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Introduction  
 
On August 1, 2025, pursuant to the previously
announced Agreement and Plan of Merger dated as of May 3, 2024, by and between Uniti Group LLC, a
Delaware corporation (f/k/a Uniti Group
Inc. and recently converted from a Maryland corporation) (“Uniti”), New Windstream, LLC, a Delaware limited
liability
 company (“Windstream”) (as successor to Windstream Holdings II, LLC, a Delaware limited liability company), New Uniti
 HoldCo LP, a
Delaware limited partnership and New Windstream Merger Sub, LLC, a Delaware limited liability company and indirect wholly
 owned subsidiary of
Windstream (“Merger Sub”), as amended by Amendment No. 1 to the Agreement and Plan of Merger, dated
as of July 17, 2024 (the “Merger Agreement”),
Uniti and Windstream completed the previously announced merger by consummating
 the following transactions: (a) Windstream merged with and into
Uniti Group Inc., a Delaware corporation and, at such time, a direct wholly
 owned subsidiary of Windstream (f/k/a Windstream Parent, Inc.) (“New
Uniti”), with New Uniti surviving the merger as
the ultimate parent company of the combined company (the “Internal Reorg Merger”), and (b) Merger Sub
merged with and
into Uniti (the “Merger”), with Uniti surviving the Merger as an indirect wholly owned subsidiary of New Uniti. Following
the Merger, (i)
Uniti ceased to be a real estate investment trust (a “REIT”), and New Uniti does not qualify as a REIT
for U.S. federal income tax purposes, and (ii) Uniti
immediately converted its corporate form from a corporation to a limited liability
company renamed “Uniti Group LLC”.
 
Merger
Consideration
 
Subject to the terms and conditions set forth
in the Merger Agreement, at the effective time of the Merger (the “Effective Time”), each share of Uniti’s
common
stock, par value $0.0001 per share (the “Uniti Common Stock”) issued and outstanding immediately prior to the Effective
Time was canceled and
retired and converted into the right to receive 0.6029 shares of common stock of New Uniti, par value $0.0001 per
share (the “New Uniti Common Stock”,
and together with any cash in lieu of fractional shares of New Uniti Common Stock,
 the “Uniti Merger Consideration”).   Without giving effect to the
conversion of any outstanding convertible
securities or New Uniti Warrants (as defined below), following the consummation of the Merger (the “Closing”),
pre-Closing
Uniti stockholders hold approximately 62% of the outstanding shares of New Uniti Common Stock.  The exchange of Uniti Common
Stock for
New Uniti Common Stock in the Merger is a taxable transaction for holders of Uniti Common Stock for U.S. federal income tax
purposes. Cash in lieu of
fractional shares of New Uniti Common Stock will be calculated by multiplying the closing sale price of a share
of New Uniti Common Stock on Nasdaq
on the trading day immediately following the date on which the Effective Time occurs by the fraction
of a share of New Uniti Common Stock to which a
holder would otherwise have been entitled, without interest and subject to any withholding
of taxes.
 
In connection with the Internal Reorg Merger,
prior to the Effective Time of the Merger, Windstream’s pre-Closing equityholders received (i) a number of
shares of New Uniti Common
Stock representing approximately 35.42% of the outstanding shares of New Uniti Common Stock, (ii) shares of preferred
stock of New Uniti
having an aggregate initial liquidation preference of $575,000,000 (the “New Uniti Preferred Stock”) described in more
detail below
and (iii) warrants of New Uniti representing approximately 6.9% of the outstanding New Uniti Common Stock immediately following
the Closing on a
fully diluted basis after giving effect to such warrants described in more detail below (the “New Uniti Warrants”).
 Following the Effective Time,
Windstream’s pre-Closing equityholders also received $370,659,503.47 in cash from Uniti (the “Closing
Cash Payment”). Uniti funded the Closing Cash
Payment with cash on hand and borrowings under its revolving credit facility.
 
The foregoing description of the Merger Agreement and the transactions
contemplated thereby, including the Merger, does not purport to be complete, and
is subject to and qualified in its entirety by reference
to the full text of the Merger Agreement, which is filed as Exhibits 2.1 and 2.2 to this Current Report
on Form 8-K and incorporated herein
by reference.
 
Treatment of Uniti Equity Awards
 
At the Effective Time, each Uniti performance
stock unit award (each, a “Uniti PSU Award”) that was outstanding immediately prior to the Effective Time
was automatically
and without any action on the part of the holder thereof assumed by New Uniti and remains subject to the same terms and conditions
(including
any vesting, forfeiture and dividend equivalent terms) as were applicable to such Uniti PSU Award immediately prior to the Effective Time,
but
was converted into an award with respect to a number of shares of New Uniti Common Stock (rounded up or down to
 

 



 

the nearest whole share) equal to the product
of (i) the target number of shares of Uniti Common Stock subject to such Uniti PSU Award and (ii) the
Exchange Ratio.
 
At the Effective Time, each award of restricted
shares of Uniti Common Stock granted under the Uniti Stock Plan (and which remains subject to unsatisfied
vesting conditions) (each, a
“Uniti Restricted Stock Award”) that was outstanding immediately prior to the Effective Time was automatically and
without
any action on the part of the holders thereof assumed by New Uniti and remains subject to the same terms and conditions (including
any vesting, forfeiture
and dividend terms) as were applicable to such Uniti Restricted Stock Award immediately prior to the Effective
Time, but was converted into an award with
respect to a number of shares of New Uniti Common Stock (rounded up or down to the nearest
whole share) equal to the product of (i) the number of
shares of Uniti Common Stock subject to such Uniti Restricted Stock Award and (ii)
the Exchange Ratio.
 
Terms of New Uniti Preferred Stock
 
On August 1, 2025, in connection with the Internal
 Reorg Merger, New Uniti filed its Amended and Restated Certificate of Incorporation with the
Secretary of State of the State of Delaware
 to, among other things, establish the preferences, limitations and relative rights of the New Uniti Preferred
Stock. The Amended and Restated
Certificate of Incorporation became effective on August 1, 2025.
 
The New Uniti Preferred Stock, with respect to
dividend rights and rights upon the liquidation, winding-up or dissolution of New Uniti, ranks senior to
New Uniti’s junior stock
(including New Uniti Common Stock), on a parity with all parity preferred stock of New Uniti and junior to all senior stock and
existing
and future indebtedness of New Uniti.
 
Holders of the New Uniti Preferred Stock are entitled
to receive cumulative dividends at the applicable dividend rate on the liquidation preference per share
of the New Uniti Preferred Stock,
payable quarterly in cash or compounded by adding to the liquidation preference of New Uniti Preferred Stock, at the
option of New Uniti.
The dividend rate is initially 11% per year for the first six years after the initial issuance of the New Uniti Preferred Stock. The
dividend
 rate will be increased by an additional 0.5% per year during each of the seventh and eighth year after the initial issuance of the New
 Uniti
Preferred Stock and be further increased by an additional 1% per year during each subsequent year, subject to a cap of 16% per year.
In addition, the then-
applicable dividend rate will be increased by 1% per year during any period in which an event of default has occurred
under any material debt of New Uniti
or its subsidiaries.
 
New Uniti may redeem the New Uniti Preferred Stock
at its option at any time at a price per share equal to (i) for the first three years after the initial
issuance thereof, $1,400 minus
any cash dividends paid on such New Uniti Preferred Stock and (ii) thereafter, 100% of the liquidation preference of the
New Uniti Preferred
Stock to be redeemed plus accrued and unpaid dividends on such New Uniti Preferred Stock.
 
Following the tenth anniversary of the initial
issuance of the New Uniti Preferred Stock, certain anchor holders may require New Uniti to repurchase the
New Uniti Preferred Stock at
a price equal to 100% of the liquidation preference of the New Uniti Preferred Stock to be repurchased plus accrued and
unpaid dividends
on such New Uniti Preferred Stock. The aggregate liquidation preference of the New Uniti Preferred Stock that such anchor holders may
require New Uniti to repurchase is subject to a cap and such anchor holders may not exercise such right more than once in any 12-month
period.
 
Upon a change of control of New Uniti, the holders
may require New Uniti to repurchase the New Uniti Preferred Stock at a price equal to 100% of the
liquidation preference of the New Uniti
Preferred Stock to be repurchased plus accrued and unpaid dividends on such New Uniti Preferred Stock.
 
Subject to certain conditions, New Uniti may elect
to settle any redemption or repurchase of the New Uniti Preferred Stock in cash or shares of New Uniti
Common Stock.
 
Holders of New Uniti Preferred Stock are generally
not entitled to vote on matters submitted to a vote of stockholders of New Uniti. Subject to certain
exceptions, the consent of the holders
of least a majority of the outstanding shares of the New Uniti Preferred Stock is required for the issuance of any
parity stock or senior
stock of New Uniti.
 

 



 

Terms of New Uniti Warrants
 
On August 1, 2025, in connection with the Internal
Reorg Merger, New Uniti issued the New Uniti Warrants to purchase an aggregate of 17,558,406 shares
of New Uniti Common Stock pursuant
to a warrant agreement, dated August 1, 2025, between New Uniti and Equiniti Trust Company, LLC, as warrant
agent (the “Warrant
Agreement”). Subject to certain ownership limitations, each New Uniti Warrant entitles the registered holder to purchase, initially,
one
share of New Uniti Common Stock at $0.01 per share during the exercise period, subject to customary adjustments set forth in the Warrant
Agreement.  The
exercise period will commence on the third anniversary of the initial issuance date of the New Uniti Warrants
or, if earlier, upon any change of control of
New Uniti or the redemption of the corresponding New Uniti Preferred Stock. New Uniti will
settle the exercise of a New Uniti Warrant on a cashless basis
by delivering a number of shares of New Uniti Common Stock with a value
equal to the amount by which the market price of the New Uniti Common
Stock at the time of exercise as measured under the Warrant Agreement
exceeds the strike price of $0.01 per share. The New Uniti Warrants will expire on
the tenth anniversary of the initial issuance date
thereof. The holders of the New Uniti Warrants are entitled to participate in certain distributions made on
the New Uniti Common Stock
on an as-exercised basis. The New Uniti Warrants do not have any voting rights.
 
Item 2.01. Completion of Acquisition or Disposition of Assets.
 
The information set forth in the Introduction
is incorporated by reference into this Item 2.01.
 
Item 3.01. Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.
 
On August 1, 2025, in connection with the Merger,
 Uniti notified Nasdaq that the Merger had been completed. The New Uniti Common Stock will
continue to trade on the Nasdaq Global Select
Market under the ticker “UNIT,” which was the same symbol formerly used for the Uniti Common Stock,
with new CUSIP (912932
100).
 
Uniti intends to file a certificate on Form 15
 requesting that the Uniti Common Stock be deregistered under the Securities Exchange Act of 1934 (as
amended, the “Exchange Act”),
and that Uniti’s reporting obligations under Section 15(d) of the Exchange Act be suspended (except to the extent of the
succession
 of New Uniti to the Exchange Act Section 12(b) registration and reporting obligations of Uniti as described under the heading “Successor
Issuer” under Item 8.01 below).
 
Item 3.03. Material Modification to Rights of Security Holders.
 
The information set forth in the Introduction,
Item 2.01, Item 3.01, Item 5.01, Item 5.02 and Item 5.03 is incorporated by reference into this Item 3.03.
 
At the Effective Time, each holder of shares of
 Uniti Common Stock as of immediately prior to the Effective Time ceased to have any rights as a
stockholder of Uniti other than the right
to receive the Uniti Merger Consideration pursuant to the Merger Agreement.
 
The description of the New Uniti Common Stock
was included in Uniti’s Definitive Proxy Statement filed with the SEC on February 12, 2025, under the
heading “Description
of Securities Following the Merger” and is incorporated herein by reference.
 
Item 5.01. Change in Control of Registrant.
 
The information set forth in the Introduction,
Item 2.01, Item 3.01, Item 3.03, Item 5.02 and Item 5.03 is incorporated by reference into this Item 5.01.
 
In light of the continuing ownership of the majority
of stock of New Uniti by Uniti shareholders and that the Uniti directors constitute a majority of the
New Uniti board of directors, Uniti
 has not undergone a change in control, and the Merger does not constitute a change in control under Uniti's debt
documents or Windstream's
debt documents. However, given that Uniti is going to be a subsidiary of New Uniti, Uniti is including this Item 5.01 in this
Current
Report on Form 8-K given the absence of any definition of “change in control” in Form 8-K as a matter of prudence.
 

 



 

Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

 
At the Effective Time and by virtue of the Merger,
all of the directors of Uniti other than Kenneth A. Gunderman were removed, and Daniel L. Heard was
appointed to serve with Mr. Gunderman
as the sole directors of Uniti, now a subsidiary of New Uniti, immediately following the Merger. Thereafter, Uniti
converted its corporate
form from a corporation to a limited liability company, and as a result, Uniti is now manager-managed by Mr. Gunderman and Mr.
Heard.
 
At the Effective Time, the following individuals,
which include all former directors of Uniti, were appointed as the directors of the New Uniti Board:
 

Scott G. Bruce
Randy Dunbar
Francis X. Frantz
Kenneth A. Gunderman
Mary McLaughlin
Joe Natale
Carmen Perez-Carlton
Paul Sunu
Harold Zeitz
 

At the Effective Time, all of the executive officers
of Uniti (including its Named Executive Officers) serving immediately prior to the Effective Time were
removed and the following individuals
were appointed as officers of each of Uniti and New Uniti:
 

Kenneth Gunderman – President
& Chief Executive Officer
Paul Bullington – Senior Executive
Vice President, Chief Financial Officer & Treasurer
Travis Black – Senior Vice President
& Chief Accounting Officer
 

Biographical information with regards to Mr. Gunderman
 and Mr. Bullington is included in Uniti’s Definitive Proxy Statement for the 2025 Annual
Meeting of Stockholders filed with the
SEC on April 29, 2025. Mr. Black, 44, has served as Uniti’s Senior Vice President, Chief Accounting Officer since
January 2024,
Vice President, Chief Accounting Officer from September 2021 to January 2024 and Director of Accounting and SEC Reporting from July
2015
to September 2021.  Mr. Black is a Certified Public Accountant and holds a BS in Accounting from the University of Tennessee
and an MBA from
the University of Memphis.
 
There is no arrangement or understanding between
any of the directors or officers listed above and any other person pursuant to which they were selected
as a director or officer, nor
are they party to any related party transactions required to be reported pursuant to Item 404(a) of Regulation S-K. The officers
listed
above have no family relationships with any of Uniti’s directors or executive officers.
 
Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 
The information set forth in the Introduction,
Item 3.03, Item 5.01 and Item 5.02 is incorporated by reference into this Item 5.03.
 
Following the Merger, Uniti converted its corporate
 form from a corporation to a limited liability company, filed a certificate of formation with the
Delaware Secretary of State and adopted
other applicable organizational documents to reflect such conversion. Such organizational documents shall be the
organizational documents
of Uniti until further amended.
 
Item 8.01. Other Events.
 
Press Release
 

 



 

On August 1, 2025, New Uniti issued a press release
announcing the completion of the Merger, a copy of which is attached hereto as Exhibit 99.1 to this
Current Report on Form 8-K and incorporated
by reference into this Item 8.01.
 
Successor Issuer
 
In connection with the Merger and by operation
of Rule 12g-3(a) promulgated under the Exchange Act, New Uniti is the successor issuer to Uniti and has
succeeded to the attributes of
Uniti as the registrant. The New Uniti Common Stock is deemed to be registered under Section 12(b) of the Exchange Act,
and New Uniti
is subject to the informational requirements of the Exchange Act and the rules and regulations promulgated thereunder, and will hereafter
file reports and other information as the successor issuer with the SEC.
 
Item 9.01. Exhibits.
 
(d) Exhibits.
 
Exhibit
Number

 
Description

      
  2.1*  Agreement and Plan of Merger, dated as of May 3, 2024, by and between Uniti Group LLC (f/k/a Uniti Group Inc.), New Windstream, LLC (as

successor to Windstream Holdings II, LLC), and the other parties thereto (incorporated by reference to Exhibit 2.1 to Uniti’s Current Report on
Form 8-K filed with the SEC on May 3, 2024)

      
  2.2  Amendment No. 1 to Agreement and Plan of Merger, dated July 17, 2024, by and between Uniti Group LLC (f/k/a Uniti Group Inc.) and

Windstream Holdings II, LLC (incorporated by reference to Exhibit 2.2 to Uniti’s Quarterly Report on Form 10-Q filed with the SEC on August
1, 2024)

      
  99.1  Press Release of New Uniti announcing the consummation of the Merger, dated August 1,
2025
      
  104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
 
 

* Schedules and similar attachments have been omitted from this filing pursuant to Item 601(a)(5) of Regulation S-K. A copy of any omitted
schedule or
similar attachment will be furnished to the Securities and Exchange Commission upon request.

 

 

https://www.sec.gov/Archives/edgar/data/1620280/000095010324006323/dp210423_ex0201.htm
https://www.sec.gov/Archives/edgar/data/1620280/000095010324006323/dp210423_ex0201.htm
https://www.sec.gov/Archives/edgar/data/1620280/000162828024034151/unit-ex22.htm
https://www.sec.gov/Archives/edgar/data/1620280/000162828024034151/unit-ex22.htm


 

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 hereunto duly authorized.

 
  UNITI GROUP LLC 

(formerly Uniti Group Inc.)
 

 
  By: /s/ Daniel Heard
    Name:	Daniel Heard
    Title:	Senior Executive Vice President, General Counsel &

Secretary
 
Date: August 1, 2025
 

 



Exhibit 99.1
 

 
Press Release

 
Release date: August 1, 2025

 
 

 
Uniti Completes Merger with
Windstream

 
Intends to Combine Uniti and Windstream
Debt Silos Shortly After Merger Closing

 
 

  
LITTLE ROCK, Ark. – Uniti Group Inc. (“Uniti”
 or the “Company”) (Nasdaq: UNIT) announced today that it has successfully
completed the previously announced merger of legacy
Uniti Group Inc. (now known as Uniti Group LLC, “Legacy Uniti”) with
New Windstream Merger Sub, LLC, and the merger of New
Windstream, LLC (together with its subsidiaries, “Windstream”) with
and into Windstream Parent, Inc. (such series of transactions,
the “Merger”). As a result of the Merger, both Legacy Uniti and
Windstream have become indirect, wholly owned subsidiaries
of Uniti. As of August 4, 2025, Uniti’s common stock will be listed
on the Nasdaq Global Select Market under the symbol “UNIT”.
 
Upon the closing of the Merger, Legacy Uniti stockholders
received 0.6029 shares of Uniti common stock per share of Legacy
Uniti common stock held at the closing of the Merger, which
 resulted in Legacy Uniti stockholders collectively holding
approximately 62% of the outstanding common stock of the combined company.
 In addition, the right to convert each $1,000
principal amount of Uniti’s 7.50% convertible senior notes due 2027 into 137.1742
shares of Legacy Uniti common stock was
changed to a right to convert such principal amount of such notes into 82.7023 shares of Uniti
common stock.
 
With the Merger complete, Uniti now intends to
complete the necessary steps to combine the Legacy Uniti indebtedness and
legacy Windstream indebtedness under a single organizational
silo, which it expects to complete on or around August 4, 2025.
 
ABOUT UNITI
 
Uniti (NASDAQ: UNIT) is a premier insurgent fiber
provider dedicated to enabling mission-critical connectivity across the United
States. We build, operate, and deliver fast and reliable
communications services, empowering more than a million consumers
and businesses in the digital economy. Our broad portfolio of services
 is offered through a suite of brands: Uniti Wholesale,
Kinetic, Uniti Fiber, and Uniti Solutions. Visit us online at www.uniti.com.
 
FORWARD-LOOKING STATEMENTS
 
This press release contains forward-looking statements
within the meaning of the Private Securities Litigation Reform Act of
1995. Forward-looking statements are based on assumptions with respect
 to the future and Uniti management’s current
expectations, involve certain risks and uncertainties, and are not guarantees. These
forward-looking statements include, but are
not limited to, statements regarding the combination of senior indebtedness of Legacy Uniti
 and Windstream. The words
“anticipates,” “believes,” “could,” “estimates,” “expects,”
“intends,” “may,” “plans,” “projects,” “will,” “would,” “predicts”
and similar
expressions are intended to identify forward-looking statements, although not all forward-looking statements contain these
identifying words. Uniti may not actually achieve the plans, intentions or expectations disclosed in its forward-looking
statements, and
you should not place undue reliance on the forward-looking statements. Future results may differ materially
from the plans, intentions
and expectations disclosed in the forward-looking statements that Uniti makes. These forward-looking
statements involve risks and uncertainties,
known and unknown, that
 

 



 
could cause events and results to differ materially
 from those in the forward-looking statements, including, without limitation:
unanticipated difficulties or expenditures relating to the
Merger; competition and overbuilding in consumer service areas and
general competition in business markets; risks related to Uniti’s
indebtedness, which could reduce funds available for business
purposes and operational flexibility; rapid changes in technology, which
 could affect its ability to compete; risks relating to
information technology system failures, network disruptions, and failure to protect,
loss of, or unauthorized access to, or release
of, data; risks related to various forms of regulation from the Federal Communications
 Commission, state regulatory
commissions and other government entities and effects of unfavorable legal proceedings, government investigations,
 and
complex and changing laws; risks inherent in the communications industry and associated with general economic conditions;
and additional
 risks set forth in the “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and
Results
of Operations” sections of the Company and its predecessors’ most recently filed periodic reports on Form 10-K and
Form 10-Q
and subsequent filings with the U.S. Securities and Exchange Commission as well as the Company’s predecessor’s
registration
statement on Form S-4 dated February 12, 2025. The discussion of such risks is not an indication that any such
risks have occurred at
the time of this filing. Uniti does not assume any obligation to update any forward-looking statements.
 
INVESTOR AND MEDIA CONTACTS:
 
Paul Bullington, 251-662-1512
Senior Executive Vice President, Chief
Financial Officer & Treasurer
paul.bullington@uniti.com

 
Bill DiTullio, 501-850-0872
Senior Vice President, Investor Relations
& Treasury
bill.ditullio@uniti.com

 

 
 


