
such Tenant's Property, provided however any pledge of Tenant's Property (including any
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Communications Licenses), and any TCI CLEC Extensions by Tenant as collateral shall be subject to Tenant's obligation to
transfer the Tenant's Property and such TCI CLEC Extensions to a Successor Tenant pursuant to Article XXXVI free and clear of
any Encumbrances but only to the extent the same constitute Communications Assets.  In the case of any such Tenant's Property
that is leased (rather than owned) by Tenant (or its Subsidiaries), Tenant shall use commercially reasonable efforts to ensure that
the lease agreements pursuant to which Tenant (or its Subsidiaries) leases such Tenant's Property are assignable to third parties in
connection with any transfer by Tenant (or its Subsidiaries) to a replacement lessee or operator at the end of the Term.  Tenant shall
remove all of Tenant's Property from the Leased Property at the end of the Term, except to the extent Tenant has transferred
ownership of such Tenant's Property to a Successor Tenant or Landlord  or Tenant continues to operate the Leased Property under a
Management Agreement.  Any Tenant's Property left on the Leased Property at the end of the Term whose ownership was not
transferred to a Successor Tenant shall be deemed abandoned by Tenant and shall become the property of Landlord.

ARTICLE VII

Condition of the Leased Property

.  Tenant acknowledges receipt and delivery of possession of the Leased Property and confirms that Tenant has examined and
otherwise has knowledge of the condition of the Leased Property prior to the execution and delivery of this CLEC Master Lease
and has found the same to be in good order and repair and, to the best of Tenant's knowledge, free from Hazardous Substances not
in compliance with Legal Requirements and satisfactory for its purposes hereunder.  Regardless, however, of any examination or
inspection made by Tenant and whether or not any patent or latent defect or condition was revealed or discovered thereby, Tenant is
leasing the Leased Property “as is” in its present condition.  Tenant waives any claim or action against Landlord in respect of the
condition of the Leased Property including any defects or adverse conditions not discovered or otherwise known by Tenant as of
the Commencement Date.  LANDLORD MAKES NO WARRANTY OR REPRESENTATION, EXPRESS OR IMPLIED, IN
RESPECT OF THE LEASED PROPERTY OR ANY PART THEREOF, EITHER AS TO ITS FITNESS FOR USE, DESIGN OR
CONDITION FOR ANY PARTICULAR USE OR PURPOSE OR OTHERWISE, OR AS TO THE NATURE OR QUALITY OF
THE MATERIAL OR WORKMANSHIP THEREIN, OR THE EXISTENCE OF ANY HAZARDOUS SUBSTANCE, IT BEING
AGREED THAT ALL SUCH RISKS, LATENT OR PATENT, ARE TO BE BORNE SOLELY BY TENANT INCLUDING ALL
RESPONSIBILITY AND LIABILITY FOR ANY ENVIRONMENTAL REMEDIATION AND COMPLIANCE WITH ALL
ENVIRONMENTAL LAWS.

Use of the Leased Property

.  (a)  Throughout the Term of this CLEC Master Lease, Tenant shall have the exclusive right to use, or cause to be used, the
Leased Property of each CLEC Facility for its Primary Intended Use; it being agreed and acknowledged by Landlord that any of
Tenant's Subsidiaries shall have the right to use, occupy and operate the Leased Property subject to and in accordance with the
terms of this CLEC Master Lease and such Subsidiaries shall have the right to discharge any or all of Tenant's obligations
(maintenance or otherwise) hereunder on behalf of Tenant.  Tenant shall not use the Leased Property or any portion thereof or any
Capital Improvement thereto for any other use without the prior written consent of Landlord, which consent shall not be
unreasonably withheld, conditioned or delayed.
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(b) Tenant shall not commit or suffer to be committed any waste on the Leased Property
(including any Capital Improvement thereto) or cause or permit any nuisance thereon or to, except as required by law, take or
suffer any action or condition that will diminish the ability of the Leased Property to be used as a Communications Facility after
the expiration or earlier termination of the Term.

(c) Tenant shall neither suffer nor permit the Leased Property or any portion thereof to be
used in such a manner as (i) might reasonably tend to impair Landlord's title thereto or to any portion thereof or (ii) may make
possible a claim of adverse use or possession, or an implied dedication of the Leased Property or any portion thereof.

(d) Except in instances of casualty or condemnation, or any Unavoidable Delay
preventing such continuous operation, Tenant shall continuously operate each of the CLEC Facilities for one or more of the
activities constituting the Primary Intended Use, with the specific use conducted at any portion of the CLEC Facilities to be
determined by Tenant in its reasonable discretion.  Notwithstanding the foregoing, Tenant in its discretion shall be permitted to
cease operations at a CLEC Facility or CLEC Facilities if such cessation would either (x) not reduce the route miles of the fiber
optic and copper cable lines with respect to any one CLEC Facility by more than ten percent (10%) or the CLEC Facilities as a
whole by more than five percent (5%) in the aggregate over the Term or (y) not reasonably be expected to have a material adverse
effect on Tenant, the CLEC Facilities, or on the Leased Property, taken as a whole, provided that no Event of Default has occurred
and is continuing immediately prior to or immediately after the date that operations are ceased or as a result of such cessation and
such cessation does not result in any non-compliance with any Legal Requirements, Communications Licenses, Pole Agreements
or Communications Regulations.

(e) Any sublease (including, but not limited to, any rights granted pursuant to an IRU
contract, a dark fiber agreement, a dim fiber agreement or a collocation agreement) entered into in accordance with the terms of
this CLEC Master Lease shall constitute a permitted use under this CLEC Master Lease and such use thereunder shall be deemed
to be included in the definition of Primary Intended Use.

(f) Tenant shall have the right to receive all rents, profits and charges arising from the
Primary Intended Use of the Leased Property or any sublease of the Leased Property, including but not limited to: (i) contract
charges and tariffed rates to third parties on a wholesale basis, (ii) rents collected from Pole Agreements, and (iii) payments from
customer or carriers for dark or dim fiber services.  Without limiting the foregoing, Landlord acknowledges that Tenant (and
Tenant's Subsidiaries) may charge contract and/or tariff rates to other carriers in such amounts as Tenant deems appropriate (subject
to Legal Requirements) in performing its obligations under the Communication Regulations (including Tenant's collocation
obligations) and that Landlord has no rights to the amounts that Tenant collects from such carriers in connection therewith during
the Term.  Notwithstanding the foregoing, upon the occurrence and during the continuance of an Event of Default that is monetary
in nature, Landlord shall have the right to receive all rents, profits and charges arising from any sublease of the Leased Property
(including, but not limited to, any rights granted pursuant to an IRU contract, a dark fiber agreement, a dim fiber agreement or a
collocation agreement) subject to applicable law, and apply such rents, profits and charges to Rent as set forth in Section 22.3.
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(g) Notwithstanding the foregoing, Landlord shall have the right to use, or cause to be
used, each central office, administrative office, retail store, vacant land, parking lot, warehouse, storage building, pad mount,
reporting center and switch site included in the Leased Property, which shall be set forth on an exhibit to a Development
Agreement (as defined below and, for purposes of clarification, in no event shall the grant set forth in this Section 7.2(g) include
rights to utility poles, data centers, or Leased Property commonly identified as POPs or huts), in each case for the purpose of: (i) on
an exclusive basis in relation to third parties (but not Tenant), constructing, installing and operating macro-towers, and related
equipment, for use by commercial mobile radio service wireless carriers, and (ii) on a non-exclusive basis, constructing, installing
and operating rooftop antennas, and related equipment, for use by commercial mobile radio service wireless carriers (the
“Expanded Use”). Nothing contained in this Section 7.2(g) shall prohibit Tenant from constructing, installing and operating
macro-towers at the locations listed in the exhibit to any Development Agreement, but Tenant agrees that it will not lease space on
such macro-towers to commercial mobile radio service wireless carriers. Prior to Landlord’s initial use of such Leased Property for
the foregoing purposes, Landlord and Tenant shall enter into a separate written agreement setting forth the procedures for
Landlord’s development of such Leased Property for such purposes (a “Development Agreement”) as reasonably required to limit
undue disruption to Tenant’s use, occupancy and operation of the Leased Property in accordance with this CLEC Master Lease and
Landlord’s use of the Leased Property for the purposes described above. In addition, the Expanded Use will be governed by the
commercial arrangements further described in Schedule 7.2(g) attached hereto.

7.3 Reserved.  

ARTICLE VIII

Representations and Warranties

. Each party represents and warrants to the other that as of the date hereof:  (i) this CLEC Master Lease and all other documents
executed or to be executed by it in connection herewith have been duly authorized and shall be binding upon it; (ii) it is duly
organized, validly existing and in good standing under the laws of the state of its formation and is duly authorized and qualified to
perform this CLEC Master Lease within the State(s) where any portion of the Leased Property is located; and (iii) neither this
CLEC Master Lease nor any other document executed or to be executed in connection herewith constitutes a material breach of
any other agreement of such party.

Compliance with Legal and Insurance Requirements, etc.

.

(a) Subject to Article XII regarding permitted contests, Tenant, at its expense, shall
promptly (and shall cause Tenant's Subsidiaries to promptly) (a) comply in all material respects with all Legal Requirements and
Insurance Requirements regarding the use, operation, maintenance, repair and restoration of the Leased Property (including all
Capital Improvements thereto) and Tenant's Property whether or not compliance therewith may require structural changes or
replacements to any of the Leased Improvements or Distribution Systems or interfere with the use and enjoyment of the Leased
Property and (b) procure, maintain and comply in all material respects with all Communications Regulations, Communications
Licenses, Easements, Pole Agreements and other authorizations required for the use of the Leased Property (including all Capital
Improvements) and Tenant's Property for the applicable Primary Intended Use and any
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other use of the Leased Property (including Capital Improvements then being made) and Tenant's Property, and for the proper
erection, installation, operation and maintenance of the Leased Property and Tenant's Property.  Without limiting the foregoing,
Tenant shall (and shall cause Tenant's Subsidiaries) to comply in all material respects with all federal, state and local regulatory
requirements and all Legal Requirements with respect to the standards for the construction, maintenance and operation of the
Distribution Systems, membership in, if required, and updates to state “One Call” organizations and reporting requirements for
network outages.

(b) In an emergency or in the event of a breach by Tenant of its obligations under this
Section 8.2 which is not cured within any applicable cure period, Landlord may, but shall not be obligated to, enter upon the
Leased Property and take such reasonable actions and incur such reasonable costs and expenses to effect such compliance as it
deems advisable to protect its interest in the Leased Property, and Tenant shall reimburse Landlord for all such reasonable costs and
expenses incurred by Landlord in connection with such actions.  Landlord shall comply in all material respects with any
Communications Regulations or other regulatory requirements required of it as owner of the CLEC Facilities taking into account
its Primary Intended Use (except to the extent Tenant fulfills or is required to fulfill any such requirements hereunder).  
Notwithstanding anything in the foregoing to the contrary, no transfer of Tenant's Property used in the conduct of the Primary
Intended Use (including the purported or attempted transfer of a Communications License) or the operation of a Communications
Facility for its Primary Intended Use shall be effected or permitted without receipt of all necessary approvals and/or
Communications Licenses in accordance with applicable Communications Regulations.

Zoning and Uses

.  Without the prior written consent of Landlord, which shall not be unreasonably withheld, delayed or conditioned unless the
action for which consent is sought could adversely affect the Primary Intended Use of a CLEC Facility (in which event Landlord
may withhold its consent in its sole and absolute discretion), Tenant shall not (i) initiate or support any limiting change in the
permitted uses of the Leased Property (or to the extent applicable, limiting zoning reclassification of the Leased Property); (ii) seek
any variance under existing land use restrictions, laws, rules or regulations (or, to the extent applicable, zoning ordinances)
applicable to the Leased Property or use or permit the use of the Leased Property; (iii) impose or permit or suffer the imposition of
any restrictive covenants, easements or other Encumbrances (other than Permitted Leasehold Mortgages) upon the Leased Property
in any manner that adversely affects in any material respect the value or utility of the Leased Property; (iv) execute or file any
subdivision plat affecting the Leased Property, or institute, or permit the institution of, proceedings to alter any tax lot comprising
the Leased Property; or (v) permit or suffer the Leased Property to be used by the public or any Person in such manner as might
make possible a claim of adverse usage or possession or of any implied dedication or easement (provided that the proscription in
this clause (v) is not intended to and shall not restrict Tenant in any way from complying with any obligation it may have under
applicable Legal Requirements, including, without limitation, Communications Regulations, to afford to third parties access to the
Leased Property).

No Management Control

.  Nothing in this CLEC Master Lease shall give Landlord the power, either directly or indirectly, to direct, or cause the direction
of, the management and policies of Tenant and/or its Subsidiaries.
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8.5 Financial Covenants.

(a) Other than Permitted Indebtedness, Tenant (or a Relevant Party) and its Subsidiaries,
collectively, shall not incur any Indebtedness if the Leverage Ratio immediately after giving pro forma effect to the incurrence of
any such Indebtedness shall exceed 3.00:1.00 (“Incurrence Covenant”).

(b) Tenant (or a Relevant Party) and its Subsidiaries shall not take any of the following
actions if the Leverage Ratio as of the last day of the four consecutive fiscal quarters then last ended shall exceed 3.50:1.00
(“Maintenance Covenant”):

(i) incur any indebtedness other than any Permitted Indebtedness
referenced in clause (i) of the definition thereof;

(ii) (I) declare or pay any dividend on capital stock of Tenant, a Relevant
Party or, in either case, any Subsidiary thereof or repurchase any capital stock of Tenant, a Relevant Party or, in either
case, any Subsidiary thereof (other than with respect to dividends of Tenant’s Subsidiaries) or (II) prepay, repurchase or
redeem or otherwise defease any unsecured Indebtedness;

(iii) other than Permitted Acquisitions and Permitted Investments, make
any Acquisitions or Investments; or

(iv) enter into any agreement or arrangement with any Person (1) holding
an indirect or direct equity interest in Tenant and (2) that has one or more representatives on the board of directors of
Tenant (or with any Person Controlled by any such Person), unless (I) Landlord consents to the entry into such
agreement or arrangement (such consent not to be unreasonably withheld, delayed or conditioned) or (II) such agreement
or arrangement is (x) in the ordinary course of business or (y) to continue or renew management, consultancy, or
advisory services pursuant to an agreement entered into prior to the date of non-compliance with the Maintenance
Covenant on the same terms, in all material respects, as the agreement existing prior to the date of non-compliance with
the Maintenance Covenant; provided, that, solely with respect to this clause (y), any such agreement, whether entered
into before or after the date of such non-compliance, shall be on terms that would be obtained in a comparable arm’s-
length transaction with an unrelated third party and approved by a majority of the disinterested board of directors of
Tenant; provided, further, that, the foregoing shall not prohibit Tenant from making payments after a date of non-
compliance if such payments accrued in the ordinary course prior to the date of non-compliance and, in any event, not
incurred in contemplation of a breach of the Maintenance Covenant.

(c) Notwithstanding anything to the contrary herein, if at any time a change in GAAP
would affect the computation of the Leverage Ratio (or a component thereof), and either Tenant or Landlord shall so request,
Tenant and Landlord shall negotiate in good faith to amend the definition of Leverage Ratio (or a component thereof) to preserve
the original intent thereof in light of such change in GAAP; provided, that, until so amended, the Leverage Ratio (and any
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applicable component thereof) shall continue to be computed in accordance with GAAP prior to such change therein.

(d) Notwithstanding anything to the contrary herein, the covenants contained in clauses
(a) and (b) above shall not apply at any time that Tenant maintains a corporate family rating of not less than (the “Minimum
Ratings”) (i) “B2” (stable) by Moody’s (or, if at any time Moody’s shall not be providing such ratings, an equivalent rating from
another nationally recognized rating service) and (ii) either “B” (stable) by S&P or “B” (stable) by Fitch (or, in each case, if at any
time both of S&P and Fitch shall not be providing such ratings through no fault of Tenant, an equivalent rating from another
nationally recognized rating service).

(e) As of the date of emergence of Tenant from bankruptcy, on a pro forma basis giving
effect to Tenant’s emergence (including the repayment, discharge, or extinguishment of any Indebtedness and the incurrence of any
new Indebtedness), Tenant’s Leverage Ratio will not exceed 3.00:1.00. For the avoidance of doubt, for the foregoing test, amounts
payable in cash on account of contract cures, lease cures, or administrative expenses, and/or amounts to be paid to holders of
allowed general unsecured claims after emergence, in each case payable upon completion of the applicable claims resolution
process before the Bankruptcy Court, shall not be considered Indebtedness.

ARTICLE IX

Maintenance and Repair

.  (a)  Tenant, at its expense and without the prior consent of Landlord, shall maintain (or cause Tenant's Subsidiaries to maintain)
the Leased Property and Tenant's Property, and every portion thereof (i) in accordance with Prudent Industry Practice and (ii) in a
manner which complies with all federal and state utility commission delivery standards, in each instance whether or not the need
for such repairs occurs as a result of Tenant's use, any prior use, the elements or the age of the Leased Property and Tenant's
Property.  Without limiting the foregoing, Tenant, at its expense, shall be responsible for (i) coordinating with local, state or federal
governmental authorities to execute moves and relocations of the Distribution Systems and the Leased Improvements, (ii)
complying with any other requirements instituted by such authorities in order to perform the Primary Intended Use at the Leased
Property in accordance with Prudent Industry Practice, (iii) repairing fiber and copper cuts with respect to the Distributions
Systems on a timely basis, and (iv) replacing poles, conduits and such other facilities at the Leased Property as may be required
from time to time in order to comply with its obligations hereunder.  Notwithstanding anything to the contrary herein, provided that
cessation does not result in any non-compliance with any Legal Requirements, Communications Licenses, Pole Agreements or
Communications Regulations, Tenant shall have no obligation under this CLEC Master Lease to maintain (I) any asset or property
Tenant has retired and replaced with a TCI Replacement; and (II) up to $15,000,000 (or such higher amount as approved by
Landlord in its sole discretion) per Lease Year of any other retired assets or property; provided, however; that Tenant shall provide
prior written notice to Landlord of any such retirement at least thirty (30) days prior to retiring any such asset and, in any event,
Tenant shall be responsible for any liability resulting from the failure to maintain any retired copper asset.  Notwithstanding the
foregoing, at Landlord’s written request, Tenant shall continue to maintain (in accordance with the standards and terms of this
Article IX) any such asset or property identified in clauses (I) or (II), at Landlord’s sole cost and expense.
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(b) Tenant shall perform the maintenance obligations hereunder with reasonable
promptness and make all reasonably necessary and appropriate repairs thereto of every kind and nature, including those necessary
to ensure continuing compliance in all material respects with all Legal Requirements, whether interior or exterior, structural or non-
structural, ordinary or extraordinary, foreseen or unforeseen or arising by reason of a condition existing prior to the
Commencement Date.  All repairs shall be consistent with Prudent Industry Practice and in no event shall Tenant remove (except in
the case of a replacement performed in accordance with the terms hereof) any portion of the Distribution Systems without
obtaining Landlord's prior consent, which shall not be unreasonably withheld, conditioned or delayed. Tenant will not take or omit
to take any action which would reasonably be expected to materially impair the value or the usefulness of the Leased Property or
any part thereof or any Capital Improvement thereto for its Primary Intended Use.  Tenant shall provide, at its expense, periodic
reports (no less than quarterly) to Landlord, as reasonably requested by Landlord from time to time, on operational matters in
sufficient detail to enable Landlord to confirm that Tenant is discharging its maintenance and other obligations under this CLEC
Master Lease; provided, however, Tenant shall not be required to collect or report any information that it does not regularly collect
and report for use in its oversight of operations of facilities comparable to the Distribution Systems which Tenant or any of its
Subsidiaries owns.  Without limiting the provisions of Section 24.1, Landlords shall have the right to inspect the Leased Property
from time to time and/or request information from Tenant, upon reasonable advance notice to Tenant, to confirm that Tenant is
discharging its maintenance obligations under this CLEC Master Lease.

(c) Landlord shall not under any circumstances be required to (i) build or rebuild any
improvements on the Leased Property; (ii) make any repairs, replacements, alterations, upgrades, restorations or renewals of any
nature to the Leased Property, whether ordinary or extraordinary, structural or non-structural, foreseen or unforeseen, or to make
any expenditure whatsoever with respect thereto; or (iii) maintain the Leased Property in any way.  Tenant hereby waives, to the
extent permitted by law, the right to make repairs at the expense of Landlord pursuant to any law in effect at the time of the
execution of this CLEC Master Lease or hereafter enacted.

(d) Nothing contained in this CLEC Master Lease and no action or inaction by Landlord
shall be construed as (i) constituting the consent or request of Landlord, expressed or implied, to any contractor, subcontractor,
laborer, materialman or vendor to or for the performance of any labor or services or the furnishing of any materials or other
property for the construction, alteration, addition, repair or demolition of or to the Leased Property or any part thereof or any
Capital Improvement thereto; or (ii) giving Tenant any right, power or permission to contract for or permit the performance of any
labor or services or the furnishing of any materials or other property in such fashion as would permit the making of any claim
against Landlord in respect thereof or to make any agreement that may create, or in any way be the basis for, any right, title,
interest, claim or other Encumbrance upon the estate of Landlord in the Leased Property, or any portion thereof or upon the estate
of Landlord, if any, in any Capital Improvement thereto.

(e) Tenant acknowledges and agrees that all system maps and records for the Distribution
Systems are the property of Landlord and shall be maintained by Tenant within Tenant's engineering systems and records during
the Term.  Tenant shall provide Landlord with electronic access to the system maps and records for the Distribution Systems and
copies of such
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system maps and records, in each case, pursuant to an arrangement mutually acceptable to both parties.

(f) Tenant shall, upon the expiration or earlier termination of the Term, (a) vacate and
surrender the Leased Property (including all Capital Improvements, subject to the provisions of Article X), in each case with
respect to such CLEC Facility, to Landlord in the condition in which such Leased Property was originally received from Landlord
and Capital Improvements were originally introduced to such CLEC Facility, except as repaired, rebuilt, restored, altered or added
to as permitted or required by the provisions of this CLEC Master Lease and except for ordinary wear and tear and (b) provide an
electronic copy of (or mutually acceptable access arrangement for) all system maps and records for the Distribution Systems to
Landlord or the Successor Tenant, provided however, that in the case where Tenant has exercised the right to extend the Term of
this CLEC Master Lease for less than all of the Leased Property in accordance with Section 1.4, Tenant shall only be required to
surrender the Leased Property and the system maps and records related to the maintenance and operation for the Non-Renewal
Leased Properties upon the expiration or earlier termination of the then current Term.  

Pole Provisions

.  

(a) Tenant, at its expense, shall (i) maintain (or cause to be maintained) all Easements,
Permits and Pole Agreements, including any franchise or right of way license agreements required by any governmental authority
in connection with such Easements, Permits and Pole Agreements,  (ii) diligently perform, observe and enforce all of the terms,
covenants and conditions of the Easements, Permits and Pole Agreement on the part of Tenant to be performed, observed and
enforced in all material respects, (iii) promptly notify Landlord of the giving of any notice to Tenant of any default or violation by
Tenant in the performance or observance of any of the terms, covenants or conditions of the Easements, Permits or Pole
Agreements, (iv) subject to Article XII relating to permitted contests and Section 9.2(f) relating to transfers, pay all costs, fees,
charges and rents due under the Easements, Permits and Pole Agreement, and (v) not terminate, cancel or surrender any Easements,
Pole Agreements or Permits without Landlord's prior written consent (such consent not to be unreasonably withheld, delayed or
conditioned).  

(b) Tenant, as Landlord's agent, shall have the right to modify any existing Permits or
Pole Agreements without obtaining Landlord's prior consent so long as each of the following conditions are met: (i) the total
amount payable under such proposed modifications does not exceed three percent (3%) of the aggregate annual rental rates and
permit fees for Permits and Pole Agreements and such amount is equitably apportioned over the term of such modified Permits or
Pole Agreements, (ii) such proposed modifications are on market terms and conditions and otherwise commercially reasonable,
(iii) the terms of such proposed modifications do not impose any other obligations on Landlord or impair Landlord's rights with
respect to the Leased Property and (iv) Landlord shall continue to hold the beneficial ownership interests in such modified Permits
or Pole Agreements and legal title to such modified Permits or Pole Agreements shall revert to Landlord at the end of the Term for
the applicable CLEC Facility.  If the foregoing conditions are not satisfied, Tenant shall not have the right to modify any existing
Permits or Pole Agreements without obtaining Landlord's prior written consent, which shall not be unreasonably withheld, delayed
or conditioned.  
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(c) Subject to Article XII relating to permitted contests, Tenant shall be responsible for
(or cause to be paid) all fees, rents and other payments required to be made under the terms of such Easements, Pole Agreements
and Permits (including any franchise or right of way license agreements) in accordance with Section 4.1.  Without limiting the
foregoing, Tenant shall be responsible for the calculation and payment of all rent or other charges due under any franchise or right
of way license agreements (including any fees based on revenue) with respect to the Leased Property and shall upon request
promptly furnish evidence to Landlord confirming payment of such amounts (together with back-up calculation and information
reasonably necessary to support the determination of any payment).   Tenant shall be permitted to recover the costs of any fees paid
under any franchise agreement or right of way license agreement from its customers except to the extent prohibited by Legal
Requirements.

(d) Tenant (or Tenant's Subsidiaries) shall maintain a sufficient number of personnel and
sufficient resources in order to perform the obligations of Tenant and/or Landlord under the Pole Agreements in a timely manner,
including obligations under the Pole Agreement to provide third parties with access to the poles on the Leased Property and to
perform make-ready and pole replacements.  

(e) In the event any pole owners exercise any audit rights under the Pole Agreements,
Tenant shall, at its cost and expense, (x) comply with, participate and perform all of its obligations relating such audit requests, and
(y) subject to Article XII relating to permitted contests, pay any charges and such other fees and penalties determined to be owed to
a pole owner as a result of such audit, including any fees and penalties for back rent, safety violations, unauthorized attachments,
and trespass.  Tenant shall have the right to enter into settlement agreements or modifications to Pole Agreements for audit disputes
without Landlord's consent provided that (i) no Event of Default then exists, (ii) Tenant promptly and with commercially
reasonable diligence negotiates a modification or settlement relating to such audit, (iii) the terms of such settlement agreement or
modification do not impose any obligations on Landlord or impair Landlord's rights with respect to the Leased Property, and (iv)
any and all monetary amounts payable thereunder are Tenant's sole responsibility and such amounts are paid in accordance with the
terms of such settlement agreement or modification.  Tenant shall consult with Landlord in the event Tenant proposes to enter into
a settlement agreement or modification of a Pole Agreement in connection with an audit dispute involving amounts equal to or
greater than $200,000.

(f) At Landlord's option, Tenant shall (or shall cause Tenant's Subsidiaries to) convey
legal title to Landlord (or its designee) with respect to any or all of the Easements, Permits and Pole Agreements, provided that
with respect to any conveyance, the following terms and conditions are satisfied: (i) Landlord has obtained all requisite certificates,
consents, approvals, licenses and permits necessary for Landlord to hold legal title to such Easements, Permits and and/or Pole
Agreements, (ii)  Landlord pays all related transfer taxes and other costs and expenses related to the conveyance, (iii) Landlord will
cooperate with Tenant to allow Tenant to obtain all requisite certificates, consents, approvals, licenses and permits necessary for
Tenant to continue to operate and maintain the Leased Property in its own name pursuant to this CLEC Master Lease and (iv)
Landlord will promptly execute such additional documents and instruments reasonably requested by Tenant (such as a letter of
authorization or a contractor's certificate directing a third party to recognize Tenant as having the right to access any portion of the
Leased Property covered by the Easements, Permits and/or Pole Agreements) to enable Tenant to exercise its rights with
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respect to the Leased Property and perform its obligations under this CLEC Master Lease.  Subject to the satisfaction of the
conditions set forth in the immediately preceding sentence, Tenant shall, at no cost and expense to Tenant, cooperate with Landlord
in effectuating the conveyance of legal title to Landlord (or its designee) for the applicable Easements, Permits and/or Pole
Agreements, which cooperation shall include executing such documents as reasonably requested by Landlord to ensure that
Landlord or its designee is named as record owner under the applicable Easements, Permits and/or Pole Agreements.  In no event
shall any conveyance of legal title to Landlord or its designee with respect to any Easement, Permit or Pole Agreement under this
Section 9.2 reduce or otherwise modify Tenant's obligations under this CLEC Master Lease; it being agreed and understood
that  Tenant shall continue to be obligated to pay all license fees, usage fees, charges and other Impositions associated with any
Easement, Permit and/or Pole Agreement for which legal title has been transferred to Landlord (or its designee).  Notwithstanding
the foregoing, Landlord shall be responsible for the payment of any license fees, usage fees, charges and other Impositions due
under any such Easement, Permit and/or Pole Agreement that are solely attributable to legal title of such Easement, Permit or Pole
Agreement having been transferred to Landlord (or its designee).

Encroachments, Restrictions, Mineral Leases, etc.

 

(a) If any of the Leased Improvements shall, at any time, encroach upon any property,
street or right-of-way, or shall violate any restrictive covenant or other agreement affecting the Leased Property, or any part thereof
or any Capital Improvement thereto, or shall impair the rights of others under any easement or right-of-way to which the Leased
Property is subject, or the use of the Leased Property or any Capital Improvement thereto is impaired, limited or interfered with by
reason of the exercise of the right of surface entry or any other provision of a lease or reservation of any oil, gas, water or other
minerals and such encroachment or violation does not result from a breach by Tenant of its obligations under Section 9.2, then
promptly upon the request of Landlord, each of Tenant and Landlord, subject to their right to contest the existence of any such
encroachment, violation or impairment, shall protect, indemnify, save harmless and defend the other party hereto from and against
fifty percent (50%) of all losses, liabilities, obligations, claims, damages, penalties, causes of action, costs and expenses (including
reasonable attorneys', consultants' and experts' fees and expenses) based on or arising by reason of any such encroachment,
violation or impairment.  In the event of an adverse final determination with respect to any such encroachment, violation or
impairment, either (a) each of Tenant and Landlord shall be entitled to obtain valid and effective waivers or settlements of all
claims, liabilities and damages resulting from each such encroachment, violation or impairment, whether the same shall affect
Landlord or Tenant or (b) Tenant at the shared cost and expense of Tenant and Landlord on a 50-50 basis shall make such changes
in the Leased Improvements, and take such other actions, as Tenant in the good faith exercise of its judgment deems reasonably
practicable, to remove such encroachment or to end such violation or impairment, including, if necessary, the alteration of any of
the Leased Improvements, and in any event take all such actions as may be necessary in order to be able to continue the operation
of the Leased Improvements for the Primary Intended Use substantially in the manner and to the extent the Leased Improvements
were operated prior to the assertion of such encroachment, violation or impairment.

(b) Tenant's (and Landlord's) obligations under this Section 9.3 shall be in addition to and
shall in no way discharge or diminish any obligation of any insurer under any
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policy of title or other insurance and, to the extent the recovery thereof is not necessary to compensate Landlord and Tenant for any
damages incurred by any such encroachment, violation or impairment, Tenant shall be entitled to fifty percent (50%) of any sums
recovered by Landlord under any such policy of title or other insurance up to the maximum amount paid by Tenant under this
Section 9.3 and Landlord, upon request by Tenant, shall assign Landlord's rights under such policies to Tenant; provided such
assignment does not adversely affect Landlord's rights under any such policy.

(c) Landlord agrees to use reasonable efforts to seek recovery under any policy of title or
other insurance under which Landlord is an insured party for all losses, liabilities, obligations, claims, damages, penalties, causes
of action, costs and expenses (including reasonable attorneys', consultants' and experts' fees and expenses) based on or arising by
reason of any such encroachment, violation or impairment as set forth in this Section 9.3; provided, however, that in no event shall
Landlord be obligated to institute any litigation, arbitration or other legal proceedings in connection therewith unless Landlord is
reasonably satisfied that Tenant has the financial resources needed to fund such litigation and Tenant and Landlord have agreed
upon the terms and conditions on which such funding will be made available by Tenant, including, but not limited to, the mutual
approval of a litigation budget.

ARTICLE X

Construction of Capital Improvements to the Leased Property

. Tenant shall, with respect to any CLEC Facility, have the right to make a Capital Improvement, including, without limitation, any
Capital Improvement required by Section 8.2 or 9.1(a), without the consent of Landlord if the Capital Improvement is constructed
in accordance with the Engineering Standard.  Tenant shall have the right to modify the Engineering Standard from time to time
subject to Landlord's consent, which consent shall not be unreasonably withheld, conditioned or delayed.  Notwithstanding the
foregoing, Tenant shall have the right, without Landlord's consent, to modify the Engineering Standard as long as the modification
is consistent with or exceeds Prudent Industry Practice and is in compliance with applicable Legal Requirements. All Capital
Improvements that do not comply with the Engineering Standard shall be subject to Landlord's review and approval, which
approval shall not be unreasonably withheld.  If Tenant desires to make a Capital Improvement for which Landlord's approval is
required, Tenant shall submit to Landlord in reasonable detail a general description of the proposal, the projected cost of
construction and such plans and specifications, permits, licenses, contracts and other information concerning the proposal as
Landlord may reasonably request.  It shall be reasonable for Landlord to condition its approval of any Capital Improvement upon
any or all of the following terms and conditions:

(a) Such construction shall be effected pursuant to detailed plans and specifications
approved by Landlord (such approval not to be unreasonably withheld, delayed or conditioned) for Capital Improvements for
which detailed plans and specifications are customarily prepared;

(b) Such construction shall be conducted under the supervision of an architect or
engineer selected by Tenant and approved by Landlord, which approval shall not be unreasonably withheld, delayed or
conditioned; and
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(c) No Capital Improvement will result in the Leased Property becoming a “limited use”
property for purposes of United States federal income taxes.

Tenant shall be permitted (but not required) to construct Capital Improvements in accordance with the terms of this Article X;
provided however, that Tenant shall be required to construct Capital Improvements to the extent the construction of such Capital
Improvements are necessary in order for Tenant to comply with its obligations under Section 9.1

Growth Capital Improvements

.  

(a) Landlord shall, in accordance with the terms of this Section 10.2, fund to Tenant up to
an aggregate of One Billion Seven Hundred Fifty Million Dollars ($1,750,000,000.00) (collectively, the “Cumulative GCI
Commitment”) for (i) certain capital costs and expenses incurred by Tenant for completed GCI projects during (or in calendar year
2020, prior to) the Initial Term for GCIs made with respect to the Leased Property hereunder and to the ILEC Leased Property
under the ILEC Master Lease and (ii) Equipment Loans pursuant to the CLEC Equipment Loan Agreement and/or the ILEC
Equipment Loan Agreement, which Cumulative GCI Commitment shall be subject to the following annual limits for each calendar
year during the Initial Term, as such annual limits may be modified and adjusted pursuant to the terms of Section 10.2(e) and
otherwise in this CLEC Master Lease (collectively, “Annual GCI Limits”):

Year Amount
2020 $125,000,000
2021 $225,000,000
2022 $225,000,000
2023 $225,000,000
2024 $225,000,000
2025 $175,000,000
2026 $175,000,000
2027 $125,000,000
2028 $125,000,000
2029 $125,000,000

(b) Without limiting the generality of the foregoing, all (i) GCI Funded Amounts made
under this CLEC Master Lease, (ii) GCI Funded Amounts made under the ILEC Master Lease and (iii) Equipment Loans funded
pursuant to the CLEC Equipment Loan Agreement and/or the ILEC Equipment Loan Agreement shall be applied against, and
reduce for future fundings by Landlord, both the Cumulative GCI Commitment and the Annual GCI Limits.  For the avoidance of
doubt, to the extent that any Tenant Payment Offset Amounts for unfunded GCI Requested Amounts or unfunded proceeds of a
CLEC Equipment Loan are applied by Tenant as offsets against Rent in accordance with Section 3.4, or that the ILEC Tenant
applies the same defaulted obligation amounts or unfunded proceeds of an ILEC Equipment Loan as offsets against rent payable
under the ILEC Master Lease pursuant to any comparable provision in the ILEC Master Lease, for purposes of the previous
sentence, the amount of all such Tenant Payment Offsets and ILEC Master Lease and ILEC Equipment Loan offsets shall be
deemed included in
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the GCI Funded Amounts or Equipment Loans, as the case may be, as of the date of such applicable offset.

(c) Not more frequently than monthly during the Initial Term, Tenant may deliver to
Landlord a GCI Request Report, requesting funding by Landlord from the Cumulative GCI Commitment for reimbursement of
costs incurred for the completed GCI projects specified in such GCI Request Report for which Tenant is seeking reimbursement,
which GCI Request Report shall specify the funding amount that Tenant seeks with respect to such projects (“Requested Funding
Amount”).  Within thirty (30) days after Landlord’s receipt of a GCI Request Report specifying a Requested Funding Amount,
Landlord will pay to Tenant such Requested Funding Amount.  Landlord’s requirement to fund such Requested Funding Amounts
shall be subject to Tenant’s compliance in all material respects with the standards set forth in Section 10.3, the funding limits set
forth in this Section 10.2, and that no Event of Default shall then exist under this CLEC Master Lease.

(d) With respect to each installment of the Cumulative GCI Commitment funded by
Landlord to Tenant (each installment, a “GCI Funded Amount”), from and after the first (1st) anniversary of the funding date (the
“GCI Funding Date”) of any GCI Funded Amount, additional Rent with respect to each GCI Funded Amount (“GCI Rent”) shall
be payable to Landlord, monthly, in advance, in an amount equal to one-twelfth (1/12th) of the product of (i) the subject GCI
Funded Amount multiplied by (ii) the Annualized Capitalization Rate then applicable with respect to such GCI Funded
Amount.  With respect to each GCI Funded Amount, the first installment of GCI Rent will be payable by Tenant to Landlord on the
date (“Initial GCI Rent Date”) that is the fifth (5th) Business Day of the month following the first (1st) anniversary of the GCI
Funding Date and GCI Rent with respect to each GCI Funded Amount shall be due and payable to Landlord on the fifth (5th)
Business Day of each remaining month in the Initial Term.  Without limiting the foregoing, on the Initial GCI Rent Date for each
GCI Funded Amount, Tenant shall also pay to Landlord prorated GCI Rent for the period from the date of the first (1st) anniversary
of the GCI Funding Date through and including the end of the applicable month.  By way of illustration, if Landlord provides a
GCI Funded Amount to Tenant in the amount of $30,000,000, the GCI Rent for such GCI Funded Amount shall be a monthly
amount of $200,000, which is 1/12th of the annual amount of $2,400,000 (i.e., 8% of $30,000,000) starting on the Initial GCI Rent
Date for such GCI Funded Amount, but subject to escalation every twelve months pursuant to the definition of Annualized
Capitalization Rate. Notwithstanding anything to the contrary herein, in no event shall any GCI Rent be due and payable hereunder
after April 5, 2030.  The GCI Funding Date for any GCI Funded Amounts made by Landlord to Tenant on the date hereof for GCI
projects completed prior to the date hereof shall be the date hereof. Landlord and Tenant agree, unless otherwise required by a
Final Determination, to treat, for purposes of Section 467 and the Treasury Regulations promulgated thereunder, GCI Rent as
accruing ratably during the monthly rental period in which such GCI Rent is payable.

(e) If, during 2020 (or earlier as set forth in Section 10.2(a)) and any calendar year during
the Term, the costs incurred (x) by Tenant for completed GCI projects with respect to the Leased Property hereunder, plus (y) the
costs incurred by the ILEC Tenant for completed GCI projects with respect to the ILEC Leased Property, exceeds the Annual GCI
Limit for such calendar year, such excess amounts spent in any prior calendar year may be included in a Requested Funding
Amount made under this CLEC Master Lease or under the ILEC Master Lease toward
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the Annual GCI Limit in any later calendar year during the Initial Term, and Tenant or ILEC Tenant shall be reimbursed therefor by
Landlord or by the ILEC Landlord, as the case may be, in such subsequent calendar year. In addition, to the extent that total
Requested Funding Amounts under this CLEC Master Lease and under the ILEC Master Lease for any calendar year during the
Initial Term are less than the Annual GCI Limit for such calendar year, such aggregate unfunded amount in any calendar year (the
“Carryover Amount”) shall be included in the Annual GCI Limit for following calendar years during the Initial Term until fully
funded by Landlord and the ILEC Landlord; provided; however; that in no calendar year shall Landlord’s and ILEC Landlord’s
combined total obligation to fund (i) Requested Funding Amounts to Tenant and to ILEC Tenant for GCI expenditures or (ii)
Equipment Loans, exceed Two Hundred Fifty Million Dollars ($250,000,000), except that, during calendar year 2021 only,
Landlord’s combined total obligation to fund may exceed Two Hundred Fifty Million Dollars ($250,000,000) to the extent of any
Carryover Amounts with respect to calendar year 2020.

(f) Notwithstanding anything to the contrary herein, Landlord and Tenant hereby agree
that the Cumulative GCI Commitment, Annual GCI Limits (and all applicable sub-thresholds, including the Sub-IRR Capped
Expenditures, expenditures subject to the Challenge Right Cap and Equipment Loans) shall be shared between this CLEC Master
Lease, the ILEC Master Lease, the CLEC Equipment Loan Agreement and the ILEC Equipment Loan Agreement in all respects.
Accordingly, all GCI Request Reports, Requested Funding Amounts and requests for Equipment Loans shall in detail reasonably
acceptable to Landlord identify and bifurcate Requested Funding Amounts and Equipment Loans between this CLEC Master
Lease, the ILEC Master Lease, the CLEC Equipment Loan Agreement and the ILEC Equipment Loan Agreement (for purposes of
determining, among other things, the remaining Cumulative GCI Commitment and remaining Annual GCI Limits, and the
available amounts under ILEC Equipment Loan Agreement and the CLEC Equipment Loan Agreement), provided, however, that
applicable GCI Funding Dates, GCI Rent amounts and GCI Rent payment terms shall be determined separately for each GCI
Funded Amount made under this CLEC Master Lease and under the terms of the ILEC Master Lease, and payment terms for
Equipment Loans shall be as specified pursuant to the terms of the CLEC Equipment Loan Agreement and the ILEC Equipment
Loan Agreement.

(g) Without limiting the foregoing, to the extent that capital expenditures incurred by
Tenant with respect to GCI projects with respect to the Leased Property hereunder or with respect to the ILEC Leased Property that
were completed prior to emergence from bankruptcy pursuant to and described in the Settlement Agreement have been reimbursed
to Tenant or ILEC Tenant (as applicable) by Landlord or by ILEC Landlord (as applicable) on or prior to the Commencement Date,
such reimbursements shall be deemed GCI Funded Amounts made as of the date hereof and shall be applied against the Annual
GCI Limit for calendar year 2020 and such projects are hereby approved by Landlord.

10.3 GCI Review Standards.  

(a) Landlord and Tenant will establish a committee (the “GCI Committee”) consisting
of three (3) Landlord representatives and three (3) Tenant representatives (which Tenant and Landlord, respectively, shall select
(and may replace from time to time by written notice to the other party) in their sole and absolute discretion).  The GCI Committee
shall review Tenant plans for GCI expenditures and Equipment Loans as set forth in the GCI Forecast.  The GCI
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Committee shall meet every quarter of 2020, 2021 and 2022, and thereafter, the GCI Committee shall meet semi-annually, all at
mutually agreed dates, times and places.  In addition, (i) the GCI Committee under this CLEC Master Lease and the ILEC Master
Lease shall be the same and Tenant and ILEC Tenant shall jointly agree on the three (3) Tenant/ILEC Tenant representatives and
(ii) all reporting pursuant to Section 10.4(b) shall be submitted jointly by Tenant and ILEC Tenant.

(b) Tenant shall prepare an annual “GCI Forecast” which shall consist of a monthly GCI
forecast, monthly Equipment Loan forecast, a proposed funding schedule and Equipment Loan draw schedule for the upcoming
year, and a three (3) year annual forecast, in each case with reasonable detail on how and where the GCI expenditures will be
invested and the associated returns, including return models, target market analyses, if applicable, and types of investment, and
such annual forecast shall include the amount of estimated Equipment Loans for such projected period. Tenant shall deliver each
GCI Forecast to Landlord on or before December 1 of each calendar year.

(c)

(i) Notwithstanding anything to the contrary herein, other than as
expressly set forth in this Section 10.3, Landlord shall have no ultimate consent or approval over any proposed Tenant
GCI expenditures; provided, however, that, subject to the dispute resolution mechanism in Section 10.3(c)(ii), Landlord
shall have the right to disapprove any such expenditures that do not constitute Real Property Improvements. With respect
to any GCI expenditures that Tenant reasonably projects will have a 9% or greater IRR, Landlord shall have the
challenge rights described in Section 10.3(d)(i), but otherwise shall have no approval or consent right over such
expenditures. With respect to any GCI expenditures that Tenant reasonably projects will have an IRR less than 9% (“IRR
Threshold”), such expenditures shall be approved in Landlord’s reasonable discretion; provided, that in each calendar
year through and including 2029, Tenant and ILEC Tenant on a combined basis may make up to $60,000,000 of GCI
expenditures below the IRR Threshold without Landlord’s or ILEC Landlord’s approval (“Sub-IRR Capped
Expenditures”), as applicable.

(ii) Notwithstanding anything to the contrary contained in this Section
10.3, in the event that Landlord and Tenant disagree as to whether any proposed GCI expenditure constitutes a Real
Property Improvement, the parties shall follow the dispute resolution procedures in Section 41.15. If no agreement shall
be reached thereby, the disagreement shall be brought to an independent law or accounting firm, reasonably acceptable to
both Landlord and Tenant, with nationally recognized expertise in such determinations to determine whether such
proposed GCI expenditure constitutes a Real Property Improvement at a “should” level of comfort. The independent firm
will have sixty (60) days to make a determination with respect to such disagreement and its determination shall be final
and binding on the parties.  If such independent firm concludes that any such expenditure “should” constitute a Real
Property Improvement, Landlord may request that such independent firm provide Landlord with a written opinion to that
effect, and Landlord and Tenant agree that the rendering of such opinion shall not, in and of itself, disqualify such
independent firm from future service under this Section 10.3.  The costs
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and expense incurred in connection with the services provided by such independent firm with respect to any matter
referred to such independent firm shall be borne by the party whose position with respect to such matter is not upheld by
such independent firm. If such independent firm determines that any proposed GCI expenditure does not constitute a
Real Property Improvement at a “should” level of comfort, Landlord shall have no obligation to fund such expenditure
under this Agreement.

(d) 2020 GCI Expenditures; 2021-2030 GCI Expenditures:  

(i) Prior to the Effective Date, Tenant and Landlord have agreed upon
planned GCI expenditures for the 2020 calendar year and such expenditures are hereby approved. Beginning in 2021, the
GCI Committee will discuss proposed GCI projects and Equipment Loans in good faith at the applicable quarterly or
semi-annual meeting. However, for the avoidance of doubt, annual and rollover allocated amounts set forth in Sections
10.2(a) and (d) above will not require Landlord’s approval.

(ii) Notwithstanding the foregoing, starting with the 2021 calendar year,
in any such calendar year Landlord and the ILEC Landlord on a combined basis shall have the unilateral right to object
to up to Twenty-Five Million ($25,000,000) (the “Challenge Right Cap”) of proposed GCI expenditures equal to or
exceeding the IRR Threshold in any calendar year (the “Challenge Right”) that Landlord or the ILEC Landlord, as
applicable, determines in good faith should not be considered GCI (each, a “Disputed GCI Expenditure”).  Tenant (and
ILEC Tenant) shall have the right, through the Tenant representatives of the GCI Committee, to present supporting
documentation demonstrating that the proposed expenditures should be considered GCI; provided that Landlord’s good
faith determination shall control with respect to Disputed GCI Expenditures up to the annual Challenge Right Cap;
provided, further, that, for the avoidance of doubt, this provision shall not apply to Sub-IRR Capped Expenditures.

(iii) In the event that Landlord or the ILEC Landlord, on one hand, and
Tenant or the ILEC Tenant, on the other hand, disagree as to whether any GCI expenditure in excess of the annual
Challenge Right Cap for the applicable year is eligible for reimbursement as a GCI, the disagreement will be brought to
Altman Vilandrie (if available) or otherwise an independent third-party professional reasonably acceptable to both
Parties (the costs of which shall be borne solely by Landlord), which independent third-party professional will have ten
(10) days to make a determination with respect to such disagreement. The determination of such third-party professional
shall be final and binding on the Parties.  If such independent third-party professional determines that any proposed GCI
investment does not comply with the definition of GCI, then Tenant or ILEC Tenant, as the case may be, may replace
such investment with a replacement investment satisfying the definition of GCI.

GCI Reporting

.  All GCI, whether funded by Landlord or funded by Tenant pending Landlord reimbursement, including in-process
GCI, shall be deemed a part of the Leased Property and the CLEC Facilities for all purposes and shall be owned by
Landlord, and Tenant shall provide the following items to Landlord with respect to all GCI:
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(a) No later than the fifteenth (15th) day of each calendar month during the Term, Tenant
shall deliver to Landlord a GCI Project Report for the prior calendar month;

(b) Once per calendar quarter, any information, certificates, licenses, new Permits or Pole
Agreements or other documents reasonably requested by Landlord which are necessary and obtainable to confirm that Tenant will
be able to use the GCI upon completion thereof in accordance with the Primary Intended Use;

(c) Once per calendar quarter, a deed or such other agreement reasonably requested by
Landlord conveying title or beneficial interest to Landlord to any land, easements, or rights of way acquired for the purpose of
constructing such GCI free and clear of any Encumbrances except those approved by Landlord, and accompanied by an ALTA
survey thereof reasonably satisfactory to Landlord; and

(d) Once per calendar quarter, if available and reasonably requested by Landlord,
endorsements to any outstanding policy of title insurance covering the Leased Property or commitments therefor reasonably
satisfactory in form and substance to Landlord (i) updating the same without any additional exception except those that do not
materially affect the value of such Leased Property and do not interfere with the use of the Leased Property or as may be approved
by Landlord, which approval shall not be unreasonably withheld, delayed or conditioned, and (ii) increasing the coverage thereof
by an amount equal to the cost of the GCI;

(e) Within ninety (90) days after the conclusion of the GCI Committee meeting in the
fourth (4th) quarter of each calendar year (or third (3rd) quarter, if applicable, for any year in which the GCI Committee only meets
semi-annually), an Officer’s Certificate setting forth in reasonable detail the projected GCI expenditures and Equipment Loans for
the following year;

(f) On or before the last day of the first (1st) quarter of each calendar year, an Officer’s
Certificate setting forth in reasonable detail the actual (i) capital expenditures incurred by Tenant for GCI, (ii) total GCI Funded
Amounts (and applicable GCI Funding Dates) and (iii) Equipment Loans received (and dates funded), for the prior year; and

(g) During the GCI Committee meeting in the fourth (4th) quarter of each calendar year
(or third (3rd) quarter, if applicable, for any year in which the GCI Committee only meets semi-annually), Tenant shall deliver to
Landlord “as built” drawings (to the extent received by Tenant) of the fiber and/or related assets constructed during such year,
certified (to the extent Tenant can obtain using commercially reasonable efforts) as accurate by the lead architect or primary
engineer that supervised such work.

Tenant Capital Improvements

. If Tenant constructs a Capital Improvement that is not funded by Landlord pursuant to Section 10.2 above as GCI (each a
“Tenant Capital Improvement”) and the Capital Improvement constitutes maintenance, repair, overbuild, upgrade or replacement
of the Leased Property, including, without limitation, the replacement of copper distribution systems with fiber distribution systems
(each a “TCI Replacement”), then such TCI Replacement shall automatically become a part of the Leased Property.  If a Tenant
Capital Improvement constitutes an Extension of the Distribution Systems to a New Geographic Area where Tenant or its
Subsidiaries are licensed as a competitive local
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exchange carrier (each a “TCI CLEC Extension”), then Tenant shall receive fair value for such TCI CLEC Extension by having
such TCI CLEC Extension included as part of the Communications Assets sold under Article XXXVI.

Construction Requirements for All Capital Improvements

.  Whether or not Landlord's review and approval is required, for all Capital Improvements:

(a) Tenant shall comply with the applicable building codes and regulations with respect
to the construction of the applicable Capital Improvement and shall have procured and paid for all municipal and other
governmental permits and authorizations required to be obtained with respect to such Capital Improvement, and Landlord shall join
in the application for such permits or authorizations whenever such action is necessary; provided, however, that (i) with respect to
any Tenant Capital Improvement, any such joinder shall be at no cost or expense to Landlord; and (ii) any plans required to be filed
in connection with any such application which require the approval of Landlord as hereinabove provided shall have been so
approved by Landlord; and

(b) All work done in connection with such construction shall be done promptly and using
materials and resulting in work that is in accordance with Prudent Industry Practice and in conformity in all material respects with
all Legal Requirements.

(c) On or before the last day of the first (1st) quarter of each calendar year, Tenant shall
present to Landlord an “Annual Construction Summary” that (i) reports on all TCI Replacements for which no Requested
Funding Amount has been submitted, (ii) reserved, (iii) provides a pictorial representation of each CLEC Facility illustrating which
portions of each CLEC Facility are Leased Property, and which portions are Tenant’s Property, (iv) provides a written description
containing sufficient detail to provide a clear demarcation between Tenant’s Property and the Leased Property respective to each
TCI Replacement in excess of Five Hundred Thousand Dollars ($500,000), and (v) is accompanied by a report of a nationally
recognized accounting firm that confirms, based upon an agreed-upon procedures review, the accuracy of the Annual Construction
Summary and that the Capital Improvements have not degraded the structural integrity of the Leased Property. Tenant shall select
such nationally recognized accounting firm, subject to the approval of Landlord. Any fees associated with the review of the
nationally recognized accounting firm shall be shared equally between Tenant and Landlord. If, as a result of the report from the
nationally recognized accounting firm, Landlord determines that a Capital Improvement has impaired the structural integrity or
value of the Leased Property or that a Capital Improvement has been improperly designated as Tenant's Property, Landlord may
demand and Tenant shall be obligated to remediate the problems noted by Landlord to the satisfaction of Landlord.  

(d) Within one-hundred (120) days after the Commencement Date, Tenant and Landlord
will develop and document operating procedures to govern the Annual Construction Summary described in clause (c) above, which
procedures may substitute the requirement to deliver a physical report containing required information (such as the pictorial
representation) with a requirement to allow Landlord to access Tenant's engineering record systems in order to access the same or
equivalent information.

Reserved

.  
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Joint Development of CLEC Fiber GCIs

.  Following Landlord’s receipt of the GCI Forecast setting forth Tenant’s projected GCI expenditures and GCI projects for the
specified calendar year, Landlord may elect, at its sole option, with respect to any projected fiber deployments identified therein, to
deploy additional fiber cables or strands in excess of the fiber deployment contemplated by Tenant with respect thereto (such
option, the “Codeployment Right” and the applicable project with respect to which Landlord exercises such Codeployment Right,
a “Codeployment Project”).  Landlord may exercise such Codeployment Right by delivery of written notice thereof (a
“Codeployment Notice”) to Tenant on or prior to the date that is forty-five (45) days following Landlord’s receipt of the
applicable GCI Forecast, which Codeployment Notice shall identify in reasonable detail the applicable Codeployment Project and
the additional fiber cables or strands to be added for Landlord’s benefit (“Landlord’s Reserved Fiber”). Upon Landlord’s exercise
of a Codeployment Right with respect to any Codeployment Project, Landlord and Tenant shall each jointly fund fifty percent
(50%) of the total cost (provided that Tenant’s funding obligation shall not exceed the projected GCI expenditure for such project
other than in the case of cost overruns not applicable to Landlord’s Reserved Fiber) to complete such Codeployment Project
(excluding cost overruns, damages and liabilities, in each case, caused by grossly negligent or intentional acts or omissions by
Tenant), including the installation of Landlord’s Reserved Fiber specified in the Codeployment Notice.  Landlord shall pay or
reimburse to Tenant an amount equal to fifty percent (50%) of the costs and expenses incurred in completing the Codeployment
Project based on the estimated costs provided in the GCI Forecast, plus, upon completion of the Codeployment Project, the
increased costs (or other true-up costs) arising from installing Landlord’s Reserve Fiber (provided, that Landlord’s payment
obligation shall not include any share of cost overruns arising from grossly negligent or intentional acts or omissions of Tenant),
which amounts payable by Landlord shall not be deemed a GCI Funded Amount and no GCI Rent shall be payable with respect to
Landlord’s payment of its fifty percent (50%) share of Codeployment Projects.  Tenant’s fifty percent (50%) share of any such
Codeployment Projects is qualified as a GCI for reimbursement pursuant to a Requested Funding Amount under Section 10.2(c),
and any GCI Funded Amount with respect thereto shall be subject to payment of GCI Rent in accordance with Section
10.2.  Landlord’s Reserved Fiber shall be owned by Landlord and shall not be included in the Leased Property, but all other
components of the Codeployment Project shall be part of the Leased Property for all purposes hereunder.  If, following Landlord’s
funding of fifty percent (50%) of the total costs to complete a Codeployment Project as provided in this Section 10.8, Tenant ceases
work, except in instances of Unavoidable Delay, on such Codeployment Project for one hundred eighty (180) days, in the
aggregate, during any one (1) year period, Tenant shall proceed to refund to Landlord all amounts funded by Landlord in
connection with such Codemployment Project.

ARTICLE XI

Liens

. Subject to the provisions of Article XII relating to permitted contests, Tenant will not (and will not permit any of its Subsidiaries
to) directly or indirectly create or allow to remain and will promptly discharge at its expense any lien, attachment, title retention
agreement or claim upon the Leased Property or any Capital Improvement thereto or any attachment, levy, claim or encumbrance
in respect of the Rent, excluding, however, (i) this CLEC Master Lease; (ii) [intentionally omitted]; (iii) restrictions and other
Encumbrances which are consented to in writing by Landlord (such consent not to be unreasonably withheld, delayed or
conditioned); (iv) liens for Impositions which Tenant or its Subsidiaries are not required to pay hereunder; (v) subleases
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(including, but not limited to, any rights granted by Tenant or any of its Subsidiaries pursuant to an IRU contract, a dark fiber
agreement, a dim fiber agreement or a collocation agreement) permitted by Article XXII; (vi) liens for Impositions not yet
delinquent or being contested in accordance with Article XII; (vii) liens of mechanics, laborers, materialmen, suppliers or vendors
for sums either disputed or not yet due, provided that (1) the payment of such sums shall not be postponed under any related
contract for more than sixty (60) days after the completion of the action giving rise to such lien unless being contested in
accordance with Article XII; or (2) any such liens are in the process of being contested as permitted by Article XII; (viii) any liens
created by Landlord; (ix) liens related to equipment leases or equipment financing for TCI Replacements which are used or useful
in Tenant's business on the TCI Replacements, provided that the payment of any sums due under such equipment leases or
equipment financing shall either (1) be paid as and when due in accordance with the terms thereof, or (2) be in the process of being
contested as permitted by Article XII; (x) liens granted as security for the obligations of Tenant and its Affiliates under Permitted
Leasehold Mortgages and, subject to the terms of this Section 11.1, any Debt Agreement with respect to TCI CLEC Extensions;
and (xi) Easements, Pole Agreements, Permits, rights-of-way, restrictions (including zoning restrictions), covenants,
encroachments, protrusions and other similar charges or encumbrances, and minor title deficiencies on or with respect to any
Leased Property, in each case whether now or hereafter in existence, not individually or in the aggregate materially interfering with
the conduct of the business on the Leased Property, taken as a whole.

For the avoidance of doubt, the parties acknowledge and agree that Tenant has not granted any liens in favor of
Landlord as security for its obligations hereunder (except to the extent contemplated in the final paragraph of this Section 11.1) and
nothing contained herein shall be deemed or construed to prohibit (a) the issuance of a lien on the Equity Interests in Tenant (it
being agreed that any foreclosure by a lien holder on such interests in Tenant shall be subject to any applicable restrictions set forth
in Article XXII), or (b) Tenant and its Subsidiaries from pledging any of Tenant's Property (including any Communications
Licenses), and any TCI CLEC Extensions, as collateral, but such pledge shall be subject to the obligations of Tenant to transfer the
Tenant's Property and such TCI CLEC Extensions to a Successor Tenant pursuant to Article XXXVI free and clear of any
Encumbrances to the extent the same constitute Communications Assets.

Landlord and Tenant intend that this CLEC Master Lease be an indivisible true lease that affords the parties
hereto the rights and remedies of landlord and tenant hereunder and does not represent a financing arrangement.  This CLEC
Master Lease is not an attempt by Landlord or Tenant to evade the operation of any aspect of the law applicable to any of the
Leased Property.  Except as otherwise required by applicable law or any accounting rules or regulations, Landlord and Tenant
hereby acknowledge and agree that this CLEC Master Lease shall be treated as an operating lease for all purposes and not as a
synthetic lease, financing lease or loan and that Landlord shall be entitled to all the benefits of ownership of the Leased Property,
including depreciation for all federal, state and local tax purposes.

Notwithstanding (a) the form and substance of this CLEC Master Lease and (b) the intent of the parties, and
the language contained herein providing that this CLEC Master Lease shall at all times be construed, interpreted and applied to
create an indivisible lease of all of the Leased Property, if any court of competent jurisdiction finds that this CLEC Master Lease is
a
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financing arrangement, this CLEC Master Lease shall be considered a secured financing agreement and Landlord's title to the
Leased Property shall constitute a perfected first priority lien in Landlord's favor on the Leased Property to secure the payment and
performance of all the obligations of Tenant hereunder (and to that end, Tenant hereby grants, assigns and transfers to the Landlord
a security interest in all right, title or interest in or to any and all of the Leased Property, as security for the prompt and complete
payment and performance when due of Tenant's obligations hereunder).  Tenant authorizes Landlord, at the expense of Tenant, to
make any filings or take other actions as Landlord reasonably determines are necessary or advisable in order to effect fully this
CLEC Master Lease or to more fully perfect or renew the rights of the Landlord, and to subordinate to the Landlord the lien of any
Permitted Leasehold Mortgagee, with respect to the Leased Property (it being understood that nothing herein shall affect the rights
of a Permitted Leasehold Mortgagee under Article XVII hereof).  At any time and from time to time upon the request of the
Landlord, and at the expense of the Tenant, Tenant shall promptly execute, acknowledge and deliver such further documents and do
such other acts as the Landlord may reasonably request in order to effect fully this CLEC Master Lease or to more fully perfect or
renew the rights of the Landlord with respect to the Leased Property.  Upon the exercise by the Landlord of any power, right,
privilege or remedy pursuant to this CLEC Master Lease which requires any consent, approval, recording, qualification or
authorization of any governmental authority, Tenant will execute and deliver, or will cause the execution and delivery of, all
applications, certifications, instruments and other documents and papers that Landlord may be required to obtain from Tenant for
such consent, approval, recording, qualification or authorization.

ARTICLE XII

Permitted Contests

.  Tenant, upon prior Notice to Landlord, on its own or in Landlord's name, at Tenant's expense, may contest, in good faith and with
due diligence, the amount, validity or application, in whole or in part, of any licensure or certification decision (including pursuant
to any Communications Regulation), Additional Charge (other than an Additional Charge payable to Landlord in which case
Section 3.3 shall apply), Legal Requirement, Insurance Requirement, lien, attachment, levy, encumbrance, charge (including
charges, fees and penalties for audit disputes under Pole Agreements, Permits and Easements relating to back rent, safety
violations, unauthorized attachments, and trespass) or claim; provided, however, that (i) in the case of an unpaid Additional
Charge, attachment, levy, Encumbrance, charge (including charges, fees and penalties for audit disputes under Pole Agreements,
Permits and Easements relating to back rent, safety violations, unauthorized attachments, and trespass) or claim, the
commencement and continuation of such proceedings shall suspend the collection thereof from Landlord and from the Leased
Property or any Capital Improvement thereto; (ii) neither the Leased Property or any Capital Improvement thereto, the Rent
therefrom nor any part or interest in either thereof would be in any material danger of being sold, forfeited, attached or lost; (iii) in
the case of a Legal Requirement, neither Landlord nor Tenant would be in any material danger of civil or criminal liability for
failure to comply therewith pending the outcome of such proceedings; (iv) in the case of a Legal Requirement, Additional Charge,
Encumbrance or charge, Tenant shall give such reasonable security as may be required by Landlord to insure ultimate payment of
the same and to prevent any sale or forfeiture of the Leased Property or any Capital Improvement thereto or the Rent by reason of
such non-payment or noncompliance; (v) in the case of an Insurance Requirement, the coverage required by Article XIII shall be
maintained; (vi) Tenant shall keep
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Landlord reasonably informed as to the status of the proceedings; and (vii) if such contest be finally resolved against Landlord or
Tenant, Tenant shall promptly pay the amount required to be paid, together with all interest and penalties accrued thereon, or
comply with the applicable Legal Requirement or Insurance Requirement.

Landlord, at Tenant's expense and request, shall reasonably cooperate with Tenant in connection with Tenant's
exercise of any contest rights under this Article XII (including, without limitation, any audit and appeal rights of Tenant and
refunds sought by Tenant) and shall execute and deliver to Tenant such authorizations and other documents as may reasonably be
required in any such contest, and, if reasonably requested by Tenant or if Landlord so desires, Landlord shall join as a party therein.

The provisions of this Article XII shall not be construed to permit Tenant to contest the payment of Rent or any
other amount (other than Impositions or Additional Charges which Tenant may from time to time be required to impound with
Landlord) payable by Tenant to Landlord hereunder.

Tenant shall indemnify, defend, protect and save Landlord harmless from and against any liability, cost or
expense of any kind that may be imposed upon Landlord in connection with any such contest and any loss resulting therefrom,
except in any instance where Landlord opted to join and joined as a party in the proceeding despite Tenant's having sent written
notice to Landlord of Tenant's preference that Landlord not join in such proceeding.

ARTICLE XIII

General Insurance Requirements

.  During the Term, Tenant shall at all times keep the Leased Improvements that are central office locations, and all property located
in or on such Leased Improvements, including Capital Improvements thereto (collectively, the “Insured Leased Improvements”)
and Tenant's Property, insured with the kinds and amounts of insurance described below at each location where the Insured Leased
Improvements and the Tenant’s Property located therein have a combined estimated total value exceeding Five Hundred Thousand
Dollars ($500,000.00) (“Insured Location”).  The $500,000.00 combined estimated total value amount (“Insurable Amount”) is
subject to annual review by Tenant.  Tenant may increase the Insurable Amount without first obtaining Landlord's consent so long
as: (i) the increased Insurable Amount is consistent with Tenant's practice for its retained properties, and (ii) the increased Insurable
Amount would not prevent Tenant from self-insuring its insurance obligations pursuant to Section 13.9 if it chose to do
so.  Otherwise, Tenant must obtain Landlord's consent, which will not be unreasonably withheld, delayed or conditioned, to
increase the Insurable Amount.  Each element of insurance described in this Article XIII shall be maintained with respect to the
Insured Leased Improvements of each CLEC Facility and Tenant's Property and operations thereon at an Insured Location.  Such
insurance shall be written by companies permitted to conduct business in the applicable State.  All third party liability type policies
must name Landlord as an “additional insured.”  All property policies shall name Landlord as “loss payee” for its interests in each
CLEC Facility.  Property losses shall be payable to Landlord and/or Tenant as provided in Article XIV.  In addition, the policies, as
appropriate, shall name as an “additional insured” and/or “loss payee” each Permitted Leasehold Mortgagee and as an “additional
insured” or “loss payee” the holder of any mortgage, deed of trust or other security agreement (“CLEC Facility
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Mortgagee”) securing any indebtedness or any other Encumbrance placed on the Leased Property in accordance with the
provisions of Article XXXI (“CLEC Facility Mortgage”) by way of a standard form of mortgagee's loss payable
endorsement.  Except as otherwise set forth herein, any property insurance loss adjustment settlement shall require the written
consent of Landlord, Tenant, and each CLEC Facility Mortgagee (to the extent required under the applicable CLEC Facility
Mortgage Documents) unless the amount of the loss net of the applicable deductible is less than Five Million Dollars ($5,000,000)
in which event no consent shall be required.  Evidence of insurance shall be deposited with Landlord and, if requested, with any
CLEC Facility Mortgagee(s).  The insurance policies required to be carried by Tenant hereunder shall insure against all the
following risks with respect to each Insured Location of a CLEC Facility:

(a) Loss or damage by fire, vandalism and malicious mischief, extended coverage perils
commonly known as “All Risk”, and all physical loss perils normally included in such “All Risk” insurance, including, but not
limited to, sprinkler leakage and windstorm in an amount not less than the insurable value on a Maximum Foreseeable Loss (as
defined below in Section 13.2) basis and including a building ordinance coverage endorsement, provided that in the event the
premium cost of any or all of earthquake, flood, windstorm (including named windstorm) or terrorism coverages are available only
for a premium that is more than 2.5 times the average premium paid by Tenant (or prior operator of CLEC Facilities) over the
preceding three years for the insurance policy contemplated by this Section 13.1(a), then Tenant shall be entitled and required to
purchase the maximum insurance coverage it deems most efficient and prudent to purchase and Tenant shall not be required to
spend additional funds to purchase additional coverages insuring against such risks; and provided, further, that some property
coverages might be sub-limited in an amount less than the Maximum Foreseeable Loss as long as the sub-limits are commercially
reasonable and prudent as deemed by Tenant;

(b) Loss or damage by explosion of steam boilers, pressure vessels or similar apparatus,
now or hereafter installed in each Insured Leased Improvement, in such limits with respect to any one accident as may be
reasonably requested by Landlord from time to time;

(c) Flood (when any of the improvements comprising the Insured Leased Improvement is
located in whole or in part within a designated 100-year flood plain area) in an amount not less than the Probable Maximum Loss
of a 500 year event and such other hazards and in such amounts as may be customary for comparable properties in the area;

(d) Claims for personal injury or property damage under a policy of comprehensive
general public liability insurance with amounts not less than One Hundred Million Dollars ($100,000,000) each occurrence and
One Hundred Million Dollars ($100,000,000) in the annual aggregate, provided that such requirements may be satisfied through
the purchase of a primary general liability policy and excess liability policies;

(e) During such time as Tenant is performing any Capital Improvements to an Insured
Leased Improvement, Tenant, at its sole cost and expense, shall carry, or cause to be carried (i) workers' compensation insurance
and employers' liability insurance covering all persons employed in connection with the improvements in statutory limits, (ii) a
completed operations endorsement to the commercial general liability insurance policy referred to above, (iii) builder's risk
insurance, completed value form (or its equivalent), covering all physical loss, in an amount
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and subject to policy conditions satisfactory to Landlord, and (iv) such other insurance, in such amounts, as Landlord deems
reasonably necessary to protect Landlord's interest in the Insured Leased Improvement from any act or omission of Tenant's
contractors or subcontractors.

Maximum Foreseeable Loss

.  The term “Maximum Foreseeable Loss” shall mean the largest monetary loss within one area that may be expected to result
from a single fire with protection impaired, the control of the fire mainly dependent on physical barriers or  separations and a
delayed manual firefighting by public and/or private fire brigades.  If Landlord reasonably believes that the Maximum Foreseeable
Loss has increased at any time during the Term, it shall have the right (unless Tenant and Landlord agree otherwise) to have such
Maximum Foreseeable Loss redetermined by an impartial national insurance company reasonably acceptable to both parties (the
“Impartial Appraiser”), or, if the parties cannot in good faith agree on an Impartial Appraiser within fifteen (15) days of
Landlord's request for an Impartial Appraiser (a “Valuation Request Notice”), then by Experts appointed in accordance with
Section 34.1 hereof.  The determination of the Impartial Appraiser (or the Experts, as the case may be) shall be final and binding on
the parties hereto, and Tenant shall forthwith adjust the amount of the insurance carried pursuant to this Article XIII to the amount
so determined by the Impartial Appraiser (or the Experts, as the case may be), subject to the approval of the CLEC Facility
Mortgagee, as applicable.  Each party shall pay one-half (1/2) of the fee, if any, of the Impartial Appraiser.  If Landlord pays the
Impartial Appraiser, fifty percent (50%) of such costs shall be Additional Charges hereunder and if Tenant pays such Impartial
Appraiser, fifty percent (50%) of such costs shall be a credit against the next Rent payment hereunder.

Additional Insurance

.  In addition to the insurance described above, Tenant shall maintain adequate workers' compensation coverage and any other
coverage required by Legal Requirements for all Persons employed by Tenant on the Leased Property in accordance with Legal
Requirements.

Waiver of Subrogation

.  All insurance policies carried by either party covering the Leased Property or Tenant's Property, including, without limitation,
contents, fire and liability insurance, shall expressly waive any right of subrogation on the part of the insurer against the other
party.  Each party, respectively, shall pay any additional costs or charges for obtaining such waiver.

Policy Requirements

.  All of the policies of insurance referred to in this Article XIII shall be written in form reasonably satisfactory to Landlord and any
CLEC Facility Mortgagee and issued by insurance companies with a minimum policyholder rating of “A-” and a financial rating of
“VII” in the most recent version of Best's Key Rating Guide, or a minimum rating of “BBB” from Standard & Poor's or
equivalent.  If Tenant obtains and maintains the general liability insurance described in Section 13.1(d) above on a “claims made”
basis, Tenant shall provide continuous liability coverage for claims arising during the Term.  In the event such “claims made” basis
policy is canceled or not renewed for any reason whatsoever (or converted to an “occurrence” basis policy), Tenant shall either
obtain (a) “tail” insurance coverage converting the policies to “occurrence” basis policies providing coverage for a period of at
least three (3) years beyond the expiration of the Term, or (b) an extended reporting period of at least three (3) years beyond the
expiration of the Term. Notwithstanding the foregoing, it is agreed that a captive insurer may issue insurance policies to meet the
requirements under Section 13.1, provided that (i)
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such captive insurer is fully reinsured by insurers or reinsurers with a rating of “A- VIII” or better in the most recent version of
Best's Key Rating Guide and Tenant furnishes evidence of such reinsurance upon Landlord's request and (ii) Tenant provides a
copy of the audited financial statements of the captive insurer upon Landlord's request.  Tenant will have an actuarial study of the
captive insurer performed each calendar year, which actuarial study shall be subject to Landlord's reasonable approval.  If the
actuarial study recommends that the captive's policyholder surplus be increased, then Tenant shall either provide the funding
necessary to increase the captive's policyholder surplus to the recommended level or provide alternative insurance to cover any
recommended increase of the captive's policyholder surplus.   Tenant shall pay all of the premiums therefor, and deliver certificates
thereof to Landlord prior to their effective date (and with respect to any renewal policy, prior to the expiration of the existing
policy), and in the event of the failure of Tenant either to effect such insurance in the names herein called for or to pay the
premiums therefor, or to deliver such certificates thereof to Landlord, at the times required, Landlord shall be entitled, but shall
have no obligation, to effect such insurance and pay the premiums therefor, in which event the cost thereof, together with interest
thereon at the Overdue Rate, shall be repayable to Landlord upon demand therefor.  Tenant shall obtain, to the extent available on
commercially reasonable terms, the agreement of each insurer, by endorsement on the policy or policies issued by it, or by
independent instrument furnished to Landlord, that it will give to Landlord thirty (30) days' (or ten (10) days' in the case of non-
payment of premium) Notice before the policy or policies in question shall be altered, allowed to expire or cancelled; provided
however, that if such endorsement cannot be obtained, then Tenant shall be required to deliver Notice of any cancellation to
Landlord promptly following Tenant having obtained knowledge of such cancellation (but in no event later than ten (10) days prior
to the date of cancellation). Notwithstanding any provision of this Article XIII to the contrary, Landlord acknowledges and agrees
that the coverage required to be maintained by Tenant may be provided under one or more policies with various deductibles or self-
insurance retentions by Tenant or its Affiliates, subject to Landlord's approval not to be unreasonably withheld, delayed or
conditioned.  Upon written request by Landlord, Tenant shall provide Landlord copies of the property insurance policies when
issued by the insurers providing such coverage.

Increase in Limits

.  

(a) If, from time to time after the Commencement Date, Landlord determines in the
exercise of its reasonable business judgment that the limits of the personal injury or property damage-public liability insurance then
carried pursuant to Section 13.1(d) hereof are insufficient, Landlord may give Tenant Notice of acceptable limits for the insurance
to be carried; provided that in no event will Tenant be required to carry insurance in an amount which exceeds the product of (i) the
amounts set forth in Section 13.1(d) hereof and (ii) the CPI Increase; and subject to the foregoing limitation, within ninety (90)
days after the receipt of such Notice, the insurance shall thereafter be carried with limits as prescribed by Landlord until further
increase pursuant to the provisions of this Section 13.6.

(b) In addition to the insurance described in this Article XIII and subject to Section 13.9,
Tenant shall maintain such insurance (including the insurance permitted under Section 13.9) upon notice from Landlord as may be
reasonably required from time to time by Landlord (as and to the extent then customarily carried or required by prudent owners of
properties
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similar to the Leased Property in accordance with Prudent Industry Practice) and any Facility Mortgagee, so long as the same is
available at commercially reasonable rates.

Blanket Policy

.  Notwithstanding anything to the contrary contained in this Article XIII Tenant's obligations to carry the insurance provided for
herein may be brought within the coverage of a so-called blanket policy or policies of insurance carried and maintained by Tenant;
provided that the requirements of this Article XIII (including satisfaction of the CLEC Facility Mortgagee's requirements and the
approval of the CLEC Facility Mortgagee) are otherwise satisfied, and provided further that Tenant maintains specific allocations
acceptable to Landlord.

No Separate Insurance

.  Tenant shall not, on Tenant's own initiative or pursuant to the request or requirement of any third party, (i) take out separate
insurance concurrent in form or contributing in the event of loss with that required in this Article XIII to be furnished by, or which
may reasonably be required to be furnished by, Tenant or (ii) increase the amounts of any then-existing insurance by securing an
additional policy or additional policies, unless all parties having an insurable interest in the subject matter of the insurance,
including in all cases Landlord and all CLEC Facility Mortgagees, are included therein as additional insureds and the loss is
payable under such insurance in the same manner as losses are payable under this CLEC Master Lease.  Notwithstanding the
foregoing, nothing herein shall prohibit Tenant from insuring against risks not required to be insured hereby, and as to such
insurance, Landlord and any CLEC Facility Mortgagee need not be included therein as additional insureds, nor must the loss
thereunder be payable in the same manner as losses are payable hereunder except to the extent required to avoid a default under the
CLEC Facility Mortgage.

Self-Insurance

.  Notwithstanding anything to the contrary contained herein, Tenant may self-insure its insurance obligations under Section 13.1
(including any insurance obligations to be maintained pursuant to Section 13.6(b)) subject to and in accordance with the terms of
this Section 13.9.

(a) Self-insure shall mean that Tenant is itself acting as though it were the insurance
company providing the insurance required under the provisions hereof and Tenant shall pay any amounts due in lieu of insurance
proceeds because of self-insurance, which amounts shall be treated as insurance proceeds for all purposes under this CLEC Master
Lease.

(b) All amounts which Tenant pays or is required to pay and all loss or damages resulting
from risks for which Tenant has elected to self-insure shall be subject to the waiver of subrogation provisions of this CLEC Master
Lease and shall not limit Tenant's indemnification obligations set forth in this CLEC Master Lease.

(c) Tenant's right to self-insure and to continue to self-insure is subject to the following
conditions being met:

(i) No later than sixty (60) days prior to the date that Tenant commences
to self-insure and no later than sixty (60) days prior to each anniversary thereof (each a “Determination Date”), Tenant
shall furnish to Landlord a report reasonably acceptable to Landlord prepared by an insurance expert reasonably
acceptable to Landlord
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which sets forth the Maximum Foreseeable Loss and the Probable Maximum Loss as of the Determination Date, together
with a certificate from Tenant certifying Tenant's compliance with the requirements set forth in this Section 13.9.

(ii) The Maximum Expected Annual Aggregate Loss does not exceed
four percent (4%) of the Consolidated Adjusted EBITDA for Tenant and its Subsidiaries based on the audited Financial
Statements furnished to Landlord in accordance with Section 23.1(b)(i) for the Fiscal Year immediately preceding the
Determination Date.  The term “Maximum Expected Annual Aggregate Loss” shall mean, with respect to the
applicable Determination Date, the sum of (A) the Probable Maximum Loss set forth in the report delivered to Landlord
in accordance with clause (c)(i) above, (B) Tenant's combined deductibles under Tenant's property and executive
protection insurance policies and (C) the average expenses incurred by Tenant and its Subsidiaries as a result of property
damage to the Leased Property, the Capital Improvements, and Tenant's Property over the immediately preceding five (5)
years which are not covered by the insurance policies maintained by Tenant in accordance with Section 13.1, which
expenses shall be substantiated by Tenant to Landlord in a manner reasonably acceptable to Landlord.  

(iii) The Maximum Foreseeable Loss set forth in the report delivered to
Landlord in accordance with clause (c)(i) above for the applicable Determination Date does not exceed six percent (6%)
of the Consolidated Adjusted EBITDA for Tenant and its Subsidiaries based on the audited Financial Statements
furnished to Landlord in accordance with Section 23.1(b)(i) for the Fiscal Year immediately preceding the Determination
Date.

(iv) No events shall occur that make it apparent that such Consolidated
Adjusted EBITDA shall have been diminished below the required level beyond a de minimis extent.

(d) In the event Tenant fails to timely fulfill the requirements of this Section 13.9, then
Tenant shall immediately lose the right to self-insure during the continuance of such failure and shall be required to provide the
insurance otherwise specified in this Article XIII during the continuance of such failure.

(e) In the event that Tenant elects to self-insure and an event or claim occurs for which a
defense and/or coverage would have been available from the insurance company, Tenant shall (i) take the defense at Tenant's sole
cost and expense of any such claim, including a defense of Landlord and such other parties as Landlord has designated as
additional insureds, with counsel selected by Tenant and reasonably acceptable to Landlord and such other parties, provided Tenant
has been furnished with the names of such other parties, and (ii) use its own funds to pay any claim or replace any property or
otherwise provide the funding which would have been available from insurance proceeds but for such election by Tenant to self-
insure.

Distribution Systems

.  Notwithstanding anything herein to the contrary, to the extent consistent with communications industry practice, Tenant is only
required to keep those portions of the Distribution Systems that are located within one thousand (1000) feet of an Insured Leased
Improvement at an Insured Location insured in accordance with the terms of this Article XIII.  
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ARTICLE XIV

Property Insurance Proceeds

.  All proceeds (except business interruption not allocated to rent expenses) payable by reason of any property loss or damage to the
Leased Property, or any portion thereof, under any property policy of insurance required to be carried hereunder shall be paid to
CLEC Facility Mortgagee or to Landlord and made available to Tenant upon request for the reasonable costs of preservation,
stabilization, emergency restoration, business interruption, reconstruction and repair, as the case may be, of any damage to or
destruction of the Leased Property, or any portion thereof; provided, however, that if the total amount of proceeds payable net of
the applicable deductibles is $2,500,000 or less, and, if no Event of Default has occurred and is continuing, the proceeds shall be
paid to Tenant and, subject to the limitations set forth in this Article XIV used for the repair of any damage to the Leased Property.
Tenant shall have no obligation to rebuild any TCI CLEC Extensions, provided that the Leased Property is rebuilt in a manner
reasonably satisfactory to Landlord.  Any excess proceeds of insurance remaining after the completion of the restoration or
reconstruction of the Leased Property to substantially the same condition as existed immediately before the damage or destruction
and with materials and workmanship of like kind and quality and to Landlord's reasonable satisfaction shall be provided to
Tenant.  All salvage resulting from any risk covered by insurance for damage or loss to the Leased Property shall belong to
Landlord.  Tenant shall have the right to prosecute and settle insurance claims, provided that Tenant shall consult with and involve
Landlord in the process of adjusting any insurance claims under this Article XIV and any final settlement with the insurance
company shall be subject to Landlord's consent, such consent not to be unreasonably withheld, delayed or conditioned.

Tenant's Obligations Following Casualty

.  (a)  If a CLEC Facility and/or any Tenant Capital Improvements to a CLEC Facility are materially damaged, whether or not from
a risk covered by insurance carried by Tenant, (i) Tenant shall restore such Leased Property in a manner consistent with Prudent
Industry Practice (excluding any TCI CLEC Extensions; it being understood and agreed that Tenant shall not be required to repair
any TCI CLEC Extensions, provided that the Leased Property is rebuilt in a manner reasonably satisfactory to Landlord) and (ii)
such damage shall not terminate this CLEC Master Lease.

(b) If Tenant restores the affected Leased Property and the cost of the repair or
restoration exceeds the amount of proceeds received from the insurance required to be carried hereunder, Tenant shall provide
Landlord with evidence reasonably acceptable to Landlord that Tenant has available to it any excess amounts needed to restore
such CLEC Facility.  Such excess amounts necessary to restore such CLEC Facility shall be paid by Tenant.

(c) If Tenant has not restored the affected Leased Property and communications
operations have not recommenced by the date that is the third anniversary of the date of any casualty, all remaining insurance
proceeds and the unpaid deductibles shall be paid to and retained by Landlord free and clear of any claim by or through Tenant
together with interest on such amounts at the Overdue Rate from the date that the casualty occurred until paid.

No Abatement of Rent

.  This CLEC Master Lease shall remain in full force and effect and Tenant's obligation to pay the Rent and all other charges
required by this CLEC
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Master Lease shall remain unabated during the period required for adjusting insurance, satisfying Legal Requirements, repair and
restoration.

Waiver

.  Tenant waives any statutory rights of termination which may arise by reason of any damage or destruction of the Leased Property
but such waiver shall not affect any contractual rights granted to Tenant under this Article XIV.

Insurance Proceeds Paid to CLEC Facility Mortgagee

.  Notwithstanding anything herein to the contrary, in the event that any CLEC Facility Mortgagee is entitled to any insurance
proceeds, or any portion thereof, under the terms of any CLEC Facility Mortgage, such proceeds shall be applied, held and/or
disbursed in accordance with the terms of the CLEC Facility Mortgage, provided that the terms of the CLEC Facility Mortgage
shall provide that such proceeds shall be made available to Tenant, in all instances, to repair or restore the Leased Property to
substantially the same condition as existed immediately prior to any damage.

ARTICLE XV

15.1 Condemnation.

(a) Total Taking.  If the Leased Property of a CLEC Facility is totally and permanently
taken by Condemnation (a “Taking”), this CLEC Master Lease shall terminate with respect to such CLEC Facility as of the day
before the Date of Taking for such CLEC Facility.

(b) Partial Taking.  If a portion of the Leased Property of, and any Tenant Capital
Improvements to, a CLEC Facility are taken by Condemnation, this CLEC Master Lease shall remain in effect.

(c) Restoration.  If there is a partial Taking of the Leased Property of, and any Tenant
Capital Improvements to, a CLEC Facility and this CLEC Master Lease remains in full force and effect with respect to such CLEC
Facility, Landlord shall make available to Tenant the portion of the Award applicable to restoration of the Leased Property
(excluding any TCI CLEC Extensions, it being understood and agreed that Tenant shall not be required to repair or restore any TCI
CLEC Extensions, provided that the Leased Property is restored in a manner reasonably satisfactory to Landlord), and Tenant shall
accomplish all necessary restoration whether or not the amount provided by the Condemnor for restoration is sufficient and the
Rent shall be reduced by such amount as may be agreed upon by Landlord and Tenant or, if they are unable to reach such an
agreement within a period of thirty (30) days after the occurrence of the Taking, then the Rent for such CLEC Facility shall be
proportionately reduced, based on the proportion of the CLEC Facility that was subject to the partial Taking.  Tenant shall restore
such Leased Property (as nearly as possible under the circumstances) to the condition as such Leased Property existed immediately
prior to such Taking.

Award Distribution

.  Except as set forth below (and to the extent provided in Section 15.1(c) hereof), the entire Award shall belong to and be paid to
Landlord.  Tenant shall, however, be entitled to pursue its own claim with respect to the Taking for Tenant's lost profits value and
moving expenses and, the portion of the Award, if any, allocated to any TCI CLEC Extensions (subject to Tenant's restoring the
Leased Property not subject to a Taking in a manner
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reasonably satisfactory to Landlord) and Tenant's Property shall be and remain the property of Tenant free of any claim thereto by
Landlord.

Temporary Taking

.  The taking of the Leased Property, or any part thereof, shall constitute a taking by Condemnation only when the use and
occupancy by the taking authority has continued for longer than 180 consecutive days.  During any shorter period, which shall be a
temporary taking, all the provisions of this CLEC Master Lease shall remain in full force and effect and the Award allocable to the
Term shall be paid to Tenant.

Condemnation Awards Paid to CLEC Facility Mortgagee

.  Notwithstanding anything herein to the contrary, in the event that any CLEC Facility Mortgagee is entitled to any condemnation
award, or any portion thereof, under the terms of any CLEC Facility Mortgage or related financing agreement, such award shall be
applied, held and/or disbursed in accordance with the terms of the CLEC Facility Mortgage or related financing agreement;
provided that the terms of the CLEC Facility Mortgage shall provide that such award shall be made available to Tenant, in all
instances, to repair or restore the Leased Property to substantially the same condition as existed immediately prior to any Taking.

Termination of CLEC Master Lease; Abatement of Rent

.  In the event this CLEC Master Lease is terminated with respect to the affected portion of the Leased Property as a result of a
Taking, the Rent due hereunder from and after the effective date of such termination shall be proportionately reduced, based on the
proportion of route miles of the CLEC Facility that was the subject of such Taking.

ARTICLE XVI

Events of Default

.  Any one or more of the following shall constitute an “Event of Default”:

(a) (i) Tenant shall fail to pay any installment of Rent when due and such failure is not
cured by Tenant within ten (10) days after Notice from Landlord of Tenant's failure to pay such installment of Rent when due, or
(ii) Tenant shall fail to pay any Additional Charge when due and such failure is not cured by Tenant within thirty (30) days after
Notice from Landlord of Tenant's failure to pay such Additional Charges when due;

(b) a default shall occur under any other material agreement which has aggregate annual
payments greater than $75,000,000 executed by Tenant or an Affiliate of Tenant in favor of Landlord or an Affiliate of Landlord,
where the default is not cured within any applicable grace period set forth therein or, if no cure periods are provided, within thirty
(30) days after Notice from Landlord; provided, that, there shall be no Event of Default hereunder so long as Tenant (or an
applicable Affiliate of Tenant) is diligently contesting in good faith any non-monetary default thereunder, and as long as no adverse
ruling, order or decision has been issued against Tenant in any legal action initiated by the other party to such material agreement
with respect to a default by Tenant thereunder;

(c) Tenant shall:
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(i) admit in writing its inability to pay its debts generally as they become
due;

(ii) file a petition in bankruptcy or a petition to take advantage of any
insolvency act;

(iii) make an assignment for the benefit of its creditors;

(iv) consent to the appointment of a receiver of itself or of the whole or
any substantial part of its property; or

(v) file a petition or answer seeking reorganization or arrangement under
the United States bankruptcy laws or any other applicable law or statute of the United States of America or any state
thereof;

(d) Tenant shall be adjudicated as bankrupt or a court of competent jurisdiction shall
enter an order or decree appointing, without the consent of Tenant, a receiver of Tenant or of the whole or substantially all of the
Tenant's property, or approving a petition filed against Tenant seeking reorganization or arrangement of Tenant under the United
States bankruptcy laws or any other applicable law or statute of the United States of America or any state thereof, and such
judgment, order or decree shall not be vacated or set aside or stayed within sixty (60) days from the date of the entry thereof;

(e) Tenant shall be liquidated or dissolved other than a reorganization that is otherwise
permitted by Section 22.2;

(f) the estate or interest of Tenant in the Leased Property or any part thereof shall be
levied upon or attached in any proceeding relating to more than $10,000,000 and the same shall not be vacated, discharged or
stayed pending appeal (or bonded or otherwise similarly secured payment) within the later of ninety (90) days after commencement
thereof or thirty (30) days after receipt by Tenant of Notice thereof from Landlord; provided, however, that such Notice shall be in
lieu of and not in addition to any notice required under applicable law;

(g) except as a result of material damage, destruction or Condemnation or as expressly
permitted under Section 7.2(d), Tenant voluntarily ceases operations for its Primary Intended Use at a CLEC Facility and such
event (i) is not cured within thirty (30) days after Notice from Landlord and (ii) would reasonably be expected to have a material
adverse effect on Tenant, the CLEC Facilities, or on the Leased Property, in each case, taken as a whole;

(h) any of the representations or warranties made by Tenant hereunder proves to be
untrue when made in any material respect which materially and adversely affects Landlord; provided however, that if the condition
causing the representation or warranty to be untrue is susceptible of being cured, then such untrue representation shall be an Event
of Default hereunder only if such condition is not cured within thirty (30) days of receipt of Notice of such breach by Tenant from
Landlord;

(i) any applicable license or other agreements material to a CLEC Facility's operation for
its Primary Intended Use are at any time terminated or revoked or suspended for
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more than forty-five (45) days (and causes cessation in the provision of telecommunications services by a CLEC Facility) and such
termination, revocation or suspension is not stayed pending appeal and would reasonably be expected to have a material adverse
effect on Tenant, the CLEC Facilities, or on the Leased Property, taken as a whole;

(j) except with respect to the granting of a permitted pledge hereunder to a Permitted
Leasehold Mortgagee or a transaction permitted by Article XXII, the sale or transfer, without Landlord's consent, of all or any
portion of any Communications License or similar certificate or license relating to the Leased Property;

(k) Tenant, by its acts or omissions, causes the occurrence of a default under any
provision (to the extent Tenant has knowledge of such provision and Tenant's obligations with respect thereto) of any CLEC
Facility Mortgage, related documents or obligations thereunder by which Tenant is bound in accordance with Section 33.2 or has
agreed under the terms of this CLEC Master Lease to be bound, which default is not cured within the applicable time period
(including any notice and cure periods), if the effect of such default is to cause, or to permit the holder or holders of that CLEC
Facility Mortgage or Indebtedness secured by that CLEC Facility Mortgage (or a trustee or agent on behalf of such holder or
holders), to cause, that CLEC Facility Mortgage (or the Indebtedness secured thereby) to become or be declared due and payable
(or redeemable) prior to its stated maturity (excluding in any case any default related to the financial performance of Tenant or any
of Tenant's Subsidiaries);

(l) an “Event of Default” occurs beyond any applicable cure or grace periods under any
Material Indebtedness that has not been cured or waived; provided, that, there shall be no Event of Default hereunder so long as (i)
such “Event of Default” is non-monetary and Tenant (or an applicable Subsidiary of Tenant) is diligently contesting in good faith
any such “Event of Default” and (ii) the lender under such Material Indebtedness has not initiated legal action to enforce remedies
against Tenant;

(m) if Tenant shall (i) fail to observe or perform any term, covenant or condition of
Section 22.3 of this CLEC Master Lease or (ii) fail to observe or perform any term, covenant or condition of this CLEC Master
Lease (other than failures otherwise expressly addressed in this Section 16.1) in any material respect which materially and
adversely affects Landlord and such failure is not cured by Tenant within thirty (30) days after Notice thereof from Landlord,
unless such failure cannot with due diligence be cured within a period of thirty (30) days, in which case such failure shall not be
deemed to be an Event of Default if Tenant proceeds promptly and with due diligence to cure the failure and diligently completes
the curing thereof within one hundred twenty (120) days after such Notice from Landlord; provided, however, that such Notice
shall be in lieu of and not in addition to any notice required under applicable law; and

(n) a Transfer of Tenant's interest in this CLEC Master Lease  shall have occurred
without the consent of Landlord to the extent such consent is required under Article XXII or Tenant is otherwise in default of the
provisions set forth in Section 22.1 below;

(o) (i) an “Event of Default” (as defined in the ILEC Master Lease) shall occur and be
continuing under the ILEC Master Lease or (ii) an “Event of Default” or term of similar import (as defined or used in the CLEC
Equipment Loan Agreement) shall occur and be continuing
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under the CLEC Equipment Loan Agreement, in each case, where the default is not cured within any applicable grace period set
forth therein;

(p) Tenant shall default in the observance or performance of the covenants contained in
Section 8.5; and

(q) Tenant shall offset or fail to pay any Rent or other amounts due and payable under
this CLEC Master Lease, except in strict compliance with the express terms and provisions of Section 3.4.

No Event of Default (other than a failure to make payment of money or an Event of Default under Section 16.1(b)) shall be deemed
to exist under this Section 16.1 during any time the curing thereof is prevented by an Unavoidable Delay, provided that upon the
cessation of the Unavoidable Delay, Tenant remedies the default without further delay.

Certain Remedies

.  If an Event of Default shall have occurred and be continuing, Landlord may (a) terminate this CLEC Master Lease by giving
Tenant no less than ten (10) days' Notice of such termination and the Term shall terminate and all rights of Tenant under this CLEC
Master Lease shall cease, (b) seek damages as provided in Section 16.3 hereof, (c) in Landlord’s sole discretion, elect not to fund
any GCI work undertaken by Tenant under Section 10.2 of this CLEC Master Lease and/or (d) exercise any other right or remedy
at law or in equity available to Landlord as a result of any Event of Default.  Tenant shall pay as Additional Charges all costs and
expenses incurred by or on behalf of Landlord, including reasonable attorneys' fees and expenses, as a result of any Event of
Default hereunder.  If an Event of Default shall have occurred and be continuing, whether or not this CLEC Master Lease has been
terminated pursuant to the first sentence of this Section 16.2, Tenant shall, to the extent permitted by law (including applicable
Communications Regulations), if required by Landlord to do so, immediately surrender to Landlord possession of all or any
portion of the Leased Property (including any Tenant Capital Improvements of the CLEC Facilities) as to which Landlord has so
demanded and quit the same and Landlord may, to the extent permitted by law (including applicable Communications
Regulations), enter upon and repossess such Leased Property and any Capital Improvement thereto by reasonable force, summary
proceedings, ejectment or otherwise, and, to the extent permitted by law (including applicable Communications Regulations), may
remove Tenant and all other Persons and any of Tenant's Property from such Leased Property (including any such Tenant Capital
Improvement thereto).

Damages

.  Subject to Landlord's option to receive liquidated damages under this Section 16.3, none of (i) the termination of this CLEC
Master Lease, (ii) the repossession of the Leased Property (including any Capital Improvements to any CLEC Facility), (iii) the
failure of Landlord to relet the Leased Property or any portion thereof, (iv) the reletting of all or any portion of the Leased Property,
or (v) the inability of Landlord to collect or receive any rentals due upon any such reletting, shall relieve Tenant of its liabilities and
obligations hereunder, all of which shall survive any such termination, repossession or reletting.  Landlord and Tenant agree that
Landlord shall have no obligation to mitigate Landlord's damages under this CLEC Master Lease.  If any such termination of this
CLEC Master Lease occurs (whether or not Landlord terminates Tenant's right to possession of the Leased Property), Tenant shall
forthwith pay to Landlord all
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Rent due and payable under this CLEC Master Lease to and including the date of such termination.  Thereafter:

Tenant shall forthwith pay to Landlord, at Landlord's option, as and for liquidated and agreed current damages
for the occurrence of an Event of Default, either:

(a) the sum of:

(i) the worth at the time of award of the unpaid Rent which had been
earned at the time of termination to the extent not previously paid by Tenant under this Section 16.3;

(ii) the worth at the time of award of the amount by which the unpaid
Rent which would have been earned after termination until the time of award exceeds the amount of such rental loss that
Tenant proves could have been reasonably avoided;

(iii) the worth at the time of award of the amount by which the unpaid
Rent for the balance of the Term after the time of award exceeds the amount of such rental loss that Tenant proves could
be reasonably avoided; plus

(iv) any other amount necessary to compensate Landlord for all the
detriment proximately caused by Tenant's failure to perform its obligations under this CLEC Master Lease or which in
the ordinary course of things would be likely to result therefrom.

As used in clauses (i) and (ii) above, the “worth at the time of award” shall be computed by allowing interest at
the Overdue Rate.  As used in clause (iii) above, the “worth at the time of award” shall be computed by
discounting such amount at the discount rate of the Federal Reserve Bank of New York at the time of award
plus one percent (1%) and reducing such amount by the portion of the unpaid Rent that Tenant proves could be
reasonably avoided.

or

(b) if Landlord chooses not to terminate Tenant's right to possession of the Leased
Property (whether or not Landlord terminates the CLEC Master Lease), each installment of said Rent and other sums payable by
Tenant to Landlord under this CLEC Master Lease as the same becomes due and payable, together with interest at the Overdue
Rate from the date when due until paid, and Landlord may enforce, by action or otherwise, any other term or covenant of this
CLEC Master Lease (and Landlord may at any time thereafter terminate Tenant's right to possession of the Leased Property and
seek damages under subparagraph (a) hereof, to the extent not already paid for by Tenant under this subparagraph (b)).

Receiver

.  Upon the occurrence and continuance of an Event of Default, and upon commencement of proceedings to enforce the rights of
Landlord hereunder, but subject to any limitations of applicable law, Landlord shall be entitled, as a matter of right, to the
appointment of a receiver or receivers acceptable to Landlord of the Leased Property and of the

7272
 



 
revenues, earnings, income, products and profits thereof, pending the outcome of such proceedings, with such powers as the court
making such appointment shall confer.

Waiver

.  If Landlord initiates judicial proceedings or if this CLEC Master Lease is terminated by Landlord pursuant to this Article XVI,
Tenant waives, to the extent permitted by applicable law, (i) any right of redemption, re-entry or repossession; and (ii) the benefit
of any laws now or hereafter in force exempting property from liability for rent or for debt.

Application of Funds

.  Any payments received by Landlord under any of the provisions of this CLEC Master Lease during the existence or continuance
of any Event of Default which are made to Landlord rather than Tenant due to the existence of an Event of Default shall be applied
to Tenant's obligations in the order which Landlord may reasonably determine or as may be prescribed by the laws of the State of
New York.

ARTICLE XVII

17.1 Permitted Leasehold Mortgagees.

(a) On one or more occasions without Landlord's prior consent Tenant may mortgage or
otherwise encumber Tenant's estate in and to the Leased Property (the “Leasehold Estate”) to one or more Permitted Leasehold
Mortgagees under one or more Permitted Leasehold Mortgages and pledge its right, title and interest under this CLEC Master
Lease as security for such Permitted Leasehold Mortgages or any Debt Agreement secured thereby; provided that no Person shall
be considered a Permitted Leasehold Mortgagee unless (1) such Person delivers to Landlord a written agreement (in form and
substance reasonably satisfactory to Landlord) providing an express acknowledgement that, in the event of the exercise by the
Permitted Leasehold Mortgagee of its rights under the Permitted Leasehold Mortgage, the Permitted Leasehold Mortgagee shall be
required to secure the approval of Landlord for the replacement of Tenant with respect to the affected portion of the Leased
Property and contain the Permitted Leasehold Mortgagee's acknowledgment that such approval may be granted or withheld by
Landlord in accordance with the provisions of Article XXII of this CLEC Master Lease (provided that Landlord's approval shall
not be required if the transfer is to a Discretionary Transferee that otherwise complies with the requirements set forth in Section
22.2(iii)), and (2) the underlying Permitted Leasehold Mortgage includes an express acknowledgement that any exercise of
remedies thereunder that would affect the Leasehold Estate shall be subject to the terms of the CLEC Master Lease.

(b) Notice to Landlord.

(i) (1)  If Tenant shall, on one or more occasions, mortgage Tenant's
Leasehold Estate and if the holder of such Permitted Leasehold Mortgage shall provide Landlord with written notice of
such Permitted Leasehold Mortgage together with a true copy of such Permitted Leasehold Mortgage and the name and
address of the Permitted Leasehold Mortgagee, Landlord and Tenant agree that, following receipt of such written notice
by Landlord, the provisions of this Section 17.1 shall apply in respect to each such Permitted Leasehold Mortgage.
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(2) In the event of any assignment of a Permitted
Leasehold Mortgage or in the event of a change of address of a Permitted Leasehold Mortgagee or of an assignee of such
Permitted Leasehold Mortgage, written notice of the new name and address shall be provided to Landlord.

(ii) Landlord shall promptly upon receipt of a communication purporting
to constitute the notice provided for by subsection (b)(i) above acknowledge by an executed and notarized instrument
receipt of such communication as constituting the notice provided for by subsection (b)(i) above and confirming the
status of the Permitted Leasehold Mortgagee as such or, in the alternative, notify the Tenant and the Permitted Leasehold
Mortgagee of the rejection of such communication as not conforming with the provisions of this Section 17.1 and specify
the specific basis of such rejection.

(iii) After Landlord has received the notice provided for by subsection
(b)(i) above, the Tenant, upon being requested to do so by Landlord, shall with reasonable promptness provide Landlord
with copies of the note or other obligation secured by such Permitted Leasehold Mortgage and of any other documents
pertinent to the Permitted Leasehold Mortgage as specified by the Landlord.  If requested to do so by Landlord, Tenant
shall thereafter also provide the Landlord from time to time with a copy of each amendment or other modification or
supplement to such instruments.  All recorded documents shall be accompanied by the appropriate recording stamp or
other certification of the custodian of the relevant recording office as to their authenticity as true and correct copies of
official records and all nonrecorded documents shall be accompanied by a certification by Tenant that such documents
are true and correct copies of the originals.  From time to time upon being requested to do so by Landlord, Tenant shall
also notify Landlord of the date and place of recording and other pertinent recording data with respect to such
instruments as have been recorded.

(c) Default Notice.  Landlord, upon providing Tenant any notice of:  (i) default under this
CLEC Master Lease or (ii) a termination of this CLEC Master Lease, shall at the same time provide a copy of such notice to every
Permitted Leasehold Mortgagee for which notice has been properly provided to Landlord pursuant to Section 17.1(b) hereof.  No
such notice by Landlord to Tenant shall be deemed to have been duly given unless and until a copy thereof has been sent, in the
manner prescribed in Section 35.1 of this CLEC Master Lease, to every Permitted Leasehold Mortgagee for which notice has been
properly provided to Landlord pursuant to Section 17.1(b) hereof.  From and after such notice has been sent to a Permitted
Leasehold Mortgagee, such Permitted Leasehold Mortgagee shall have the same period, after the giving of such notice, as is given
Tenant after the giving of such notice to Tenant, plus in each instance, the additional periods of time specified in Section 17.1(d)
and Section 17.1(e) to remedy, commence remedying or cause to be remedied the defaults or acts or omissions which are  specified
in any such notice.  Landlord shall accept such performance by or at the instigation of such Permitted Leasehold Mortgagee as if
the same had been done by Tenant.  Tenant authorizes each Permitted Leasehold Mortgagee (to the extent such action is authorized
under the applicable Debt Agreement) to take any such action at such Permitted Leasehold Mortgagee's option and does hereby
authorize entry upon the Leased Property by the Permitted Leasehold Mortgagee for such purpose.
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(d) Notice to Permitted Leasehold Mortgagee.  Anything contained in this CLEC Master
Lease to the contrary notwithstanding, if any default shall occur which entitles Landlord to terminate this CLEC Master Lease,
Landlord shall have no right to terminate this CLEC Master Lease on account of such default unless, following the expiration of
the period of time given Tenant to cure such default or the act or omission which gave rise to such default, Landlord shall notify
every Permitted Leasehold Mortgagee for which notice has been properly provided to Landlord pursuant to Section 17.1(b) hereof
of Landlord's intent to so terminate at least thirty (30) days in advance of the proposed effective date of such termination if such
default is capable of being cured by the payment of money, and at least ninety (90) days in advance of the proposed effective date
of such termination if such default is not capable of being cured by the payment of money (“Termination Notice”).  The
provisions of Section 17.1(e) shall apply if, during such thirty (30) or ninety (90) days (as the case may be) Termination Notice
period, any Permitted Leasehold Mortgagee shall:

(i) notify Landlord of such Permitted Leasehold Mortgagee's desire to
nullify such Termination Notice; and

(ii) pay or cause to be paid all Rent, Additional Charges, and other
payments (i) then due and in arrears as specified in the Termination Notice to such Permitted Leasehold Mortgagee and
(ii) which may become due during such thirty (30) or ninety (90) day (as the case may be) period (as the same may
become due); and

(iii) comply or in good faith, with reasonable diligence and continuity,
commence to comply with all nonmonetary requirements of this CLEC Master Lease then in default and reasonably
susceptible of being complied with by such Permitted Leasehold Mortgagee, provided, however, that such Permitted
Leasehold Mortgagee shall not be required during such ninety (90) day period to cure or commence to cure any default
consisting of Tenant's failure to satisfy and discharge any charge or Encumbrance against the Tenant's interest in this
CLEC Master Lease or the Leased Property, or any of Tenant's other assets junior in priority to the lien of the mortgage
or other security documents held by such Permitted Leasehold Mortgagee; and

(iv) during such thirty (30) or ninety (90) day period, the Permitted
Leasehold Mortgagee shall respond, with reasonable diligence, to requests for information from Landlord as to the
Permitted Leasehold Mortgagee's (and related lenders') intent to pay such Rent and other charges and comply with this
CLEC Master Lease.  

(e) Procedure on Default.

(i) If Landlord shall elect to terminate this CLEC Master Lease by reason
of any Event of Default of Tenant that has occurred and is continuing, and a Permitted Leasehold Mortgagee shall have
proceeded in the manner provided for by Section 17.1(d), the specified date for the termination of this CLEC Master
Lease as fixed by Landlord in its Termination Notice shall be extended for a period of six (6) months; provided that such
Permitted Leasehold Mortgagee shall, during such six-month period (and during the period of any continuance referred
to in subsection (e)(ii) below):
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(1) pay or cause to be paid the Rent, Additional Charges
and other monetary obligations of Tenant under this CLEC Master Lease as the same become due, and continue its good
faith efforts to perform or cause to be performed all of Tenant's other obligations under this CLEC Master Lease,
excepting (A) obligations of Tenant to satisfy or otherwise discharge any charge or Encumbrance against Tenant's
interest in this CLEC Master Lease or the Leased Property or any of Tenant's other assets junior in priority to the lien of
the mortgage or other security documents held by such Permitted Leasehold Mortgagee and (B) past nonmonetary
obligations then in default and not reasonably susceptible of being cured by such Permitted Leasehold Mortgagee; and

(2) if not enjoined or stayed pursuant to a bankruptcy or
insolvency proceeding or other judicial order, diligently continue to pursue acquiring or selling Tenant's interest in this
CLEC Master Lease and the Leased Property by foreclosure of the Permitted Leasehold Mortgage or other appropriate
means and diligently prosecute the same to completion.

(ii) If at the end of such six (6) month period such Permitted Leasehold
Mortgagee is complying with subsection (e)(i) above, this CLEC Master Lease shall not then terminate, and the time for
completion by such Permitted Leasehold Mortgagee of its proceedings shall continue (provided that for the time of such
continuance, such Permitted Leasehold Mortgagee is in compliance with subsection (e)(i) above) (x) so long as such
Permitted Leasehold Mortgagee is enjoined or stayed pursuant to a bankruptcy or insolvency proceeding or other judicial
order and if so enjoined or stayed, thereafter for so long as such Permitted Leasehold Mortgagee proceeds to complete
steps to acquire or sell Tenant's interest in this CLEC Master Lease by foreclosure of the Permitted Leasehold Mortgage
or by other appropriate means with reasonable diligence and continuity but not to exceed twelve (12) months after the
Permitted Leasehold Mortgagee is no longer so enjoined or stayed from prosecuting the same and in no event longer than
twenty-four (24) months from the date of Landlord's initial notification to Permitted Leasehold Mortgagee pursuant to
Section 17.1(d) hereof, and (y) if such Permitted Leasehold Mortgagee is not so enjoined or stayed, thereafter for so long
as such Permitted Leasehold Mortgagee proceeds to complete steps to acquire or sell Tenant's interests in this CLEC
Master Lease by foreclosure of the Permitted Leasehold Mortgage or by other appropriate means with reasonable
diligence and continuity but not to exceed twelve (12) months from the date of Landlord's initial notification to Permitted
Leasehold Mortgagee pursuant to Section 17.1(d) hereof.  Nothing in this Section 17.1(e), however, shall be construed to
extend this CLEC Master Lease beyond the original term thereof as extended by any options to extend the term of this
CLEC Master Lease properly exercised by Tenant or a Permitted Leasehold Mortgagee in accordance with Section 1.4,
nor to require a Permitted Leasehold Mortgagee to continue such foreclosure proceeding after the default has been
cured.  If the default shall be cured pursuant to the terms and within the time periods allowed in Sections 17.1(d) and
17.1(e) and the Permitted Leasehold Mortgagee shall discontinue such foreclosure proceedings, this CLEC Master Lease
shall continue in full force and effect as if Tenant had not defaulted under this CLEC Master Lease.

(iii) If a Permitted Leasehold Mortgagee is complying with Section
17.1(e)(i), upon the acquisition of Tenant's Leasehold Estate herein by a Discretionary
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Transferee this CLEC Master Lease shall continue in full force and effect as if Tenant had not defaulted under this CLEC
Master Lease, provided that such Discretionary Transferee cures all outstanding defaults that can be cured through the
payment of money and all other defaults that are reasonably susceptible of being cured.

(iv) For the purposes of this Section 17.1, the making of a Permitted
Leasehold Mortgage shall not be deemed to constitute an assignment or transfer of this CLEC Master Lease nor of the
Leasehold Estate hereby created, nor shall any Permitted Leasehold Mortgagee, as such, be deemed to be an assignee or
transferee of this CLEC Master Lease or of the Leasehold Estate hereby created so as to require such Permitted
Leasehold Mortgagee, as such, to assume the performance of any of the terms, covenants or conditions on the part of the
Tenant to be performed hereunder; but the purchaser at any sale of this CLEC Master Lease (including a Permitted
Leasehold Mortgagee if it is the purchaser at foreclosure) and of the Leasehold Estate hereby created in any proceedings
for the foreclosure of any Permitted Leasehold Mortgage, or the assignee or transferee of this CLEC Master Lease and of
the Leasehold Estate hereby created under any instrument of assignment or transfer in lieu of the foreclosure of any
Permitted Leasehold Mortgage, shall be subject to Article XXII hereof (including the requirement that such purchaser
assume the performance of the terms, covenants or conditions on the part of the Tenant to be performed hereunder and
meet the qualifications of Discretionary Transferee or be reasonably consented to by Landlord in accordance with
Section 22.2(i) hereof).

(v) Any Permitted Leasehold Mortgagee or other acquirer of the
Leasehold Estate of Tenant pursuant to foreclosure, assignment in lieu of foreclosure or other proceedings in accordance
with the requirements of Section 22.2(iii) of this CLEC Master Lease may, upon acquiring Tenant's Leasehold Estate,
without further consent of Landlord, sell and assign the Leasehold Estate in accordance with the requirements of Section
22.2(iii) of this CLEC Master Lease and enter into Permitted Leasehold Mortgages in the same manner as the original
Tenant, subject to the terms hereof.

(vi) Notwithstanding any other provisions of this CLEC Master Lease,
any sale of this CLEC Master Lease and of the Leasehold Estate hereby created in any proceedings for the foreclosure of
any Permitted Leasehold Mortgage, or the assignment or transfer of this CLEC Master Lease and of the Leasehold Estate
hereby created in lieu of the foreclosure of any Permitted Leasehold Mortgage, shall be deemed to be a permitted sale,
transfer or assignment of this CLEC Master Lease and of the Leasehold Estate hereby created to the extent that the
successor tenant under this CLEC Master Lease is a Discretionary Transferee and the transfer otherwise complies with
the requirements of Section 22.2(iii) of this CLEC Master Lease or the transferee is reasonably consented to by Landlord
in accordance with Section 22.2(i) hereof.

(f) New Lease.  In the event of the termination of this CLEC Master Lease other than due
to a default as to which the Permitted Leasehold Mortgagee had the opportunity to, but did not, cure the default as set forth in
Sections 17.1(d) and 17.1(e) above, Landlord shall provide each Permitted Leasehold Mortgagee with written notice that this
CLEC Master Lease has been terminated (“Notice of Termination”), together with a statement of all sums which would at that
time be due under this CLEC Master Lease but for such termination, and of all other defaults,
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if any, then known to Landlord.  Landlord agrees to enter into a new lease (“New Lease”) of the Leased Property with such
Permitted Leasehold Mortgagee or its Permitted Leasehold Mortgagee Designee (in each case if a Discretionary Transferee) for the
remainder of the term of this CLEC Master Lease, effective as of the date of termination, at the rent and additional rent, and upon
the terms, covenants and conditions (including all options to renew but excluding requirements which have already been fulfilled)
of this CLEC Master Lease, provided:

(i) Such Permitted Leasehold Mortgagee or its Permitted Leasehold
Mortgagee Designee shall make a binding, written, irrevocable commitment to Landlord for such New Lease within
thirty (30) days after the date such Permitted Leasehold Mortgagee receives Landlord's Notice of Termination of this
CLEC Master Lease given pursuant to this Section 17.1(f);

(ii) Such Permitted Leasehold Mortgagee or its Permitted Leasehold
Mortgagee Designee shall pay or cause to be paid to Landlord at the time of the execution and delivery of such New
Lease, any and all sums which would at the time of execution and delivery thereof be due pursuant to this CLEC Master
Lease but for such termination and, in addition thereto, all reasonable expenses, including reasonable attorney's fees,
which Landlord shall have incurred by reason of such termination and the execution and delivery of the New Lease and
which have not otherwise been received by Landlord from Tenant or other party in interest under Tenant; and

(iii) Such Permitted Leasehold Mortgagee or its Permitted Leasehold
Mortgagee Designee shall agree to remedy any of Tenant's defaults of which said Permitted Leasehold Mortgagee was
notified by Landlord's Notice of Termination (or in any subsequent notice) and which can be cured through the payment
of money or are reasonably susceptible of being cured by Permitted Leasehold Mortgagee or its Permitted Leasehold
Mortgagee Designee.

(g) New Lease Priorities.  If more than one Permitted Leasehold Mortgagee shall request
a New Lease pursuant to Section 17.1(f)(i), Landlord shall enter into such New Lease with the Permitted Leasehold Mortgagee
whose mortgage is senior in lien, or with its Permitted Leasehold Mortgagee Designee acting for the benefit of such Permitted
Leasehold Mortgagee prior in lien foreclosing on Tenant's interest in this CLEC Master Lease.  Landlord, without liability to
Tenant or any Permitted Leasehold Mortgagee with an adverse claim, may rely upon a title insurance policy issued by a reputable
title insurance company as the basis for determining the appropriate Permitted Leasehold Mortgagee who is entitled to such New
Lease.

(h) Permitted Leasehold Mortgagee Need Not Cure Specified Defaults.  Nothing herein
contained shall require any Permitted Leasehold Mortgagee as a condition to its exercise of the right hereunder to cure any default
of Tenant not reasonably susceptible of being cured by such Permitted Leasehold Mortgagee or its Permitted Leasehold Mortgagee
Designee (including but not limited to the default referred to in Sections 16.1(c), (d), (e), (f) (if the levy or attachment is in favor of
such Permitted Leasehold Mortgagee (provided such levy is extinguished upon foreclosure or similar proceeding or in a transfer in
lieu of any such foreclosure) or is junior to the lien of such Permitted Leasehold Mortgagee and would be extinguished by the
foreclosure of the Permitted Leasehold Mortgage that is held by such Permitted Leasehold Mortgagee), or (l)
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(as related to the Indebtedness secured by a Permitted Leasehold Mortgage that is junior to the lien of the Permitted Leasehold
Mortgagee and such junior lien would be extinguished by the foreclosure of the Permitted Leasehold Mortgage that is held by such
Permitted Leasehold Mortgagee) and any other Sections of this CLEC Master Lease which may impose conditions of default not
susceptible to being cured by a Permitted Leasehold Mortgagee or a subsequent owner of the Leasehold Estate through foreclosure
hereof), in order to comply with the provisions of Sections 17.1(d) and 17.1(e), or as a condition of entering into the New Lease
provided for by Section 17.1(f).

(i) Casualty Loss.  A standard mortgagee clause naming each Permitted Leasehold
Mortgagee for which notice has been properly provided to Landlord pursuant to Section 17.1(b) hereof may be added to any and all
insurance policies required to be carried by Tenant hereunder on condition that the insurance proceeds are to be applied in the
manner specified in this CLEC Master Lease and the Permitted Leasehold Mortgage shall so provide; except that the Permitted
Leasehold Mortgage may provide a manner for the disposition of such proceeds, if any, otherwise payable directly to the Tenant
(but not such proceeds, if any, payable jointly to the Landlord and Tenant, to Landlord, or to the CLEC Facility Mortgagee)
pursuant to the provisions of this CLEC Master Lease.

(j) Arbitration; Legal Proceedings.  Landlord shall give prompt notice to each Permitted
Leasehold Mortgagee (for which notice has been properly provided to Landlord pursuant to Section 17.1(b) hereof) of any
arbitration or legal proceedings between Landlord and Tenant involving obligations under this CLEC Master Lease.

(k) No Merger.  So long as any Permitted Leasehold Mortgage is in existence, unless all
Permitted Leasehold Mortgagees for which notice has been properly provided to Landlord pursuant to Section 17.1(b) hereof shall
otherwise expressly consent in writing, the fee title to the Leased Property and the Leasehold Estate of Tenant therein created by
this CLEC Master Lease shall not merge but shall remain separate and distinct, notwithstanding the acquisition of said fee title and
said Leasehold Estate by Landlord or by Tenant or by a third party, by purchase or otherwise.

(l) Notices.  Notices from Landlord to the Permitted Leasehold Mortgagee for which
notice has been properly provided to Landlord pursuant to Section 17.1(b) hereof shall be provided in the method provided in
Section 35.1 hereof to the address or fax number furnished Landlord pursuant to Section 17.1(b), and those from the Permitted
Leasehold Mortgagee to Landlord shall be mailed to the address designated pursuant to the provisions of Section 35.1
hereof.  Such notices, demands and requests shall be given in the manner described in this Section 17.1 and in Section 35.1 and
shall in all respects be governed by the provisions of those sections.

(m) Limitation of Liability.  Notwithstanding any other provision hereof to the contrary,
(i) Landlord agrees that any Permitted Leasehold Mortgagee's liability to Landlord in its capacity as Permitted Leasehold
Mortgagee hereunder howsoever arising shall be limited to and enforceable only against such Permitted Leasehold Mortgagee's
interest in the Leasehold Estate and the other collateral granted to such Permitted Leasehold Mortgagee to secure the obligations
under its Debt Agreement, and (ii) each Permitted Leasehold Mortgagee agrees that Landlord's liability to such Permitted
Leasehold Mortgagee hereunder howsoever arising shall be limited to
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and enforceable only against Landlord's interest in the Leased Property, and  no recourse against Landlord shall be had against any
other assets of Landlord whatsoever.

(n) Sale Procedure.  If an Event of Default shall have occurred and be continuing, the
Permitted Leasehold Mortgagee for which notice has been properly provided to Landlord pursuant to Section 17.1(b) hereof with
the most senior lien on the Leasehold Estate shall have the right to make all determinations and agreements on behalf of Tenant
under Article XXXVI (including, without limitation, requesting that the sale process described in Article XXXVI be commenced,
the determination and agreement of the Communications Assets FMV, the Successor Tenant Rent, and the potential Successor
Tenants that should be included in the process, and negotiation with such Successor Tenants), in each case, in accordance with and
subject to the terms and provisions of Article XXXVI, including without limitation the requirement that Successor Tenant meet the
qualifications of Discretionary Transferee.  

(o) Third Party Beneficiary.  Each Permitted Leasehold Mortgagee (for so long as such
Permitted Leasehold Mortgagee holds a Permitted Leasehold Mortgage) is an intended third-party beneficiary of this Article XVII
entitled to enforce the same as if a party to this CLEC Master Lease.

Landlord's Right to Cure Tenant's Default

.  If Tenant shall fail to make any payment or to perform any act required to be made or performed hereunder when due or within
any cure period provided for herein, Landlord, without waiving or releasing any obligation or default, may, but shall be under no
obligation to, make such payment or perform such act for the account and at the expense of Tenant, and may, to the extent
permitted by law, enter upon the Leased Property for such purpose and take all such action thereon as, in Landlord's opinion, may
be necessary or appropriate therefor.  No such entry shall be deemed an eviction of Tenant.  All sums so paid by Landlord and all
costs and expenses, including reasonable attorneys' fees and expenses, so incurred, together with interest thereon at the Overdue
Rate from the date on which such sums or expenses are paid or incurred by Landlord, shall be paid by Tenant to Landlord on
demand as an Additional Charge.

ARTICLE XVIII

Landlord Transfer

.

(a) Subject to the terms of Section 18.2 and Article XXXI, Landlord may, without the
consent or approval of Tenant, sell or otherwise transfer all (and not less than all) of the Leased Property to a single buyer or other
transferee who is not a Competitor.  In connection with such sale, Landlord and the buyer or other transferee shall concurrently
enter into an assignment agreement pursuant to which Landlord assigns to such buyer or other transferee all of its rights, title and
interest under this CLEC Master Lease, and the buyer or other transferee agrees to perform all of the obligations, terms, covenants
and conditions of Landlord hereunder from and after the effective date of the sale or other transfer. Notwithstanding anything to the
contrary herein, each entity comprising Landlord must assign 100% of its right, title and interest under this CLEC Master Lease to
the buyer or other transferee in order for an assignment of the CLEC Master Lease to be permitted under the terms of this Section
18.1(a); provided that, in connection with any assignment of this CLEC Master Lease pursuant to this Section 18.1(a), the buyer or
other
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transferee simultaneously shall assume the obligations of the Lender (as defined in the CLEC Equipment Loan Agreement) to
make CLEC Equipment Loans after the date of such assignment.  Notwithstanding anything to the contrary herein, to the extent
Landlord effectuates a sale or other transfer pursuant to this Section 18.1(a), unless an identical transfer to the same transferee (or
its Affiliates) is made substantially concurrently therewith of the ILEC Master Lease (in which case the following identified
sections and provisions shall continue to apply to such transferred CLEC Master Lease solely as it relates to such transferred ILEC
Master Lease), then upon such transfer (I) the following Sections of this CLEC Master Lease shall be of no further force and effect:
Sections 10.2(f), 16.1(o), and 21.2, the last sentence of Section 10.3(a), the first sentence of the final paragraph of Section 22.2,
references to ILEC Master Lease, ILEC Tenant and ILEC Landlord, as applicable, in Sections 10.2(c), 10.3(c)(i), 10.3(d)(ii) and
10.3(d)(iii), the ETI Cap Proviso and this sentence and (II) any remaining Cumulative GCI Commitment shall be allocated between
this CLEC Master Lease (and the CLEC Equipment Loan Agreement), on the one hand, and the ILEC Master Lease (and the ILEC
Equipment Loan Agreement), on the other hand, following the effective date of such transfer as follows: Tenant, in its sole and
absolute discretion, shall assign (x) a portion of the remaining Cumulative GCI Commitment not exceeding an aggregate amount
$20,000,000 per calendar year remaining (or an applicable pro rata amount for any partial year based on a 365 day year) to this
CLEC Master Lease (together with the CLEC Equipment Loan Agreement for the avoidance of doubt) and (y) the remainder of the
Cumulative GCI Commitment to the ILEC Master Lease (together with the ILEC Equipment Loan Agreement for the avoidance of
doubt); and Tenant will bifurcate the ETI Cap, Sub-IRR Capped Expenditures threshold and Challenge Right Cap between the
CLEC Master Lease and ILEC Master Lease in its sole discretion; provided, that not more than five million dollars ($5,000,000) of
the ETI Cap is allocated to this CLEC Master Lease; provided, further, that Tenant, Landlord and the proposed transferee shall
reasonably cooperate in connection with any amendments to this CLEC Master Lease and the ILEC Master Lease to effectuate the
agreed upon allocation of Cumulative GCI Commitment and the bifurcation of the ETI Cap, Sub-IRR Capped Expenditures
threshold and Challenge Right Cap.  In addition, notwithstanding anything to the contrary herein, to the extent a transfer of this
CLEC Master Lease is made pursuant to this Section 18.1(a), clauses (ii) and (iii) of Section 16.1(o) shall be of no further force
and effect with respect to any outstanding Equipment Loans not transferred to the subject transferee (or its Affiliates) and retained
by transferor landlord or its Affiliate.

(b) Subject to the terms of Section 18.2, Landlord may directly or indirectly, without the
consent or approval of Tenant, engage in one more Monetizations, in each case, to any Person that is not a Competitor or an
Affiliate of a Competitor.  Tenant shall cooperate with all reasonable requests of Landlord in order to effectuate a Monetization and
in connection therewith Tenant shall, upon ten (10) Business Days’ written notice from Landlord, execute and deliver documents
reasonably requested by Landlord in forms reasonably acceptable to Tenant (including amendments to this CLEC Master Lease);
provided, however, Tenant shall only be required to execute any such documents, so long as, after giving effect to such documents:
(i) the amount of Rent (and when such Rent is due and payable) shall not change, (ii) the obligations or liabilities of Tenant shall
not be increased (other than to a de minimis extent) and the rights of Tenant shall not be decreased (other than to a de minimis
extent); (iii) the business operations of the Tenant shall not be changed in any way that is burdensome to the Tenant (other than to a
de minimis extent); and (iv) the term and extension options of the Tenant shall remain the same. In connection with any
Monetization, all costs and expenses actually incurred by Landlord or Tenant (provided that
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such costs and expenses of Tenant are reasonable and documented out-of-pocket costs and expenses) in connection with Tenant
complying with this Section 18.1 shall be paid by Landlord.  

Restrictions on Transfers in Landlord

.  Subject to the rights of a Foreclosure Purchaser under Article XXXI and the rights of any Person realizing upon or exercising
remedies under a Monetization, and except as provided in Section 18.4 below, Landlord shall not, without Tenant's prior written
consent (such consent in Tenant’s sole and absolute discretion), (i) sell or otherwise transfer any Equity Interests in Landlord,
CS&L Parent or any other Landlord Affiliate holding a direct or indirect interest in this CLEC Master Lease that results in a
Competitor (whether directly, indirectly or through Subsidiaries of Competitor and whether in a single transaction or in a series of
unrelated or related transactions) acquiring beneficial ownership and control of ten percent (10%) or more of the direct or indirect
Equity Interests in Landlord, CS&L Parent or any other Landlord Affiliate holding a direct or indirect interest in this CLEC Master
Lease, (ii) sell any or all of Landlord's assets (constituting Leased Property) or interests in the CLEC Facilities to a Competitor
(whether directly, indirectly or through Subsidiaries of the Competitor and whether in a single transaction or in a series of unrelated
or related transactions) or (iii) merge or consolidate with or into a Competitor (whether directly, indirectly or through CS&L
Parent, CS&L Parent’s Subsidiaries, Landlord's Subsidiaries or any other Landlord Affiliate holding a direct or indirect interest in
this CLEC Master Lease).  

Fiber Exchange Agreements

.  

(a) Prior to executing a Fiber Exchange Agreement, the Landlord and Tenant will work
together to compute the fair market value of the Outbound Assets and Inbound Assets, including the valuation modeling and
methodologies employed, working papers, comparable valuations utilized, and other relevant background materials used in arriving
at the respective valuations, and all information concerning the initial construction, service date, subsequent use, and projected
technical serviceable and useful life of such assets (with respect to any assets, the “Valuation Materials”).

(b) If the Landlord and Tenant mutually agree to proceed with the transactions
contemplated by a proposed Fiber Exchange Agreement, (i) Tenant, Landlord and the appropriate third party will enter into the
proposed Fiber Exchange Agreement for the purposes set forth therein, including, without limitation, the performance testing and
delivery of the Outbound Assets and the performance review and acceptance of the Inbound Assets, and (ii) Landlord will then
lease the Inbound Assets to Tenant as Leased Property under this CLEC Master Lease.

(c) Simultaneously with the execution and delivery of the Fiber Exchange Agreement by
Tenant, Landlord and the appropriate third party, Tenant and Landlord will effectuate and memorialize the removal of the
Outbound Assets as Leased Property and the addition of the Inbound Assets as Leased Property by executing and delivering a letter
agreement substantially in the form attached hereto as Exhibit F (the “Letter of Exchange”).

(d) As a condition to Landlord’s consent and agreement to execute and deliver a
proposed Fiber Exchange Agreement and related Letter of Exchange, Tenant shall certify to Landlord in such Letter of Exchange
that, on and as of the date thereof, the following representations and warranties are true and correct:
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(i) No Event of Default has occurred and is continuing under this CLEC
Master Lease, and there exists no event, condition or occurrence that with notice or passage of time or both would
constitute an Event of Default under this CLEC Master Lease, including as a result of Tenant’s execution and
performance of the Fiber Exchange Agreement, the agreements contemplated therein, or any other document executed or
to be executed in connection therewith by Tenant or an Affiliate of Tenant. Neither the Letter of Exchange nor any other
document executed or to be executed in connection therewith by Tenant or any Affiliate of Tenant constitutes a material
breach of any other agreement of Tenant or such Affiliate of Tenant;

(ii) Tenant is duly organized, validly existing and in good standing under
the laws of the state of its formation and is duly authorized and qualified to perform its obligations under the Letter of
Exchange and the Fiber Exchange Agreement within the State(s) and other legal jurisdictions where any portion of the
Outbound Assets or Inbound Assets are located;

(iii) The value of each of the Outbound Assets and the Inbound Assets is
accurately reflected in the Fiber Exchange Agreement, each has been determined using Tenant’s customary methodology
that Tenant has consistently and historically used to value similar assets for purposes of similar transactions, and that
Tenant has delivered to Landlord complete and accurate copies of all of the Valuation Materials with respect to the
Outbound Assets and Inbound Assets; and

(iv) The Inbound Assets have been, or will have been as of the Mutual
Acceptance Date (to be defined in the proposed Fiber Exchange Agreement), inspected by Tenant, and are, or will be as
of such date, in good and operable condition, conform in all respects to the requirements of the Fiber Exchange
Agreement (Tenant not having waived any of the conditions set forth therein), and will comply in all respects with
industry standards and Legal Requirements, unless Tenant properly rejects the Inbound Assets in accordance with the
Fiber Exchange Agreement and such agreement is terminated as a result thereof.

(e) In addition, as a condition to Landlord’s consent and agreement to execute and
deliver the Fiber Exchange Agreement and related Letter of Exchange, Tenant shall covenant and agree in such Letter of Exchange
that it shall strictly comply with all terms and conditions of the Fiber Exchange Agreement and all other agreements referenced
therein, including, without limitation, any and all maintenance agreements or other agreements with respect to any assets
associated with the Outbound Assets or Inbound Assets.

(f) In the event Tenant properly rejects the Inbound Assets, or the counterparty to the
Fiber Exchange Agreement properly rejects the Outbound Assets, in accordance with the Fiber Exchange Agreement and such
agreement is terminated as a result thereof, Tenant shall promptly notify Landlord of such termination and, pursuant to the terms
and conditions of the Letter of Exchange, the CLEC Master Lease shall not be amended or modified with respect to such failed
exchange of assets.
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(g) Each party shall be responsible for payment of the costs and expenses it incurs in
connection with the evaluation, processing and documentation of a transaction related to a proposed Fiber Exchange Agreement,
including all reasonable attorneys’ fees or fees and expenses of other advisors, regardless of whether such transaction is
consummated; provided, however, that Tenant agrees to reimburse Landlord for expenses reasonably incurred by Landlord up to
Four Thousand Dollars ($4,000.00) for the evaluation, processing and documentation of the transactions contemplated by a
proposed Fiber Exchange Agreement, including the valuation of the Outbound Assets and Inbound Assets by Landlord. Tenant
shall pay Landlord such reimbursement no later than 15 days following Landlord’s submission to Tenant of reasonably detailed
documentation evidencing such expenses. Landlord shall seek Tenant’s prior written approval for reimbursement of any expenses
in excess of Four Thousand Dollars ($4,000.00) incurred by Landlord regarding the same Fiber Exchange Agreement.

(h) Notwithstanding the foregoing, Landlord and Tenant hereby agree that any Fiber
Exchange Agreement (and related Letter of Exchange) which either (i) on an individual basis, involves total consideration in
excess of $10,000,000.00 (Inbound Assets equal to $5,000,000 and Outbound Assets equal to $5,000,000), or (ii) on an aggregate
basis with all other Fiber Exchange Agreements entered into pursuant to this Section 18.3, involves total consideration in excess of
$50,000,000.00, shall require Landlord and Tenant to enter into an additional and separate writing to amend and supplement this
CLEC Master Lease in accordance with Section 41.7 hereof.

(i) From time to time either Landlord or Tenant may request such additional information
concerning the valuation and methodologies employed by the other party with respect to any transactions involving the Outbound
Assets or Inbound Assets including, without limitation, any supplemental Valuation Materials prepared by or in the possession of
the other party.

Sale of Reversion Strands and Unused Conduit

.  Notwithstanding anything to the contrary in this CLEC Master Lease, the restrictions provided in Section 18.2 shall not apply to
any sales or transfers of Reversion Strands or Unused Conduit.  Upon any transfer of ownership (which, for the avoidance of
doubt, shall not include any leases, IRU contracts, dark fiber lease agreements or grants of rights of use), other than a sale
permitted under Section 18.1(a), of the Reversion Strands and Unused Conduit to any Person other than Tenant, an Affiliate of
Tenant or an Affiliate of Landlord, such conveyed property shall be released from this CLEC Master Lease and shall no longer
constitute Leased Property (and Reversion Strands or Unused Conduit, as applicable) hereunder.  In connection with such
conveyance of Reversion Strands and Unused Conduit, Tenant shall have the right, and the applicable purchaser shall have the
obligation, to enter into a maintenance agreement on reasonable and customary terms, pursuant to which Tenant shall maintain the
conveyed Reversion Strands and Unused Conduit.  Landlord and Tenant hereby agree to cooperate in good faith to accomplish the
foregoing maintenance arrangement between Tenant and the purchaser of such Reversion Strands or Unused Conduit.

ARTICLE XIX

Holding Over

.  If Tenant shall for any reason remain in possession of the Leased Property of a CLEC Facility after the expiration or earlier
termination of the Term with respect to such CLEC Facility without the consent of Landlord (other than Tenant remaining in
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possession of a CLEC Facility in accordance with Section 36.3) such possession shall be as a month-to-month tenant during which
time Tenant shall pay as Rent each month twice the monthly Rent applicable immediately prior to such holding over for such
CLEC Facility, as reasonably determined by Landlord, together with all Additional Charges and all other sums payable by Tenant
pursuant to this CLEC Master Lease.  During such period of month-to-month tenancy, Tenant shall be obligated to perform and
observe all of the terms, covenants and conditions of this CLEC Master Lease, but shall have no rights hereunder other than the
right, to the extent given by law to month-to-month tenancies, to continue its occupancy and use of the Leased Property of, and/or
any Tenant Capital Improvements to, such CLEC Facility.  Nothing contained herein shall constitute the consent, express or
implied, of Landlord to the holding over of Tenant after the expiration or earlier termination of this CLEC Master Lease.

ARTICLE XX

Risk of Loss

.  The risk of loss or of decrease in the enjoyment and beneficial use of the Leased Property as a consequence of the damage or
destruction thereof by fire, the elements, casualties, thefts, riots, wars or otherwise, or in consequence of foreclosures, attachments,
levies or executions (other than by Landlord and Persons claiming from, through or under Landlord) is assumed by Tenant, and
except as otherwise provided herein no such event shall entitle Tenant to any abatement of Rent.

ARTICLE XXI

General Indemnification

.  In addition to the other indemnities contained herein, and notwithstanding the existence of any insurance carried by or for the
benefit of Landlord or Tenant, and without regard to the policy limits of any such insurance, Tenant shall protect, indemnify, save
harmless and defend Landlord from and against all liabilities, obligations, claims, damages, penalties, causes of action, costs and
expenses, including reasonable attorneys', consultants' and experts' fees and expenses (collectively, “Claims”), imposed upon or
incurred by or asserted by third parties against Landlord by reason of:  (i) any accident, injury to or death of Persons or loss of or
damage to property occurring on or about the Leased Property or adjoining sidewalks under the control of Tenant; (ii) any use,
misuse, maintenance or repair by Tenant or its Subsidiaries of the Leased Property; (iii) any failure on the part of Tenant to perform
or comply with any of the terms of this CLEC Master Lease; (iv) the non-performance of any of the terms and provisions of any
and all existing and future subleases of the Leased Property to be performed by any party thereunder; (v) any claim for malpractice,
negligence or misconduct committed by any Person on or working from the Leased Property; (vi) any claims or actions for trespass
with respect to the Leased Property and (vii) the violation by Tenant of any Legal Requirement.  Any amounts which become
payable by Tenant under this Article XXI shall be paid within ten (10) days after liability therefor is determined by a final non
appealable judgment or settlement or other agreement of the parties, and if not timely paid shall bear interest at the Overdue Rate
from the date of such determination to the date of payment.  Tenant, at its sole cost and expense, shall contest, resist and defend any
such claim, action or proceeding asserted or instituted against Landlord; it being agreed and understood that in no event shall
Landlord have the right to enter into any settlement with respect to any claim, action or proceeding for which Tenant has an
obligation to indemnify Landlord hereunder without obtaining Tenant's prior consent.  For purposes of this Article XXI, any acts or
omissions of Tenant, or by employees, agents, assignees,
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contractors, subcontractors or others acting for or on behalf of Tenant (whether or not they are negligent, intentional, willful or
unlawful), shall be strictly attributable to Tenant.  Landlord shall be obligated to (a) deliver Notice to Tenant of any Claims for
which it is seeking Tenant to indemnify Landlord from pursuant to this Section 21.1 promptly after such Claim is imposed on or
incurred by Landlord, and (b) mitigate any damages it incurs or is reasonably expected to incur in connection with such Claim.

Cross-Guaranty

.  Subject to Section 22.2, ILEC Tenant hereby absolutely and unconditionally guarantees to Landlord the full and punctual
performance and observance by the Tenant of all the terms, conditions, covenants and obligations to be performed and observed by
the Tenant under this CLEC Master Lease.

ARTICLE XXII

Transfers

.  Subject to the terms of this Article XXII, Tenant shall not, without Landlord's prior written consent, which, except as specifically
set forth herein, may be withheld in Landlord's reasonable discretion, voluntarily or by operation of law assign (which term
includes any direct or indirect transfer, sale, encumbering, pledge or other transfer or hypothecation (including a Change in
Control)) this CLEC Master Lease, sublet all or any part of the Leased Property of any CLEC Facility (including, without
limitation, any rights granted by Tenant through an IRU contract, a dark fiber agreement, a dim fiber agreement or a collocation
agreement) or engage the services of any Person (other than any of Tenant's Subsidiaries) for the management or operation of any
CLEC Facility (each of the aforesaid acts being referred to herein as a “Transfer”) (provided that the foregoing shall not prevent
Tenant or its Subsidiaries from outsourcing or contracting with third parties to perform services that remain under the supervision
of Tenant or its Subsidiaries).  Tenant acknowledges that Landlord is relying upon the expertise of Tenant in the operation of the
CLEC Facilities and that Landlord entered into this CLEC Master Lease with the expectation that Tenant (or Tenant's Subsidiaries
on behalf of Tenant) would remain in and operate such CLEC Facilities during the entire Term and for that reason, except as set
forth herein, Landlord retains reasonable discretion in approving or disapproving any assignment or sublease.    

Permitted Assignments

.  Notwithstanding the foregoing, and subject to Section 40.1, Tenant may:

(i) reserved;

(ii) without Landlord's prior written consent, assign this CLEC Master
Lease or sublease the Leased Property to any of Tenant's Subsidiaries if all of the following are first satisfied:  (x) Tenant
remains fully liable hereunder (and under the CLEC Equipment Loan Agreement), (y) in connection with an assignment
of this CLEC Master Lease, ownership of the Equipment financed under the CLEC Equipment Loan Agreement is
conveyed to such assignee or sublessee, and (z) the use of the Leased Property continues to comply with the
requirements of this CLEC Master Lease; and

(iii) without Landlord's prior written consent:

(x) reserved;
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(y) Transfer this CLEC Master Lease (provided, that, any such transfer shall include a
transfer of all Equipment subject to a CLEC Equipment Loan made pursuant to the terms of the
CLEC Equipment Loan Agreement to the applicable transferee and a transfer of the applicable
CLEC Equipment Loan) to any Person (other than by Foreclosure Assignment) if (1) such Person is
a Discretionary Transferee, and (2) such Discretionary Transferee agrees in writing to assume the
obligations of the Tenant under this CLEC Master Lease (and under the CLEC Equipment Loan
Agreement) without amendment or modification other than as provided below; or

(z) (i) Transfer this CLEC Master Lease by way of foreclosure of the Leasehold Estate or an
assignment-in-lieu of foreclosure to any Person (any such Transfer, a “Foreclosure Assignment”) or
(ii) undergo a Change in Control whereby a Person acquires beneficial ownership and control of
100% of the Equity Interests in Tenant as a result of the purchase at a foreclosure on a permitted
pledge of the Equity Interests in Tenant or an assignment in lieu of such foreclosure (a “Foreclosure
COC”) or (iii) effect the first subsequent sale or assignment of the Leasehold Estate or Change in
Control after a Foreclosure Assignment or a Foreclosure COC whereby a Person so acquires the
Leasehold Estate or beneficial ownership and control of 100% of the Equity Interests in Tenant or
the Person who acquired the Leasehold Estate in connection with the Foreclosure Assignment, in
each case, effected by a Permitted Leasehold Mortgagee or a Permitted Leasehold Mortgagee
Foreclosing Party, to the extent such Permitted Leasehold Mortgagee or  Permitted Leasehold
Mortgagee Designee has been diligently attempting to expedite such first subsequent sale from the
time it has initiated foreclosure proceedings taking into account the interest of such Permitted
Leasehold Mortgagee or Permitted Leasehold Mortgagee Designee in maximizing the proceeds of
such disposition if (1) such Person is a Discretionary Transferee, and (2) in the case of any
Foreclosure Assignment, if such Discretionary Transferee is not a Permitted Leasehold Mortgagee
Designee such Discretionary Transferee agrees in writing to assume the obligations of the Tenant
under this CLEC Master Lease without amendment or modification other than as provided below
(which written assumption, in the case of a Permitted Leasehold Mortgagee Foreclosing Party, may
be made by a Subsidiary of a Permitted Leasehold Mortgagee or a Permitted Leasehold Mortgagee
Designee);

(iv) pledge or mortgage its Leasehold Estate to a Permitted
Leasehold Mortgagee.

Notwithstanding anything to the contrary herein, any Transfer permitted pursuant to Section 22.2(iii)(y) above may be effectuated
by any number of direct or indirect Subsidiaries of a Discretionary Transferee, provided, however, that the Discretionary
Transferee shall remain either a Tenant under this CLEC Master Lease or provide a guaranty of this CLEC Master Lease in form
and substance reasonably acceptable to Landlord. Upon the effectiveness of any assignment or
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Transfer not prohibited pursuant to this Section 22.2, such Discretionary Transferee, Permitted Leasehold Mortgage or other
transferee, as applicable and Landlord shall make such amendments and other modifications to this CLEC Master Lease as are
reasonably requested by either party to give effect to such Transfer and such technical amendments as may be necessary or
appropriate in the reasonable opinion of such requesting party in connection with such Transfer including, without limitation,
changes to the provisions of this CLEC Master Lease regarding delivery of financial statements and other reporting requirements
with respect to Tenant.  After giving effect to any such Transfer, unless the context otherwise requires, references to Tenant
hereunder shall be deemed to refer to the Discretionary Transferee (or subsidiary thereof), Permitted Leasehold Mortgagee (or
Subsidiary thereof) or other transferee, as applicable.

Notwithstanding anything to the contrary herein, to the extent Tenant effectuates a Transfer of its interest in this CLEC Master
Lease (“Lease Transfer”), unless (x) such Lease Transfer is pursuant to Section 22.2(ii) above (in which case the following
identified sections and provisions shall continue to apply to such transferred CLEC Master Lease) or (y) an identical transfer to the
same transferee (or its Affiliates) is made substantially concurrently therewith (“Affiliated Lease Transfer”) of the ILEC Master
Lease (in which case the following identified sections and provisions shall continue to apply to such transferred CLEC Master
Lease solely as it relates to such transferred ILEC Master Lease), then, in each case upon such transfer (I) the following Sections of
this CLEC Master Lease shall be of no further force and effect: Sections 10.2(f), 16.1(o) and 21.2, the last sentence of Section
10.3(a), the final sentence of Section 18.1(a), references to ILEC Master Lease, ILEC Tenant and ILEC Landlord, as applicable, in
Sections 10.2(c), 10.3(c)(i), 10.3(d)(ii) and 10.3(d)(iii), the ETI Cap Proviso and this paragraph and (II) any remaining Cumulative
GCI Commitment shall be allocated between this CLEC Master Lease (and the CLEC Equipment Loan Agreement), on the one
hand, and the ILEC Master Lease (and the ILEC Equipment Loan Agreement), on the other hand, following the effective date of
such transfer as follows: Tenant, in its sole and absolute discretion, shall assign (x) a portion of the remaining Cumulative GCI
Commitment not exceeding an aggregate amount $20,000,000 per calendar year remaining (or an applicable pro rata amount for
any partial year based on a 365 day year) to this CLEC Master Lease (together with the CLEC Equipment Loan Agreement for the
avoidance of doubt) and (y) the remainder of the Cumulative GCI Commitment to the ILEC Master Lease (together with the ILEC
Equipment Loan Agreement for the avoidance of doubt); and Tenant will bifurcate the ETI Cap, Sub-IRR Capped Expenditures
threshold and Challenge Right Cap between the CLEC Master Lease and ILEC Master Lease in its sole discretion; provided, that
not more than five million dollars ($5,000,000) of the ETI Cap is allocated to this CLEC Master Lease; provided, further, that
Tenant, Landlord and the proposed transferee shall reasonably cooperate in connection with any amendments to this CLEC Master
Lease and the ILEC Master Lease to effectuate the agreed upon allocation of Cumulative GCI Commitment and the bifurcation of
the ETI Cap, Sub-IRR Capped Expenditures threshold and Challenge Right Cap. Further, upon any Lease Transfer other than a
Lease Transfer consummated in accordance with Section 22.2(ii) above (in which case the following identified provision shall
continue to apply to such transferred CLEC Master Lease), Section 23.1(b)(v)(ii) shall be of no further effect under the transferred
CLEC Master Lease.

Permitted Sublease Agreements and Usage Arrangements

.  Notwithstanding the provisions of Section 22.1, but subject to compliance with the provisions of this Section 22.3, Section 22.4
and Section 40.1, (a) Tenant shall be permitted to grant any of its rights and privileges under this CLEC Master Lease to any of
Tenant's Subsidiaries and Landlord
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acknowledges that the performance of any obligations or agreements by any of Tenant's Subsidiaries on behalf of Tenant shall
satisfy Tenant's obligations to perform such obligation or agreement hereunder, (b) the Specified Subleases shall be permitted
without any further consent from Landlord, and (c) if no Event of Default has occurred and is continuing, Tenant may enter into
any sublease agreement (including, but not limited to, any rights granted by Tenant or any of its Subsidiaries through an IRU
contract (not qualifying as an Extended Term IRU), a dark fiber agreement, a dim fiber agreement or a collocation agreement)
without the prior written consent of Landlord; provided, that, (i) with respect to clauses (b) or (c), the route miles pursuant to such
sublease does not constitute greater than thirty percent (30%) in the aggregate of the route miles of all the CLEC Facilities in the
aggregate then subject to this CLEC Master Lease (such portion, a “Material Portion”) (and any such route miles for any Material
Portion will require Landlord's prior written consent, which consent may not be unreasonably withheld, delayed or conditioned
except that no such consent shall be required to the extent (x) permitted under the Specified Subleases (y) the subtenant under such
sublease is a Discretionary Transferee or (z) with respect to any collocation agreement, Tenant (or its Subsidiaries) is obligated to
enter into such collocation agreement in order to discharge its obligations under any Communication License or any
Communications Regulations); (ii) all sublease agreements under clauses (b) and (c) of this Section 22.3 (other than a sublease
with a Discretionary Transferee) are made in the normal course of the Primary Intended Use and to third party users or operators of
portions of the Leased Property in furtherance of the Primary Intended Use or are required to discharge Tenant or its Subsidiaries'
obligations under any Communications License or Communications Regulations; and (iii) with respect to clauses (b) or (c),
Landlord shall have the right to reasonably approve the identity of any subtenants under this Section 22.3 (except with respect to
any third parties under any collocation arrangements, dim fiber arrangements, IRU contracts, and dark fiber agreements or any
subtenants under the Specified Subleases and any permitted assignment by such subtenants with respect to such Specified
Sublease) that will be operating all or portions of the Leased Property for its Primary Intended Use to ensure that all are adequately
capitalized and competent and experienced for the operations which they will be conducting; provided however, that if any
subtenant is a Discretionary Transferee, then such subtenant shall be deemed approved by Landlord.  In the event that Landlord
provides its prior written consent to any sublease agreement (including, but not limited to, any rights granted by Tenant or any of
its Subsidiaries through an IRU contract (not qualifying as an Extended Term IRU), a dark fiber agreement, a dim fiber agreement,
or a collocation agreement) as to which its prior written consent is required under this CLEC Master Lease, and such sublease
agreement contains a term extending beyond the then-existing Term of this CLEC Master Lease, then, after termination of this
CLEC Master Lease, Tenant shall pay over to Landlord all proceeds payable under such sublease agreement after such termination
within thirty (30) days of receipt by Tenant or its Subsidiaries.  Upon the occurrence and during the continuance of an Event of
Default that is monetary in nature, Landlord shall have the right to collect all rents, profits and charges under any sublease
(including, but not limited to, any rights granted by Tenant or any of its Subsidiaries through an IRU contract, a dark fiber
agreement, a dim fiber agreement, or a collocation agreement) to the extent permitted by applicable law and apply the net amount
collected to the Rent, but no such collection shall be deemed (I) a waiver by Landlord of any of the provisions of this CLEC Master
Lease, (II) an acceptance by Landlord of such subtenant or party as a tenant or (III) a release of Tenant from the future performance
of its obligations hereunder.  If reasonably requested by Tenant in connection with a sublease permitted under clause (c) above,
Landlord and such sublessee shall enter into a subordination, non-
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disturbance and attornment agreement with respect to such sublease in a form reasonably satisfactory to Landlord (and if a CLEC
Facility Mortgage is then in effect, Landlord shall use reasonable efforts to cause the CLEC Facility Mortgagee to enter into such
subordination, non-disturbance and attornment agreement). Notwithstanding anything to the contrary herein, Tenant or its
Subsidiaries may enter into any IRU contract that both (i) contains a term extending beyond the then-existing Term of this CLEC
Master Lease and (ii) contains terms providing that all or a material portion of the contract proceeds payable to Tenant or the
applicable Subsidiary thereunder are payable in an upfront payment (as opposed to any periodic form of payment that is required to
be made at least annually) (any such agreement or contract, an “Extended Term IRU”) without the prior written consent of
Landlord, so long as the following conditions are satisfied: (1) the gross proceeds payable to Tenant from all outstanding Extended
Term IRUs cannot exceed five million dollars ($5,000,000) in any calendar year (“ETI Cap”); (2) upon termination of this CLEC
Master Lease, a portion of the upfront payment made to Tenant or a Subsidiary under the Extended Term IRU equal to a
proportionate amount of such upfront payment relative to the remaining term of the Extended Term IRU at termination of this
CLEC Master Lease (e.g. if there are 3 years remaining under an Extended Term IRU with an original term of 10 years, then such
proportionate amount shall equal 30% of the applicable upfront payment originally made to Tenant or a Subsidiary) shall be
promptly paid to Landlord (“ETI Formula”); and (3) such Extended Term IRU shall not result in a deemed sale of the assets
underlying such Extended Term IRU under the Code; provided, that, notwithstanding the foregoing, the Landlord, ILEC Landlord,
Tenant and the ILEC Tenant hereby agree that the ETI Cap is shared among this CLEC Master Lease, the ILEC Master Lease and
the IRU Agreement by and between Uniti National LLC, Win Services and the Subsidiaries of Win Services that are indicated on
the signature pages attached thereto, dated as of the date hereof, in all respects (this proviso, the “ETI Cap Proviso”).

Required Assignment and Subletting Provisions

.  Any assignment and/or sublease (including, but not limited to, any rights granted by Tenant or any of its Subsidiaries pursuant to
an IRU contract, a dark fiber agreement, a dim fiber agreement or a collocation agreement) must meet the following conditions:

(i) in the case of a sublease, it shall be expressly subject and subordinate
to all of the terms and conditions of this CLEC Master Lease;

(ii) the use of the applicable CLEC Facility (or portion thereof) shall not
conflict with any Legal Requirement or any other provision of this CLEC Master Lease;

(iii) except as otherwise provided herein, no subtenant or assignee shall
be permitted to further sublet all or any part of the applicable Leased Property or assign this CLEC Master Lease or its
sublease except insofar as the same would be permitted if it were a sublease by Tenant under this CLEC Master Lease (it
being understood that any subtenant under Section 22.3(a) may pledge and mortgage its subleasehold estate (or allow the
pledge of its equity interests) to a Permitted Leasehold Mortgagee);

(iv) in the case of a sublease, in the event of cancellation or termination
of this CLEC Master Lease for any reason whatsoever or of the surrender of this CLEC Master Lease (whether
voluntary, involuntary or by operation of law) prior to the expiration date of such sublease, including extensions and
renewals granted thereunder,
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then, subject to Article XXXVI, at Landlord's option, the subtenant shall make full and complete attornment to Landlord
for the balance of the term of the sublease, which attornment shall be evidenced by an agreement in form and substance
satisfactory to Landlord and which the subtenant shall execute and deliver within five (5) days after request by Landlord
and the subtenant shall waive the provisions of any law now or hereafter in effect which may give the subtenant any right
of election to terminate the sublease or to surrender possession in the event any proceeding is brought by Landlord to
terminate this CLEC Master Lease;

(v) in the event the subtenant receives a written notice from Landlord
stating that this CLEC Master Lease has been cancelled, surrendered or terminated, then, subject to Article XXXVI, the
subtenant shall thereafter be obligated to pay all rentals accruing under said sublease directly to Landlord (or as Landlord
shall so direct); all rentals received from the subtenant by Landlord shall be credited against the amounts owing by
Tenant under this CLEC Master Lease; and

(vi) the term of the sublease shall expire no later than the day preceding
the expiration date of the then current Term (other than as expressly set forth above with respect to an Extended Term
IRU).

Costs

.  Tenant shall reimburse Landlord for Landlord's reasonable costs and expenses incurred in conjunction with the processing and
documentation of any assignment, subletting or management arrangement (but expressly excluding any costs and expenses
incurred by Landlord in connection with Landlord's review of any collocation arrangements, IRU contracts, dark fiber agreements
and dim fiber agreements which shall be borne solely by Landlord), including reasonable attorneys', architects', engineers' or other
consultants' fees whether or not such sublease, assignment or management agreement is actually consummated.

No Release of Tenant's Obligations; Exception

.  No assignment (other than a permitted transfer pursuant to Section 22.2(iii)(y) or Section 22.2(iii)(z)(1) or Section 22.2(iii)(z)(3),
in connection with a sale or assignment of the Leasehold Estate), subletting or management agreement shall relieve Tenant of its
obligation to pay the Rent and to perform all of the other obligations to be performed by Tenant hereunder or any CLEC
Equipment Loan.  The liability of Tenant and any immediate and remote successor in interest of Tenant (by assignment or
otherwise), and the due performance of the obligations of this CLEC Master Lease on Tenant's part to be performed or observed,
shall not in any way be discharged, released or impaired by any (i) stipulation which extends the time within which an obligation
under this CLEC Master Lease is to be performed, (ii) waiver of the performance of an obligation required under this CLEC
Master Lease that is not entered into for the benefit of Tenant or such successor, or (iii) failure to enforce any of the obligations set
forth in this CLEC Master Lease, provided that Tenant shall not be responsible for any additional obligations or liability arising as
the result of any modification or amendment of this CLEC Master Lease by Landlord and any assignee of Tenant that is not an
Affiliate of Tenant.

Public Offering

.  Notwithstanding anything that may be to the contrary in this Article XXII, this CLEC Master Lease shall not restrict any Transfer
of any stock of Tenant as a result of a public offering of Tenant's stock which (a) constitutes a bona fide public distribution
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of such stock pursuant to a firm commitment underwriting or a plan of distribution registered under the Securities Act of 1933 and
(b) results in such stock being listed for trading on NYSE American, the New York Stock Exchange, or any other recognized stock
exchange whether within or outside of the United States or authorized for quotation on the NASDAQ National Market immediately
upon the completion of such public offering.  In addition, so long as such stock of Tenant is listed for trading on any such exchange
or authorized for quotation on such market, the transfer or exchange of such stock shall not be deemed a Transfer hereunder.

Further Assurances

.  Except to the extent prohibited by Legal Requirements, Tenant will cause any Subsidiary of Tenant that utilizes any of the Leased
Property to become a party to this CLEC Master Lease by executing a joinder in the form of Exhibit H attached hereto promptly
(but in no event later than thirty (30) days) following such Subsidiary’s initial use of such Leased Property.  Upon the execution of
a joinder as described in the immediately preceding sentence, the Subsidiary in question shall be included in the definition of
“Tenant” hereunder.

ARTICLE XXIII

23.1 Officer's Certificates and Financial Statements.

(a) Officer's Certificate.  Each of Landlord and Tenant shall, at any time and from time to
time upon receipt of not less than ten (10) Business Days' prior written request from the other party hereto, furnish an Officer's
Certificate certifying (i) that this CLEC Master Lease is unmodified and in full force and effect, or that this CLEC Master Lease is
in full force and effect as modified and setting forth the modifications; (ii) the Rent and Additional Charges payable hereunder and
the dates to which the Rent and Additional Charges have been paid; (iii) that the address for notices to be sent to the party
furnishing such Officer's Certificate is as set forth in this CLEC Master Lease (or, if such address for notices has changed, the
correct address for notices to such party); (iv) whether or not, to its actual knowledge, such party or the other party hereto is in
compliance in all material respects with the covenants, agreements and conditions contained in this CLEC Master Lease (together
with back-up calculation and information reasonably necessary to support such determination); (v) that Tenant is in possession of
the Leased Property; and (vi) responses to such other questions or statements of fact as such other party, any ground or underlying
landlord, any purchaser or any current or prospective CLEC Facility Mortgagee or Permitted Leasehold Mortgagee shall
reasonably request, provided that such questions or statements of fact are included in the written notice requesting the Officer's
Certificate.  Landlord's or Tenant's failure to deliver such statement within such time shall constitute an acknowledgement by such
failing party that, to such party's knowledge, (x) this CLEC Master Lease is unmodified and in full force and effect except as may
be represented to the contrary by the other party; (y) the other party is not in default in the performance of any covenant, agreement
or condition contained in this CLEC Master Lease; and (z) the other matters set forth in such request, if any, are true and
correct.  Notwithstanding the foregoing, in no event shall Landlord or Tenant be required to deliver an Officer's Certificate under
this Section 23.1(a) more than two (2) times in any calendar year.  Any such certificate furnished pursuant to this Article XXIII
may be relied upon by the receiving party and any current or prospective CLEC Facility Mortgagee, Permitted Leasehold
Mortgagee, ground or underlying landlord or purchaser of the Leased Property.  Tenant shall deliver a Notice to Landlord within
two (2) Business Days of obtaining knowledge of the occurrence of any
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material default hereunder.  Such Notice shall include a detailed description of the default and the actions Tenant has taken or shall
take, if any, to remedy such default.

(b) Statements.  Tenant shall furnish the following statements (each a “Financial
Statement” and collectively the “Financial Statements”) to Landlord:

(i) as soon as available and in no event later than ninety (90) days after
the end of each Fiscal Year, its audited consolidated balance sheet and related statements of operations, stockholders'
equity and cash flows as of the end of and for such Fiscal Year, setting forth in each case in comparative form the figures
for the previous Fiscal Year, all reported on by PricewaterhouseCoopers LLP or other independent public accountants of
recognized national standing (without any qualification or exception as to the scope of such audit) to the effect that such
consolidated financial statements present fairly in all material respects the financial condition and results of operations of
Tenant and its consolidated Subsidiaries in accordance with GAAP and the applicable requirements of Regulation S-X;

(ii) as soon as available and in no event later than forty-five (45) days
after the end of each of the first three Fiscal Quarters of each Fiscal Year, its consolidated balance sheet and related
statements of operations, stockholders' equity and cash flows as of the end of and for such Fiscal Quarter and the then
elapsed portion of the Fiscal Year, setting forth in each case in comparative form the figures for the corresponding period
or periods of (or, in the case of the balance sheet, as of the end of) the previous Fiscal Year, all certified by a Financial
Officer  of Tenant as presenting fairly in all material respects the financial condition and results of operations of Tenant
and its consolidated Subsidiaries in accordance with GAAP and the applicable requirements of Regulation S-X, subject
to normal year-end audit adjustments and the absence of footnotes;

(iii) concurrently with any delivery of financial statements under clause
(i) or (ii) above, a certificate of a Financial Officer of Holdings (a “Compliance Certificate”) (i) certifying as to whether
an Event of Default has occurred under this CLEC Master Lease and, if an Event of Default has occurred, specifying the
details thereof and any action taken or proposed to be taken with respect thereto and (ii) containing all information and
calculations reasonably necessary for Landlord to determine compliance by Tenant and its Subsidiaries of the covenants
contained in Section 8.5 as of the last day of the fiscal quarter or fiscal year of the Tenant, as the case may be; and  

(iv) within sixty (60) days after the beginning of each Fiscal Year, a
detailed consolidated budget for such Fiscal Year (including a projected consolidated balance sheet and related
statements of projected operations and cash flows as of the end of and for such Fiscal Year and setting forth the
assumptions used in preparing such budget) and, promptly when available, any significant revisions of such budget
approved by the board of directors of Holdings;

(v) promptly after the same (i) become publicly available, copies of all
periodic and other reports, proxy statements and other materials filed by Tenant or any of its Subsidiaries with the SEC
or with any national securities exchange, or distributed by
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Tenant to its shareholders generally, as the case may be and (ii) are delivered to the Credit Agreement Agent, copies of
all compliance certificates or similar reports under the terms of the Credit Agreement; and

(vi)  prompt Notice to Landlord of any action, proposal or investigation
by any agency or entity, or complaint to such agency or entity, (any of which is called a “Proceeding”), known to Tenant,
the result of which Proceeding would reasonably be expected to be to revoke or suspend or terminate or modify in a way
adverse to Tenant, or fail to renew or fully continue in effect, any license or certificate or operating authority pursuant to
which Tenant carries on any part of the Primary Intended Use of all or any portion of the Leased Property.

(c) Other than postings on the SEC's website, any financial statement or other materials
required to be delivered pursuant to Section 23.1(b) shall be deemed to have been delivered on the date on which such information
is posted on Tenant's website on the Internet or by Tenant on an IntraLinks or similar site to which Landlord has been granted
access or shall be available on the SEC's website on the Internet at www.sec.gov; provided that Tenant shall give Notice of any
such posting to Landlord, and Tenant shall deliver paper copies of any such documents to Landlord if Landlord requests Tenant to
deliver such paper copies.  Notwithstanding anything contained herein, in every instance Tenant shall be required to provide paper
copies of any certificate required by Section 23.1(b)(iii) to Landlord. If any Financial Statement or other materials required to be
delivered under this CLEC Master Lease shall be required to be delivered on any date that is not a Business Day, such information
may be delivered to Landlord on the next succeeding Business Day after such date; and

(d) Tenant further agrees to provide the financial and operational reports to be delivered
to Landlord under this CLEC Master Lease in such electronic format(s) as may reasonably be required by Landlord from time to
time in order to (i) facilitate Landlord's financial and reporting requirements and (ii) permit Landlord to calculate any rent, fee or
other payments due under any Pole Agreements or Permits.  Tenant also agrees that Landlord shall have audit rights with respect to
such information to the extent required to confirm Tenant's compliance with the CLEC Master Lease terms (including, calculation
of Net Income).

(e) Tenant agrees upon request of Landlord (which request is received by Tenant with
reasonable advance notice to allow it to perform its obligations hereunder), the Tenant shall provide such information that Landlord
reasonably requires to comply with its reporting and filing obligations pursuant to the Sarbanes-Oxley Act of 2002 including:

(i) preparation of the narrative(s) for processes determined to materially
impact Landlord's Financial Statements;

(ii) access during reasonable business hours to Tenant management
(including Tenant internal audit management) responsible for activities outlined in the narrative(s);

(iii) incur reasonable efforts to design control activities for all key
internal controls over financial reporting, associated information technology general
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controls and other entity-level controls (collectively “Key Internal Controls”) (as required to maintain compliance with
the Sarbanes-Oxley Act of 2002);

(iv) incur reasonable efforts to enable Landlord and its external auditors
to test the operating effectiveness of the Key Internal Controls over financial reporting identified; and

(v) incur reasonable efforts to attempt to remediate, within a reasonable
amount of time prior to each calendar year end, any deficient controls identified by Landlord or its external auditors and
to work with Landlord and its external auditors to identify compensating or mitigating controls which can be tested by
Landlord and its external auditor and deemed to be operating effectively for the same period of time as the deficient
control operated.

Both parties acknowledge and agree that Tenant will charge Landlord for Tenant's reasonable costs to perform
these obligations including its out-of-pocket costs and reasonable allocations for internal labor.

(f) Notwithstanding the foregoing, Tenant shall not be obligated (1) to provide
information or assistance that could give Landlord or its Affiliates a “competitive” advantage with respect to markets in which
Tenant or Tenant's Subsidiaries might be competing at any time (it being understood that Landlord shall retain audit rights with
respect to such information to the extent required to confirm Tenant's compliance with the CLEC Master Lease terms (and
Landlord's compliance with the SEC, Internal Revenue Service and other legal and regulatory requirements) and provided that
appropriate measures are in place to ensure that only Landlord's auditors and attorneys (and not Landlord) are provided access to
such information) or (2) to provide information that  is subject to the quality assurance immunity or is subject to attorney-client
privilege or the attorney work product doctrine.

(g) Tenant shall maintain adequate books and records of all Permits, Easements and Pole
Agreement and all payments (and supporting documentation relating to such payments) made thereunder for no less than five (5)
years after the end of each Fiscal Year with respect to the books and records maintained during such Fiscal Year.  Tenant's books
and records for the Permits, Easements and Pole Agreements shall be maintained in a manner consistent with the other books and
records maintained by Tenant.  Landlord shall have the right from time to time during normal business hours upon reasonable
notice to Tenant to examine and audit such books and records at the office of Tenant or other Person maintaining such books and
records and to make such copies or extracts thereof as Landlord shall desire.

(h) Notwithstanding anything to the contrary contained herein, Tenant agrees that upon
request of Landlord, it shall from time to time provide such information that Landlord requires in order for Landlord to comply
with its reporting and filing obligations with the SEC (including, without limitation, any requirements imposed by Regulation S-X
(including, to the extent necessary, obtaining a consent from Tenant's external audit firm for inclusion of their report on Tenant's
financial statement in Landlord's SEC filings)) and further agrees that Landlord may include such information in its filings and
submissions to the SEC.
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Confidentiality; Public Offering Information

.  (a) The parties recognize and acknowledge that they may receive certain Confidential Information of the other party.  Subject to
Section 23.1(h), each party agrees that neither such party nor any of its Representatives acting on its behalf shall, during or within
five (5) years after the term of the termination or expiration of this CLEC Master Lease, directly or indirectly use any Confidential
Information of the other party or disclose Confidential Information of the other party to any person for any reason or purpose
whatsoever, except as reasonably required in order to comply with the obligations and provisions of this CLEC Master Lease.

(b) Notwithstanding anything to the contrary set forth in Section 23.2(a), in the event that
a party or any of its Representatives is requested or becomes legally compelled (pursuant to any legal, governmental,
administrative or regulatory order, authority or process) to disclose any Confidential Information of the other party but specifically
excluding any disclosures required to be made by Landlord under Section 23.1(h), it will, to the extent reasonably practicable and
not prohibited by law, provide the party to whom such Confidential Information belongs prompt written notice of the existence,
terms or circumstances of such event so that the party to whom such Confidential Information belongs may seek a protective order
or other appropriate remedy or waive compliance with the provisions of this Section 23.2.  In the event that such protective order
or other remedy is not obtained or the party to whom such Confidential Information belongs waives compliance with this Section
23.2, the party compelled to disclose such Confidential Information will furnish only that portion of the Confidential Information
or take only such action as, based upon the advice of your legal counsel, is legally required and will use commercially reasonable
efforts to obtain reliable assurance that confidential treatment will be accorded any Confidential Information so furnished.  The
party compelled to disclose the Confidential Information shall cooperate with any action reasonably requested by the party to
whom such Confidential Information belongs to obtain a protective order or other reliable assurance that confidential treatment will
be accorded to the Confidential Information.

(c) The parties agree that, except as required by law, no party hereto shall issue any press
release relating to the terms of this CLEC Master Lease without the prior written approval of the other party, which approval may
be granted or withheld in such party's sole discretion.  

Agreements with Respect to Certain Information

.  Notwithstanding anything to the contrary in Section 23.2:

(a) Without limiting the disclosures permitted to be made by Landlord under Section
23.1(h), Tenant specifically agrees that Landlord may include financial information and such information concerning the operation
of the CLEC Facilities (1) which is publicly available or (2) the inclusion of which is approved by Tenant in writing, which
approval may not be unreasonably withheld, in offering memoranda or prospectuses or confidential information memoranda, or
similar publications or marketing materials, rating agency presentations, investor presentations or disclosure documents in
connection with syndications, private placements or public offerings of Landlord's or its Subsidiaries' securities or loans, and any
other reporting requirements under applicable federal and state laws, including those of any successor to Landlord, provided that,
to the extent such information is not publicly available, the recipients thereof shall be obligated to maintain the confidentiality
thereof pursuant to Section 23.2 hereof or pursuant to
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confidentiality provisions substantially similar thereto and to comply with all federal, state and other securities laws applicable
with respect to such information. Unless otherwise agreed by Tenant, Landlord shall not revise or change the wording of
information previously publicly disclosed by Tenant and furnished to Landlord or any its Subsidiaries pursuant to Section 23.1 or
this Section 23.3 and Landlord's Form 10-Q or Form 10-K (or supplemental report filed in connection therewith) shall not disclose
the operational results of the CLEC Facilities prior to Tenant's or its Affiliate's public disclosure thereof so long as Tenant or such
Affiliate reports such information in a timely manner consistent with historical practices and SEC disclosure requirements.  Tenant
agrees to provide such other reasonable information and, if necessary, reasonable participation in road shows and other
presentations at Landlord's sole cost and expense, with respect to Tenant and its Leased Property to facilitate a public or private
debt or equity offering or syndication by Landlord or its Subsidiaries to satisfy Landlord's SEC disclosure requirements or the
disclosure requirements of any of its Subsidiaries.  In this regard, Landlord shall provide to Tenant a copy of any information
prepared by Landlord to be published, and Tenant shall have a reasonable period of time (not to exceed three (3) Business Days)
after receipt of such information to notify Landlord of any corrections.  Tenant shall, upon the request of Landlord, use
commercially reasonable efforts to provide Landlord and its representatives with such management representation letters, comfort
letters and consents of applicable certified independent auditors to the inclusion of their reports in applicable financing disclosure
documents as may be reasonably requested or required in connection with the sale or registration of securities by Landlord or any
Affiliate of Landlord; provided, however, that any such letters, comfort letters, consents or other information provided by Tenant
shall be provided for informational purposes only and expressly provided without any representation or warranty of any kind.

(b) Landlord shall have the right to share Confidential Information of Tenant with its
Subsidiaries and their respective officers, employees, directors, CLEC Facility Mortgagee, agents and lenders party to material debt
instruments entered into by Landlord or its Subsidiaries, actual or prospective arrangers, underwriters, investors or lenders with
respect to Indebtedness, Monetization or Equity Interests that may be issued by Landlord or its Subsidiaries, rating agencies,
accountants, attorneys and other consultants (the “Landlord Representatives”), provided that (i) such Landlord Representative is
not a Competitor and is advised of the confidential nature of such information and agrees, to the extent such information is not
publicly available, to maintain the confidentiality thereof pursuant to Section 23.2 hereof or pursuant to confidentiality provisions
substantially similar thereto and to comply with all federal, state and other securities laws applicable with respect to such
information and (ii) neither it nor any Landlord Representative shall be permitted to engage in any transactions with respect to the
stock or other equity or debt securities or syndicated loans of Tenant based on any such non-public information provided by or on
behalf of Landlord or its Subsidiaries (provided that this provision shall not govern the provision of information by Tenant).

(c) In addition to the foregoing, Landlord agrees that, upon request of Tenant, it shall
from time to time provide such information as may be reasonably requested by Tenant with respect to Landlord's capital structure
and/or any financing secured by this CLEC Master Lease or the Leased Property in connection with Tenant's review of the
treatment of this CLEC Master Lease under GAAP.  Tenant shall have the right to share such information with Tenant's
Subsidiaries and their respective officers, employees, directors, Permitted Leasehold Mortgagees, agents and lenders party to
material debt instruments entered into by Tenant or Tenant's
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Subsidiaries, actual or prospective arrangers, underwriters, investors or lenders with respect to Indebtedness or Equity Interests that
may be issued by Tenant or Tenant's Subsidiaries, rating agencies, accountants, attorneys and other consultants (the “Tenant
Representatives”) so long as such Tenant Representative is advised of the confidential nature of such information and agrees, to
the extent such information is not publicly available, (i) to maintain the confidentiality thereof pursuant to Section 23.2 hereof and
to comply with all federal, state and other securities laws applicable with respect to such information and (ii) not to engage in any
transactions with respect to the stock or other equity or debt securities or syndicated loans of Landlord or its Subsidiaries based on
any such non-public information provided by or on behalf of Tenant or Tenant's Subsidiaries (provided that this provision shall not
govern the provision of information by Landlord).

(d) Subject to the confidentiality requirements of this Section 23, Landlord and Tenant
shall cooperate in good faith using reasonable efforts to assist the other party in any credit rating agency process, including
providing customary information to such agencies as reasonably requested.

(e) Notwithstanding anything to the contrary contained in this Section 23, Landlord
agrees to keep confidential any information provided by Tenant regarding GCI expenditures for the following year or any
projections for multi-year periods and any information regarding compliance with financial covenants until Tenant publicly
discloses such information in accordance with applicable law; provided, that, Landlord may use such information in preparing its
own projections and guidance that it shares with rating agencies, financing sources, and the public market.

ARTICLE XXIV

Landlord's Right to Inspect

.  Upon reasonable advance notice to Tenant, Tenant shall permit Landlord and its authorized representatives to inspect its Leased
Property during usual business hours.  Landlord shall take care to minimize disturbance of the operations on the Leased Property,
except in the case of emergency.

ARTICLE XXV

No Waiver

.  No delay, omission or failure by Landlord to insist upon the strict performance of any term hereof or to exercise any right, power
or remedy hereunder and no acceptance of full or partial payment of Rent during the continuance of any default or Event of Default
shall impair any such right or constitute a waiver of any such breach or of any such term.  No waiver of any breach shall affect or
alter this CLEC Master Lease, which shall continue in full force and effect with respect to any other then existing or subsequent
breach.

ARTICLE XXVI

Remedies Cumulative

.  To the extent permitted by law, each legal, equitable or contractual right, power and remedy of Landlord now or hereafter
provided either in this CLEC Master Lease or by statute or otherwise shall be cumulative and concurrent and shall be in addition to
every other right, power and remedy and the exercise or beginning of the exercise by Landlord of any one or more of such rights,
powers and remedies shall not preclude the
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simultaneous or subsequent exercise by Landlord of any or all of such other rights, powers and remedies.

ARTICLE XXVII

Acceptance of Surrender

.  No surrender to Landlord of this CLEC Master Lease or of any Leased Property or any part thereof, or of any interest therein,
shall be valid or effective unless agreed to and accepted in writing by Landlord, and no act by Landlord or any representative or
agent of Landlord, other than such a written acceptance by Landlord, shall constitute an acceptance of any such surrender.

ARTICLE XXVIII

No Merger

.  There shall be no merger of this CLEC Master Lease or of the leasehold estate created hereby by reason of the fact that the same
Person may acquire, own or hold, directly or indirectly, (i) this CLEC Master Lease or the leasehold estate created hereby or any
interest in this CLEC Master Lease or such leasehold estate and (ii) the fee estate in the Leased Property.

ARTICLE XXIX

Conveyance by Landlord

.  If Landlord or any successor owner of the Leased Property shall convey the Leased Property in accordance with the terms of this
CLEC Master Lease other than as security for a debt, and the grantee or transferee expressly assumes all obligations of Landlord
arising after the date of the conveyance, Landlord or such successor owner, as the case may be, shall thereupon be released from all
future liabilities and obligations of the Landlord under this CLEC Master Lease (other than any obligation of Landlord hereunder
to provide the remaining Cumulative GCI Commitment in accordance with Article X) arising or accruing from and after the date of
such conveyance or other transfer and all such future liabilities and obligations shall thereupon be binding upon the new owner; it
being agreed and understood that Landlord and any successor owner shall remain jointly and severally liable for any obligation to
provide the remaining Cumulative GCI Commitment in accordance with Article X.

ARTICLE XXX

Quiet Enjoyment

.  So long as this CLEC Master Lease is in full force and effect, Tenant shall peaceably and quietly have, hold and enjoy the Leased
Property for the Term, free of any claim or other action by Landlord or anyone claiming by, through or under Landlord, but subject
to all covenants, conditions, restrictions, easements, Encumbrances and other matters affecting the Leased Property as of the
Commencement Date or thereafter provided for in this CLEC Master Lease or consented to by Tenant.  No failure by Landlord to
comply with the foregoing covenant shall give Tenant any right to cancel or terminate this CLEC Master Lease or abate, reduce or
make a deduction from or offset against the Rent or any other sum payable under this CLEC Master Lease, or to fail to perform any
other obligation of Tenant hereunder.  Notwithstanding the foregoing, Tenant shall have the right, by separate and independent
action to pursue any claim it may have against Landlord as a result of a breach by Landlord of the covenant of quiet enjoyment
contained in this Article XXX.
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ARTICLE XXXI

Landlord's Financing

.  Without the consent of Tenant but subject to the terms of this Article XXXI and Section 18.2, Landlord may from time to time,
directly or indirectly, create or otherwise cause to exist any CLEC Facility Mortgage upon the Leased Property or any portion
thereof or interest therein.  This CLEC Master Lease is and at all times shall be subject and subordinate to any such CLEC Facility
Mortgage which may now or hereafter affect the Leased Property or any portion thereof or interest therein and to all renewals,
modifications, consolidations, replacements, restatements and extensions thereof or any parts or portions thereof; provided,
however, that the subjection and subordination of this CLEC Master Lease and Tenant's leasehold interest hereunder to any CLEC
Facility Mortgage shall be conditioned upon the execution by the holder of each CLEC Facility Mortgage and delivery to Tenant of
a nondisturbance and attornment agreement substantially in the form attached hereto as Exhibit C (or in a form otherwise
reasonably acceptable to Tenant and the CLEC Facility Mortgagee or prospective CLEC Facility Mortgagee, as the case may be),
and executed by Tenant as well as Landlord, which will bind such holder of such CLEC Facility Mortgage and its successors and
assigns as well as any person who acquires any portion of the Leased Property in a foreclosure or similar proceeding or in a
transfer in lieu of any such foreclosure or a successor owner of the Leased Property (each, a “Foreclosure Purchaser”) and which
provides that so long as there is not then outstanding and continuing an Event of Default under this CLEC Master Lease, the holder
of such CLEC Facility Mortgage, and any Foreclosure Purchaser shall disturb neither Tenant's leasehold interest or possession of
the Leased Property in accordance with the terms hereof, nor any of its rights, privileges and options, and shall give effect to this
CLEC Master Lease, including the provisions of Article XVII which benefit any Permitted Leasehold Mortgagee (as if such CLEC
Facility Mortgagee or Foreclosure Purchaser were the landlord under this CLEC Master Lease (it being understood that the
exercise of any rights and remedies by the CLEC Facility Mortgagee or Foreclosure Purchaser shall be subject to the terms and
provisions of this CLEC Master Lease (including the provisions of Article XVI and Article XXXVI) if an Event of Default has
occurred and is continuing at the time such party acquires any portion of the Leased Property in a foreclosure or similar proceeding
or in a transfer in lieu)).  Except for the documents described in the preceding sentences, this provision shall be self-operative and
no further instrument of subordination shall be required to give it full force and effect.  If, in connection with obtaining any CLEC
Facility Mortgage for the Leased Property or any portion thereof or interest therein, a CLEC Facility Mortgagee or prospective
CLEC Facility Mortgagee shall request (A) reasonable cooperation from Tenant, Tenant shall provide the same at no cost or
expense to Tenant, it being understood and agreed that Landlord shall be required to reimburse Tenant for all reasonable costs and
expenses so incurred by Tenant, including, but not limited to, its reasonable attorneys' fees, or (B) reasonable amendments or
modifications to this CLEC Master Lease as a condition thereto, Tenant hereby agrees to execute and deliver the same so long as
any such amendments or modifications do not (i) increase Tenant's monetary obligations under this CLEC Master Lease, (ii)
adversely increase Tenant's non-monetary obligations under this CLEC Master Lease in any material respect, (iii) diminish Tenant's
rights under this CLEC Master Lease in any material respect or (iv) amend in any respect the provisions set forth in Section 3.4,
Article X, Section 16.1, Article XXII, Section 34.1, Article XXXVI and Section 41.14 and the definitions related thereto.
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Attornment

.  If Landlord's interest in the Leased Property or any portion thereof or interest therein is sold, conveyed or terminated upon the
exercise of any remedy provided for in any CLEC Facility Mortgage Documents (or in lieu of such exercise), or otherwise by
operation of law:  (a) at the request and option of the new owner or superior lessor, as the case may be, Tenant shall attorn to and
recognize the new owner or superior lessor as Tenant's “landlord” under this CLEC Master Lease or enter into a new lease
substantially in the form of this CLEC Master Lease with the new owner or superior lessor, and Tenant shall take such actions to
confirm the foregoing within ten (10) days after request so long as no provision in such new lease (i) increases Tenant's monetary
obligations under this CLEC Master Lease, (ii) adversely increases Tenant's non-monetary obligations under this CLEC Master
Lease in any material respect, (iii) diminishes Tenant's rights under this CLEC Master Lease in any material respect or (iv) amends
in any respect the provisions set forth in Section 3.4, Article X, Section 16.1, Article XXII, Section 34.1, Article XXXVI and
Section 41.14 and the definitions related thereto and (b) the new owner or superior lessor shall not be (i) liable for any act or
omission of Landlord under this CLEC Master Lease occurring prior to such sale, conveyance or termination, unless such act or
omission is then continuing and reasonably susceptible to cure by the new owner or superior lessor acting as a prudent landlord; (ii)
subject to any offset, abatement or reduction of rent because of any default of Landlord under this CLEC Master Lease occurring
prior to such sale, conveyance or termination, except where such offset, abatement or reduction of rent arises (1) pursuant to
Section 3.4 with respect to Landlord Defaulted Obligations Amount or (2) with respect to a default of the Landlord that is
continuing at the time the new owner or superior lessor acquires title to the Leased Property and is reasonably susceptible to cure
by the new owner or superior lessor, Tenant has given the new owner or superior lessor notice thereof, and the new owner or
superior lessor fails to cure the same after having received such notice thereof; or (iii) bound by any previous modification or
amendment to this CLEC Master Lease or any previous prepayment of more than one month's Rent, unless such modification,
amendment or prepayment shall have been approved in writing by such CLEC Facility Mortgagee (to the extent such approval was
required at the time of such amendment or modification or prepayment under the terms of the applicable CLEC Facility Mortgage
Documents) or, in the case of such prepayment, such prepayment of rent has actually been delivered to such new owner or superior
lessor or in either case, such modification, amendment or prepayment occurred before Landlord provided Tenant with notice of the
CLEC Facility Mortgage and the identity and address of the CLEC Facility Mortgagee.

ARTICLE XXXII

Hazardous Substances

.  Tenant shall not allow any Hazardous Substance to be located in, on, under or about the Leased Property or incorporated in any
CLEC Facility; provided, however, that Hazardous Substances may be brought, kept, used or disposed of in, on or about the
Leased Property in quantities and for purposes similar to those brought, kept, used or disposed of in, on or about similar facilities
used for purposes similar to the Primary Intended Use or in connection with the construction of facilities similar to the applicable
CLEC Facility or to the extent in existence at any CLEC Facility and which are brought, kept, used and disposed of in material
compliance with Legal Requirements.  Tenant shall not allow the Leased Property to be used as a waste disposal site or for the
manufacturing, handling, storage, distribution or disposal of any Hazardous Substance other than in the ordinary course of the
business conducted at the Leased Property and in material compliance with applicable Legal Requirements.
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Notices

.  Tenant shall provide to Landlord, within five (5) Business Days after Tenant's receipt thereof, a copy of any notice, or notification
with respect to, (i) any violation of a Legal Requirement relating to Hazardous Substances located in, on, or under the Leased
Property or any adjacent property; (ii) any enforcement, cleanup, removal, or other governmental or regulatory action instituted,
completed or threatened with respect to the Leased Property; (iii) any claim made or threatened by any Person against Tenant or the
Leased Property relating to damage, contribution, cost recovery, compensation, loss, or injury resulting from or claimed to result
from any Hazardous Substance; and (iv) any reports made to any federal, state or local environmental agency arising out of or in
connection with any Hazardous Substance in, on, under or removed from the Leased Property, including any complaints, notices,
warnings or assertions of violations in connection therewith.

Remediation

.  If Tenant becomes aware of a material violation of any Legal Requirement relating to any Hazardous Substance in, on, under or
about the Leased Property or any adjacent property for which Tenant is responsible, or if Tenant, Landlord or the Leased Property
becomes subject to any order of any federal, state or local agency to repair, close, detoxify, decontaminate or otherwise remediate
the Leased Property, Tenant shall immediately notify Landlord of such event and, at its sole cost and expense, cure such violation
or effect such repair, closure, detoxification, decontamination or other remediation.  If Tenant fails to implement and diligently
pursue any such cure, repair, closure, detoxification, decontamination or other remediation, Landlord shall have the right, but not
the obligation, to carry out such action and to recover from Tenant all of Landlord's costs and expenses incurred in connection
therewith.

Indemnity

.  Tenant shall indemnify, defend, protect, save, hold harmless, and reimburse Landlord for, from and against any and all costs,
losses (including, losses of use or economic benefit or diminution in value), liabilities, damages, assessments, lawsuits,
deficiencies, demands, claims and expenses (collectively, “Environmental Costs”) (whether or not arising out of third-party
claims and regardless of whether liability without fault is imposed, or sought to be imposed, on Landlord) incurred in connection
with, arising out of, resulting from or incident to, directly or indirectly, before (except to the extent first discovered after the end of
the Term) or during (but not after) the Term or such portion thereof during which the Leased Property is leased to Tenant (i) the
production, use, generation, storage, treatment, transporting, disposal, discharge, release or other handling or disposition of any
Hazardous Substances from, in, on or about the Leased Property (collectively, “Handling”), including the effects of such Handling
of any Hazardous Substances on any Person or property within or outside the boundaries of the Leased Property, (ii) the presence
of any Hazardous Substances in, on, under or about the Leased Property and (iii) the violation of any Environmental
Law.  “Environmental Costs” include interest, costs of response, removal, remedial action, containment, cleanup, investigation,
design, engineering and construction, damages (including actual and consequential damages) for personal injuries and for injury to,
destruction of or loss of property or natural resources, relocation or replacement costs, penalties, fines, charges or expenses,
attorney's fees, expert fees, consultation fees, and court costs, and all amounts paid in investigating, defending or settling any of the
foregoing.

Without limiting the scope or generality of the foregoing, Tenant expressly agrees that, in the event of a breach
by Tenant in its obligations under this Section 32.4 that is not cured within any applicable cure period, Tenant shall reimburse
Landlord for any and all reasonable costs and expenses incurred by Landlord in connection with, arising out of, resulting from or
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incident to, directly or indirectly, before (with respect to any period of time in which Tenant or its Affiliate was in possession and
control of the applicable Leased Property) or during (but not after) the Term or such portion thereof during which the Leased
Property is leased to Tenant of the following:

(a) in investigating any and all matters relating to the Handling of any Hazardous
Substances, in, on, from, under or about the Leased Property;

(b) in bringing the Leased Property into compliance with all Legal Requirements; and

(c) in removing, treating, storing, transporting, cleaning-up and/or disposing of any
Hazardous Substances used, stored, generated, released or disposed of in, on, from, under or about the Leased Property or off-site
other than in the ordinary course of the business conducted at the Leased Property and in compliance with applicable Legal
Requirements.

If any claim is made by Landlord for reimbursement for Environmental Costs incurred by it hereunder, Tenant
agrees to pay such claim promptly, and in any event to pay such claim within sixty (60) calendar days after receipt by Tenant of
Notice thereof and any amount not so paid within such sixty (60) calendar day period shall bear interest at the Overdue Rate from
the date due to the date paid in full.

Environmental Inspections

.  In the event Landlord has a reasonable basis to believe that Tenant is in breach of its obligations under this Article XXXII,
Landlord shall have the right, from time to time, during normal business hours and upon not less than five (5) days' Notice to
Tenant, except in the case of an emergency in which event no notice shall be required, to conduct an inspection of the Leased
Property to determine the existence or presence of Hazardous Substances on or about the Leased Property.  Landlord shall have the
right to enter and inspect the Leased Property, conduct any testing, sampling and analyses it deems necessary and shall have the
right to inspect materials brought into the Leased Property.  Landlord may, in its discretion, retain such experts to conduct the
inspection, perform the tests referred to herein, and to prepare a written report in connection therewith.  All reasonable costs and
expenses incurred by Landlord under this Section 32.5 shall be paid on demand as Additional Charges by Tenant to
Landlord.  Failure to conduct an environmental inspection or to detect unfavorable conditions if such inspection is conducted shall
in no fashion be intended as a release of any liability for environmental conditions subsequently determined to be associated with
or to have occurred during Tenant's tenancy.  Tenant shall remain liable for any environmental condition related to or having
occurred during its tenancy regardless of when such conditions are discovered and regardless of whether or not Landlord conducts
an environmental inspection at the termination of this CLEC Master Lease.  The obligations set forth in this Article XXXII shall
survive the expiration or earlier termination of this CLEC Master Lease.

ARTICLE XXXIII

Memorandum of Lease

.  Upon Tenant's request, Landlord and Tenant shall enter into one or more short form memoranda of this CLEC Master Lease, in
form suitable for recording in each county or other applicable location in which the Leased Property is located.  
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Tenant shall pay all costs and expenses of recording any such memorandum and shall fully cooperate with Landlord in removing
from record any such memorandum upon the expiration or earlier termination of the Term with respect to the applicable CLEC
Facility.

Tenant Financing

.  If, in connection with granting any Permitted Leasehold Mortgage or entering into a Debt Agreement, Tenant shall reasonably
request (A) reasonable cooperation from Landlord, Landlord shall provide the same at no cost or expense to Landlord, it being
understood and agreed that Tenant shall be required to reimburse Landlord for all such costs and expenses so incurred by Landlord,
including, but not limited to, its reasonable attorneys' fees, or (B) reasonable amendments or modifications to this CLEC Master
Lease as a condition thereto, Landlord hereby agrees to execute and deliver the same so long as any such amendments or
modifications do not (i) increase Landlord's monetary obligations under this CLEC Master Lease, (ii) adversely increase Landlord's
non-monetary obligations under this CLEC Master Lease in any material respect, (iii) diminish Landlord's rights under this CLEC
Master Lease in any material respect, (iv) adversely impact the value of the Leased Property or (v) adversely impact Landlord's (or
any Affiliate of Landlord's) tax treatment or position.

ARTICLE XXXIV

Expert Valuation Process

.  (a)  If it becomes necessary to determine the Maximum Foreseeable Loss, and the parties are unable to agree thereon, then the
same shall be determined by two Experts, one such Expert to be selected by Landlord to act on its behalf and the other such Expert
to be selected by Tenant to act on its behalf.  Landlord or Tenant, as applicable, shall cause its Expert to, within forty-five (45) days
after the applicable Valuation Request Notice (the “Initial Valuation Period”), determine the Maximum Foreseeable Loss as of the
relevant date (giving effect to the impact, if any, of inflation from the date of the Expert's decision to the relevant date); provided,
however, that if either party shall fail to appoint its Expert within the time permitted, or if two Experts shall have been so appointed
but only one such Expert shall have made such determination within such forty-five (45) day period, then the determination of such
sole Expert shall be final and binding upon the parties.  For purposes of clarity, the “relevant date” with respect to any
determination of the Maximum Foreseeable Loss shall be deemed to be the date on which Tenant must adjust the amount of
insurance carried pursuant to Article XIII.  A written report of each Expert shall be delivered and addressed to each of Landlord
and Tenant. This provision for determination by an expert valuation process shall be specifically enforceable to the extent such
remedy is available under applicable law, and any determination hereunder shall be final and binding upon the parties except as
otherwise provided by applicable law.

(b) If the two Experts shall have been appointed and shall have made their
determinations within the respective requisite periods set forth above and if the difference between the amounts so determined shall
not exceed ten percent (10%) of the lesser of such amounts then the Maximum Foreseeable Loss shall be an amount equal to fifty
percent (50%) of the sum of the amounts so determined.  If the difference between the amounts so determined shall exceed ten
percent (10%) of the lesser of such amounts, then such two Experts shall have ten (10) days to appoint a third Expert meeting the
above requirements, but if such Experts fail to do so, then either party may request the American Arbitration Association or any
successor organization thereto to appoint an Expert meeting the above requirements (such Expert, the “Third Expert”) within ten
(10) days of such request, and both parties shall be bound by any appointment so made within such
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ten (10) day period.  If no such Expert shall have been appointed within such ten (10) days or within the Initial Valuation Period,
whichever is earlier, either Landlord or Tenant may apply to any court having jurisdiction to have such appointment made by such
court.  Any Expert appointed by the original Experts, by the American Arbitration Association or by such court shall be instructed
to determine the Maximum Foreseeable Loss within thirty (30) days after appointment of such Expert.

(c) If a Third Expert is appointed in accordance with Section 34.1(b), then such Third
Expert shall choose which of the determinations made by the other two (2) Experts shall be final and binding, and such chosen
determination shall be final and binding upon Landlord and Tenant as the Maximum Foreseeable Loss.

(d) Landlord and Tenant shall each pay the fees and expenses of the Expert appointed by
it and each shall pay one-half (1/2) of the fees and expenses of the Third Expert.

ARTICLE XXXV

Notices

.  Any notice, request or other communication to be given by any party hereunder shall be in writing and shall be sent by registered
or certified mail, postage prepaid and return receipt requested, by hand delivery or express courier service or by an overnight
express service to the following address:

To Tenant: Windstream Holdings, Inc.
4001 Rodney Parham Road
Little Rock, AR 72212
Attention:  Chief Financial Officer
 

With a copy to:
(that shall not
constitute notice)

Windstream Holdings, Inc.
4001 Rodney Parham Road
Mailstop:  B1F03-71A
Little Rock, AR 72212
Attention:  Legal Department    
 

To Landlord: Uniti Group Inc.
10802 Executive Center Drive
Benton Building, Suite 300
Little Rock, AR 72211
Attention: Controller  

And with copy to
(which shall not
constitute notice):

Uniti Group Inc.
10802 Executive Center Drive
Benton Building, Suite 300
Little Rock, AR 72211
Attention: General Counsel

or to such other address as either party may hereafter designate.  Notice shall be deemed to have been given on the date of delivery
if such delivery is made on a Business Day, or if not, on the first
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Business Day after delivery.  If delivery is refused, Notice shall be deemed to have been given on the date delivery was first
attempted.  

ARTICLE XXXVI

Transfer of Tenant's Property and Operational Control of the CLEC Facilities

.  

(a) Upon (i) Tenant's election or deemed election not to extend the CLEC Master Lease
for any CLEC Facility by the Renewal Election Outside Date (a “Non-Renewal Event”), (ii) the expiration of the final Renewal
Term (the “Final Lease Expiration”) or (iii) the delivery by Landlord of a Notice (a “Lease Termination Notice”) to Tenant
exercising Landlord's right to terminate this CLEC Master Lease or repossess the Leased Property in accordance with the terms of
this CLEC Master Lease, Tenant shall transfer (or cause to be transferred) upon such expiration or earlier termination of the Term
with respect to any CLEC Facility that is subject to such expiration or earlier termination (each an “Affected CLEC Facility”) or
as soon thereafter as Landlord shall request, the Communications Assets to a successor lessee or operator (or lessees or operators)
of such Affected CLEC Facility (collectively, the “Successor Tenant”) designated pursuant to Section 36.2 for consideration to be
received by Tenant (or Tenant's Subsidiaries) from the Successor Tenant in an amount equal to the Fair Market Value of the
Communications Assets (the “Communications Assets FMV”) as either (x) negotiated and agreed in writing by Tenant and the
Successor Tenant (the “Negotiated Communications Assets FMV”) in accordance with Section 36.2(c)(i) or (y) if (A) the Tenant
and Successor Tenant have not agreed in writing on the Communications Assets FMV for an Affected CLEC Facility by the date
that is ninety (90) days prior to the expiration of the Term (other than in connection with the Final Lease Expiration) or (B) a Lease
Termination Notice has been delivered to Tenant and remains in effect or the Final Lease Expiration shall have occurred, then such
Communications Assets FMV shall be determined, and Tenant's transfer of the Communications Assets to a Successor Tenant in
consideration for a payment in such amount shall be determined and transferred, in accordance with the provisions of Section
36.2.  Notwithstanding the foregoing, in the event (i) the Credit Agreement Agent has notified Landlord that a default or event of
default (beyond all applicable notice and cure periods) has occurred and is continuing under the Credit Agreement or the transfer of
the Communications Assets would constitute a sale of all or substantially all of the Tenant's assets on a consolidated basis (each a
“Credit Agreement Agent Trigger Event”), (ii) the Successor Tenant is a Person other than the Credit Agreement Agent (acting
on behalf of the lenders under the Credit Agreement) or its designee and (iii) the Negotiated Communications Assets FMV is less
than Credit Agreement Payoff Amount of which Landlord receives notices from Credit Agreement Agent, then Tenant and
Successor Tenant shall be deemed to not have agreed on the Communications Assets FMV and the Communications Assets FMV
shall be determined in accordance with Section 36.2. For the purpose of clarification, except as provided in Section 36.2(d), the
Communications Assets must be transferred in whole (and not in part) to the Successor Tenant in exchange for the
Communications Assets FMV.

(b) For purposes of determining the Communications Assets, Landlord and Tenant
acknowledge that there may be instances where Tenant provides services to a customer at multiple locations, some of which are
directly served by an Affected CLEC Facility and some of which are not directly served by an Affected CLEC Facility.  In such
circumstances, Landlord and
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Tenant have agreed not to divide the customer relationship between Tenant and the Successor Tenant.  Therefore, Landlord and
Tenant agree that in such circumstances, Tenant will retain the entire customer relationship unless the revenue generated by the
customer relationship is predominately derived from services provided to customer locations directly served by an Affected CLEC
Facility, in which case the entire customer relationship will be included as part of the Communications Assets to be sold to a
Successor Tenant under this Article XXXVI.

Determination of Successor Lessee and Communications Assets FMV

.  

(a) The determination of the Communications Assets FMV and the transfer of  the
Communications Assets to a Successor Tenant in consideration for the Communications Assets FMV shall be effected by (i) first,
determining the Successor Tenant Rent in accordance with Section 1.4(b) in the case of a Non-Renewal Event or Section 41.14 in
the case of a Final Lease Expiration or a termination of this CLEC Master Lease (ii) second, identifying and designating in
accordance with the terms of Section 36.2(b), a pool of qualified potential Successor Tenants (each, a “Qualified Successor
Tenant”) prepared to lease the Affected CLEC Facility at the Successor Tenant Rent and to bid for the Communications Assets of
the Affected CLEC Facility, and (iii) third, subject to and in accordance with the terms of Section 36.2(c)(ii), determining the
highest price a Qualified Successor Tenant would agree to pay for the Communications Assets of the Affected CLEC Facility and
setting such highest price as the Communications Assets FMV in exchange for which Tenant shall be required to transfer such
Communications Assets. Landlord will enter into a lease with such Qualified Successor Tenant on substantially the same terms and
conditions of this CLEC Master Lease (except that (1) the Leased Property shall only include the Leased Property pertaining to the
Affected CLEC Facility, (2) the term shall be ten (10) years, and (3) the rent shall be the Successor Tenant Rent).

(b) Designating Potential Successor Tenants.  Landlord will select three (3) (one of
which will be Landlord or an Affiliate of Landlord) and Tenant will select four (4) (one of which will be the Credit Agreement
Agent or its designee) (for a total of up to seven (7)) potential Qualified Successor Tenants prepared to lease the Affected CLEC
Facility for the Successor Tenant Rent, each of whom must meet the criteria established for a Discretionary Transferee.  Landlord
and Tenant must designate their proposed Qualified Successor Tenants within one hundred eighty (180) days prior to the expiration
of the Term or, in the case of a termination of this CLEC Master Lease, within thirty (30) days after delivery of the Lease
Termination Notice.  In the event that Landlord or Tenant fails to designate such party's allotted number of potential Qualified
Successor Tenants, the other party may designate additional potential Qualified Successor Tenants such that the total number of
potential Qualified Successor Tenants does not exceed seven (7); provided that, in the event the total number of potential Qualified
Successor Tenants is less than seven (7), the transfer process will still proceed as set forth in Section 36.2(c) below.  

(c) Determining Communications Assets FMV.

(i) Tenant will have a three (3) month period to enter into a definitive
agreement specifying the Negotiated Communications Assets FMV and all other terms and conditions for the sale of the
Communications Assets of the Affected CLEC Facility with one of the Qualified Successor Tenants which three (3)
month period will commence
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immediately upon the conclusion of the steps set forth above in Section 36.2(b); provided, however, that (x) if Landlord
is notified by the Credit Agreement Agent that a Credit Agreement Agent Trigger Event exists, unless the Successor
Tenant is the Credit Agreement Agent (acting on behalf of the lenders under the Credit Agreement) or its designee, such
Negotiated Communications Assets FMV shall be not less than the Credit Agreement Payoff Amount of which Landlord
receives notice from the Credit Agreement Agent and (y) notwithstanding the foregoing, if a Lease Termination Notice
has been delivered to Tenant or the Final Lease Expiration shall have occurred, Landlord and Tenant shall immediately
engage a Qualified Third Party Auctioneer and the following clause (ii) shall instead be applicable (in lieu of any such
three (3) month period).

(ii) If (A) Tenant does not enter into a Communications Assets Sale
Agreement in accordance with the terms set forth in Section 36.2(c)(i) or (B) a Lease Termination Notice has been
delivered to Tenant or the Final Lease Expiration shall have occurred, Landlord and Tenant shall engage a Qualified
Third Party Auctioneer to conduct an auction for the Communications Assets among the seven (7) potential successor
lessees in a manner reasonably designed to maximize the value of the Communications Assets and, subject to the terms
of this Section 36.2(c)(ii), Tenant will be required to transfer the Communications Assets to the Qualified Successor
Tenant submitting the highest Qualified Communications Assets Bid. Except for a bid submitted by the Credit
Agreement Agent (or its designee) which may be in the form of a “credit bid” of the indebtedness and other obligations
outstanding under the Credit Agreement, if the Credit Agreement Agent has notified Landlord that a Credit Agreement
Agent Trigger Event exists, all bids shall provide the purchase price proposed to be paid for the Communications Assets,
and at least seventy-five percent (75%) of such purchase price must consist of cash or cash equivalents (each such bid, a
“Qualified Communications Assets Bid”).  Tenant shall select the highest Qualified Communications Assets Bid for
the sale of the Communications Assets within fifteen (15) days after receipt of the Qualified Communications Assets
Bids (the “Selection Period”), provided that in the event (x) the Credit Agreement Agent has notified Landlord that a
Credit Agreement Agent Trigger Event exists and (y) Tenant desires to select a Qualified Communications Assets Bid as
the highest bid that offers cash or cash equivalents in an amount less than the Credit Agreement Payoff Amount that has
been identified by the Credit Agreement Agent in a notice to Landlord, then Tenant shall be deemed to designate the
Credit Agreement Agent to make such selection.  Notwithstanding the foregoing, if the Credit Agreement Agent has
been designated by Tenant to select the highest Qualified Communications Assets Bid pursuant to the immediately
preceding sentence and the Credit Agreement Agent fails to make such selection within the Selection Period, the Credit
Agreement Agent shall be deemed to have waived its right to select the highest Qualified Communications Assets Bid
and Tenant shall select the highest Qualified Communications Assets Bid within the five-day period that immediately
follows the  Selection Period.

(d) Notwithstanding anything in the contrary in this Article XXXVI, the transfer of the
Communications Assets will be conditioned upon the approval of the applicable regulatory agencies of the transfer of the
applicable Communications Licenses, Pole Agreements, Easements and Permits and any other assets to the Successor Tenant
and/or the issuance of new
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licenses as required by applicable Communications Regulations and the relevant regulatory agencies both with respect to operating
and suitability criteria, as the case may be.  

Operation Transfer

.  (a)  Upon designation of a Successor Tenant (pursuant to either Sections 36.1 or 36.2, as the case may be), Tenant shall
reasonably cooperate and take all actions reasonably necessary (including providing all reasonable assistance to Successor Tenant)
to effectuate the transfer of operational control of the Affected CLEC Facility to Successor Tenant in an orderly manner so as to
minimize to the maximum extent possible any disruption to the continued orderly operation of the Affected CLEC Facility for its
Primary Intended Use.  Concurrently with the transfer of the Communications Assets to Successor Tenant, Landlord and Successor
Tenant shall execute a new master lease in accordance with the terms set forth in Section 36.2(a).

(b) Notwithstanding the expiration or earlier termination of the Term and anything to the
contrary herein, unless Landlord consents to the contrary, in the event the transfer of the Communications Assets and operational
control of the Affected CLEC Facility by Tenant to Successor Tenant is not completed by the expiration or earlier termination of
the Term (or Tenant and Landlord agree on an alternative arrangement),  Landlord and Tenant hereby agree to enter into a
management agreement (the “Management Agreement”) in a form reasonably acceptable to both parties pursuant to which Tenant
shall agree to (or shall cause Tenant's Subsidiaries to agree to) continue to (and Landlord shall permit Tenant to maintain
possession of the Leased Property to the extent necessary to) operate the Affected CLEC Facility in accordance with all Legal
Requirements, Communications Regulations, Communications Licenses, Permits, Easements and Pole Agreements and on such
other terms which are customary in the transfer to a Successor Tenant of a facility similar to the Affected CLEC Facility for a
management fee equal to 110% of the reasonable operating costs (which operating expenses may include, without limitation, an
allocable share of overhead and administrative costs) and 100% of the reasonable capital expenditures incurred by Tenant to
continue operating the Affected CLEC Facility in accordance with the Management Agreement (which costs shall be evidenced by
reasonably detailed backup information) for a term commencing upon the expiration or earlier termination of the Term with respect
to the Affected CLEC Facility and ending on the date that Tenant transfers the Communications Assets and operational control for
the Affected CLEC Facility to a Successor Tenant (or Tenant and Landlord agree on an alternative arrangement); it being agreed
and understood that (i) Tenant shall not be obligated to pay Rent for the Affected CLEC Facility during the term of the
Management Agreement, (ii) Landlord shall be responsible for all costs and expenses relating to operation and maintenance of the
Affected CLEC Facility except as otherwise set forth in the Management Agreement and (iii) all profits, rents and revenues relating
to the Affected CLEC Facility from and after the expiration or earlier termination of the Term with respect to the Affected CLEC
Facility shall belong to Landlord (except for Landlord's obligation to pay the management fee described above).  

(c) Upon the expiration or earlier termination of the Term with respect to any Affected
CLEC Facility, Tenant and Landlord (or the Successor Tenant) shall cooperate with one another for a reasonable period in order to
ensure that (i) a fully operational Affected CLEC Facility is transferred to Landlord or the Successor Tenant and (ii) any necessary
authorizations, and legal title to Permits, Pole Agreements, and Easements not previously transferred to Landlord have been
transferred to Landlord or Successor Tenant; it being agreed that Tenant shall enter into
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a transition services agreement for a reasonable term and otherwise consistent with the terms described in the attached Exhibit D
promptly following Landlord's (or Successor Tenant's) request in connection therewith.  Upon expiration or earlier termination of
the Term and following Landlord's request, Tenant shall promptly deliver copies of all of Tenant's books and records relating to the
Easements, Permits and Pole Agreements for the Affected CLEC Facility.

ARTICLE XXXVII

Attorneys' Fees

.  If Landlord or Tenant brings an action or other proceeding against the other to enforce or interpret any of the terms, covenants or
conditions hereof or any instrument executed pursuant to this CLEC Master Lease, or by reason of any breach or default hereunder
or thereunder, the party prevailing in any such action or proceeding and any appeal thereupon shall be paid all of its costs and
reasonable outside attorneys' fees incurred therein.  In addition to the foregoing and other provisions of this CLEC Master Lease
that specifically require Tenant to reimburse, pay or indemnify against Landlord's attorneys' fees, Tenant shall pay, as Additional
Charges, all of Landlord's reasonable outside attorneys' fees incurred in connection with the enforcement of this CLEC Master
Lease (except to the extent provided above), including reasonable attorneys' fees incurred in connection with the review,
negotiation or documentation of any subletting, assignment, or management arrangement or any consent requested in connection
therewith, and the collection of past due Rent.

ARTICLE XXXVIII

Brokers

.  Tenant warrants that it has not had any contact or dealings with any Person or real estate broker which would give rise to the
payment of any fee or brokerage commission in connection with this CLEC Master Lease, and Tenant shall indemnify, protect,
hold harmless and defend Landlord from and against any liability with respect to any fee or brokerage commission arising out of
any act or omission of Tenant.  Landlord warrants that it has not had any contact or dealings with any Person or real estate broker
which would give rise to the payment of any fee or brokerage commission in connection with this CLEC Master Lease, and
Landlord shall indemnify, protect, hold harmless and defend Tenant from and against any liability with respect to any fee or
brokerage commission arising out of any act or omission of Landlord.

ARTICLE XXXIX

Anti-Terrorism Representations

.  Tenant hereby represents and warrants that neither Tenant, nor, to the knowledge of Tenant, any persons or entities holding any
legal or beneficial interest whatsoever in Tenant, are (i) the target of any sanctions program that is established by Executive Order
of the President or published by the Office of Foreign Assets Control, U.S. Department of the Treasury (“OFAC”); (ii) designated
by the President or OFAC pursuant to the Trading with the Enemy Act, 50 U.S.C. App. § 5, the International Emergency Economic
Powers Act, 50 U.S.C. §§ 1701-06, the Patriot Act, Public Law 107-56, Executive Order 13224 (September 23, 2001) or any
Executive Order of the President issued pursuant to such statutes; or (iii) named on the following list that is published by
OFAC:  “List of Specially Designated Nationals and Blocked Persons” (collectively, “Prohibited Persons”).  Tenant hereby
represents and warrants to Landlord that no funds tendered to Landlord by Tenant under the terms of this CLEC Master Lease are
or will be directly or indirectly derived from activities that may
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contravene U.S. federal, state or international laws and regulations, including anti-money laundering laws.  If the foregoing
representations are untrue at any time during the Term and Landlord suffers actual damages as a result thereof, an Event of Default
will be deemed to have occurred, without the necessity of notice to Tenant.

Tenant will not during the Term of this CLEC Master Lease knowingly engage in any transactions or dealings,
or knowingly be otherwise associated with, any Prohibited Persons in connection with the use or occupancy of the Leased
Property.  A breach of the representations contained in this Section 39.1 by Tenant as a result of which Landlord suffers actual
damages shall constitute a material breach of this CLEC Master Lease and shall entitle Landlord to any and all remedies available
hereunder, or at law or in equity.

ARTICLE XL

REIT Protection

.  (a)  The parties hereto intend that Rent and other amounts paid by Tenant hereunder will qualify as “rents from real property”
within the meaning of Section 856(d) of the Code, or any similar or successor provision thereto and this Agreement shall be
interpreted consistent with this intent.

(b) Anything contained in this CLEC Master Lease to the contrary notwithstanding,
Tenant shall not without Landlord's advance written consent (which consent shall not be unreasonably withheld) (i) sublet, assign
or enter into a management arrangement for the Leased Property on any basis such that the rental or other amounts to be paid by
the subtenant, assignee or manager thereunder would be based, in whole or in part, on either (x) the income or profits derived by
the business activities of the subtenant, assignee or manager or (y) any other formula such that any portion of any amount received
by Landlord would fail to qualify as “rents from real property” within the meaning of Section 856(d) of the Code, or any similar or
successor provision thereto; (ii) sublet, assign or enter into a management arrangement for the Leased Property to any Person
(other than a “taxable REIT subsidiary” (within the meaning of Section 856(l) of the Code) of Landlord) in which Landlord owns
an interest, directly or indirectly (by applying constructive ownership rules set forth in Section 856(d)(5) of the Code); or
(iii) sublet, assign or enter into a management arrangement for the Leased Property in any other manner which could cause any
portion of the amounts received by Landlord pursuant to this CLEC Master Lease or any sublease to fail to qualify as “rents from
real property” within the meaning of Section 856(d) of the Code, or any similar or successor provision thereto, or which could
cause any other income of Landlord to fail to qualify as income described in Section 856(c)(2) of the Code.  Anything contained in
this CLEC Master Lease to the contrary notwithstanding, for so long as Tenant owns shares of Landlord, Tenant shall not without
Landlord's advance written consent (which consent shall not be unreasonably withheld) sublet, assign or enter into a management
arrangement for the Leased Property to any Person in which Tenant owns an interest, directly or indirectly (by applying
constructive ownership rules set forth in Section 856(d)(5) of the Code).  The requirements of this Section 40.1(b) shall likewise
apply to any further subleasing by any subtenant.

(c) Anything contained in this CLEC Master Lease to the contrary notwithstanding, the
parties acknowledge and agree that Landlord, in its sole discretion, may assign this CLEC Master Lease or any interest herein to
another Person (including without limitation, a “taxable REIT subsidiary” (within the meaning of Section 856(l) of the Code)) in
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order to maintain Landlord's status as a “real estate investment trust” (within the meaning of Section 856(a) of the Code); provided,
however, Landlord shall be required to (i) comply with any applicable legal requirements related to such transfer, (ii) comply with
any restrictions set forth in Section 18.1 with respect to a sale of the Leased Property and (iii) give Tenant Notice of any such
assignment; and provided, further, that any such assignment shall be subject to all of the rights of Tenant hereunder.

(d) Anything contained in this CLEC Master Lease to the contrary notwithstanding, upon
request of Landlord, Tenant shall cooperate with Landlord in good faith and at no cost or expense to Tenant, and provide such
documentation and/or information as may be in Tenant's possession or under Tenant's control and otherwise readily available to
Tenant as shall be reasonably requested by Landlord in connection with verification of Landlord's “real estate investment trust”
(within the meaning of Section 856(a) of the Code) compliance requirements.  Anything contained in this CLEC Master Lease to
the contrary notwithstanding, Tenant shall take such reasonable action as may be requested by Landlord from time to time in order
to ensure compliance with the Internal Revenue Service requirement that Rent allocable for purposes of Section 856 of the Code to
personal property, if any, at the beginning and end of a calendar year does not exceed fifteen percent (15%) of the total Rent due
hereunder as long as such compliance does not (i) increase Tenant's monetary obligations under this CLEC Master Lease or
(ii) materially and adversely increase Tenant's nonmonetary obligations under this CLEC Master Lease or (iii) materially diminish
Tenant's rights under this CLEC Master Lease.

ARTICLE XLI

Survival

.  Anything contained in this CLEC Master Lease to the contrary notwithstanding, all claims against, and liabilities and indemnities
of Tenant or Landlord arising prior to the expiration or earlier termination of the Term shall survive such expiration or termination.

Severability

.  If any term or provision of this CLEC Master Lease or any application thereof shall be held invalid or unenforceable, the
remainder of this CLEC Master Lease and any other application of such term or provision shall not be affected thereby.

Non-Recourse

.  Tenant specifically agrees to look solely to the Leased Property for recovery of any judgment from Landlord (and Landlord's
liability hereunder shall be limited solely to its interest in the Leased Property, and no recourse under or in respect of this CLEC
Master Lease shall be had against any other assets of Landlord whatsoever).  It is specifically agreed that no constituent partner in
Landlord or officer or employee of Landlord shall ever be personally liable for any such judgment or for the payment of any
monetary obligation to Tenant.  The provision contained in the foregoing sentence is not intended to, and shall not, limit any right
that Tenant might otherwise have to obtain injunctive relief against Landlord, or any action not involving the personal liability of
Landlord.  Furthermore, except as otherwise expressly provided herein, in no event shall Landlord or Tenant ever be liable to the
other party for any indirect, special, punitive or consequential damages suffered by Tenant or Landlord, as applicable, from
whatever cause.
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Successors and Assigns

.  This CLEC Master Lease shall be binding upon Landlord and its successors and assigns and, subject to the provisions of Article
XXII, upon Tenant and its successors and assigns.

Governing Law

.  THIS CLEC MASTER LEASE WAS NEGOTIATED IN THE STATE OF NEW YORK, WHICH STATE THE PARTIES
AGREE HAS A SUBSTANTIAL RELATIONSHIP TO THE PARTIES AND TO THE UNDERLYING TRANSACTION
EMBODIED HEREBY.  ACCORDINGLY, IN ALL RESPECTS THIS CLEC MASTER LEASE (AND ANY AGREEMENT
FORMED PURSUANT TO THE TERMS HEREOF) SHALL BE GOVERNED BY, AND CONSTRUED AND ENFORCED IN
ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF NEW YORK (WITHOUT REGARD TO PRINCIPLES
OR CONFLICTS OF LAW) AND ANY APPLICABLE LAWS OF THE UNITED STATES OF AMERICA, EXCEPT THAT ALL
PROVISIONS HEREOF RELATING TO THE CREATION OF THE LEASEHOLD ESTATE AND ALL REMEDIES SET
FORTH IN ARTICLE XVI RELATING TO RECOVERY OF POSSESSION OF THE LEASED PROPERTY OF ANY CLEC
FACILITY (SUCH AS AN ACTION FOR UNLAWFUL DETAINER, IN REM ACTION OR OTHER SIMILAR ACTION)
SHALL BE CONSTRUED AND ENFORCED ACCORDING TO, AND GOVERNED BY, THE LAWS OF THE STATE IN
WHICH THE LEASED PROPERTY IS LOCATED.

Waiver of Trial by Jury

.  EACH OF LANDLORD AND TENANT ACKNOWLEDGES THAT IT HAS HAD THE ADVICE OF COUNSEL OF ITS
CHOICE WITH RESPECT TO ITS RIGHTS TO TRIAL BY JURY UNDER THE CONSTITUTION OF THE UNITED STATES
AND THE STATE.  EACH OF LANDLORD AND TENANT HEREBY EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY
JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION (i) ARISING UNDER THIS CLEC MASTER LEASE
(OR ANY AGREEMENT FORMED PURSUANT TO THE TERMS HEREOF) OR (ii) IN ANY MANNER CONNECTED
WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF LANDLORD AND TENANT WITH RESPECT TO THIS
CLEC MASTER LEASE (OR ANY AGREEMENT FORMED PURSUANT TO THE TERMS HEREOF) OR ANY OTHER
INSTRUMENT, DOCUMENT OR AGREEMENT EXECUTED OR DELIVERED IN CONNECTION HEREWITH, OR THE
TRANSACTIONS RELATED HERETO OR THERETO, IN EACH CASE WHETHER NOW EXISTING OR HEREINAFTER
ARISING, AND WHETHER SOUNDING IN CONTRACT OR TORT OR OTHERWISE; EACH OF LANDLORD AND
TENANT HEREBY AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION
SHALL BE DECIDED BY A COURT TRIAL WITHOUT A JURY, AND THAT EITHER PARTY MAY FILE A COPY OF THIS
SECTION WITH ANY COURT AS CONCLUSIVE EVIDENCE OF THE CONSENT OF EACH SUCH PARTY TO THE
WAIVER OF ITS RIGHT TO TRIAL BY JURY.

Entire Agreement

.  This CLEC Master Lease and the Exhibits and Schedules hereto and the CLEC Equipment Loan Agreement (and any exhibits or
schedules thereto) constitute the entire and final agreement of the parties with respect to the subject matter hereof, and may not be
changed or modified except by an agreement in writing signed by the parties and, with respect to the provisions set forth in Section
40.1, no such change or modification shall be effective without the explicit reference to such section by number and
paragraph.  Landlord and Tenant hereby agree that all prior or contemporaneous oral understandings, agreements or
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negotiations relative to the leasing of the Leased Property are merged into and revoked by this CLEC Master Lease.

Headings

.  All titles and headings to sections, subsections, paragraphs or other divisions of this CLEC Master Lease are only for the
convenience of the parties and shall not be construed to have any effect or meaning with respect to the other contents of such
sections, subsections, paragraphs or other divisions, such other content being controlling as to the agreement among the parties
hereto.

Counterparts

.  This CLEC Master Lease may be executed in any number of counterparts, each of which shall be a valid and binding original,
but all of which together shall constitute one and the same instrument.

Interpretation

.  Both Landlord and Tenant have been represented by counsel and this CLEC Master Lease and every provision hereof has been
freely and fairly negotiated.  Consequently, all provisions of this CLEC Master Lease shall be interpreted according to their fair
meaning and shall not be strictly construed against any party.

Time of Essence

.  TIME IS OF THE ESSENCE OF THIS CLEC MASTER LEASE AND EACH PROVISION HEREOF IN WHICH TIME OF
PERFORMANCE IS ESTABLISHED.

Further Assurances

.  The parties agree to promptly sign all documents reasonably requested to give effect to the provisions of this CLEC Master
Lease, including, without limitation, signing any documents reasonably requested by Landlord (and in a form reasonably
acceptable to Tenant) to memorialize its rights, title and interests in the Reversion Strands or the Unused Conduit in easements,
subleases or similar documents.  In addition, Landlord agrees to, at Tenant's sole cost and expense, reasonably cooperate with all
applicable regulatory authorities in connection with the administration of their regulatory jurisdiction over Tenant and Tenant's
Subsidiaries, including the provision of such documents and other information as may be requested by regulatory authorities
relating to Tenant or any of Tenant's Subsidiaries or to this CLEC Master Lease and which are within Landlord's reasonable control
to obtain and provide.  

Communications Regulations

.  Notwithstanding anything to the contrary in this CLEC Master Lease or any agreement formed pursuant to the terms hereof, each
of Tenant, Landlord, and each of Tenant's or Landlord's successors and assigns agrees to cooperate with any regulatory authority in
connection with the administration of their regulatory jurisdiction over the parties hereto, including, without limitation, the
provision of such documents or other information as may be requested by any such regulatory authorities relating to Tenant,
Landlord, Tenant's or Landlord's successors and assigns or to this CLEC Master Lease or any agreement formed pursuant to the
terms hereof.

Appraiser

.  (a) If it becomes necessary to determine the Renewal Rent and/or the Successor Tenant Rent pursuant to Section 1.4(b) or
Section 36.2(a), and the parties are unable to agree thereon, the same shall be determined by two independent appraisal firms, in
which one or more of the members, officers or principals of such firm are members of the American
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Society of Appraisers and such member has a minimum of 10 years' experience in appraising facilities similar in scope and use as
the Leased Property (each, an “Appraiser” and collectively, the “Appraisers”), one such Appraiser to be selected by Landlord to
act on its behalf and the other such Appraiser to be selected by Tenant to act on its behalf.  Landlord or Tenant, as applicable, shall
cause its Appraiser to, within ninety (90) days after the Appraisal Commencement Date or Tenant's receipt of the Lease
Termination Notice or within ten (10) months prior to the Final Lease Expiration (the “Initial Appraisal Period”), as applicable,
determine the Renewal Rent or the Successor Tenant Rent, as applicable, as of the relevant date (giving effect to the impact, if any,
of inflation from the date of the Appraiser's decision to the relevant date); provided, however, that if either party shall fail to
appoint its Appraiser within the time permitted, or if two Appraisers shall have been so appointed but only one such Appraiser
shall have made such determination within such ninety (90) day period, then the determination of such sole Appraiser shall be final
and binding upon the parties.  For purposes of clarity, the “relevant date” with respect to any determination of the Renewal Rent or
the Successor Tenant Rent, as applicable, shall be deemed to be the date on which such applicable Renewal Term or lease term is to
commence.  Accordingly, each Appraiser shall include in its determination of Renewal Rent or Successor Tenant Rent, as
applicable, all projected GCIs and TCI Replacements to be constructed from and after the Appraisal Commencement Date until the
relevant date (but without double counting), which projected GCIs and TCI Replacements shall be verified and confirmed as of the
relevant date, upon which adjustments shall be made to the Renewal Rent if and to the extent that the actual completed GCIs and
TCI Replacements during such period did not correspond to the projected GCIs and TCI Replacements incorporated into such
determination.  A written report of each Appraiser shall be delivered and addressed to each of Landlord and Tenant; it being agreed
and understood that the report delivered in connection with the appraisal process initiated under Section 1.4(b) shall include the
Renewal Rent and/or Successor Tenant Rent, as applicable, for each of the CLEC Facilities.  This provision for determination by
appraisal shall be specifically enforceable to the extent such remedy is available under applicable law, and any determination
hereunder shall be final and binding upon the parties except as otherwise provided by applicable law.

(b) If the two Appraisers shall have been appointed by Landlord and Tenant, then such
two Appraisers shall agree on a third Appraiser (the “Third Appraiser”) that meets the above requirements no later than thirty
(30) days after the Appraisal Commencement Date or Tenant's receipt of the Lease Termination Notice or twelve (12) months prior
to the Final Lease Expiration, as applicable, which Third Appraiser shall perform the services set forth in Section 41.14(c) to the
extent such services are so required.  If the two Appraisers shall have been appointed and shall have made their determinations
within the respective requisite periods set forth above and if the difference between the amounts so determined shall not exceed ten
percent (10%) of the lesser of such amounts, then the Renewal Rent or the Successor Tenant Rent, as applicable, shall be an
amount equal to fifty percent (50%) of the sum of the amounts so determined. If the difference between the amounts so determined
shall exceed ten percent (10%) of the lesser of such amounts, then the Third Appraiser shall perform the services set forth in
Section 41.14(c) below. If the two Appraisers are unable to agree on the selection of the Third Appraiser by the last day of the
Initial Appraisal Period, then either party may request the American Arbitration Association or any successor organization thereto
to appoint the Third Appraiser meeting the above requirements within twenty (20) days of such request, and both parties shall be
bound by any appointment so made within such twenty (20) day period.  If no such Appraiser shall have been appointed within
such twenty (20) day period or within the Initial Appraisal Period, whichever is
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earlier, either Landlord or Tenant may apply to any court having jurisdiction to have such appointment made by such court.  Any
Appraiser appointed by the original Appraisers, by the American Arbitration Association or by such court shall be instructed to
determine the Renewal Rent or Successor Tenant Rent, as applicable, within sixty (60) days after the Initial Appraisal Period.

(c) If a Third Appraiser is appointed in accordance with Section 41.14(b), then such
Third Appraiser shall choose (without any modifications) which of the determinations made by the other two (2) Appraisers shall
be final and binding, and such chosen determination shall be final and binding upon Landlord and Tenant as the Renewal Rent or
the Successor Tenant Rent, as applicable.

(d) Landlord and Tenant shall each pay the fees and expenses of the Appraiser appointed
by it and each shall pay one-half (1/2) of the fees and expenses of the Third Appraiser.

Dispute Resolution

. The following procedures shall be used to resolve any dispute arising out of or in connection with this CLEC Master Lease (each,
a “Dispute”):

(a) Following the written request of either Landlord or Tenant (a “Request”), the VP
Representatives of each of Landlord and Tenant shall meet in person to attempt to resolve the Dispute that is the subject of the
Request no later than twenty (20) days after the date of such Request.  If, for any reason, the VP Representatives do not resolve the
Dispute at their meeting, then the SVP Representatives of each of Landlord and Tenant shall meet in person to attempt to resolve
the Dispute no later than twenty-five (25) days after the date of the VP Representatives' meeting.  A meeting date and place shall be
established by mutual agreement of Landlord and Tenant. However, if the parties are unable to agree, the meeting shall take place
at Landlord's offices.

(b) If a Request is delivered by either Landlord or Tenant, the parties agree to make a
diligent, good faith attempt to resolve the Dispute that is the subject of such Request during the forty-five day period described in
clause (a) above.

(c) All negotiations in connection with the Dispute shall be conducted in strict
confidence, non-binding and without prejudice to the rights of the parties in any future legal proceedings.

No Third Party Beneficiaries

.  Landlord and Tenant hereby acknowledge that they do not intend for any other Person to constitute a third-party beneficiary
hereof, except for (i) any permitted successors and/or assigns and (ii) ILEC Tenant and ILEC Landlord solely with respect to the
last paragraph of Section 1.1 and Sections 10.2(f), 18.1(a), 22.2 and 22.3, as applicable.

Joint and Several Obligations

.  If Tenant consists of more than one Person, each such Person shall have joint and several liability for the obligations of Tenant
hereunder.

SIGNATURES ON FOLLOWING PAGE
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IN WITNESS WHEREOF, this CLEC Master Lease has been executed by Landlord and Tenant as of the date
first written above.

LANDLORD:
 
CSL ALABAMA SYSTEM, LLC
CSL ARKANSAS SYSTEM, LLC 
CSL FLORIDA SYSTEM, LLC 
CSL GEORGIA SYSTEM, LLC
CSL IOWA SYSTEM, LLC 
CSL KENTUCKY SYSTEM, LLC 
CSL MISSISSIPPI SYSTEM, LLC 
CSL MISSOURI SYSTEM, LLC
CSL NEW MEXICO SYSTEM, LLC
CSL OHIO SYSTEM, LLC 
CSL OKLAHOMA SYSTEM, LLC
CSL TEXAS SYSTEM, LLC
CSL REALTY, LLC
CSL GEORGIA REALTY, LLC,
CSL TENNESSEE REALTY, LLC  

By:  /s/ Daniel Heard 
Name: Daniel Heard
Title: Executive Vice President – General Counsel and Secretary

CSL NORTH CAROLINA SYSTEM, LP
CSL NORTH CAROLINA REALTY, LP

By: CSL NORTH CAROLINA REALTY, GP, LLC,
as its General Partner

By:  /s/ Daniel Heard
Name: Daniel Heard
Title: Executive Vice President – General Counsel and Secretary

CSL NATIONAL, LP

By: CSL NATIONAL GP, LLC,
as its General Partner
 

By:  /s/ Daniel Heard
Name: Daniel Heard
Title: Executive Vice President – General Counsel and Secretary
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TENANT:

WINDSTREAM HOLDINGS, INC., 
a Delaware corporation

 
 
 
By: /s/ Kristi Moody
Name: Kristi Moody
Title: Executive Vice President, General Counsel & Corporate Secretary
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TENANT CONTINUED:

WINDSTREAM SERVICES, LLC, 
a Delaware limited liability company

 
 
 

By: /s/ Kristi Moody
Name: Kristi Moody
Title: Executive Vice President, General Counsel & Corporate Secretary
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TENANT CONTINUED:

CAVALIER TELEPHONE, L.L.C.
CAVALIER TELEPHONE MID-ATLANTIC, L.L.C.
D&E COMMUNICATIONS, LLC
INTELLIFIBER NETWORKS, LLC
IOWA TELECOM TECHNOLOGIES, LLC
IWA SERVICES, LLC
LDMI TELECOMMUNICATIONS, LLC
MCLEODUSA INFORMATION SERVICES LLC
MCLEODUSA PURCHASING, L.L.C.
MCLEODUSA TELECOMMUNICATIONS SERVICES, L.L.C.
NETWORK TELEPHONE, LLC
PAETEC COMMUNICATIONS, LLC
TALK AMERICA, LLC
TRINET, LLC
US LEC COMMUNICATIONS LLC
US LEC OF ALABAMA LLC
US LEC OF NORTH CAROLINA LLC
US LEC OF PENNSYLVANIA LLC
WINDSTREAM CAVALIER, LLC
WINDSTREAM COMMUNICATIONS, LLC
WINDSTREAM D&E SYSTEMS, LLC
WINDSTREAM IOWA COMMUNICATIONS, LLC
WINDSTREAM IOWA-COMM, LLC
WINDSTREAM IT-COMM, LLC
WINDSTREAM KDL, LLC
WINDSTREAM NORLIGHT, LLC
WINDSTREAM NTI, LLC
WINDSTREAM NUVOX, LLC
WINDSTREAM NUVOX ARKANSAS, LLC
WINDSTREAM NUVOX ILLINOIS, LLC
WINDSTREAM NUVOX INDIANA, LLC
WINDSTREAM NUVOX KANSAS, LLC
WINDSTREAM NUVOX MISSOURI, LLC
WINDSTREAM NUVOX OHIO, LLC
WINDSTREAM NUVOX OKLAHOMA, LLC
WINDSTREAM SUGAR LAND, LLC
  

By:  /s/ Kristi Moody
Name: Kristi Moody
Title: Executive Vice President, General Counsel & Corporate Secretary
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JOINDER

The undersigned hereby acknowledges, agrees and confirms that, by its execution of this Joinder, the
undersigned accepts its obligations under the last paragraph of Section 1.1 and Sections 10.2(f), 21.2 and 22.3 of the CLEC Master
Lease this Joinder is attached to and acknowledges its rights under the last paragraph of Section 1.1 and Section 10.2(f), 18.1(a),
22.2 of the CLEC Master Lease this Joinder is attached to.

ILEC TENANT:
 
WINDSTREAM HOLDINGS, INC.
WINDSTREAM SERVICES, LLC
GEORGIA WINDSTREAM, LLC
OKLAHOMA WINDSTREAM, LLC
TEXAS WINDSTREAM, LLC
VALOR TELECOMMUNICATIONS OF TEXAS, LLC
WINDSTREAM ACCUCOMM TELECOMMUNICATIONS, LLC
WINDSTREAM ALABAMA, LLC
WINDSTREAM ARKANSAS, LLC
WINDSTREAM COMMUNICATIONS KERRVILLE, LLC
WINDSTREAM CONCORD TELEPHONE, LLC
WINDSTREAM FLORIDA, LLC
WINDSTREAM GEORGIA, LLC
WINDSTREAM GEORGIA COMMUNICATIONS, LLC
WINDSTREAM GEORGIA TELEPHONE, LLC
WINDSTREAM IOWA COMMUNICATIONS, LLC  
WINDSTREAM KENTUCKY EAST, LLC
WINDSTREAM KENTUCKY WEST, LLC
WINDSTREAM LEXCOM COMMUNICATIONS, LLC
WINDSTREAM MISSISSIPPI, LLC
WINDSTREAM MISSOURI, LLC
WINDSTREAM MONTEZUMA, LLC
WINDSTREAM NORTH CAROLINA, LLC
WINDSTREAM OHIO, LLC
WINDSTREAM OKLAHOMA, LLC
WINDSTREAM STANDARD, LLC
WINDSTREAM SUGAR LAND, LLC
WINDSTREAM WESTERN RESERVE, LLC
 
 
 

By: /s/ Kristi Moody
Name: Kristi Moody
Title: Executive Vice President, General Counsel & Corporate Secretary
 

Signature Page to Amended and Restated CLEC Master Lease
 



 

JOINDER

The undersigned hereby acknowledges, agrees and confirms that, by its execution of this Joinder, the
undersigned accepts its obligations and acknowledges its rights and obligations under the last paragraph of Section 1.1 and
Sections 10.2(f) and 22.3 of the CLEC Master Lease this Joinder is attached to.

ILEC LANDLORD:
CSL ALABAMA SYSTEM, LLC
CSL ARKANSAS SYSTEM, LLC 
CSL FLORIDA SYSTEM, LLC 
CSL GEORGIA SYSTEM, LLC
CSL IOWA SYSTEM, LLC 
CSL KENTUCKY SYSTEM, LLC 
CSL MISSISSIPPI SYSTEM, LLC 
CSL MISSOURI SYSTEM, LLC
CSL NEW MEXICO SYSTEM, LLC
CSL OHIO SYSTEM, LLC 
CSL OKLAHOMA SYSTEM, LLC
CSL TEXAS SYSTEM, LLC
CSL REALTY, LLC
CSL GEORGIA REALTY, LLC,
CSL TENNESSEE REALTY, LLC  

By:  /s/ Daniel Heard
Name: Daniel Heard
Title: Executive Vice President – General Counsel and Secretary

CSL NORTH CAROLINA SYSTEM, LP
CSL NORTH CAROLINA REALTY, LP

By: CSL NORTH CAROLINA REALTY, GP, LLC,
as its General Partner

By:  /s/ Daniel Heard 
Name: Daniel Heard
Title: Executive Vice President – General Counsel and Secretary

CSL NATIONAL, LP

By: CSL NATIONAL GP, LLC,
as its General Partner

By:  /s/ Daniel Heard 
Name: Daniel Heard
Title: Executive Vice President – General Counsel and Secretary

Signature Page to Amended and Restated CLEC Master Lease
 



Exhibit 15.1

 
ACKNOWLEDGEMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

 
November 9, 2020
 
 
To the Stockholders and Board of Directors
Uniti Group Inc.:
 
We acknowledge our awareness of the use of our report dated November 9, 2020 related to our review of interim
financial information, included within the Quarterly Report on Form 10-Q of Uniti Group Inc. for the three-month
and nine-month periods ended September 30, 2020, and incorporated by reference in the Registration Statements on
Form S-8 (No. 333-203591 and No. 333-225501) and Form S-3 (No. 333-237139).
 
Pursuant to Rule 436 under the Securities Act of 1933 (“the Act”), such report is not considered part of a registration statement prepared or certified by an
independent registered public accounting firm, or a report prepared or certified by an independent registered public accounting firm within the meaning of
Sections 7 and 11 of the Act.
 
 
/s/ KPMG LLP
Dallas, Texas



 
Exhibit 31.1

CERTIFICATION PURSUANT TO
RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,

AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Kenneth A. Gunderman, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Uniti Group Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant, as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

 (a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by
others within those entities, particularly during the period in which this report is being prepared;

 (b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements
for external purposes in accordance with generally accepted accounting principles;

 (c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

 (d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably
likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to
the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

 (a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

 (b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

 
Date: November 9, 2020  By: /s/Kenneth A. Gunderman
   Kenneth A. Gunderman
   President and Chief Executive Officer
 

 



 
Exhibit 31.2

CERTIFICATION PURSUANT TO
RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,

AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Mark A. Wallace, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Uniti Group Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant, as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

 (a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by
others within those entities, particularly during the period in which this report is being prepared;

 (b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements
for external purposes in accordance with generally accepted accounting principles;

 (c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

 (d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably
likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to
the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

 (a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

 (b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

 
Date: November 9, 2020  By: /s/ Mark A. Wallace
   Mark A. Wallace

   
Executive Vice President – Chief Financial Officer

and Treasurer
 

 



 
Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on Form 10-Q of Uniti Group Inc. (the “Company”) for the period ending September 30, 2020 as filed with
the Securities and Exchange Commission on the date hereof (the “Report”), I certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the
Sarbanes-Oxley Act of 2002, to my knowledge, that:

 (1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

 (2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

 
Date: November 9, 2020  By: /s/ Kenneth A. Gunderman
   Kenneth A. Gunderman
   President and Chief Executive Officer
 

 



 
Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on Form 10-Q of Uniti Group Inc. (the “Company”) for the period ending September 30, 2020 as filed with
the Securities and Exchange Commission on the date hereof (the “Report”), I certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the
Sarbanes-Oxley Act of 2002, to my knowledge, that:

 (1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

 (2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

 
Date: November 9, 2020  By: /s/ Mark A. Wallace
   Mark A. Wallace
   Executive Vice President – Chief Financial Officer

and Treasurer
 

 



Exhibit 99.1
 

 

Report of Independent Registered Public Accounting Firm

To the Shareholders and Board of Directors
Uniti Group Inc.:

Results of Review of Interim Financial Information

We have reviewed the condensed consolidated balance sheet of Uniti Group Inc. and subsidiaries (the Company) as of September 30, 2020, and the related
condensed consolidated statements of income (loss), comprehensive income (loss) and shareholders’ deficit for the three-month and nine-month periods
ended September 30, 2020, the related condensed consolidated statement of cash flows for the nine-month period ended September 30, 2020, and the related
notes (collectively, the consolidated interim financial information). Based on our reviews, we are not aware of any material modifications that should be
made to the consolidated interim financial information for it to be in conformity with U.S. generally accepted accounting principles.

The consolidated financial statements of the Company as of and for the year ended December 31, 2019 were audited by other auditors, whose report dated
March 12, 2020 expressed an unqualified opinion on those consolidated financial statements. Such consolidated financial statements were not audited by us
and, accordingly, we do not express an opinion or any other form of assurance on the information set forth in the accompanying condensed consolidated
balance sheet as of December 31, 2019. Additionally, the condensed consolidated statements of income (loss), comprehensive income (loss) and
shareholders’ deficit for the three-month and nine-month periods ended September 30, 2019, and the related condensed consolidated statement of cash flows
for the nine-month period ended September 30, 2019, were not audited or reviewed by us and, accordingly, we do not express an opinion or any other form of
assurance on them.

Basis for Review Results

This consolidated interim financial information is the responsibility of the Company’s management. We are a public accounting firm registered with the
PCAOB and are required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and
regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our review in accordance with the standards of the PCAOB. A review of consolidated interim financial information consists principally of
applying analytical procedures and making inquiries of persons responsible for financial and accounting matters. It is substantially less in scope than an audit
conducted in accordance with the standards of the PCAOB, the objective of which is the expression of an opinion regarding the financial statements taken as
a whole. Accordingly, we do not express such an opinion.

/s/ KPMG LLP

Dallas, Texas
November 9, 2020

 


