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On August 1, 2025, New Windstream LLC ( Old Windstream Parent ) merged into
Windstream Parent, Inc. ( New Windstream Parent ) in a reorganization under IRC 
section 368(a)(1)(F) (the F Reorganization ). Accordingly, for U.S. federal income tax 
purposes, in the F Reorganization, Old Windstream Parent transferred its assets to New
Windstream Parent in exchange for New Windstream Parent common stock ( Class I
Common Stock ), New Windstream Parent preferred stock, penny exercise warrants to
acquire common stock of New Windstream Parent (in the aggregate, the Stock
Consideration ), and the right to receive cash (the Cash Consideration ) (collectively, the
Stock Consideration and the Cash Consideration are the Merger Consideration ), as well
as the assumption of liabilities, which exchange was a nonrecognition transaction for Old
Windstream Parent under IRC section 361 and IRC section 357. Pursuant to the terms of
the Merger Agreement between Uniti Group, Inc. ( Uniti )  and Windstream Holdings II,
LLC ( Windstream Holdings ), a predecessor to Old Windstream Parent in a prior IRC
section 368(a)(1)(F) reorganization, dated May 3, 2024 (the Merger Agreement ), which
agreement authorized the F Reorganization, the parties agreed that the New Windstream
Parent preferred stock and penny exercise warrants should be treated as a class of
common stock of New Windstream Parent, pursuant to the stapling provisions of such
instruments (the Class II Common Stock ). New Windstream Parent recognized no gain 
or loss under IRC section 1032 upon the exchange of the Merger Consideration for the
assets of Old Windstream Parent. In addition, Old Windstream Parent distributed the
Merger Consideration to its shareholders in exchange for their stock in Old Windstream
Parent. Old Windstream Parent recognized no gain or loss on such distribution under IRC
section 361, and the shareholders of Old Windstream Parent recognized no gain or loss
under IRC section 354 upon the exchange of the stock of Old Windstream Parent for the
Stock Consideration. With respect to the receipt of the Cash Consideration, Windstream
Holdings and Uniti agreed in the Merger Agreement that, in accordance with Reg. Sec.
1.368-2(m)(3)(iii), the Cash Consideration should be treated as paid in redemption of the
portion of the stock of Old Windstream Parent having a fair market value equal to the
Cash Consideration.  Accordingly, taxpayers receiving the Cash Consideration are urged
to consult their own tax advisors regarding the treatment of the Cash Consideration under
IRC section 302 as proceeds of a sale or exchange of the redeemed stock or as a
distribution under IRC section 301(c).

Also on August 1, 2025 and subsequent to the F Reorganization, pursuant to the Merger
Agreement, a partnership formed by New Windstream Parent and one of its subsidiaries
purchased the stock of Uniti in a taxable stock purchase in which stock of New
Windstream Parent was exchanged for the stock of Uniti. Following such acquisition,
New Windstream Parent changed its name to Uniti Group, Inc.
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On August 1, 2025, for each share of Old Windstream Parent stock and each warrant to
acquire Old Windstream Parent stock, each shareholder received: one share of New
Windstream Parent common stock, $6.38 in face amount of New Windstream Parent
preferred stock, 0.1948 warrants to acquire New Windstream Parent stock for one penny,
and the right to receive $4.11 in cash.

The fair market value of one share of New Windstream Parent stock or one New
Windstream Parent warrant on August 1, 2025 is assumed to be $8.14, based upon the
adjusted closing price of the stock of Uniti Group, Inc. on August 1, 2025. Consistent
with the agreed terms of the Merger Agreement, we have assumed that each warrant to
acquire stock of Old Windstream Parent or New Windstream Parent, as the case may be,
has the same fair market value as one share of stock of Old Windstream Parent or New
Windstream Parent, respectively. We have assumed that the fair market value of the
Class II Common Stock received in exchange for one share or Windstream Parent stock
is the sum of the face amount of the New Windstream Parent preferred stock received by
such shareholder and the product of 0.1948 times $8.14 (for each warrant). Hence, the
total consideration received by Old Windstream Parent shareholders in exchange for one
share or one warrant as Merger Consideration is $8.14 plus ($6.38 plus $1.59) plus $4.11
equals: $20.22.

Therefore, in the case of each Old Windstream Parent shareholder or warrant holder,
20.33% of such shares and/or warrants are viewed as redeemed by Old Windstream
Parent (the Redeemed Shares ) in exchange for cash, computed by dividing $4.11 by
$20.22. In the case of any shareholder or warrant holder whose cash redemption proceeds
are treated as sale or exchange proceeds under IRC section 302(b), such shareholder or
warrant holder offsets the tax basis in the redeemed share or warrant against the
redemption proceeds to determine gain or loss. In the case of any shareholder or warrant
holder whose redemption is treated as a distribution under IRC section 301(c), the basis
in the redeemed shares is generally added to the basis in the non-redeemed shares under
Reg. Sec. 1.302-2(c), to the extent not reduced under IRC section 301(c)(2) with respect
to a return of basis distribution (a distribution in excess of earnings and profits).

The basis of each shareholder in each share of Old Windstream Parent which is not
treated as redeemed in exchange for the Cash Consideration should be allocated between
the shares of Class I Common Stock and the Class II Common Stock based upon the
relative fair market values of each such class of Common Stock. Reg. Sec. 1.358-
2(a)(1)(ii). As noted above, 79.67% of the shares or warrants of Old Windstream Parent
held by each shareholder or warrant holder are not treated as redeemed in exchange for
the Cash Consideration (the Non-Redeemed Shares ). Thus, under the fair market value
assumptions set forth herein, the total Stock Consideration is $8.14 plus ($6.38 plus
$1.59): $16.11. Accordingly, $8.14 divided by $16.11, or 50.5% of the basis in the Non-
Redeemed Shares of Old Windstream Parent, plus the basis adjustment under Reg. Sec.
1.302-2(c), if applicable, should be allocated to the Class I Common. In addition, 49.5%
of the basis in the Non-Redeemed Shares of Old Windstream Parent should be allocated
to the Class II Common.  For U.S. federal income tax purposes, the aggregate tax basis of



the New Uniti common  stock received by a holder in the Merger will generally equal the
fair market value of the  Uniti common stock as of the completion of the Merger. See
Box 15, above, for a  discussion of the determination of fair market value of the New
Uniti common stock.
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See question 15 above.

In the case of a holder of shares or warrants of Old Windstream Parent, the tax basis in
such shares should be allocated: (i) 20.33% to the Redeemed Shares; and (ii) 79.67% to
the Non-Redeemed Shares.

In respect of the Redeemed Shares, a holder qualifying for sale or exchange treatment
under IRC section 302(b) offsets against its share of the Cash Consideration the tax basis
allocated to the Redeemed Shares.

In respect of the Redeemed Shares, a holder not qualifying for sale or exchange treatment
under IRC section 302(b) has ordinary dividend income to the extent of the earnings and
profits of New Windstream Parent (a successor to the earnings and profits of Old
Windstream Parent), and to the extent the distribution exceeds earnings and profits, the
holder reduces basis in the Redeemed Shares by the amount of such excess. If any such
basis remains after the distribution, then the remaining basis in the Redeemed Shares is
added to the basis in the Non-Redeemed Shares under Reg. Sec. 1.302-2(c).

In respect of the Non-Redeemed Shares, the tax basis in such shares (adjusted under Reg.
Sec. 1.302-2(c)) is transferred to and allocated to the Class I Common and the Class II
Common. That is, 50.5% of such tax basis is allocated to the Class I Common and 49.5%
of such tax basis is allocated to the Class II Common.
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IRC section 301; IRC section 302; IRC section 368(a)(1)(F); IRC section 354; IRC
section 357; IRC section 358; IRC section 361; IRC section 1032; Reg. Sec. 1.302-2(c)
Reg. Sec. 1.358-2(a)(1)(ii).
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No loss may be recognized by shareholders exchanging Old Windstream Parent shares
for the Stock Consideration in a reorganization described in IRC section 368(a)(1)(F). In
the case of a shareholder receiving Cash Consideration and whose redemption of shares
in exchange for such Cash Consideration qualifies for sale or exchange treatment under
IRC section 302(b), it is possible such a shareholder could recognize a loss with respect
to such sale or exchange, assuming their basis in the redeemed shares exceeds the Cash
Consideration paid with respect to such shares. New Windstream Parent is unable to
determine whether or not a particular shareholder qualifies for sale or exchange treatment
under IRC section 302(b) in respect of the Cash Consideration. Nor is New Windstream
Parent able to determine whether or not a shareholder recognizes a loss. To the extent any



such loss is determined, please consult with your own tax advisor in regard to the 
deductibility of that loss, including under IRC section 267.
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 The reportable tax year is the calendar year 2025.


