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WINDSTREAM CORPORATION

4001 Rodney Parham Road

Little Rock, Arkansas 72212

Telephone: (501) 748-7000
WWW.Windstream.com

NOTICE OF 2012 ANNUAL MEETING OF STOCKHOLDERS
To be Held May 9, 2012

To the Stockholders of Windstream Corporation:

Notice |Is Hereby Given That the 2012 Annual Meeting of Stockholders of WindatneCorporation (“Windstreamyill be held at the
Capital Hotel, 111 West Markham, Little Rock, Arkas 72201, on Wednesday, May 9, 2012 at 11:00(loal time), for the following
purposes:

1. To elect nine directors to serve until the 28&HBiual Meeting of Stockholders or until their sussers are duly elected and
qualified or until their earlier removal, resigraatior death

2. To approve Windstrea's Performance Incentive Compensation F
3. To vote on an advisory (n-binding) resolution on executive compensat
4. To ratify the appointment of PricewaterhouseCoopé&f as Windstrea's independent registered public accountant for 2

5. To vote on two stockholder proposals; ¢
6. To transact such other business as may properly ¢tmfore the meeting or any postponement or adjoemt thereof

Only holders of Common Stock of record at the cloSkusiness on March 15, 2012 are entitled toceatif and to vote at the meeting
at any adjournment or postponement thereof.

Beginning on March 27, 2012, we began mailing ¢ackholders a notice containing instructions on howccess our 2011 Annual
Report, Proxy Statement and Annual Report on Fd@# And to vote online. The notice also includestrimctions on how to receive those
Annual Meeting materials by mail. If you receivése Annual Meeting materials by mail, the proxsddaom the Board of Directors was
enclosed with this notice and those materials.

By Order of the Board of Director

John P. Fletche
Secretary

Little Rock, Arkansas
March 27, 2012

WHETHER OR NOT YOU PLAN TO ATTEND THIS MEETING, PLASE VOTE AS SOON AS POSSIBLE TO RECORD YOUR VOTE
PROMPTLY. PRIOR TO THE MEETING YOU MAY VOTE ON THENTERNET, BY TELEPHONE OR BY MAIL.

Important notice regarding the availability of proxy materials for the 2012 Annual Meeting of Stockhalers to be held on May 9,
2012. Windstream’s Proxy Statement and Annual Reparto security holders for the fiscal year ended Dasnber 31, 2011 are also
available at www.windstream.com.
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WINDSTREAM CORPORATION

4001 Rodney Parham Road

Little Rock, Arkansas 72212

Telephone: (501) 748-7000
www.windstream.com

PROXY STATEMENT

This proxy statement is furnished in connectiorhwtfite solicitation of proxies by the Board of Dit@s of Windstream Corporation
(“Windstream”) to be used at its 2012 Annual Megtid Stockholders. The meeting will be held at @apital Hotel, 111 West Markham,
Little Rock, Arkansas 72201 on Wednesday, May 9,228 11:00 a.m. (local time).
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INTERNET AVAILABILITY OF PROXY MATERIALS

Under U.S. Securities and Exchange Commission (3&€3, we are furnishing proxy materials to owckholders primarily via the
Internet, instead of mailing printed copies of thosaterials to each stockholder. Beginning March?®72, we mailed to our stockholders
(other than those who previously requested eleictrmnpaper delivery) a notice containing instrand on how to access our proxy materials,
including our proxy statement and our annual repidré notice also instructs you on how to vote tlgiothe Internet or by telephone.

This process is designed to expedite stockholdecgipt of proxy materials, lower the cost of tn@@al meeting, and help conserve
natural resources. However, if you would prefereieive printed proxy materials, please followithstructions included in the notice. If you
have previously elected to receive our proxy matemlectronically or in paper, you will continuereceive these materials via e-mail in
accordance with your election unless you electrotise.

VOTING INFORMATION

Shares represented by properly executed proxiédeviloted at the annual meeting of stockholdettsee(Annual Meeting”). If a
choice is specified by a stockholder, the proxy hél voted in accordance with that choice. If noich is specified by a stockholder, the
proxy will be voted in accordance with the recomasions of the Windstream Board of Directors.

Any stockholder executing a proxy retains the rightevoke it at any time prior to exercise at Amual Meeting. A proxy may be
revoked by delivery of written notice of revocatimnthe Secretary of Windstream, by execution agltvery of a later proxy or by voting the
shares in person at the Annual Meeting. If not kexd) all shares represented by properly execu@dgs will be voted as specified therein.

The close of business on March 15, 2012 has bged s the record date for the determination afktolders entitled to notice of
and to vote at the meeting or any adjournment tife@n the record date, there were outstandingeautitied to vote 588,276,395 shares of
Common Stock. This proxy statement is being madéable to stockholders beginning on March 27, 2012

Required Vote . On all matters to be acted upon at the meetiach share of Common Stock is entitled to one vetespare.
Windstream’s Bylaws require that, in an uncontesfedtion, each director be elected by the affirmeatote of a majority of the votes cast at
the meeting, either in person or by proxy (in otiverds, the number of shares voted “fartlirector nominee must exceed the number of '
cast “against” that director nominee). In a corgdslection (a situation in which the number of hwees exceeds the number of directors to
be elected), a plurality standard would apply gcgbn of directors, and under a plurality standaeinominees for election of directors who
receive the greatest number of votes cast forldatien of directors at the meeting by the shaepsasented in person or by proxy and ent
to vote would be elected directors. The 2012 adedtias been determined to be an uncontested eleatid the majority vote standard will

apply.

If a nominee who is serving as a director is netedd at the Annual Meeting, Delaware law provithes the director would continue
to serve on the Board as a “holdover director.” ldeer, under our Bylaws, each director annually stsbam advance, contingent, irrevocable
resignation that the Board may accept if the diefails to be elected through a majority votetHat situation, the Governance Committee of
the Board of Directors would consider the tendessignation of any nominee who failed to receivaaority vote and make a
recommendation to the Board about whether to aaeqject the resignation, or whether to take oéwotion. The Board will act on the
Governance Committee’s recommendation to it wifirdays from the date the election results ardfieerand then publicly disclose its
decision and the rationale behind it. If a noming® was not already serving as a director failet®ive a majority of votes cast at the an
meeting, Delaware law provides that the nominees chae serve on the Board as a “holdover direclar2012, all director nominees are
currently serving on the Board.
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All other matters to be submitted to a vote bydteekholders at the Annual Meeting must be apprdyethe affirmative vote of the
majority of the shares present in person or by pamd entitled to vote on the matter.

Beneficial Owners of Shares Held in Street Name. If you are a beneficial owner of shares held ierettname and do not provide the
organization that holds your shares with specifiting instructions, under the rules of various oradl and regional securities exchanges, the
organization that holds your shares may generaltg wn routine matters but cannot vote on non-neuthatters. If the organization that holds
your shares does not receive instructions fromgmbhow to vote your shares on a -routine matter, the organization that holds ydhares
will inform the inspector of election that it doest have the authority to vote on this matter withpect to your shares. This is generally
referred to as a “broker non-vote.”

The ratification of the appointment of Pricewatars@Coopers LLP as the Company’s independent regiispaiblic accountant for
2012 (Proposal No. 4) is considered routine ungplieable rules. A broker or other nominee may galhevote on routine matters, and
therefore no broker non-votes are expected to @xinnection with Proposal No. 4.

The election of directors (Proposal No. 1), therapal of Windstream'’s Performance Incentive Compéins Plan, the advisory vote
on executive compensation (Proposals No. 2 and@®}te shareholder proposals (Proposals No. 5 patk6natters considered non-routine
under applicable rules. A broker or other nomingenot vote without instructions on non-routine miat and therefore there may be broker
non-votes on Proposals No. 1, No. 2, No. 3, Namddo. 6.

Effect of Broker Non-Votes and Abstentions. Broker non-votes and abstentions are counted figggses of determining whether a
qguorum is present. Broker non-votes and abstentidhiave no effect on the outcome of the electdmlirectors because they will not be
considered votes cast. In the case of each proptsad than election of directors, broker non-vatdshave no effect on the outcome of each
vote, but abstentions will have the same effeet aste “AGAINST” each item. In order to minimizeetmumber of broker non-votes,
Windstream encourages you to provide voting insibus to the organization that holds your sharesarefully following the instructions
provided in the notice of internet availability mfoxy materials.
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PROPOSAL NO. 1
ELECTION OF DIRECTORS

The number of directors that serve on the WindstrBaard of Directors is currently set at nine arayrhe fixed from time to time |
the manner provided in Windstream’s Bylaws. Theerdarrent members of the Board of Directors wadhst for election as directors at the
2012 Annual Meeting of Stockholders, and the sizh@ Board is expected to be fixed at nine at dirmb. Directors are elected to serve until
the 2013 Annual Meeting of Stockholders or untdittsuccessors are duly elected and qualified bk their earlier removal, resignation or
death. The slate of nine nominees set forth belasvidieen chosen by the Board upon the recommenddtibe Governance Committee.

Unless otherwise directed, the persons named ifotheof proxy for the Annual Meeting will vote thproxy for the election of the
nine persons named below. In case any nomineeaisl@ito serve (which is not anticipated), the pesstamed in the proxy may vote for
another nominee of their choice. For each nomitiege follows a brief listing of principal occupatis for at least the past five years, other
major affiliations, Windstream Board Committeesg aand the year in which each such person waallgiglected as a Windstream director.
The following description of each director alsolméts the specific experience, qualifications,ibttres or skills that support the Board’s
conclusion that the nominee should serve as atdirec

Carol B. Armitage , age 54, has served as a director of Windstreace SSeptember 2007 and serves as Chair of the Gane
Committee and is a member of the Audit Committes. Afmitage has served as a telecommunicationsuttans since 1998. From
1995 to 1997 she served as Senior Vice Presidenhriblogy and Strategy at General Instrument. Rsid995 she held various
management and engineering positions during sixtears of service with Bell Laboratories and NetaSystems (which later
became Lucent). Since March 2010, Ms. Armitageseaged as Chairman of the Board of SCALA, Inc.tavjger of digital signage
and advertising management solutions. From 206@bsuary 2010, she served as Vice Chairman of SCAlém 2003-2004,

Ms. Armitage served as Chairman of the Board arslavathe Audit Committee of YDI Wireless, a puld@mpany engaged in the
development and provision of wireless fiber techgas.

Ms. Armitage’s qualifications for election to th@&d include her extensive knowledge of technokgigacting the
communications industry based on her deep indesipgrience and her educational training includimd/aS. in electrical
engineering from Princeton University. Her senvicethe boards of other companies has given hetiaddi experience in strategic
planning, financial reporting, and mergers and &itjons.

Samuel E. Beall, Ill, age 61, has served as a director of Windstreaoe $lovember 2006 and serves on the Compensation
Committee and Governance Committee. Beginning iy B2, Mr. Beall will serve as Chair of the Comgation Committee.
Mr. Beall has served as Chairman of the Board amdf@&xecutive Officer of Ruby Tuesday, Inc. silMay 1995 and also as
President of Ruby Tuesday, Inc. since July 200dhyRiluesday, Inc. is a New York Stock Exchange distempany that owns and
operates casual dining restaurants under the Rubgdhy brand.

Mr. Beall's qualifications for election to the Bakinclude his ability to provide the perspectiveaafactive chief executive officer of
a public company, which gives him unique insights iWindstream’s challenges and opportunities. Aaraent chief executive
officer of a public company and a director of sed@rivate businesses, he has insight on managimplex business operations,
overseeing business risk, designing compensatiograms that motivate people, and developing natiadeertising campaigns.

4



Table of Contents

Dennis E. Foster, age 71, has served as Chairman of the Board nfl$tfeam since February 2010. From July 2006 tougep
2010, he served as Lead Director, and Mr. Fostetiraees to perform the role of Lead Director in toke as Chairman. Mr. Foster
serves on the Compensation Committee. Mr. Fosgpiincipal in Foster Thoroughbred Investmenterfiighbred racing, breeding
and training operations) in Lexington, Kentucky,iefthhe joined in June 1995. Mr. Foster served diseztor of Alltel Corporation
from 1998 through 2006. Prior to his retiremen2@®0, Mr. Foster held a number of leadership pasitin the telecommunications
industry, including President and Chief Executiviic@r of 360° Communications and Senior Vice Riesi of the Local
Telecommunications Division of Sprint Corporatiand he has over 40 years of experience in thealewnications industry.

Mr. Foster’s qualifications for election to the Bdanclude his ability to provide the insight anergpectives of a successful and long-
serving senior executive in the telecommunicatiodsistry. Having formerly served as president amidfaexecutive officer of a
telecommunications company, he has insight on niaggmeople, overseeing business risk and undeiisigfidancial statements. /

a result of currently serving as chairman of Winekstn and his prior service as a director of othdalip companies (which
directorships include past service as chairman iofddtream’s governance committee and current seagca member of its
compensation committee, and past service as chaiofidie compensation committee and audit commdfexther public

companies), Mr. Foster also has particular expeeerith corporate governance issues, as well asapial markets, the challenges
of financing in the current economy, and the merget acquisitions environment.

Francis X. (“Skip”) Frantz , age 58, has served as a director of Windstreaoe 2006 and served as Chairman of the Board of
Windstream from its formation in July 2006 untildfeary 2010 when, to enhance Windstream’s corpgaternance profile,

Mr. Frantz and the Board determined to select ar@laa who is “independent”, as defined by applieattbck exchange rules
(because of compensation arrangements implememt@zhnection with the 2006 spin-off of Windstreanonfi Alltel Corporation,
Mr. Frantz is not “independent” and, as currentiied, would not qualify as “independent” until gust 2012). Mr. Frantz has
served as Chairman of Central Bank (a communitkpinLittle Rock, Arkansas, since February 200d@ as non-executive
Chairman of Swyft Technology, LLC, fka XSell, LL@ 6oftware-as-a-service technology provider) irkSawville, Florida, since
February 2010. Prior to January 2006, Mr. Frantg @eecutive Vice President-External Affairs, Geh&waunsel and Secretary of
Alltel Corporation. Mr. Frantz joined Alltel in 199s Senior Vice President and General Counselvasdppointed Secretary in
January 1992 and Executive Vice President in J8881While with Alltel, he was responsible for A&lfs mergers and acquisitions
negotiations, wholesale services group, federalsaaig government and external affairs, corporatensunications, administrative
services, and corporate governance, in additi@eteing as Alltel’s chief legal officer. Mr. Franserved as the 2006 and 2007
Chairman of the Board and of the Executive Committethe United States Telecom Association. Until Frantz qualifies as
“independent” in August 2012, he is disqualifieddar applicable stock exchange rules, from sergimthe Audit, Compensation, or
Governance Committees.

Mr. Frantz’s qualifications for election to the Bdanclude his ability to provide insight and pezspive on a wide range of issues
facing business enterprises based on his longdeasia senior executive in the telecommunicatiodsstry. Mr. Frantz’s over 15-
year career as a senior telecom executive in vagapacities provides him with a thorough undeditanof all aspects of
Windstream’s business, and his service as a diracth Chairman of the United States Telecom Assiociprovides Mr. Frantz with
additional experience and insight in telecommuimeces policy and regulation. Through his currentalvement with a financial
services company and of an emerging technology eosnpnd his prior role as Chairman of Windstreanh aefore that, as a senior
executive at Alltel Corporation, Mr. Frantz hasexndive experience in corporate governance, meegelsicquisitions, risk
management, government policy and regulation, apitad market transactions, in addition to the #jeaspects of the telecom
industry.
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Jeffery R. Gardner, age 52, is President and Chief Executive Offafaindstream. Mr. Gardner was appointed to hisentr
position in December 2005, and he has served asetat of Windstream since its formation in 206& previously served as
executive vice president and chief financial offio€Alltel Corp. He joined Alltel in 1998 wheniherged with 360°
Communications.

Mr. Gardner is a member of the Business Roundtabl@ssociation of chief executive officers of iegdJ.S. companies. He also is
Chairman of the United States Telecom Associatittnserves on the board of directors of RF Microibes; Inc., Arkansas
Children’s Hospital, Darlington School, and Lorasli€ge. He serves as chairman of the Arkansas Rés@dliance and as chairman
of the advisory board for the University of Arkaagar Medical Sciences (UAMS) Center for Distancalth. He also serves on the
foundation board at UAMS. Mr. Gardner was namedtonal finalist for the Ernst & Young LLP Entrepeur of the Year 2019
Award in telecommunications. Mr. Gardner earne@gree in finance from Purdue University and an MBAn William and Mary.
He is a certified public accountant.

The Board believes it is important that Windstrea@hief Executive Officer serve on the Board, aspbsition of Chief Executive
Officer puts Mr. Gardner in a unique position talarstand the challenges and issues facing Windastrigle. Gardners qualification:
for election to the Board include the demonstré@edership skills and experience that qualify hinsérve as Chief Executive Offic
of Windstream. Mr. Gardner has worked in the tefecmnications industry for more than 25 years arekecuting a focused
strategy to transform Windstream and create valusHareholders. Windstream has completed nineisitiqas since its spin-off
from Alltel Corp. in 2006, adding more than $4 ibill in revenue and creating approximately $300iamlin operating and capital
synergies. Windstream completed four acquisition®d10 alone totaling $2.2 billion. In 2011, Wingstm acquired PAETEC, a
leading communications provider for $2.3 billionr.NGardner’s service on the boards of another pudgimpany and several non-
profit organizations also provides him with a brgedlspective on the challenges and opportunit@ada/indstream and the
communities it serves.

Jeffrey T. Hinson, age 57, has served as a director of Windstreaoe sis formation in 2006. Mr. Hinson serves asithan of the
Audit Committee. Mr. Hinson has served as PresidéiNouPlus Media, LLC, since June 2009. From 2097 to July 2009,

Mr. Hinson served as the President and Chief Exex@fficer and a member of the board of directufrBorder Media Partners,
LLC. Mr. Hinson served as a financial consultapnirJanuary 1, 2006 to June 30, 2007. Mr. Hinsoveskas a consultant to
Univision Communications Inc., a Spanish languagelimmcompany in the United States from July 200B&¢oember 2005.

Mr. Hinson served as Executive Vice President ahi@fdinancial Officer of Univision Communicatiofrem March 2004 to June
2005. He served as Senior Vice President and Emehcial Officer of Univision Radio, the radio @iion of Univision
Communications, from September 2003 to March 260dm 1997 to 2003, Mr. Hinson served as Senior Yi@sident and Chief
Financial Officer of Hispanic Broadcasting Corparat which was acquired by Univision Communicatiam@003 and became the
radio division of Univision Communications. Mr. Hion is a director and Chairman of the Audit Commaitdf LiveNation and a
director and Chairman of the Audit Committee of @j\nc.

Mr. Hinson’s qualifications for election to the Bdanclude his extensive financial and accountirgegience. Through his current
service on the audit committees of three public ganies and his prior service as a chief finandiaer of two public companies,

Mr. Hinson has deep experience in overseeing fiahneporting processes, internal accounting andrfcial controls, independent
auditor engagements, and the other functions efualit committee of a public company. The Windstrésmard has also determined
that Mr. Hinson qualifies as an “audit committegaficial expert,” as defined by the rules of theuites and Exchange Commission
(“SEC™). His service on the boards of other pulklietnpanies in diverse industries also allows hirofter a broad perspective on the
challenges and opportunities facing Windstream.
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Judy K. Jones, age 68, has served as a director of Windstreace sis formation in 2006. Ms. Jones serves asrabaeof the Audi
Committee and the Governance Committee. She ismtlyra member of the board of directors of Lovel&espiratory Research
Institute (LRRI) and of the Mind Research Netwakyholly-owned non-for-profit subsidiary of LRRIh& held various senior
administrative positions at the University of Nevekito from 1988 to 2006, including Vice PresidemtAdvancement, Associate
Vice President for Strategic Initiatives (Healthe®ezes Center) and Chief of Staff to the Presidéttte University. She also held
senior administrative positions with New Mexicotstgovernment and is a former management consi&ming public sector
clients for a major national accounting firm.

Ms. Jones’ qualifications for election to the Boardude her expertise in financial accounting @t Through her prior experience
as a senior executive at a state university asthit® government and on the boards of non-prdfiitintions, Ms. Jones has
experience in reviewing and evaluating financiatetents, financial budgets and forecasts, investpatfolios of public
endowments, and other public finance matters. Tirdgtream Board has determined that Ms. Jonesfigsadis an “audit committee
financial expert,” as defined by the rules of th&CS Her broad state government and higher educasiperience also allows her to
offer insights and perspectives on government ppstructure and operations; public relations ardk®ting issues; the needs of
higher education and government entities, whichaaramportant customer segment for Windstream;iafodmation technology and
strategic planning.

William A. Montgomery , age 63, has served as a director of Windstreaoe s$is formation in 2006. Mr. Montgomery serves as
Chairman of the Compensation Committee and is almewf the Governance Committee. Mr. Montgomerytieen a private
investor since 1999. From 1989 to 1999, Mr. Montgonwas Chief Executive Officer of SA-SO Compangpanpany engaged in
the distribution of municipal and traffic contraigalucts based in Dallas, Texas. Prior to 1989,Mtmtgomery worked as a
registered representative in the financial serviedastry and has over 12 years of experiencedrittancial services industry, most
recently serving with Morgan Stanley in the Priv@teent Services group from 1985 to 1989. Mr. Mantgery currently serves as a
director of Hicks Acquisition Corp. Il, Inc., whogguity securities are registered under the Séesifixchange Act of 1934. Hicks
Acquisition Corp. Il, Inc. does not have any operad and was formed for the purpose of effectimgesiger or other business
combination with one or more businesses. Mr. Momtgy previously served as a director with Hicks ésdion Corp. |, Inc., from
its inception in 2007 through the consummation bfisiness combination with Resolute Energy Corjpmrah 2009.

Mr. Montgomery's qualifications for election to tB®ard include his wide range of financial and bass experience. In his current
role as Chair of the Compensation Committee of \8tirhm and through his professional career inctutlis prior role as a chief
executive officer of a private company, Mr. Montgempnhas experience in strategic planning, risk gangent, compensation plans
and policies, and capital market transactions.Momtgomery’s service on the boards of non-profgatizations also provides him
with a broad perspective on the challenges andriypities facing Windstream and the communitieseitves.

Alan L. Wells , age 52, has served as a director of Windstreaoe siune 2010 and served as Chief Executive Offickrwa
Telecommunication Services, Inc. (“lowa Telecomgr 2002 to 2010 and Chairman of the board of thirsdrom 2004 to 2010. In
2011, Mr. Wells became a founding partner of Fima@n&dvisory Partners, LLC, located in Johnstonwdg which makes private
equity investments and provides financial advisewvices to mid-sized companies in the Midwestjditeed lowa Telecom in 1999
as President and Chief Operating Officer, and vpa®iated to the role of President and Chief Exeeu®fficer in 2002. Prior to
joining lowa Telecom, Mr. Wells was Senior Vice $ident and Chief Financial Officer at MidAmericandegy Holdings Company
(MidAmerican), a Des Moines, lowa-based electrid gas utility holding company, from 1997 until 19€8uring the same period,
Mr. Wells also
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served as President of MidAmerican’s non-regulatgesinesses. Mr. Wells held various executive andagement positions with
MidAmerican, its subsidiaries, and lowa-lllinois £and Electric, one of its predecessors, from 1B83igh 1999. Prior to that,
Mr. Wells was with Deloitte Consulting (previouddeloitte & Touche Consulting) and previously heltious positions with the
Public Utility Commission of Texas and lllinois PemCompany.

Mr. Wells’ qualifications for election to the Boamtlude his wide range of operational and finaheigeriences in regulated
industries and associated businesses. Throughibiseperience as a senior executive in the t@goanications and other regulated
industries, he has insight on managing complexlatged enterprises, developing strategic plans anghng regulatory environments,
overseeing financial reporting processes, and gxerlarge capital market transactions.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE FOR EACH OF THE
FOREGOING NOMINEES. PROXIES SOLICITED BY THE BOARD OF DIRECTORS WILL BE VOTED FOR EACH OF THE
FOREGOING NOMINEES UNLESS STOCKHOLDERS SPECIFY A CONTRARY VOTE.

BOARD AND BOARD COMMITTEE MATTERS

During 2011, there were eleven meetings of Windsitrs Board. All of the directors attended 75% orenof the meetings of the
Windstream Board of Directors and Board Committ@esvhich they served during the periods in whickytherved. Directors are expecte
attend each annual meeting of stockholders. Eaeltdr attended the 2011 Annual Meeting of Stoo#kérd.

The Windstream Board of Directors has affirmativéétermined that all of the nominees for directmcept Messrs. Francis X.
Frantz, Jeffery R. Gardner and Alan L. Wells, hasanaterial relationship with Windstream and adejendent directors under NASDAQ
listing standards. Each of the director nominees @lacted at the 2011 Annual Meeting of Stockhalder

The Board has adopted categorical standards fonudstermining whether any relationship betweelirector and Windstream is a
material relationship that would impair the diretsandependence. Specifically, the Board has deitezd that one or more relationships
between a director and Windstream during the asetfiscal years will not constitute a materidghtienship that would interfere with the
director’s exercise of independent judgment if esuath relationship falls within one or more of thibowing categorical standards:

(1) The director, or one or more members of theadar's immediate family, purchased services odpots from Windstream in
the ordinary course of business and on terms giyneaxailable to employees or custome

(2) The director, or one or more members of theador's immediate family, was either a director of aritgrdr owned five percer
or less of an entity, or both, that has a businelsgionship with Windstream, as long as the daoeot immediate family
member was not an executive officer or employeguch entity:

(3) The director or one or more members of thectlires immediate family was a director or trustéeo entity that had a
charitable relationship with Windstream and thatlmmpayments to, or received payments from, Windstrim any fiscal year
an amount representing less than $100,000 foréheipn questior

(4) The director or a member of the director’s ingilage family was a partner, controlling sharehal@ésecutive officer or
employee of an entity that made payments to, @ived payments from, Windstream in any year in tjoeshat account for
less than $200,000 or, if greater, five percerthefrecipier's consolidated gross revenues for the year in igue

8



Table of Contents

Since the inception of Windstream, the position€bief Executive Officer and Chairman have beed hglseparate individuals. T
Board of Directors believes this board leaderstipcsure improves the ability of the Board of Dites to exercise its oversight role over
management by having a director who is not an efft member of management to serve in the roghafirman. Mr. Gardner has served as
Windstream’s CEO from 2006 to the present, andAvlintz served as Chairman of Windstream from 20@91.0. In 2010, in order to
enhance Windstream'’s corporate governance profiteFrantz and the Board of Directors chose toedeChairman who is “independent”,
as defined by applicable stock exchange rules.ofigh Mr. Frantz has not been an officer or emplafé&/indstream for more than four
years, he is n¢‘independent” and, as currently defined, would aquealify as “independent” prior to August 2012 besmof compensation
arrangements implemented in connection with hisidepe from Alltel and the 2006 spin-off of Wind=aim from Alltel Corporation. Having
an independent Chairman also simplifies Windstreatotporate governance structure by allowing thaii@ran to convene executive
sessions with independent directors and dispengitiigthe need for a separate director to disch#rgeole of Lead Director.

The standing Committees of the Windstream Boardigdctors are the Audit Committee, Compensation @ittee and the
Governance Committee. Each of the Audit, Compeasatind Governance Committees has a written chamtbis comprised entirely of
independent directors, as defined under NASDA@lisstandards. A brief description of the functiafithe Audit, Compensation, and
Governance Committees is set forth below.

The Windstream Corporate Governance Board Guidekpecify that the independent directors of ther@oaust meet at regularly
scheduled executive sessions without managemenhanedn independent director selected from tim@nte by the independent directors
shall preside at executive sessions of indepertiegttors. The Windstream Board of Directors hasigteated Mr. Foster, Chairman of the
Board, to serve as the Lead Director to presidheaexecutive sessions until his successor is agzhi During 2011, the executive session
the independent directors specified in the Boar@l@ines generally occurred at the end of eachlaegneeting of the Board.

The Audit Committee held four meetings during 20Iie Audit Committee assists the Windstream Bodudiectors in overseeing
Windstream’s consolidated financial statementsfarahcial reporting process, disclosure controld procedures and systems of internal
accounting and financial controls, independenttausliengagement, performance, independence arificataons, internal audit function,
and legal and regulatory compliance and ethicsrarog as established by Windstream management ar@bird of Directors. The Audit
Committee has been established by the WindstreaandBuf Directors for the purpose of overseeingabeounting and financial reporting
processes of Windstream and the audits of the tidased financial statements of Windstream as aoptated by Section 3(a)(58)(A) of the
Securities Exchange Act of 1934, as amended. Thebaes of the Audit Committee are Mr. Hinson and 8Mgemitage and Jones, and the
Windstream Board of Directors has determined thahef Mr. Hinson and Ms. Jones is an “audit cortenifinancial expert,” as defined by
the rules of the SEC.

The Compensation Committee held three meetingsig@®11. The Compensation Committee assists thelsfeam Board of
Directors in fulfilling its oversight responsibyitrelated to the compensation programs, plansaartds for Windstream'’s directors and
principal officers. For more information regarditigg Compensation Committee, see “Management Corapiens-Compensation Discussit
and Analysis”.

The Governance Committee held two meetings duriidl2The Governance Committee included all independirectors of
Windstream. Since February 2012, the Governancentittee has been comprised of Ms. Armitage, as Chait Ms. Jones and
Mr. Montgomery. The Governance Committee overseggl§tteam’s director nomination and screening gecsuccession planning for the
Chief Executive Officer position, the annual sel&kiation of the Board and each Board Committempiance with Windstream'’s related
party transaction policy and stock ownership guigks, and oversees spending on political activliie8Vindstream. On an annual basis, the
Governance Committee reviews and assesses Winassr€orporate Governance Board Guidelines and rewamds any proposed changes
to the Board of Directors for approval.
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The Governance Committee identifies individualslifjed to become members of the Windstream BoarBioéctors and
recommends director nominees to the Board for eadlnal meeting of stockholders. The Governance Qteeridentifies candidates
through various methods, including recommendatiomfdirectors, management, and stockholders. TheetBance Committee has the sole
authority to retain and terminate search firmseaaibed to identify director candidates and to appthe search firng fees and other retenti
terms. The Governance Committee periodically regiaith the Chairman and the Chief Executive Offiter appropriate skills and
characteristics required of Board members in theeod of the composition of the Board and an assessof the needs of the Board from
time to time. The Governance Committee considepliGgble Board and Board committee independenceirements imposed by
Windstream’s Corporate Governance Board GuideliN&SDAQ listing standards, and applicable law. Bmvernance Committee also
considers, on a case-hy-case basis, the numbénerflmoards and board committees on which a directodidate serves. The Governance
Committee seeks candidates who evidence persoaaatbristics of high personal and professionalgnity; intelligence and independent
judgment; broad training and experience at thecg-making level in business; strong interpersonal @mmunication skills; demonstrated
ability to solve problems and to build consensusi@grdiverse viewpoints; a commitment to serve @nBbard over a period of several years
to develop knowledge about Windstream, its stratagy its principal operations; a willingness taleate management performance
objectively; and the absence of activities or iess that could conflict with the director’s resgitilities to Windstream. The Governance
Committee does not have a formal policy on divgnsith regard to consideration of director nomindas the Governance Committee
considers diversity in its selection of nomineed aeeks to have a board that reflects a diverggerahviews, backgrounds and experience.

The Governance Committee will consider directordidates recommended by stockholders. To qualifsfmh consideration,
stockholder recommendations must be submitteda@itvernance Committee in accordance with the anbgé and procedural requireme
set forth in Windstream’s Bylaws, as discussedwelnder the caption “Other Matters.” The GovernaBoenmittee does not have a specific
policy regarding the consideration of stockholdmrammendations for director candidates becaus€dhamittee intends to evaluate
stockholder recommendations in the same manné¢eaaluates director candidates recommended by stheces.

Management of Windstream has the primary respditgifir managing the risks facing Windstream, sbjto the oversight of the
Board of Directors. Each Committee of the Boardsasshe Board of Directors to discharge its riskrsight role by performing the subject
matter responsibilities outlined above in the dgsion of each Committee. The Board of Directorsirgs full oversight responsibility for all
subject matters not assigned to Committees inciudaks presented by business strategy, competitimulation, general industry trends
including the disruptive impact of technologicabalge, capital structure and allocation, and mergedsacquisitions. The Board of Directors
supplements its ability to discharge its risk oigdrsrole by receiving a report on the resultsmfanual risk assessment of Windstream tf
prepared by the Internal Audit Department. Thiseyris used primarily to assist the Internal Audépartment to prepare the scope of its
annual audit plan, subject to the review and apgdrof/the Audit Committee. Internal Audit prepatks risk assessment by conducting risk
assessment interviews and surveys with manageromrgsathe Company to identify individual process @ompany-wide risks. An annual
report on the top risks to Windstream identifiecthig assessment process is presented to the Gadimittee and the full Board.

Windstream’s Corporate Governance Board Guidelimesode of ethics policy entitled “Working Withtegrity”, and the charters
for the Audit, Compensation and Governance Comeastage available on the Investor Relations padgleeofVindstream Corporation website
at www.windstream.com/investor€opies of each of these documents are also alaila stockholders who submit a request to Wiredstr
Corporation, ATTN: Investor Relations, 4001 Rodfarham Road, Little Rock, AR 72212. Stockholdexs @ther interested parties may
contact the Chairman of the Board or the non-mamage directors of the Windstream Board of Directoysvriting to Windstream
Corporation, ATTN: Chairman of the Board or Non-Mgement Directors, c/o Corporate Secretary, 40Q@in8pParham Road, Little Rock,
AR 72212.
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STOCK OWNERSHIP GUIDELINES

The Windstream Board of Directors has adopted mininstock ownership guidelines for Windstream'’s ctives and executive
officers. Directors who are not executive officare expected to maintain beneficial ownership afet of Windstream Common Stock
valued at least five times the annual cash retgiai to non-management directors. Executive afiege expected to maintain beneficial
ownership of shares of Common Stock at the follgwevels: ten times base salary for the Chief EtteelDfficer; five times base salary for
each of the Chief Financial Officer, Chief Opergtidfficer and General Counsel; and three times bakey for all other executive officers.
Directors have a transition period of five yeamnirtheir initial election, and executive office@ve a transition period of three years from
their initial election to meet the applicable owsteép guidelines and, thereafter, one year to megtracreased ownership requirements
resulting from changes in stock price, annual beaseannual base salary, or applicable ownershigldeoccurring since the initial deadline.
During the transition period and until the direcborofficer satisfies the specified ownership lsyéhe guidelines impose a retention ratio that
provides that each officer and director is expetteettain at least 50% of the shares receivedpin@ix payment obligations, upon the vesi
of restricted stock or the exercise of stock oggtiddirectors and officers are also required to fiotcat least six months all shares received
of tax payment obligations, upon vesting of restidcstock or the exercise of stock options. Fomptimposes of the guidelines, unvested share:
or units of restricted stock (including the perfamse-based restricted stock units granted beginnig@g11) are considered to be owned.

Based on the foregoing, the table below sets fhmumber of shares of Common Stock that each chaxecutive officer is
expected to own by the 2012 Annual Meeting of Shotl#ters, which amounts were determined based dngason’s position with
Windstream, the person’s base salary and the ggsice of Windstream common stock, in each cas# tte date of Windstream’s 2011
Annual Meeting of Stockholders, and the numbelhaires deemed owned under the guidelines:

Named Executive
Officers Guideline Share Amou Shares Owned (1
Jeffery R. Gardne 749,62. 1,991,63.
Anthony W. Thoma 197,14. 329,62:
Brent Whittingtor 232,60: 509,97
John P. Fletche 179,65:. 428,68:
Cynthia B. Nasl| 102,85 305,17:

(1) This amount differs from the amount repoitethe “Security Ownership of Directors and Exé@geitOfficers” table because unvested
performance-based RSUs are deemed to be owned tivedguidelines but not for purposes of the SEEgthat drive the disclosure in the
“Security Ownership of Directors and Executive ©dfis” table.

Based on current ownership amounts, Windstreamotxpleat each of its executive officers will becompliance with the stock
ownership guidelines at the time of the 2012 AniMeéting of Stockholders. Following the 2012 Annivbdeting of Stockholders, the
executive officers will have until 2013 Annual Migef of Stockholders to meet increased share guiégliesulting from changes in stock
price, annual base salary or ownership levels dime®012 Annual Meeting of Stockholders.
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The table below sets forth the number of shar&Somfimon Stock that each non-management directompisoted to own and the
number of shares deemed owned under the guideBased on current ownership amounts, Windstrearaasghat each non-management
director will be in compliance with the stock owsleip guidelines at the time of the 2012 Annual Megbf Stockholders.

Non-Management Directc Guideline Share Amou Shares Owne
Carol B. Armitage 21,216(1) 38,77(
Samuel E. Beall, Il 22,693(1) 57,43:
Dennis E. Foste 22,693(1) 216,23.
Francis X. Frant 22,693(1) 647,62:
Jeffrey T. Hinsor 22,693(1) 44,21¢
Judy K. Jone 22,693(1) 41,97«
William A. Montgomery 22,693(1) 58,62¢
Alan L. Wells 28,116(2) 232,21¢

(1) Guideline to be met by 2012 Annual Meeting.
(2) Guideline to be met by 2015 Annual Meeting.
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SECURITY OWNERSHIP OF DIRECTORS AND EXECUTIVE OFFIC ERS

Set forth below is certain information, as of Mafgl2012, as to shares of Windstream Common Stenkfirially owned by each
director, by each named executive officer who wagiag as an executive officer at the end of 2@, by all directors and executive offic
of Windstream as a group. Except as otherwise atelicby footnote, the nature of the beneficial awhip is sole voting and investment
power, and no shares are pledged as security:

Amount and Nature of
Beneficial Ownershi
Total Share
Unvested
Shares Restrictec Beneficially
Name of Beneficially Percent of Clasy
Beneficial Owner: Owned (1) Shares (2 Owned (3) (if 1% or more)
Non-Management Directors
Carol B. Armitage 32,340 6,43( 38,77( *
Samuel E. Beall, 1| 51,003 6,43( 57,43 *
Dennis E. Foste 209,802(4 6,43( 216,23: *
Francis X. Frant 641,194 6,43( 647,62 *
Jeffrey T. Hinsol 37,788 6,43( 44,21¢ *
Judy K. Jone 35,544 6,43( 41,97« *
William A. Montgomery 52,198 6,43( 58,62¢ *
Alan L. Wells 225,789 6,43( 232,21 *
Named Executive Officers
Jeffery R. Gardne 1,211,455 268,36 1,479,81 *
Anthony W. Thoma 119,305 128,17 247,47 *
Brent Whittingtor 244,430 155,82t 400,25¢ *
John P. Fletche 213,512 133,02¢ 346,53t *
Cynthia B. Nasl 190,901 76,01« 266,91! *
All Directors and Executive Officers as
a Group 3,568,399 1,008,29! 4,576,69 *

* indicates less than 1 percent

(1) Excludes unvested restricted shares anddesl shares of Common Stock owned directly ancesheeld in the person’s account under
the Windstream 401(k) Plan, which are as followardaer 77,730, Thomas 326, Whittington 2,250, Rketd 5,454, and Nash -0-.

(2) Unvested shares of restricted stock are @ddmneficially owned because grantees of unvesttdcted stock under Windstream'’s
equity compensation plans hold the sole right e wach shares. To date, Windstream has not gratdek options or other similar
instruments that would provide the right to acqbiemeficial ownership of Common Stock.

(3) In 2011 and 2012, Windstream granted peréorre-based restricted stock units (PBRSUS) tésgive officers. Because unvested
PBRSUs do not provide the recipients the rightdteor other elements of beneficial ownership dsmeded under SEC rules and will not vest
within 60 days from March 1, 2012, all unvested
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outstanding PBRSUs are omitted from this table.iffarmational purposes, the following table shdtes outstanding unvested PBRSUs
granted to each named executive officer:

Unvested
Performance-
Based
Restricted Total Shares
Stock Beneficially Owne
Named Executive Total Shares Units
Officers Beneficially Owne (PBRSUs) Including PBRSU:
Jeffery R. Gardne 1,479,81! 511,81: 1,991,63.
Anthony W. Thoma 247,47 82,14! 329,62
Brent Whittingtor 400,25! 109,71! 509,97
John P. Fletche 346,53 82,14! 428,68
Cynthia B. Nasl 266,91 38,25¢ 305,17

(4) Includes 8,100 shares held by Mr. Fostgr®use and by account for grandchildren for which Mster serves as custodian. These
shares are deemed beneficially owned under SEG, ol Mr. Foster disclaims beneficial ownership.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

Set forth below is information, as of March 1, 20d&h respect to any person known to Windstreainetthe beneficial owner of
more than 5% of any class of Windstream'’s votingusges, all of which are shares of Common Stock:

Name and Address Amount and Nature of Percent of
Title of Class of Beneficial Owne Beneficial Ownership Class
Common Stock Blackrock, Inc. 33,540,092(1) 5.75%

40 East 52d Street
New York, NY 1002z
Common Stock The Vanguard Group, Inc. 31,801,374(2) 5.45%
110 Vanguard Blvd.
Malvern, PA 1935!

(1) Based upon information contained in Sched@I&/A filed on February 8, 2012, Blackrock, Inaslsole voting and investment control
over these shares.

(2) Based upon information contained in Sched@lé filed on February 10, 2012, Vanguard, Incs, $@le voting power over 810,559
shares, sole dispositive power over 30,990,815%shand shared dispositive power over 810,559 share
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COMPENSATION COMMITTEE REPORT
ON EXECUTIVE COMPENSATION

This report provides information concerning the @emsation Committee of Windstream Corporation’srBad Directors. The
Compensation Committee’s Charter is available enitivestor Relations page of Windstream Corporaiaebsite at
www.windstream.com/investorsThe Compensation Committee is comprised entoélpdependent directors, as defined and requiyed b
NASDAQ listing standards

The Compensation Committee has reviewed the disidesunder the caption “Compensation Discussionfaradysis” contained in
Windstream Corporation’s Proxy Statement on ScleetidA for the 2012 Annual Meeting of Stockholdemnd &as discussed such disclosures
with the management of Windstream Corporation. Basesuch review and discussion, the Compensationndttee recommended to the
Windstream Board of Directors that the “Compensab)scussion and Analysis” be included in Windstne@orporation’s Annual Report on
Form 10-K for the fiscal year ended December 31128nd Windstream Corporati@Proxy Statement on Schedule 14A for the 2012 At
Meeting of Stockholders for filing with the Secig# and Exchange Commission.

The Compensation Committ

William A. Montgomery, Chairma
Samuel E. Beall, Il
Dennis E. Foste
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AUDIT COMMITTEE REPORT

This report provides information concerning the A@bmmittee of Windstream Corporation’s Board ofdators. The Audit
Committee’s Charter is available on the Investdafens page of Windstream Corporation’s websitenatv.windstream.com/investorsThe
Audit Committee is comprised entirely of independgirectors, as defined and required by NASDAQrsistandards and comprised entirely
of directors who are financially literate. Additally, Mr. Hinson and Ms. Jones qualify as audit aattee financial experts.

In connection with its function to oversee and nmmWindstream Corporatios financial reporting process, the Audit Committes
reviewed and discussed with Windstream Corporatiomainagement the audited consolidated financiedraents for the year ended
December 31, 2011, discussed with Pricewaterhouga&e LLP, Windstream Corporation’s independenisteged public accountant, the
matters required to be discussed by Statement diitidg Standards No. 61, as amended, as adoptételyublic Company Accounting
Oversight Board in Rule 3200T; received the writtiistlosures and the letter from Pricewaterhousp€oLLP required by applicable
requirements of the Public Company Accounting OgéitsBoard regarding the independent accountaotismsunications with the audit
committee concerning independence, and has distugtePricewaterhouseCoopers LLP its independence.

Based on the reviews and discussions referreddeealbhe Audit Committee recommended to Windstr€arporation’s Board of
Directors that the audited consolidated finandialesnents for the year ended December 31, 201dchedied in Windstream Corporation’s
Annual Report on Form 10-K for the fiscal year esh@e=cember 31, 2011 for filing with the Securitéesl Exchange Commission.

The Audit Committet

Jeffrey T. Hinson, Chairme
Carol B. Armitage
Judy K. Jone:
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MANAGEMENT COMPENSATION

Compensation Discussion and Analysis

Executive Summary

Compensation Philosophy Windstream’s executive compensation progradeggned to achieve the following objectives:

Provide a high correlation between pay and perfoae;
Align managemer's interests with the loi-term interests of Windstreé s stockholders; an
Provide competitive compensation and incentivesttiact and retain key executivi

Our core program consists of base salary, anngél icgentives and long-term equity incentives.

The following is a summary of key consideratiorat tftockholders should take into account when asggsur executive

compensation program:

Our strategy has been and continues to be thefdrametion of our business into a negeneration communications company w
creating value for shareholders. Since Windstrea®s farmed in 2006, we have executed a focuseegtrabd transform our
business from a rural, consumer-focused voice apadiband provider into a national provider of acdehcommunications and
technology solutions to businesses. From our faomah 2006 through December 31, 2011, this stratexs resulted in total
cumulative shareholder returns (assuming reinvestfedividends) for Windstream common stock of mpgmately 63%, which
exceeded the returns of both the S&P 500 and S&Ecdm Indexes for this perio

In order to create value for shareholders, outesisais focused on maintaining and increasing meg tash flow, which in turn
hinges on our ability to grow revenues while manggiash expenditures. We believe that Adjusted &jmgr Income Before
Depreciation and Amortization (Adjusted OIBDA) ietperformance metric best aligned with the goahaintaining and
increasing the cash flows of our business, andawve included Adjusted OIBDA as a key componentuwfahort-term and long-
term incentive plans since our formation in 2C

2011 was an incredibly successful year for WindstreThroughout the year, we integrated severablkgyisitions made in 2010,
which expanded our suite of business offering®©daember 2011, Windstream added another key bssinesir portfolio with
the acquisition of PAETEC. We also made many suebased capital investments that we believe whisgige future growth, and
we made significant improvements to our balancetshed debt maturity profile. Our 2011 pro formzaficial results reflect this
transformation. For 2011, pro forma revenue wag $6élion, or a decline of just 0.03% on a year4oyear basis, and pro forma
adjusted OIBDA increased by 1.2% on a year over paais.

For 2011, our annual (short-term) incentive placogmized these results with a payout of 140% afetlevels and our
performance-based equity awards were earned &t tiergel. These payouts demonstrate our desirgdlation between pay and
performance. We also took actions to increase managt’s alignment with the long-term interests af shareholders by
incorporating performance-based restricted stodts (RBRSUS) into our long-term incentive programa adding an opportunity
for an enhanced level of payout of the PBRSUs baseaithievement of a three-year revenue goal. Ttmsgensation design
features, along with our robust stock ownershifglines, including ten times base salary for th©C&nd clawback policy that
allows Windstream to recover both incentive and-immentive based compensation in certain situafistniengthen our executive
compensation program without creating incentivesiaessive risk taking

Compensation Committee Windstream’s Compensation Committee is prégeonmprised of William A. Montgomery, Chair,

Dennis E. Foster and Samuel E. Beall, Ill. To pdevior rotation of the Committee
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Chair role which has been held by Mr. Montgomencsi2007, Mr. Beall has been appointed to sern@hasr beginning in May 2012, and
Mr. Montgomery will continue to serve on the Contedt The Windstream Board has determined that m&chber of the Compensation
Committee is an independent director under NASDBEN standards, a “non-employee directimr” purposes of Section 16 of the Secur
Exchange Act of 1934, and an “outside directortiefned in Section 162(m) of the Internal Revenoe«

The Compensation Committee assists the Board fiflifg its oversight responsibility related to tkempensation programs, plans,
and awards for Windstream’s directors and prinoiffiters. The Compensation Committee annuallyewsi and approves goals relevant to
Mr. Gardner’s compensation and, based on an amwvadlation of these performance goals, determindsapproves Mr. Gardner’s
compensation. The Committee conducts this reviamgus survey of compensation data of comparabld@rags that is prepared by the
Committee’s outside compensation consultant baretiteria specified by the Committee.

Independent Consultant

The Compensation Committee has the sole autharitytain and terminate any executive compensatiosudtant to be used in the
evaluation of director, CEO or executive officengzensation and to approve the consultant’s fee®trat retention terms. It is the policy of
the Compensation Committee that the compensatiosuttant should perform no services for Windstrediner than services as consultant to
the Compensation Committee. During 2011, the Cormsgiiean Committee engaged Pearl Meyer & Partner§, (PM&P”) to assist the
Committee in the review and design of Windstrea@xscutive compensation program. PM&P reports diréotthe Compensation
Committee and performed no services to Windstrearimg 2011 other than in its role as compensatamsaltant to the Compensation
Committee. During 2011, PM&P conducted a compdaiteview of the Company’s executive pay levels exetutive pay program designs,
with such data and information being used by them@dtee, along with all other relevant informatiom,inform the Committee’s decisions
regarding the executive compensation program.

Windstream Management

Windstream’s management assists the consultatg suivey of executive compensation by providirgidrical compensation
information and by reviewing and commenting on ipnedary drafts of the survey reports. At the fig&s@ampensation Committee meeting of
each year (which is expected to be held in earbriray of each year), the Compensation Committeiews and approves executive
compensation for such year. Based on the compensairveys and compensation principles previoységigied by the Compensation
Committee, Mr. Gardner and members of Windstredfusian Resources department prepare recommendétioc@mpensation levels for
executive officers in consultation with the Compstiesn Committee’s consultant, except that no recemshation is made for Mr. Gardner’s
compensation. The Compensation Committee then needview and determine Mr. Gardner’'s compensadiuh reviews and recommends
the compensation for all other executive offic@itse Compensation Committee determines Mr. Gardrerispensation, and recommends the
compensation of all other executive officers, bame@n evaluation of a number of factors, includiigjorical compensation, individual
performance, retention considerations, discussidtis\Windstream management including Mr. Gardnempensation survey data, the
strategic importance of each position, general ecoa conditions, and discussions with the compémsabnsultant. The Windstream Board
approves or, in the case of Mr. Gardner's compénsatatifies the actions of the Compensation Cotteai

Competitive Market Analysis

As part of the process of approving executive camspton levels and plan designs, the Compensationn@ttee regularly reviews
and considers competitive market data. This conipetinarket analysis generally takes place in #ileof each year and is used as part of the
decision-making process for the following year. ibgr2010, PM&P provided, and the Compensation Cdtemreviewed, competitive
market data as part of its process for approvirl2é&kecutive compensation levels and plan designs.
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Given the limited number of direct industry peeithva similar business model and of comparable, simecompetitive market
analysis focuses on compensation survey data feputable surveys that are size-adjusted usingssigreformulas. The 2010 market
analysis used compensation surveys from Watson t\Matcer, and PM&P, and all data was size-adjusigdflect annual revenues of $4
billion. In considering the survey data, the Conteatdid not review and is not aware of the specifimpanies that are included in any of the
surveys reference above. However, in order to sawee reference to specific industry competitors,Gommittee requested and PM&P
provided executive pay data from the proxy statémehCenturyLink and Frontier Communications. Tmmmittee believes that the
consideration of both size-adjusted survey datapmoxgly data from two direct industry competitorsyides a sufficient market reference
point for executive compensation levels.

In addition to compensation levels, the Committierorequests that PM&P provide competitive madagh with respect to
compensation plan designs and company perform&soause these elements are less impacted by companPM&P’s 2010 market
analysis included plan design and company perfocmaata from a broader group of companies whicluded CenturyLink, Frontier
Communications, AT&T, Verizon Communications, Cosic&print Nextel, DirecTV, Time Warner Cable, Galidion Systems, Charter
Communications, Clear Channel, and Scripps Netwdrke Committee believes that the consideratigplarf designs and performance le\
among these companies provides an additional ussffelence point for the plan designs and degremapfand performance alignment at
Windstream.

While consideration is given to the competitive kedrdata, the Compensation Committee uses it pilyras a reference point and
does not specifically target compensation to angketgercentile. In addition to competitive marklata, the Committee reviews and
considers factors such as company performanceyjiéudil executive performance, the critical natufréhe role to organizational success,
internal pay equity among colleagues, and retentiks. Only after careful consideration of allednt facts and circumstances does the
Committee exercise judgment and make compensagioisidns.

Elements of Compensation The compensation of Windstream'’s executiveceft consists of three principal components:

* Base salary;
« Short-term (annual) cash incentive payments; and
 Long-term incentives in the form of equity-basepensation.

The compensation program for all executive offi@s® includes the Windstream 2007 Deferred CongtarsPlan, the Windstree
401(k) Plan, a change-in-control agreement, anddohperquisites. Windstream has also enteredantemployment agreement with
Mr. Gardner, and certain executive officers haveeffies in the Windstream Pension Plan and theadls¥indstream Benefit Restoration P

2011 Compensation Philosophy The Compensation Committee considers the totmlpensation of each executive officer as well
as the allocation of compensation among base saloyt-term incentive compensation, and equityedammpensation for determining
compensation levels. For 2011, the Compensationniitiee approved increases in elements of totattddempensation for named executive
officers after considering individual performan@éindstream’s performance, strategic importancénefrole, retention risk, and current
compensation compared to competitive market data.

Retention remains a key driver of the equity congadion program. Significant demands are imposetthesenior leadership team
the Company’s difficult financial and operationatdgets and high volume of strategic initiativese @ompany has achieved tremendous
success in a consolidating industry with intensapetition. After reviewing the unvested equity \edand considering the significance of
retaining his leadership, the Compensation Comméjgproved an additional retention grant of timselbrestricted stock to
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Mr. Gardner which has a three year cliff-vestingyision. The following table shows for each nameeoaaitive officer the amount awarded
for the 2011 annual equity grant for comparisorppses.

2011 Annual Equity Grant
Named Executive Office $
Jeffery R. Gardne 3,599,993 (1
Anthony W. Thoma 799,99¢
Brent Whittingtor 999,99¢
John P. Fletche 799,99¢
Cynthia B. Nasl| 399,99¢

(1) Does not include additional retention grai$1,999,996 that was made in 2011 and not coresidgart of Mr. Gardner’s annual
compensation.

The Compensation Committee believes that a sulist@attion of executive compensation should besatthrough allocation of
compensation to short-term cash incentives andteng equitybased incentives. The following table illustrates &llocation for each nam
executive officer for 2011:

Percentage of Annual Toti Percentage of
Annual
Direct Compensation Total Direct
Allocated to Short-term Compensation
Incentive and Performance- Allocated to Equity-
Named Executive Based Equity Compensation Based
Officer (%) Compensation (%
Jeffery R. Gardne 83% 62%
Anthony W. Thoma A47% 48%
Brent Whittingtor A47% A47%
John P. Fletche 47% 48%
Cynthia B. Nasl 43% 42%

Total direct compensation for these purposes edpzas salary, short-term cash incentive paymemarget levels and the full up-front fair
value of the annual equity-based awards determimadcordance with authoritative guidance on slased compensation.

2012 Compensation The Compensation Committee has approved acuéxe compensation program for 2012 that is caests
with past practice subject to the following prireighanges in program design. For 2012, the ConapiensCommittee has established the
performance objective for its annual cash incernpiam based on achievement of Windstream’s adjugtedating income before depreciation
and amortization excluding pension expense, resiring charges, and restricted stock expense (“stdpiOIBDA”) as well as achievement
of Windstream’s strategic revenue. As in prior yeaach performance metric is set at a level ghdifficult but achievable and designed to
drive industry leading results. The Compensatiom@ittee continued grants of performance-based yaqwtrds in the form of performance-
based restricted stock units (“PBRSUSs"), that atshreshold and target levels based on achieveofigxdjusted OIBDA, and the PBRSUs
will accrue dividend equivalents to be paid if permiance-based conditions are satisfied. The ConapiensCommittee increased the
percentage of equity awards granted in the forpeoformance-based equity awards to 70% (up from B02011) for named executive
officers other than Mr. Gardner and continued Engell equity awards to Mr. Gardner in the fornmpefformance-based equity awards. The
PBRSUs provide for the issuance of additional shal®ve target level (which will not accrue dividepfor achievement of total shareholder
return compared to the S&P500 over a three-yeaogheas well as reduced amounts if Adjusted OIBB#fgrmance falls between threshold
and target criteria.

Base Salary Base salary is designed primarily to providepetitive compensation that reflects the contidng and skill levels c
each executive.

ShortTerm Cash Incentive Payments Windstream maintains short-term cash incentla@s which are designed primarily to
motivate executives to achieve Company-wide perémre goals over annual or quarterly periods. Uttdese plans, the Compensation
Committee sets different target payout amounts (@srcentage of

20



Table of Contents

base salary) for all executive officers in orderdfiect such individua$ contributions to Windstream and the market lef&lompensation fc
such position. The Compensation Committee has adgitort-term incentive plans as part of its goahaike a substantial portion of total
direct compensation at risk.

During 2011, the executive officers participatedishort-term cash incentive plan based Windstreachievement of Adjusted
OIBDA, which is a non-GAAP financial measure anaie of the principal measures used by Windstreacommunicate its financial
performance in its quarterly earnings releases.déteam provides the methodology for calculating-@GAAP measures in the Current
Report on Form 8-K that accompanies its quarteahpiags releases. The Adjusted OIBDA measure erdumbn-cash pension expense,
equity compensation expense and restructuring esgpemd it also excluded the results of operatdfAETEC which was acquired in
December 2011 and was not included in the calanaif the performance goals. Windstream utilizeguatkd OIBDA as a performance
metric for 2011 because it is a critical indicatdiVindstream’s ability to generate sustainabléndésns over a long period of time

Under the Windstream short-term incentive plancakee officers were eligible to receive paymemtproportion to Windstream’s
achievement of the performance goal that was setratmum (or threshold), target and maximum levélse Compensation Committee sets
each performance goal at levels that are diffibuttachievable and designed to drive industry leadésults. The executive officers were
eligible to receive 50% to 200% of these targetpdymounts if threshold or maximum levels, respebt, were achieved. No payout is
made if performance is below the threshold leved] performance between threshold, target and maxitauels results in prorated payouts.
During 2011, the target performance goal was Adpi€2IBDA of $2,023 million. Windstream’s actual flemance for Adjusted OIBDA for
2011 was $2,048 million, which reflected an appmede 140% achievement against the target perforengoal for Adjusted OIBDA. The
following table shows the target and actual payouter the short-term incentive plan for 2011:

Named Executive

Officer Target Payout Percentay Actual Payout Percentag
Jeffery R. Gardng 125% 175%
Anthony W.

Thomas 80% 112%
Brent Whittingtor 80% 112%
John P. Fletche 80% 112%
Cynthia B. Nasl 60% 84%

The Compensation Committee believes the payoutsctdahe outstanding financial performance drivgniNindstream’s
management while delivering industry-leading finahand operating results, successfully integratig key acquisitions made in 2010, and
adding another key business to Windstream’s pdotfeith the acquisition of PAETEC.

Equity-Incentive Awards  Windstream maintains an equity-based compigmsprogram for executive officers to provide leng
term incentives, to better align the interestsxafoaitives with stockholders and to provide a rétenincentive. The Compensation Committee
has implemented its equity-compensation prograpeasof its goal to make a substantial portionadélt direct compensation at risk. The
Compensation Committee also prefers equity incestiwer cash and has used it exclusively in liezagh as the method of providing long-
term compensation incentives. Each officer receapsrtion of his or her total direct annual congaion for a given year in the form of
long-term equity-based incentive compensation.

The Compensation Committee began granting perfocerbased restricted stock units (PBRSUS) insteg@dbrmance-based
restricted stock in 2011 in order to provide foeaper administrative flexibility for the issuandeaovariable number of shares of common
stock based on a range of results between threandldnaximum performance goals. If performancelisexved between the threshold and
target amounts, the number of shares vested wil @ecordingly. Also, the Compensation Committeg ti@signed the PBRSUSs to issue an
incremental number of shares equal to 50% of tlgetggrant amount based on achievement of a lamg-te
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performance goal measured over the three-yeamgegéiriod of the PBRSUs and assuming that thehbtdsAdjusted OIBDA goal was met
in each of the three fiscal performance periodsoed by the vesting schedules. For the 2011 gifsintiong-term overachievement goal was
based on growth in total revenue, and for 2012ai Wased on total shareholder return of Windstre@mmmon stock equaling the return of
50% or more of the companies in the S&P 500 Index.

All Windstream equity compensation awards have besred as either time-based restricted stockppeegnce-based restricted
stock or performance-based restricted stock umitkeuthe Windstream Amended and Restated 2006\Haaitntive Plan (“Equity Plan”). In
2011, 50% of the equity compensation granted to#treed executive officers (other than Mr. Gardmex3 performance-based and 50% was
time-based vesting. For Mr. Gardner, 100% of hik12@nnual equity compensation was performance-b&&edsardner also received a one-
time grant of timebased restricted stock but this grant was not densd part of his ongoing annual compensation. ¥fiedm has not issu
any stock options or other forms of equity comp#nsao its directors, executive officers or otleenployees. The Compensation Committee
believes that restricted stock or performahesed restricted stock or unit awards are a pegfarrechanism of equity compensation comp
to stock options or other devices that derive véllam future stock price appreciation due to thghhdlividend, low-growth profile of
Windstream. For 2011 and 2012, all performance-dasgity awards were granted in the form of PBRSUs.

For all outstanding grants of time-based restristedk, executive officers have the rights of alstmlder to vote the restricted stock
and to receive any cash dividends paid with resfoettte restricted shares during the vesting pefod all outstanding grants of performance-
based equity compensation, the dividends are at@me paid out only when and if the performanced@@ns are satisfied. In 2011,
Windstream placed performance targets on 100%eoétimual grants of equity compensation to Mr. Garémd 50% for all other executive
officers. For 2012, named executive officers othan Mr. Gardner received 70% of their total eqeibynpensation in the form of
performance-based equity compensation, and Mr.garcbntinued to receive 100% of his total equdgnpensation in the form of
performance-based equity compensation.

The Windstream Board of Directors has delegategloresibility for administration of the Equity Plancluding the authority to
approve awards, to the Compensation Committes thtes Compensation Committee’s policy to review apgrove all equity compensation
awards to directors, executive officers and alkowigible employees at its first regularly schedumeeting of each year, which is expected
to occur each February. In determining the numbshares of restricted stock or performance-basstiicted stock to award to any
individual under the Equity Plan, the CompensaG@mmittee divides the approved grant value for saodtvidual by the closing stock price
of Windstream Common Stock on the date that the gamsation Committee approves the award (roundeah dothe nearest whole share).
As a matter of policy, the Compensation Committeesthot approve awards of equity compensation tjtrdlie adoption of a unanimous
written consent in lieu of a meeting. The followidigcussion addresses our annual equity compengatigram during 2011.

During 2011, the Compensation Committee approveddlowing categories of annual equity compensatiwards to executive
officers:

» Time-Based Vesting Awards — For each executiveceffother than Mr. Gardner, fifty percent (50%gath 2011 stock award
vests ratably over three yea

» Performance-Based Vesting Awards — Mr. Gardnerivedeone hundred percent (100%), and each otheuéxe officer
received fifty percent (50%), of his or her stockaal grants in the form of performance-basediotstt stock units. The units
vests ratably over a three-year period with eaclr get as a separate performance period. Thewasts only if the performance
threshold is met and the executive is still emptbya the date of vesting. For 2011, the performaniteria was set at 95% of the
Adjusted OIBDA goal of $2,023 million, and this doeas achievec

For the performance period from January 1 to Deezr8th, 2012, the Compensation Committee has se@ettiermance measure at
97% of the Adjusted OIBDA goal established by tlepany for the internal forecast.
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Retention is a key driver of the decision to gtéame-based vesting restricted stock. In additierfgrmance-based equity awards are
also granted to align executives with key long-t€ompany objectives and to preserve the dedudtiltificompensation related to awards
under Section 162(m) of the Internal Revenue Code.

As discussed above, Windstream has adopted minigimare ownership guidelines that apply to Mr. Gardmel all other executive
officers. The minimum share ownership guidelinesiatended in part to ensure that executive officetain a sufficient number of shares of
Windstream Common Stock such that they contindet® a material financial interest in Windstreaniolhis aligned with the shareholders.
In addition, under Windstream’s insider trading gdiance policy, directors and executive officers prohibited from engaging in any
transaction involving derivative securities intedde hedge the market risk in equity securitiedMifidstream other than purchases of long
call options or the sale of short put options Hratnot closed prior to their exercise or expiratiate. The policy also prohibits the purchas
shares on loan or margin and short sales.

Severance Benefits Except for Mr. Gardner, Windstream has no egrent or plan to provide severance benefits tolgxex
officers other than benefits that are generallyilalke to all employees under Windstream’s sevezgrian and benefits available under the
change-in-control agreements discussed below. D@09, the Compensation Committee approved amsixie of the employment
agreement with Mr. Gardner that includes a severéeaefit of three times base salary (at the tifremeerance), or $2.973 million based on
Mr. Gardner’s base salary during 2011. The emplaoyragreement provides for no gross up of taxesduerance outside of a change-in-
control situation. The employment agreement pravithat Mr. Gardner’s base salary will be no lesst%700,000 per year. If Mr. Gardner
experiences a separation from service followingange of control, the severance benefits providetbuthe terms of the change-in-control
agreements discussed below will govern, and noraaee is available under the employment agreemesuch circumstance. The
Compensation Committee approved the foregoing seeerbenefit to Mr. Gardner to recognize the imgrae of his service and
contributions to Windstream, to recognize thatatnd be difficult for him to find comparable emplognt during a short period of time
following a separation, and to reflect market pacof providing similar severance benefits to @O position.

Retirement Plans Windstream maintains a defined benefit penplan and a qualified 401(k) defined contributidarpfor its
executive officers and employees. Participatiothenpension plan is frozen except for certain hiargg unit employees. No executive officer
is eligible for continued accruals.

Windstream maintains a 401(k) plan which providaspiotential matching employer contributions oftapl% of a participant’s
compensation. The Compensation Committee mainta@401(k) plan in order to provide employees vaithopportunity to save for
retirement with pre-tax dollars. The 401(k) plascahllows Windstream to fund its contributionshistplan in a predictable, consistent
manner.

Deferred Compensation Plans Windstream maintains the 2007 Deferred Comguténs Plan to provide a non-qualified deferred
compensation plan for its executive officers arteokey employees. The Compensation Committee addpis plan as part of its effort to
provide a total compensation package that was cbitimpawith the compensation arrangements of otteenpanies. The plan also offers
participants the ability to defer compensation abthe IRS qualified plan limits.

Changeln-Control Agreements During 2006, the Compensation Committee apguiahange-in-control agreements for
Mr. Gardner and each executive officer in ordgprimvide some protection to those individuals frdma tisk and uncertainty associated with a
potential change-in-control. The Compensation Comemialso adopted the change-in-control agreenasmpart of its efforts to provide a
total compensation package that was competitivi thi compensation arrangements of other markétipants. Prior to approving the
change-ineontrol agreements in 2006, the Compensation Caimensipecifically engaged its compensation consudtitine time to review tr
payment multiples and other terms of the changesmtrol
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agreements, to compare such provisions againsaitireymarket practices, and to provide recommendaton the final terms of the
agreements. When it approved the change-in-coagn@ements, the Compensation Committee consideeebtal amount of compensation
that Mr. Gardner and each other executive officeuld receive in a hypothetical termination undéoithe change-in-control benefits
described below.

Based on the foregoing, the Compensation Comrafppeoved the payment of change-in-control bengditdr. Gardner and the
other executive officers on a “double-trigger” lsasvhich means that a change-in-control of Wina@strenust occur and the officer’s
employment with Windstream must be terminated thhoeither a resignation for “good reason” or a teation without “cause” (as those
terms are defined in the change-in-control agre¢mépon a qualifying separation from service, ¢éixecutive officers are eligible for a cash,
lump sum payment based upon a multiple of baseysaial target bonus of three times for Messrs. Gard/Nhittington, and Fletcher and
two times for all other named executive officers.

In the event of a change-in-control, Windstreamdias agreed to provide lump sum cash paymentd amtlse value of medical and
dental benefits for a period of 36 months for Mes&ardner, Whittington, and Fletcher and 24 mofahall other named executive officers.
Windstream has also agreed to provide, at its esggayutplacement services from a recognized owdpiant provider, except that
Windstream'’s cost for such services will not exc§8@,000 in the case of Messrs. Gardner, Whittingamd Fletcher and $25,000 in the case
of any other named executive officer. Also, undierterms of Windstream'’s agreements for its eqeatypensation awards of restricted stock
or performance-based restricted stock or unitsutheested equity awards held by the executive effivill vest on a “double-trigger” basis
that is substantially similar to the events thigfgter the cash payments under the change-in-caagrelements. For change-in-control
agreements adopted prior to 2009, Windstream igatield to reimburse each executive officer for ex¢axes imposed on such individual
pursuant to Section 4999 of the Internal RevenudeGs a result of the foregoing payments if thermmts exceed 110% of the greatest
amount payable to the executive without triggeemngise taxes. The change-in-control agreements araended in 2008 to comply with the
final regulations issued under Section 409A ofltiternal Revenue Code and to clarify the scop&®ion-compete provisions. In
consideration of these changes, the term of theeagents was extended by one year to expire Jahiudfi 3. No changes have been made to
the change-in-control agreements since 2008, exbapthange-irtontrol agreements entered into with executivecef since 2008 have |
included a gross-up provision for excise taxes isgpioby Section 4999. Ms. Nash’s change-in-conggde@ment does not include a gross-up
provision.

Perquisites and Other Benefits Beginning in 2009, the reimbursement of copntub and financial planning expenses was
discontinued for all participants with no adjustrinencompensation and no new perquisite programs.

Windstream permits limited personal use of Windstres corporate aircraft by Mr. Gardner and othened executive officers.
Under Windstream’s policy, this use cannot intexfeith other required business use of the airckéift.Gardner is allowed to utilize
Windstream’s corporate aircraft for personal usespant to a time-sharing arrangement in which Mardaer reimburses Windstream for the
incremental cost of such use, which primarily imiga costs for fuel, maintenance charges allocaldeac¢h use and contract-pilot charges and
excludes depreciation of the aircraft, general teamance, compensation of Windstrearaimployee pilots, and other general charges tkta
ownership of the aircraft. Other executive officare allowed to have family members and personasiguaccompany them on a business trip
on the aircraft, subject to seat availability amidpapproval of Mr. Gardner. Any other personat v$ the aircraft by the other executive
officers is permitted only as approved in advangdlp. Gardner. The Compensation Committee monitoesuse by Mr. Gardner and all
executive officers to ensure the amount of usageaisonable. Windstream believes that personadfusiecraft for Mr. Gardner and other
senior executives is a reasonable benefit in liglhe significant demands that are imposed on 8wdiedules as a result of their
responsibilities to Windstream.

Clawback Policy  The Board of Directors, upon the recommendadiothe Compensation Committee, has adopted ebelekv
policy that requires executive officers to repayafeit covered compensation under the
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conditions set forth in the policy. See “Compermatf Named Executive Officers — Clawback Policgt & description of the terms of the
policy. The Board of Directors of Windstream, agtsolely through its independent directors, isatiministrator of the policy. The policy
applies to covered compensation granted or awardemt after January 1, 2010, including severangengats that may be issued after
January 1, 2010 under Windstream'’s existing changmntrol agreements. The Compensation Committemds to modify the clawback
policy to comply with the final regulations to tssued by the SEC pursuant to the requirementeddtidd-Frank Wall Street Reform and
Consumer Protection Act.

Other Services Performed By Compensation Consultaithe Compensation Committee has adopted aypihiat the compensation
consultant to the Compensation Committee shoulghadbrm any other services to Windstream, and PNd&Formed no services to
Windstream during 2011 other than in its role a®pensation consultant to the Compensation Committee

2012 Compensation The Compensation Committee has approved acuéxe compensation program for 2012 that is caests
with past practice subject to the following prireighanges in program design. For 2012, the ConggiensCommittee established the
performance objective for its annual cash incernpiam based on achievement of Windstream’s AdjuStiBDA as well as achievement of
Windstreams strategic revenue. As in prior years, each perdioce metric is set at a level that is difficult hohievable and designed to dr
industry leading results. The Compensation Commitntinued grants of performance-based equitydsiarthe form of performandmasec
restricted stock units (“PBRSUS”") that vest at #ii@d and target levels based on achievement afséelj OIBDA. The PBRSUs will accrue
dividend equivalents to be paid if performar@sed conditions are satisfied. The Compensationn@itiee increased the percentage of ec
awards granted in the form of performance-basedyegwards to 70% (up from 50% in 2011) for namedaritive officers other than
Mr. Gardner and continued to grant all equity awaaMr. Gardner in the form of performance-basguity awards. The PBRSUs provide
for the issuance of additional shares above tdeget (which will not accrue dividends) for achievent of total shareholder return compared
to the S&P 500 over a three-year period, as walkdaced amounts if Adjusted OIBDA performancesfakétween threshold and target
criteria.

Compensation of Directors

During 2011, Windstream non-employee directorsiveckthe following compensation: (1) an annual a&thiner of $60,000, (2) a
cash fee of $2,000 for each Board and committedingeattended, except that no fees were paid fdogie informational update meetings
and Governance Committee meetings, and (3) an agrarat of $80,000 in restricted stock under th@iBgPlan. The restricted shares
granted to non-employee directors vest if the g@awebntinues to serve on the Board for the peraginming on the date of grant and ending
on February 15 of the following year or earlierthi& grantee dies or becomes permanently disaliiéd serving on the Board or a change of
control of Windstream occurs. In addition, in 20ftfe chairs of the Audit and Compensation Commnstteeeived additional annual cash
retainers of $20,000 and $15,000, respectively. Btwrd chairman received an additional annual catstiner of $100,000 for his service as
non-executive chairman. All non-employee directase the option to elect to receive any cash retamthe form of Windstream Common
Stock. Beginning in 2012, the chair of the Govensw@ommittee will receive an additional annual caghiner of $15,000 and the cash fe
$2,000 will be paid for meetings of the Governa@Goenmittee.

Board members receive pro-rated amounts of theamash retainer and the annual restricted staghtdor the portion of the first
year in which they are appointed or elected toesas/a Board member or Committee Ct
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The following table shows the compensation paithéonon-employee directors of the Windstream Balamihg 2011:

DIRECTOR COMPENSATION

Change in Pension
Fees Earned Value and Non-
Stock Award Quialified Deferred All Other
Paid in Cash Compensation Earnin Compensatic Total
Name ®) (CXEY) €) ® 2 $)
Carol B. Armitage 88,00( 79,99¢ N/A 17C 168,16!
Samuel E. Beall, 11 86,00( 79,99¢ N/A 17C 166,16!
Dennis E. Foste 186,00((3) 79,99: N/A 17C 266,16!
Francis X. Frant 80,00( 79,99¢ 257,5244) 17C 417,68
Jeffrey T. Hinsor 108,00( 79,99: N/A 17C 188,16!
Judy K. Jone 88,00( 79,99¢ N/A 17C 168,16!
William A. Montgomen 101,00( 79,99¢ N/A 17C 181,16!
Alan L. Wells 80,00( 79,99¢ N/A 17C 160,16!

(1) All stock award amounts in the table abaféect the aggregate fair value on the grant daseth on the closing price per share of
Windstream Common Stock on the date of grant ofék#ricted stock, computed in accordance with FASE Topic 718.

(2) Includes payments of $170.37 for travel nasie available for all directors.
(3) Mr. Foster elected to receive $60,000 of%h86,000 in Windstream common stock instead dfi.cas
(4) Amount reflects change in pension valuettier Windstream Pension Plan and Benefit Restor#tian.

Compensation of Named Executive Officers

The following table shows the compensation paidmduall of 2011 by Windstream to Windstream’s Pdesit and Chief Executive
Officer, Windstream’s Chief Financial Officer, aWdindstream’s other three most highly compensatet@ive officers who were serving as
executive officers on December 31, 2011.
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SUMMARY COMPENSATION TABLE

Change in
Pension Value
and Non-
Qualified
Deferred
Stock Non-Equity Compensatior
Awards Incentive Plan All Other
Name and Salary Bonu %) Compensatior Earnings Compensatior Total
Principal Position Yea (%) ($) (2) (3) (%) $ 4 ($) (5) ($)
Jeffery R. Gardner 2011 991,00( 6,536,10. 9,787,45!
E'ggdem and 0- 1,738,241 389,36 132,74
201( 991,00( -0- 3,517,82 2,242,34 472,45: 106,10t 7,329,73!
2009 991,00( -0- 3,407,57 920,00: 395,89¢ 112,91t 5,827,39!
Anthony W. Thomas 2011 466,78¢ 1,752,77!
CFO -0- 689,45. 533,22t 20,01¢ 43,29¢
201d 404,71: -0- 1,158,75: 524,58 13,99 27,14¢ 2,129,18!
2004 308,07 -0- 212,12« 155,15:. 7,61¢ 22,10% 705,07«
Brent Whittington 2011 612,98: 1,078,30 2,474,01.
coo -0- 690,38 10,50¢ 81,83«
2014 593,26¢ -0- 1,640,33 868,88: 7,34¢ 76,65¢ 3,186,48:
2009 519,23: -0- 770,40¢ 357,41¢ 7,18( 54,26¢ 1,708,501
John P. Fletcher 2011 470,28t 1,873,75!
(E:XEﬁsi?ge?elcretary 0- 816,11 533,22 -0- 54,12¢
201d 436,29¢ -0- 1,376,45 637,18( -0- 30,80¢ 2,480,74.
2004 412,50( -0- 520,35 268,06: -0- 38,28( 1,239,201
Cynthia B. Nash 2011 345,96: -0- 400,21( 294,67 -0- 26,987 1,067,83!
Chief Information Officer(1) -0- 788,29 318,59( -0- 16,36:
2014 317,30¢ 1,440,55!

(1) Ms. Nash was not a named executive office2009.

(2) The amounts included in this column refkbet aggregate grant date fair value calculated¢d@omance with FASB ASCTopic 718. The
fair value reflects the expected future cash flofvdividends and therefore dividends on unvestedeshare not separately disclosed. The
amounts in this column for each fiscal year excligeeffect of any estimated forfeitures of suctaais. The assumptions used in the
calculation of these amounts are included in odlitad consolidated financial statements for fisedr 2011, which are included in our
Annual Report on Form 10-K for the fiscal year esthileecember 31, 2011.

The information provided in the Stock Awards coludues not reflect the manner in which the Compéms&ommittee viewed or
determined the equity compensation values for Hread executive officers. Specifically, under apyitie SEC rules, the grant date fair va
for the performance-based restricted stock or usitslculated based on the stock price when tigetéor each performance period is set. As
a result, from the standpoint of allocating compgios to a particular fiscal period, there is godisty between the value approved by the
Compensation Committee and the amounts reportegceabo

(3) In 2011, Mr. Gardner received an annual go&$3.6 million in PBRSUs that vests ratably otlmee years and a $2 million grant of
time-based restricted stock that vests 100% onugeprl5, 2014, subject in each case to continumysayment through the vesting date.

(4) Amounts for 2011 for Messrs. Gardner, Thomad Whittington reflect increase in pension valagy.
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(5) “All Other Compensation” in 2011 include¥ jlompany matching contributions under the Windstrel01(k) Plan for Messrs. Gardner,
Thomas, Whittington, Fletcher and Ms. Nash in teant of $9,800, (i) Company matching contribusamder the Windstream 2007
Deferred Compensation Plan for Messrs. GardneriBso Whittington, Fletcher and Ms. Nash in the am®of $119,534, $29,808, $49,4
$34,472 and $16,759, respectively, (iii) the vatwabf the individual's personal use of Companyngl®dased on the incremental cost to the
Company of such usage, which primarily includegdséa fuel, maintenance charges allocable to siseh and contract-pilot charges and
excludes depreciation of the aircraft, general teamiance, compensation of Windstream’s employeéspéind other general charges related to
ownership of the aircraftand (iv) imputed income for value over $50,000ifef insurance coverage provided by the Company.

Information On Plan-Based Awards

The following table shows information regardingmgsaof plan-based awards, including equity and eguity incentive plans, made
by Windstream during 2011 to the individuals narbebtbw. All equity grants made in 2011 were madespant to the Amended and Restated
2006 Equity Incentive Plan. All non-equity grantada in 2011 were made pursuant to the Companyts-t&tan cash incentive plans
described above. The following table reflects thangdate fair value under applicable accountidgsrallocable to the 2011 performance
period for the tranches of the 2009, 2010 and 2&tformance-based equity awards that vested in.284 2 result, from the standpoint of
allocating compensation to a particular fiscal payithere is a disparity between the annual gralies approved by the Compensation
Committee and the amounts reported below.

GRANTS OF PLAN-BASED AWARDS

Grant Date Fa
Estimated Future Payouts Under Estimated Future Payouts Under All Other Stock
Grant Non-Equity Incentive Plan Awar Equity Incentive Plan Awarc Awards: Number ¢ Value of Stocl
and Option
Targe Shares of Stock or Awards
Threshol Target Maximum Threshol Target Maximum Units $)
Name Date $) $) $) (#) #) (1) (#) #) 4
Jeffery R. Gardner 2/8/1]  619,37! 1,238,75! 2,477,501 45,55¢ 91,11¢ 136,67:
A 1,047,79:
2/8/11 3,488,30!
2/8/11 151,86((2) 1,999,99
Anthony W. Thomas 2/8/11 190,00( 380,00( 760,00( 5,06z 10,12« 15,18¢
12,88« 116,42;
2/8/11 173,03:
2/8/11 30,3743) 399,99¢
Brent Whittington 2/8/1]  246,00( 492,00( 984,00( 6,327 12,65t 18,98:
31,82 145,52¢
2/8/11 433,77:
2/8/11 37,96%3) 499,99¢
John P. Fletcher 2/8/11 190,00( 380,00( 760,00( 5,06z 10,12« 15,18¢
13
22,028 116,42
2/8/11 299,69:
2/8/11 30,3743) 399,99¢
Cynthia B. Nash 2/8/11 105,00( 210,00( 420,00( 2,531 5,06z 7,59
10,45: 58,211
2/8/11 141,99¢
2/8/11 15,18¢(3) 200,00(

(1) These amounts represent one-third (1/3h@threshold and target amounts of an award obpeegnce-based restricted stock units (or
PBRSUs) granted to the named executive office0ip02 2010 and 2011 that vest ratably over a thesg-geriod with each year set as a
separate performance period. The Compensation Cieensiets the threshold and target Adjusted OIBBwunt each year during the three-
year vesting period. Pursuant to SEC rules andagippé accounting rules, because the Compensataomttee sets the annual performa
targets at the start of each respective performparded, only the grant date fair value of the jporiof the grant subject to a particular
performance period is reported in this table, whiggults in a disparity between the annual grahtegaapproved by the Compensation
Committee and the amounts reported above.

(2) Equity awards vest in full subject to contius employment through February 15, 2014.
(3) Equity awards vest ratably in one-third ) annual increments subject to continuous employrtreough February 15, 2014.

(4) Represents the grant date fair value caledlan accordance with applicable standards farfaial statement reporting purposes in
accordance with FASB ASC Topic 718.
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For 2012, the Compensation Committee granted onelled percent (100%) performance-based restritte sinits for Mr. Gardner with a

grant date value of $4.1 million and seventy per¢@d%) performance-based restricted stock unidisthinty percent (30%) time-based

restricted stock for Messrs. Thomas, Whittingtdet¢her and Ms. Nash in the amounts of $1,100,$0(500,000, $1,100,000 and $500,000,

respectively.

The following table shows information regardingsianding awards under the Windstream equity incemgians held by the
individuals named below as of December 31, 201llavhrds represent grants of restricted stock utideEquity Plan.

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

Stock Awards (1

Time-Based Vesting Restricted Sto

Performanc-Based Vesting Restricted St

Number of Shares

Units of Stock That
Have Not Vested

Market Value of
Shares or Units of
Stock That Have Ni

Equity Incentive Plan
Awards: Number of
Unearned Shares, Units

Other Rights That Have

Equity Incentive Plan
Awards: Market or Payo

Value of Unearned
Shares, Units or Other
Rights That Have Not

Name (#) Vested ($) (2 Not Vested (# Vested ($) (2
Jeffery R. Gardne 151,860(10) 1,782,836 345,710(3) 4,058,635
207,620(4) 2,437,459
91,116(5) 1,069,702
151,860 1,782,836 644,446 7,565,796
Anthony W. 23,008(6) 270,114 23,008(3) 270,114
Thomas 18,214(7) 213,832 18,214(4) 213,832
10,124(8) 118,856 10,124(5) 118,856
65,217(9) 765,648 -0- -0-
116,563 1,368,450 51,346 602,802
Brent Whittington 44,479(6) 522,183 44,479(3) 522,183
27,218(7) 319,539 27,218(4) 319,539
12,655(8) 148,570 12,655(5) 148,570
65,217(9) 765,648 -0- -0-
149,569 1,755,940 84,352 990,292
John P. Fletcher 32,149(6) 377,429 32,149(3) 377,429
20,641(7) 242,325 20,641(4) 242,325
10,124(8) 118,856 10,124(5) 118,856
65,217(9) 765,648 -0- -0-
128,131 1,504,258 62,914 783,610
Cynthia B. Nash 15,514(6) 182,134 15,514(3) 182,134
10,239(7) 120,206 10,239(4) 120,206
5,062(8) 59,428 5,062(5) 59,428
43,478(9) 510,432 -0- -0-
74,293 872,200 30,815 361,768

(1) Windstream named executive officers haveutstanding awards of stock options.
(2) Market value calculated using the closiniggppf Windstream Common Stock on December 30, 2@hich was $11.74.
(3) Performance-based shares vested ratablyninah one-third (1/3) increments over the three-ypesiod ending February 15, 2012 if

Windstream also achieves the performance objectoresuch annual period, and those objectives wehgeved.

(4) Performance-based shares vest ratably inadmme-third (1/3) increments over the three-ymaiod ending February 15, 2013 if

Windstream also achieves the performance objectoresuch annual period.

(5) Performance-based shares vest ratably inamme-third (1/3) increments over the three-yeaiod ending February 15, 2014 if

Windstream also achieves the performance objectoresuch annual period.
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(6) Shares vested ratably in annual one-thif8l) (bcrements over the three-year period endirtglaey 15, 2012.
(7) Shares vest ratably in annual one-third)(li@rements over the three-year period ending treprl5, 2013.
(8) Shares vest ratably in annual one-third)(li@rements over the three-year period ending treprl5s, 2014,
(9) Shares vestin full on August 15, 2013.
(10) Shares vest in full on February 15, 2014.
The following table shows information regarding thesrcise or vesting of equity-based awards of \&fieéim during 2011 by the
individuals named below.

OPTION EXERCISES AND STOCK VESTED

Stock Awards (1
Number of Shares Value Realize
Acquired on Vestin on Vesting
Name #) %) (2
Jeffery R. Gardne 363,68! 4,815,18!
Anthony W. Thomat 33,34t 441,50:
Brent Whittington 90,92( 1,203,78
John P. Fletche 62,23( 823,92!
Cynthia B. Nast 29,23t 387,08!

(1) Windstream does not grant stock optionsteadino exercises for executive officers in 2011.
(2) Shares vested on February 15, 2011 witlvsiray price of $13.24.

Pension Benefits
The following is a brief summary of the materiahts of the retirement plans maintained by Windsirea

Windstream Pension Plan Windstream maintains the Windstream Pensian PPension Plan”), which is a tax-qualified defih
benefit plan. The Pension Plan generally coverrisal and non-salaried employees of Windstreantlamak subsidiary companies that have
adopted the Pension Plan. Accruals are frozendorbargaining employees. No named executive offiage eligible for continuing accruals
under the Pension Plan as of the end of 2011.

The Pension Plan’s accrued benefit is payabledrfdim of a monthly life annuity following normadtirement at age 65 (or, if later,
at five years of service or at the fifth anniveysaf participation). The accrued benefit is alsgadge in a monthly life annuity following early
retirement at or after age 55 with at least 20 yeéiservice (with reduction in the life annuity@®5% for each month that commencement
precedes age 60) or at or after age 60 with 15sy&aservice (with reduction in the life annuity@P5% for each month that commencement
precedes age 65 for a participant whose benefitroeemees before age 62). As of the end of 2011, nedaexecutive officers satisfied the
foregoing age and service requirements to commegaegpt of an early retirement benefit under thesien Plan.

For deferred vested participantisg, those who terminate employment before early retémty the accrued benefit is payable in a
monthly life annuity beginning at normal retiremewe. If a deferred vested participant has 15 ya&faservice, the accrued benefit is also
payable in a monthly life annuity beginning as yad age 60 (with reduction in the life annuity0d50% for each month commencement
precedes age 65),
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and, if the deferred vested participant has at B@&gyears of service, the accrued benefit is pég@ble in a monthly life annuity beginning as
early as age 55 (with reduction in the life annwity).50% for each month commencement precedes%jge

For a participant eligible for normal retirementesarly retirement, payment is also available imagal equivalent joint and survivir
spouse annuities, which provide a reduced monthiyuant for the participard’life with the surviving spouse receiving 50%, 7664.00%, a
elected, of the reduced monthly amount, or in dnaa@l equivalent 10-year certain-and life annuithich provides a reduced monthly
amount for the participant’s life and, if the peipant dies within 10 years of benefit commencemeith payments to a designated
beneficiary for the remainder of the 10-year cerfgriod. For a married deferred vested particigasgment is also available in the form of
an actuarial equivalent joint and 50% or 75% sumg\spouse annuity, as elected. If a vested ppaintidies before benefit commencement,
an annuity generally is payable to the participastirviving spouse in an amount based on the goidt50% surviving spouse annuity that
would have been payable to the participant begmnimthe later of when the participant died or widuhve been eligible to commence a
benefit.

Under the Pension Plan, pakthuary 1, 1988 through December 31, 2005 serlieegmber 31, 2010 service for employees whc
attained age 40 with two years of vesting servieféDecember 31, 2005) is credited at 1% of cors@ggon, including salary, bonus and
other non-equity incentive compensation, plus Oct%hat part of the participarstcompensation in excess of the Social Securighiaxwage
base for such year. Service prior to 1988, if éngredited on the basis of a percentage of thiécpant’s highest consecutive five-year
average annual salary, equal to 1% for each yes&refce prior to 1982 and thereafter increasin@ % each year until 1988, but only
prospectivelyj.e., with respect to service earned in such succeediag yn addition, participants receive an additiamnadit of 0.25% for
each pre- 1988 year of service after age 55, sutgjecmaximum of 10 years of credit, plus an amegpial to 0.4% of the amount by which
the participant’s pre-1988 career average annisa balary (three highest years) exceeds his dd@al Security covered compensation,
multiplied by his years of pre-1988 credited segvic

Windstream Benefit Restoration Plan The Windstream Benefit Restoration Plan (“BR&ntains an unfunded, unsecured pension
benefit for a group of highly compensated employelesse benefits are reduced due to the IRS compendanits for qualified plans. This
plan was established by Alltel and assumed by Wirdm at the spin-off. As with the Pension Plagraals are frozen for employees. No
named executive officers continued to be eligibleaiccruals in the pension benefit of the BRP ab®fnd of 2011. The pension benefit
under the BRP is calculated as the excess, if@m) the participant’s Pension Plan benefit (osirayle life-annuity basis payable
commencing on the later of the participant’s retieet date or age 65) without regard to the IRS @msation limit ($245,000 for 2011) over
(y) the participant’s regular Pension Plan ber{efita single life-annuity basis payable commenainghe later of the participant’s retirement
date or age 65 regardless of the actual form angrof payment). If the participant has not attdiage 65 on the date his benefit is scheduled
to commence, the BRP benefit is reduced to thenexas the Pension Plan benefit would have bearcegtas in effect on December 31,
2011. For purposes of the preceding calculatiomsipensation has the same meaning provided in thgdng description of the Pension
Plan. The payment of a participant’s retirementefieander the BRP shall commence as of the fiagtaf the first month following the later
of (i) his 60t birthday or (ii) the six-month annrgary of the participant’s separation from serviBenefits are paid over the life of the
participant if the participant is alive when betefiommence or over the life of the spouse if theeliit is paid as a pre-retirement death
benefit. The benefit will be paid in one lump suayment if the actuarial present value is less $2H000. To the extent permitted by the
IRC Section 409A, the Benefits Committee compriskthe Chief Financial Officer, Chief Operating ©@#r, Executive Vice President-Chief
Human Resources Officer and Vice President-Benefitthorized by the Board of Directors to managedperation and administration of all
employee benefit plans, including non-qualifiednglamay direct that the benefit be paid in an aitéve form provided that it is the actuarial
equivalent of the normal form of benefit so that BRP benefit is paid in the same form as the BarRian benefit. None of the named
executive officers were yet eligible to commencsirtbenefit under the BRP as of the end of 2011.
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The following table shows certain information regjag benefits under the Windstream Pension PlarBemefit Restoration Plan as
of December 31, 2011 for the individuals namedWwelo

PENSION BENEFITS

Number of Yeal Present Value of Payments During
Credited Servic] Accumulated Benel Last Fiscal Year
Name Plan Name #) (1) %) (2 $)
Jeffery R. Gardner
Pension Plan 12.0 289,85’ -0-
Benefit Restoration Pl - 2,076,63! -0-
Anthony W. Thomas
Pension Plan 7.0 83,381 -0-
Benefit Restoration Pl - 7,11¢ -0-
Brent Whittington
Pension Plan 35 41,61¢ -0-
Benefit Restoration Pl - 5,89: -0-
John P. Fletcher
Pension Plan - - -
Benefit Restoration Pl - - -
Cynthia B. Nash
Pension Plan - - -
Benefit Restoration Pl - - -

(1) The plans recognize all prior years of sgguinder the Alltel Corporation Pension Plan ardAlitel Corporation Benefit Restoration
Plan.

(2) The present value of accumulated benefitides the present value of the benefits trangtdroam the Alltel Corporation Pension Plan
and the Alltel Corporation Benefit Restoration Péanpart of the spin-off. The present value of audated benefits was calculated based on
retirement at age 60 with 20 years of creditedisencurrent compensation as of December 31, 2@d pre-retirement decrements, the RP-
2000 combined healthy mortality table (projecte@®d2), and a 5.31% discount rate, which is theesate used for preparing Windstream’s
consolidated financial statements.

Non-Qualified Deferred Compensation

The Windstream 2007 Deferred Compensation Plan‘2D@7 Plan”) is a nomualified deferred plan offered to the executivicefs
and other key employees. Participants may defeo @5% of base salary and 50% of bonus. The 2087 &ko allows Windstream to make
discretionary contributions to the 2007 Plan tdaep contributions that Windstream is limited fromaking to its 401(k) qualified plan as a
result of limits imposed by the Internal Revenual€adrhese discretionary contributions equal thewarhthat could have been credited to the
executive officers as a matching contribution undémdstream’s 401(k) plan had compensation not tiegted under the 401(k) plan by the
Internal Revenue Code, plus the amount, if anywbigh the executive officer's matching contributionder the Windstream 401(k) plan is
reduced due to the executive officer’'s contribusibmthe 2007 Plan. Participant accounts are ee@avith earnings based on a portfolio of
investment funds.

Payments are made under the 2007 Plan in cashtainceiture dates as specified by the participantspon separation of service.
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NON-QUALIFIED DEFERRED COMPENSATION

Executive Windstream Aggregate Aggregate Balance
Contributions in La Contributions in Las Earnings in La: Aggregate
Withdrawals/ 12/31/2011
Name FY ($) FY ($) (1) FY ($)(2 Distributions ($ %) )14

Jeffery R.

Gardnel - 119,53« (13,840 1,206,66:
Anthony W.

Thomas 44,735 29,80¢ (6,287 118,03
Brent

Whittington - 49,62 10,66¢ 178,08 810,54
John P.

Fletcher - 34,47 1,27¢ 86,10¢
Cynthia B.

Nash - 16,75¢ 1 32,62¢

(1) These amounts are also included in the Gtler Compensation” column of the Summary Compémsaiable.
(2) There were no “above-market earnings” fot 20

(3) Balances are paid following termination poo a date chosen by participant, subject to canpé with Section 409A of the Internal
Revenue Code.

(4) All amounts contributed by a named executitffieer and Windstream in prior years have begrored in the Summary Compensation
Tables in our previously filed proxy statementshia year earned to the extent he/she was a naneedtese officer for purposes of the SEC'’s
executive compensation disclosure.

Potential Payments Upon Termination or Change-in-Cotrol

Windstream has entered into certain agreementsnamttains certain plans and arrangements thatnetjiindstream or its
successors to pay or provide certain compensatidrbanefits to its named executive officers indkient of certain terminations of
employment or a change-in-control of Windstreame €ktimated amount of compensation and benefishpawr provided to each named
executive officer in each situation is summarizebtbtv, assuming that the triggering event occurmrethe last day of the 2011 fiscal year.
actual amounts that would be paid to each namecLiéixe officer upon certain terminations of emplamhor upon a change-in-control can
only be determined at the time the actual triggeawent occurs. The estimated amount of compemsatid benefits described below are in
addition to the benefits to which the named exeeutifficers would be entitled to receive upon teration of employment generally under
retirement plans and programs described in théosecabove titled “Pension Benefits” and “Non-Qfiati Deferred Compensation”. Please
refer to those sections for a description of Wiretsin's retirement plans and programs. This seddientifies and quantifies the extent to
which those retirement benefits are enhanced @i@ated upon the triggering events described helow

Voluntary Termination Without “Good Reason” or Invo luntary Termination For “Cause”

Windstream does not maintain any plans or arrangésribat would provide benefits to its named exgeutfficers solely as a result
of a voluntary termination without “good reason”asr involuntary termination for “cause” (each afrdml under the heading “Termination
for ‘Good Reason’ or Involuntary Termination withdGause™ immediately below).

Voluntary Termination For “Good Reason” or Involunt ary Termination Without “Cause”

Windstream has entered into an Employment AgreemihtMr. Gardner. Under the Employment Agreeméntyindstream or its
affiliates terminated Mr. Gardner’s employment with “cause” (as defined below) or if Mr. Gardnentaated his employment with
Windstream or its affiliates for “good reason” (fined below) on December 31, 2011, then Windstreauld have been obligated to pay
Mr. Gardner, in a lump sum, approximately $2,978,00his severance benefit under the Employment ément equals three times his
annual base salary.
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The Employment Agreement provides that upon tertiinaf employment, Mr. Gardner is prohibited fraaliciting employees or
customers or competing against Windstream for ayeae period and is subject to confidentiality aah-disparagement restrictions.
Moreover, he is required to sign a release oflalhts against Windstream prior to receiving seveeamenefits under the agreement.

For purposes of the Employment Agreement, the teemse” generally means (i) the willful failure Mr. Gardner substantially to
perform his duties to Windstream; (ii) a convictiguilty plea or plea ofiolo contendere of Mr. Gardner for any felony; (iii) gross negligen
or willful misconduct by Mr. Gardner that is interdito or does result in his substantial personatiement or a material detrimental effect
the reputation or business of Windstream or aniia#; (iv) a material violation by Mr. Gardner tife corporate governance board guidel
and code of ethics of Windstream or any affiligtg;a material violation by Mr. Gardner of the r@gments of the Sarbanes-Oxley Act of
2002 or other federal or state securities law, oaleegulation; (vi) the repeated use of alcohoMyy Gardner that materially interferes with
his duties, the use of illegal drugs, or a violatad the drug and/or alcohol policies of Windstreanany affiliate; or (vii) a material breach by
Mr. Gardner of any non-solicitation, non-disparagetor confidentiality restrictions.

For purposes of the Employment Agreement, the tgood reason” generally means the occurrence, wittite executive’s express
written consent, of any one or more of the follogrii) any action of Windstream or its affiliatdsat results in a material adverse change in
Mr. Gardner’s position (including status, officéile, and reporting requirements), authoritiejel) or other responsibilities; (ii) a material
reduction by Windstream in Mr. Gardner’'s compersat{iii) the failure of the Board of Directors tmminate Mr. Gardner for election or re-
election to the Board; or (iv) a material breachMndstream of any provision of the Employment Agrent. Before Mr. Gardner may res
for “good reason”, Windstream must have an oppatwmithin 30 days after receipt of notice to cdine “good reason” conditions.
Notwithstanding the foregoing, in no event sl‘good reason” occur as a result of the followinya(reduction in any component of
Mr. Gardner’s compensation if other componentsi@tbhmpensation are increased or a substituteennative is provided so that his overall
compensation is not materially reduced; (ii) Mr.r@wer does not earn cash bonuses or benefit frantyegcentives awarded to him because
the performance goals or targets were not achieuwdl{iii) the suspension of Mr. Gardner for theiqe during which the Board of Directors
is making a determination whether to terminate fincause.

Death or Disability
Windstream would have been obligated to providé ediche executive officers listed below (or hig/beneficiary) with the

following estimated payments in the event thatletsad died or become “disabled” (as defined belshile employed with Windstream on
December 31, 2011.

Accelerated Vestir Accelerated Vesting
of Restricted of Annual Total for
Shares (1) Incentive Compensatit Death or Disabilit
Name ($) ($) $)
Jeffery R. Gardne 9,348,63: 1,738,241 11,086,87
Anthony W. Thoma 1,971,25; 533,22t 2,504,47:
Brent Whittingtor 2,746,23. 690,38 3,436,62!
John P. Fletche 2,242 ,86! 533,22t 2,776,09
Cynthia B. Nasl 1,233,96:! 294,67 1,528,64!

(1) The value of the accelerated vesting ofricst shares is based on the closing price of ¥thedm’s Common Stock on December 31,
2011 of $11.74 per share.
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Accelerated Vesting of Restricted Sharés the event that an executive officer listedabdied or became permanently disabled (as
determined by the Compensation Committee in its dacretion) and while employed with Windstreanent his unvested restricted stock or
performance-based restricted stock or units woakehmmediately vested in full.

Performance Incentive Compensation Pl&uring 2011, each of the named executive offipansicipated in the Performance
Incentive Compensation Plan, which is an annuaubgatan. If either an executive died or becamedidisd” during the year, then his or her
2011 annual bonus under the Performance Incentivep@nsation Plan would have been pro-rated onahis bf the ratio of the number of
days of participation during the plan year to thenber of days during the plan year and paid imaplgum following the end of the year. For
this purpose, the term “disability” means incapacésulting in the executive being unable to engagginful employment at his usual
occupation by reason of any medically demonstrpbigsical or mental condition, excluding, howevacapacity resulting from a felonious
enterprise; chronic alcoholism or addiction to drog abuse; and self-inflicted injury or illness.

Change-in-Control

In general, Windstream does not maintain any ptairssrangements that would provide benefits tandimed executive officers
solely as a result of a change-in-control (as @efiander the heading “Qualifying Termination FoliogeChange-in-Control” below). All non-
qualified balances would only be subject to paynfieiidwing a qualifying termination following a chge in control. Please refer to the
section above entitled “Nonqualified Deferred Comgetion” for more information.

Qualifying Termination Following Change-in-Control

Each executive officer listed below would have bestitled to the following estimated payments aaddiits from Windstream or its
successor if a change-in-control (as defined betme)irred on December 31, 2011 and Windstream mated the executive’s employment
without “cause” (as defined below) or the executemninated his employment with Windstream for “doeason” (as defined below)
immediately following such change-in- control.

Total on a

Cash Equivalel Accelerated Qualifying

Vesting of Termination

Cash for Health Cart Outplacemer Excise Tax Restricted Following a
Severance Premiums Services Gross-Up Shares (2) Change-in€ontro

Name $) (1) $) ($) $) $) $)

Jeffery R. Gardne 7,928,001 45,04+ 50,00( -0- 9,348,63; 17,371,67
Anthony W. Thomas 2,090,00! 28,32¢ 25,00( 1,057,60! 1,971,25. 5,172,18!
Brent Whittingtor 3,813,001 38,657 50,00( 1,765,39: 2,746,23. 8,413,28
John P. Fletche 2,945,001 44,35¢ 50,00( 1,331,61 2,242,86 6,613,84-
Cynthia B. Nasl| 1,330,00!I 16,93 25,00( -0- 1,233,96: 2,605,901

(1) This amount includes the annual incentivepensation at target for the year of terminatioctual 2011 payouts are reflected in the
Non-Equity Incentive Plan Compensation column of thenghary Compensation Table.

(2) The value of the accelerated vesting ofricdst shares is based on the closing price of ¥thedm’s common stock on December 30,
2011 of $11.74 per share.

Changein-Control AgreementsWindstream has a Change-in-Control Agreement eétitain of its executive officers, including its
executive officers listed in the above table. Theeaments provide that a covered executive woulghtiled to certain severance benefits if,
during the two-year period following a
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change-in-control (as defined below), Windstrearmieates the executive’s employment without “causes’defined below) or the executive
terminates his employment with Windstream for “goedson” (as defined below). In general, the exeeutfficers would be entitled to
receive, in a lump sum, the following amounts parguo the Change-in-Control Agreements:

. Three times for Messrs. Gardner, Whittington aretdder and two times for Mr. Thomas and Ms. Nashstim of the
executive’s base salary and target annual incentiwgpensation (in each case, as in effect on tteeafdhe change-in-control,
or if higher, on the date of terminatiol

. Prc-rated amount of target annual incentive compensédgiothe year of terminatiol

. A cash equivalent for three years for Messrs. GamdiWhittington and Fletcher and two times for Mhomas and Ms. Nash of
health care premiums; ai

. Outplacement services with a value of no more 8&Hh000 for Messrs. Gardner, Whittington and Fletar $25,000 for
Mr. Thomas and Ms. Nas

Terminated executives are prohibited from soligitemployees or customers or competing against Wgwa®s or the acquiring or
successor entity for a one-year period and areestity) a confidentiality restriction. Moreover,arhinated executive is required to sign a
release of all claims against Windstream and tly@iaag or successor entity prior to receiving semee benefits under the agreement.

Excise Tax GrostJp . On or after a change-in-control, the named exeeuifficers listed above may be subject to ceréxicise
taxes pursuant to Section 4999 of the Internal ReeeCode. For Messrs. Gardner, Thomas, WhittingtwhFletcher, Windstream or its
successor is obligated under the Change-in-CoAgmtements to reimburse each such named exectfigerdor all Section 4999 excise
taxes that are imposed on him, whether as a respliyments received under his Chang&aomtrol Agreement or otherwise, and any incc
employment and excise taxes that are payable bgxbeutive as a result of such reimbursementhoifiever, the aggregate parachute
payments do not exceed 110% of the maximum totahpats that could be made without triggering theisxtax under Section 4999, then
the parachute payments would be automatically reditie such maximum amount and no gross-up paymeumtivbe made. In general, the
reimbursements would be made to the named exeauificers by Windstream or its successor at theesime that the payments or benefits
subject to the excise tax are paid or provided. tbka tax gross-up amount in the above table assuthat (i) the excise tax rate is 20%, the
federal income tax rate is 35%, the Medicare téx in1.45%, and the state and local tax rate isafte (i) no amounts will be discounted as
attributable to reasonable compensation and newaill be attributed to the non-solicitation or Roompetition covenants contained in the
Change-in-Control Agreements. The calculationswge&lbenefits paid from qualified plans or the BRB. Nash’s agreement was entered
into after 2009 and does not obligate Windstreaits@uccessor to reimburse her for excise tax.gdgment will be reduced to the maxim
amount that could be made without triggering theisextax under Section 4999.

Accelerated Vesting of Restricted Sharédl unvested restricted stock or performance-basgstricted stock or units held by the
named executive officers listed above would hawbee vested if a change-@ontrol (as defined below) occurred on DecembeB11 an
Windstream terminated the executive’s employmettiavit “cause” (as defined below) or the executereninated his employment with
Windstream for “good reason” (as defined below) ieanately following such change-in-control.

Definitions. For purposes of the Change-in-Control Agreemantkthe restricted shares described above foredwive officers,
the following terms have the meanings set fortlowel

» Change-in-control . A change-in-control generally means any of tHe¥ang: (i) an acquisition of 50% or more of Wirtdsam'’s
Common Stock; (ii) a change in the membership afd®iream’s board of directors, such that the ctiirmumbents and their
approved successors no longer constitute a majgiiijya reorganization, merger, consolidationsafe or other disposition of more
than 50% of Windstrea's assets in which any one of the following is tNndstrear’s pre-transaction shareholde
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do not hold at least 50% of the combined enterptisze is a 50%-or-more shareholder of the contbargerprise (other than as a
result of conversion of the shareholder’s pre-coration interest in Windstream); or the members afddtream’s board of directors
(immediately before the combination) do not makeupajority of the board of the combined enterpris€iv) stockholders approve
a complete liquidation of Windstreal

» Cause. In general a termination is for cause if it is émy of the following reasons: (i) the willful fare by the executive substantic
to perform his duties with Windstream; (ii) a caction, guilty plea or plea afolo contendere of the executive for any felony; (iii) tt
willful misconduct by the executive that is demaastely and materially injurious to Windstreamitsr affiliates, monetarily or
otherwise; (iv) a material violation by the exewgatof the corporate governance board guidelinescadd of ethics of Windstream or
any affiliate; (v) a material violation by the exgize of the requirements of the Sarbanes-OxleyoA@002 or other federal or state
securities law, rule or regulation; (vi) the remehtise of alcohol by the executive that materiallgrferes with his duties, the use of
illegal drugs, or a violation of the drug and/acaiol policies of Windstream or any affiliate; @i a material breach by the
executive of any nc-solicitation or confidentiality restriction

» Good Reason. In general a termination by the executive is foodjoeason if it is for any of the following reaso(iythe assignment
to the executive of any duties inconsistent with élxecutive’s status as an executive officer artstntial adverse change in the
nature or status of the executive’s responsilslit{@) a reduction by Windstream in the executsvahnual base salary; (iii) the
relocation of the principal executive offices of Mistream by more than 35 miles or Windstreameuiring the executive to be ba
anywhere other than its principal executive offidag the failure by Windstream to pay to the extdee any portion of the
executive’s current compensation, deferred compemsar business expense reimbursements; (v) theday Windstream to
continue in effect any compensation plan in whioh éxecutive participates unless an equitablenatime arrangement has been
made, or the failure by Windstream to continueakecutive’s participation in those plans; (vi) fadure by Windstream to continue
to provide the executive with benefits substantiaimilar to those enjoyed by the executive unasr @ Windstream'’s retirement,
welfare and fringe benefit plans; (vii) any purgattermination by Windstream of the executive’s lEyment that is not effected in
accordance with the terms of the Chang&amtrol Agreement; or (viii) any failure by Windsaim to require the successor to ass
the agreemen

Clawback Policy

In 2010, the Board of Directors, acting on the reoeendation of the Compensation Committee, adoptaaveback policy that
requires executive officers to repay or forfeit emd compensation under the conditions set forthérpolicy. The compensation covered by
the policy is annual or short-term incentive congagion, performance-based restricted stock or umiiter performance-based compensation,
time-based restricted stock, severance benefitsdedainder a change-in-control agreement, and siingln compensation as may be
designated by resolution to be subject to the polimder the policy, each executive officer is rieged to forfeit or repay, to the fullest extent
permitted by law, covered compensation if all &f thllowing conditions are met:

(1) Financial statements of Windstream filed whib SEC during the period in which the executivéceffis employed as an
executive officer become subject to a restatenteitis filed with the SEC

(2) The Board of Windstream determines that fraud aheseignificantly contributed to the need for tiestatement
(3) The Board determines that the restatement appliteetcovered compensation; ¢

(4) The Board determines in its sole discretion ihia in the best interests of Windstream anditxkholders for the executive
officer to repay the covered compensat
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The Board can determine that a restatement apgpliesvered compensation if (i) in the case of pannce-based compensation, the vesting
or payment of such compensation was based on ttievaenent of financial results that were subseduyéné subject of the restatement, and
the amount of compensation that would have beezivied by the executive officer had the financialules been properly reported, after
giving effect to the restatement, would have beerel than the amount actually received, (ii) in ¢hse of time-based restricted stock, the
vesting of such compensation occurred during theafiperiod whose results were subject to thetastnt, and (iii) in the case of severance
payments under a change-in-control agreementxbeugive officer engaged in the fraud giving risdtte restatement during the 12 months
prior to the consummation of the change-in-corttnat was a condition to the vesting and paymemingfcash severance received by the
executive officer pursuant to the change-in-cordigreement, and the amount of severance undeh#émge-in-control agreement exceeds the
cash severance that would have been available Wihelstream’s severance policies generally avadlablemployees.

The Board of Directors of Windstream, acting soklisough its independent directors, is the adniatiet of the policy. The policy
applies to covered compensation granted or awardent after January 1, 2010, including severangengats that may be issued after
January 1, 2010 under Windstream'’s existing changmntrol agreements.

Risks Presented by Windstream’s Compensation Progras

As required by SEC rules, Windstream has assebsetkks that could arise from its compensatioticps for all employees,
including employees who are not officers, and fagluded that such policies are not reasonablyylilcehave a material adverse effect on
Windstream. To the extent that Windstream’s comatms programs create a potential misalignmentséfincentives, Windstream believes
that it has more than adequate compensating certrohitigate against the potential impact of amghsmisalignment. These compensating
controls include strong internal controls over fiogl reporting, robust stock ownership guidelireslawback policy for senior executives,
and a three year vesting cycle for equity-basedpemrsation. The result is a strong alignment betweeinterests of management and
shareholders. Windstream also engages in an ariski@ssessment process that is conducted by Waaahsts Internal Audit Department.
The results of this risk assessment are reportedadlly to Windstream’s Audit Committee and full Bdaf Directors, and this assessment is
designed in part to identify any activities thagatie improper risks to Windstream.

Compensation Committee Interlocks and Insider Parttipation

During 2011, the Compensation Committee consistédessrs. Montgomery (Chairman), Beall and Fosdirmembers of the
Compensation Committee during 2011 were indeperdiesdtors, and no member was an officer or em@mfehe Windstream or a former
officer of Windstream. No member of the Compensa@@@mmittee serving during 2011 had any relatigmséguiring disclosure under the
section titled “Certain Relationships and RelateanBactions” in this Proxy Statement. During 201dne of our executive officers served on
the compensation committee (or its equivalent)aart of directors of another entity whose executifficer served on either our
Compensation Committee or our Board of Directors.
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PROPOSAL NO. 2
APPROVAL OF WINDSTREAM
PERFORMANCE INCENTIVE COMPENSATION PLAN

Introduction

The Board previously adopted the Windstream Cotmmr&erformance Incentive Compensation Plan (iar”), which was
approved by stockholders on May 9, 2007. In ordexliow for awards under the Plan to qualify asdaductible “performance-based
compensation” within the meaning of Section 162¢frthe Internal Revenue Code (which is sometimésrmed to in this Proxy Statement as
“Section 162(m)”), Windstream is asking stockhotdter re-approve the material terms of the perfoaagoals under the Plan. Stockholders
are not being asked to approve any amendment teléme

Section 162(m) generally prevents a publicly h&lporation from claiming federal income tax dedoicsi for compensation in
excess of $1 million paid to certain of its seregecutives. Compensation is exempt from this litiata however, if it qualifies as
“performance-based compensation.”

Awards granted under the Plan are intended to fyuedi “performance-based compensation” within tleaning of Section 162(m).
One requirement for compensation to be performéased is that the material terms of the performaoeds be disclosed to and approve
stockholders every five years. For purposes ofi@edt62(m), the material terms include (i) the eoypkes eligible to receive awards, (i) a
description of the business criteria on which tegfigrmance goals may be based and (iii) the maxirmomunt of compensation that can be
paid to an employee under the Plan during any geBach of these aspects is discussed below.

If the Plan is not approved by the stockholderswilenot make any payments under the Plan forzb#2 Plan year. We may,
however, grant discretionary cash bonuses or athr@pensation outside of the Plan to the individudis would have been eligible to
participate in the Plan, although no employee haghd to any bonus or other compensation as atisutesin the event stockholders do not
approve the Plan. Any such bonuses paid outsidBldrewould not qualify as performance-based comsgton under Section 162(m) of the
Code, and, accordingly, all or a portion of anytsbonuses might not be deductible by Windstreanfiefderal income tax purposes.

The following is a summary of the Plan and is dieadiin its entirety by reference to the full teftthe Plan document, a copy of
which is attached as Appendix A to this proxy steat.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE FOR PROPOSAL
NO. 2. PROXIES SOLICITED BY THE BOARD OF DIRECTORS WILL BE VOTED FOR PROPOSAL NO. 2 UNLESS
STOCKHOLDERS SPECIFY A CONTRARY VOTE.

Summary of Plan

Purpose . The purpose of the Plan is to advance the inteoddNindstream by strengthening the linkage betwigs executives and
stockholders, the decision-making focus of exeestiof Windstream upon improving stockholder weadtid the ability of Windstream to
attract and retain those key employees.

Administration . The Compensation Committee administers the Ridrhas full power and authority to construe, interjand carry
out the provisions of the Plan. The Compensatiom@itee may delegate to the CEO or other officeubject to such terms as the
Compensation Committee shall determine, authooifyerform certain functions, including administvatfunctions. However, the
Compensation Committee must retain the exclusitleoaity to determine matters relating to awardthewCEO and other key executives that
are intended to qualify as performance-based cosgtiem under Section 162(m). Nothing containedhePRlan shall be deemed to affect the
authority of Windstream or the Compensation Conegitb grant annual or long-term bonuses or otheefite to employees.
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Eligibility and Participation . Participation in the Plan will be available tdioérs or key management employees of Windstreaits
subsidiaries who are customarily employed more #ttahours per week and at least six months per yadhis time, however, the
Compensation Committee anticipates that only gsécutive officers and one other key employee pdltticipate in the Plan.

As soon as practicable after the beginning of gdah year, the Compensation Committee shall degghase eligible employees
who will participate in the Plan for the currenaPRlyear (each a “participant”). If a person becoaresligible employee after the beginning of
the Plan year, he shall be designated as a panitcgs soon as practicable after he becomes dblel@nployee. An eligible employee whc
a participant for a given plan year is neither gnéged nor assured of being selected for partiopat any subsequent year. Notwithstanding
the foregoing, individuals who are “covered empksg/e(generally any officer whose compensation wdilidely be non-deductible by
Windstream under Section 162(m) if Windstream ditdcomply with the provisions of such section) mustdesignated by the Compensation
Committee to participate in the Plan no later tA@rdays following the beginning of the Plan yearl{efore 25% of the Plan year has elap
if earlier).

Determination of Awards . The Compensation Committee shall establish th®peance objectives (described below under
“Performance Objectives”) and payout formulas facte participant during the first quarter of eacdnpyear and notify each participant in
writing of its determination. The performance olijges and payout formulas need not be uniform wagpect to any or all participants and
may be pro-rated in the case of newly hired or ggwbmoted executives. The Compensation Committest establish the performance
objectives and payout formulas for each “coveregleyee” (defined above) not later than 90 daywfeihg the beginning of the Plan year
(or before 25% of the Plan year has elapsed, liegarParticipants must achieve the performangeatives established by the Compensation
Committee in order to receive an award under ta@.P|

The Compensation Committee may determine that tielyhreshold level relating to a performance dbjeanust be achieved for
awards to be paid under the Plan. Similarly, thenensation Committee may establish a minimum tlmeserformance level, a maximum
performance level, and one or more intermediatibpaance levels or ranges, with target award legelanges that will correspond to the
respective performance levels or ranges. The Cosgtiem Committee may also establish multiple penfmce objectives with respect to a
single participant, which will be weighted by ther@pensation Committee to reflect their relative amance.

The Compensation Committee may in its sole disenatodify such payout formulas, performance obyestior the related minimu
acceptable level of achievement, in whole or irt,@s the Compensation Committee deems appropiatequitable (i) to reflect a change in
the business, operations, corporate structuremtatatructure of Windstream or its subsidiarie® manner in which it conducts its business,
or other events or circumstances or (ii) in theng¢tleat a participant’s responsibilities materiatyange during a plan year or a participant is
transferred to a position that is not designateeligible to participate in the Plan. However, @empensation Committee cannot take such
action to the extent that it would result in thed®f the otherwise available exemption of the dwader Section 162(m). In no event shall an
award paid to any participant for a plan year edc&&000,000.

Performance Objectives . The Plan requires that the Compensation Comnessblish “performance objectives” for participsaint
the Plan. Performance objectives are generally nnedver Windstream'’s fiscal year (or such othexiqul as determined by the
Compensation Committee). Performance objectivesimeagescribed in terms of Windstream-wide objestiveobjectives that are related to
the performance of the individual participant oacfubsidiary, division, department, region or fiorcwithin Windstream or a subsidiary in
which the participant is employed. The performaoloectives may be made relative to the performafcgher corporations. The
performance objectives applicable to any awarddowered employee (defined above) that is interideplialify for the performance-based
compensation exception to Section 162(m) shalldse8 on specified levels of growth in one or mdre following criteria: revenues;
weighted average
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revenue per unit; earnings from operations; opagaticome; earnings before or after interest ardsaoperating income before or after
interest and taxes; net income; cash flow; earngegshare; debt to capital ratio; economic vahlged; return on total capital; return on
invested capital; return on equity; return on asdetal return to stockholders; earnings beforaftar interest, taxes, depreciation,
amortization or extraordinary or special items;ragiag income before or after interest, taxes, eejtion, amortization or extraordinary or
special items; return on investment; free cash flcash flow return on investment (discounted oeotlise); net cash provided by operations;
cash flow in excess of cost of capital; operatiraygin; profit margin; contribution margin; stockiger and/or strategic business criteria
consisting of one or more objectives based on mgafpecified product development; strategic paitigeresearch and development; market
penetration; geographic business expansion gaadstargets; customer satisfaction; gross or nditiadal customers; average customer life;
employee satisfaction; management of employmerttipes and employee benefits; supervision of litayaand information technology; and
goals relating to acquisitions or divestitures udsidiaries, affiliates and joint ventures. Perfante objectives may be stated as a combir
of the listed factors.

Certification . Promptly following the end of each plan year, @@mpensation Committee will meet to certify ackieent of the
performance objectives for such year, and if suamtigpmance objectives have been achieved, apprivalaawards under the Plan pursua
the payout formulas. Such certification with reggec'covered employee” (as defined above) shallbeumented in writing and satisfy the
requirements under Section 162(m) prior to the pagbsuch award.

Payment . Awards shall be paid as soon as practicable #fteclose of the Plan year, but in no event ldtan March 15 of the
calendar year immediately following the end of tR&n year.

If a participant’s employment with Windstream atsldubsidiaries is terminated before the last daypan year due to disability,
death, or retirement (as defined in the Plan)prgicipant’s award shall be pro-rated on the bakthe ratio of the number of days of
participation during the Plan year to which the edualates to the aggregate number of days in plashyear. If, however, a participant’s
employment terminates before the last day of a péar for any other reason, then, unless othergésermined by the Compensation
Committee, such participant shall not be entitedeceive payment of the award.

The Compensation Committee may, in its sole digmmefi) eliminate or reduce the amount of any alyaayable to any participant,
and (ii) except in the case of a “covered employa&tease the amount of any award payable to arycjpant to recognize his or her
individual performance or in other circumstancesnded appropriate by the Compensation Committee.

Notwithstanding any other provision of the Plarny payment made to an eligible executive pursuatiiéd®lan may be subject to
repayment to Windstream pursuant to any compemsegimovery policy that may be maintained by Wingkstn (including the Windstream
Clawback Policy or any compensation recovery padidgpted pursuant to the Dodd-Frank Wall StreebRefand Consumer Protection Act)
or pursuant to applicable law.

Amendments, Etc . The Board reserves the right, at any time, torainsuspend or terminate the Plan, in whole owit, [in any
manner, and for any reason, and without the cortfearty participant, eligible employee, beneficiaryother person. However, no such
action shall adversely affect the payment of angamh for a plan year ending prior to the actionhaf Board.

The Plan is intended to qualify for the performabesed compensation exception of Section 162(m}tendhort-term deferral
exception of Section 409A of the Internal Revenod« The Plan and any awards shall be administiateananner consistent with this
intent, and any provision that would cause the Blaany award to fail to satisfy either such exmapshall have no force and effect until
amended to so comply (which amendment may be @ivesand may be made by Windstream without thesenhof any participant, eligible
employee, beneficiary or other person).
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Federal Income Tax Consequences

The following is a brief summary of certain of tieeleral income tax consequences of certain traiossctinder the Plan. This
summary is not intended to be complete and doedesatribe state, local, foreign or other tax conseges.

A participant in the Plan will be taxed at ordinamgome rates on the amount of any cash paymeeivext pursuant to the Plan. The
Plan is intended to comply with the requirementSeétion 162(m) for “performance-based compensaét®anerally, Windstream should be
entitled to a federal income tax deduction corresioay to the amount of income recognized by théigpant in the Plan, provided, that,
among other things, payment (a) satisfies the tperbnce-based compensati@xteption to Section 162(m) of the Code, (b) mietdest o
reasonableness, (c) is an ordinary and necessaiydss expense, and (d) is not an “excess parapauteent” within the meaning of
Section 280G of the Internal Revenue Code.

Plan Benefits

Future benefits to be received by a person or gungfer the Plan are not determinable at this tinteveill depend on individual and
corporate performance. Actual awards under the @laamed executive officers for 2011 are repoitetiis proxy statement in the “Non-
Equity Incentive Plan Compensation” column of thenhary Compensation Table.
Current Equity Compensation Plan Information

The following table sets forth information about @guity compensation plans as of December 31,:2011

Equity Compensation Plan Information

Number of securitie

remaining available

Plan Categor

Number of for

securities to future issuance
be issued upon Weighted-average under

exercise of exercise price of equity compensation

outstanding option

warrants and righ

[a]

outstanding option

warrants and right

[b]

plans [c] (excluding
securities reflected
in column [a])

Equity compensation plans not approved by sed 4,599,079 $7.90 3,407,228 (1)
holders

Equity compensation plans approved by securit -0- -0- 9,745,630 (2)
holders

(1) The PAETEC Holding Corp. 2011 Omnibus IncenPlan was approved by shareholders of PAETE@iHgICorp.

reflected as not approved by shareholders becausesinot approved by shareholders of Windstream.

(2) The Windstream Corporation 2006 AmendedRestated Equity Incentive Plan.
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PROPOSAL NO. 3
ADVISORY VOTE ON EXECUTIVE COMPENSATION

At the Annual Meeting and pursuant to the Dodd-kréfall Street Reform and Consumer Protection Act 8action 14A of the
Securities Exchange Act of 1934, the Board of Doesis providing stockholders of Windstream theanunity to vote on the following
advisory (nonbinding) resolution:

“Resolved, that the compensation paid to Windstrears hamed executive officers, as disclosed in thigdxy Statement,
including the Compensation Discussion and Analysisompensation tables and narrative discussion, issheby APPROVED.”

At the 2011 Annual Meeting of Stockholders, stodiios were provided an advisory (nonbinding) vatdte frequency at which
stockholder advisory votes on executive compensdlike this Proposal No. 3) should be held. Caesiswith the recommendation of the
Board of Directors, approximately eighty-four percé4%) of votes casts at the 2011 Annual Meetiege cast in favor of holding
shareholder advisory votes on executive compemsatican annual basis. Accordingly, Windstream tasrdhined to hold such votes on an
annual basis, and the next advisory vote to appvéwvelstream$ compensation of its named executive officers bdlheld at the 2013 Annt
Meeting of Stockholders.

As described in the Compensation Discussion andyAisa our executive compensation philosophy, pedicand practices are designed
to:

» Provide a high correlation between pay and perfooe;
» Align managemer's interests with the loi-term interests of Windstreé¢ s stockholders; an
» Provide competitive compensation and incentivesttr@ct and retain key executivi

Our core program consists of base salary, anngél icgentives and long-term equity incentives.

The following is a summary of key considerationat tftockholders should take into account when asggsur executive compensation
program:

» Our strategy has been and continues to be thefdrametion of our business into a neggneration communications company w
creating value for shareholders. Since Windstrea®s fermed in 2006, we have executed a focuseegtrabd transform our
business from a rural, consumer-focused voice apadiband provider into a national provider of acdehcommunications and
technology solutions to businesses. From our faomah 2006 through December 31, 2011, this stratexs resulted in total
cumulative shareholder returns (assuming reinvestifedividends) for Windstream common stock of mpgmately 63%, which
exceeded the returns of both the S&P 500 and S&Ecdm Indices for this perio

» In order to create value for shareholders, outesisais focused on maintaining and increasing mg €ash flow, which in turn
hinges on our ability to grow revenues while manggiash expenditures. We believe that Adjusted @jpey Income Before
Depreciation and Amortization (Adjusted OIBDA) ietperformance metric best aligned with the goahaintaining and
increasing the cash flows of our business, andawve included Adjusted OIBDA as a key componentuwfahort-term and long-
term incentive plans since our formation in 2C

» 2011 was an incredibly successful year for WindstreThroughout the year, we integrated severabkeyisitions made in 2010,
which expanded our suite of business offering®©daember 2011, Windstream added another key bssinesir portfolio with
the acquisition of PAETEC. We also made many suebased capital investments that we believe whisgige future growth, and
we made significant improvements to our balancetshed debt maturity profile. Our 2011 pro formzaficial results reflect this
transformation. For 2011, pro forma revenue wag $6élion, or a decline
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of just 0.03% on a ye-ovel-year basis, and pro forma adjusted OIBDA incredmetl.2% on a year over year ba:

» For 2011, our annual (short-term) incentive placogmized these results with a payout of 140% afeiaievels and our
performance-based equity awards were earned &t tergel. These payouts demonstrate our desiredlation between pay and
performance. We also took actions to increase nenagt's alignment with the long-term interests wf shareholders by
incorporating performance-based restricted stodts (RBRSUS) into our long-term incentive programd adding an opportunity
for an enhanced level of payout of the PBRSUs baseithievement of a three-year revenue goal. Ttmsg@ensation design
features, along with our robust stock ownershifglimes, including ten times base salary for th@©Ca&nd clawback policy that
allows Windstream to recover both incentive and-mmentive based compensation in certain situatistnengthen our executive
compensation program without creating incentivesiaessive risk taking

The Board of Directors values and encourages amtste dialogue on compensation and other impogamernance topics with
Windstream’s stockholders, to whom it is ultimataticountable. The Board of Directors requests stldier approval of the Company’s
overall executive compensation philosophy, poliéied practices. Although your vote is advisory ailtinot be binding upon the Company
or the Board of Directors, nor will it create orgiy any change in the fiduciary duties of the Compar the Board of Directors, the
Compensation Committee will take into account thecome of the vote when considering future exeeutiompensation decisions.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E “FOR” APPROVAL OF PROPOSAL NO.
3. PROXIES SOLICITED BY THE BOARD OF DIRECTORS WILL BE VOTED FOR PROPOSAL NO. 3 UNLESS
STOCKHOLDERS SPECIFY A CONTRARY VOTE.
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PROPOSAL NO. 4
RATIFICATION OF APPOINTMENT OF INDEPENDENT AUDITORS

The Audit Committee has selected Pricewaterhousp€lsd_LP (“PwC”) to audit Windstream’s consolidafethncial statements for
the fiscal year ending December 31, 2012. Windsitrisasubmitting to the stockholders for ratificatiat the Annual Meeting the selection of
PwC as Windstream’s independent auditors for 2@8ltBpugh neither the Board of Directors nor its A@bmmittee maintains a policy
requiring Windstream to seek stockholder ratifieatof the independent auditor selection. PwC atseesl as Windstream’s independent
auditor during 2010 and 2011 in connection withdheits of the 2010 and 2011 fiscal years. Inforomategarding PwC'’s fees for 2010 and
2011 is provided below under the caption “Audit &fwh-Audit Fees.” Representatives of PwC are exquktti be present at the 2012 Annual
Meeting and will have an opportunity to make aestant, if they desire to do so, and to respongpoapriate questions.

If the stockholders fail to ratify the appointmeftPwC as Windstream'’s independent registered palgicountant, the Board will
reconsider the appointment. However, even if thecsien is ratified, the Audit Committee, in itslsaliscretion, may change the appointment
at any time during the year if it determines thattsa change would be in the best interests of gtinedm and its stockholders.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” PROPOSAL
NO. 4. PROXIES SOLICITED BY THE BOARD OF DIRECTORS WILL BE VOTED FOR PROPOSAL NO. 4 UNLESS
STOCKHOLDERS SPECIFY A CONTRARY VOTE.

PROPOSAL NO. 5
STOCKHOLDER PROPOSAL

The stockholder proposal, which follows, is a véirhasubmission by the Trust for the InternationabtBerhood of Electrical
Workers’ Pension Benefit Fund (who has notified Wéimeam that it is the beneficial owner of WindatreCommon Stock valued at more
than $2,000), whose address is 900 Seventh Sitadt, Washington, D.C. 20001, for consideratiorMsindstream stockholders. All
statements contained in the proposal are the esfmnsibility of the Fund.

RESOLVED : The shareholders hereby ask the board of directiovWindstream Corporation (the “Company”) to adapolicy that in
the event of a change of control of the Compargretishall be no acceleration in the vesting ofeguity award to a senior executive,
provided that any unvested award may vest on agtecbasis up to the time of a change of contrehevlo the extent any such unvested
awards are based on performance, the performaras st have been met. This policy shall appfytere awards without affecting any
contractual obligations that may exist at the time.

SUPPORTING STATEMENT

Under various employment agreements and plan§;ohgpany’s senior executives will receive “goldengehute” awards under
specified circumstances following a change in aadrdf the Company.

We support the concept of performarimesed equity awards to senior executives to thenetat such awards are tailored to pror
performance and align executives’ interests witséhof the shareholders. We also believe that aauerpayments may be appropriate in
some circumstances following a change of control.

We are concerned, however, that the Company’s cupractices can disregard performance criterianwpohange of control.
Instead, they can permit full and immediate acedésf vesting of unearned equity awards.

The Company’s 2011 proxy summarizes the poterkiabsure if unvested equity awards should vest @ponmange in control.
According to the proxy, if there had been a chasfgmontrol on December 31, 2010, CEO Jeffery R.d@ar would have been eligible to
receive more than $36 million in severance and fitspe

45



Table of Contents

approximately $10 million of which would have repeated fully accelerated restricted shares. O#@ns executives would have received
fully accelerated vesting of restricted shares lwbetween $1.4 and 3.4 million apiece.

The vesting of equity awards over a period of timmmtended to promote long-term improvements iriggenance. The link between
pay and long-term performance can be severed ifdsyzay out on an accelerated schedule.

We urge you to vote FOR this proposal.

BOARD OF DIRECTORS’ STATEMENT
IN OPPOSITION TO THE STOCKHOLDER PROPOSAL

Windstream maintains an equity-based compensatimgram for executive officers that is designedrmvjgle long-term incentives,
to better align the interests of executives wititkholders, and to provide a retention incentiva. the reasons outlined below, we believe
proposal would conflict with and potentially undéne these objectives of our equity-based compemsatiogram.

We believe the following design features of ouriggoompensation program adequately address theecos raised by the propon
and render adoption of the proposal to be unnenessa

» No equity awards vest solely upon signing, receffghareholder approval, or consummation of a ck-in-control transaction
(i.e., no singl-trigger vesting)

» All awards to senior executives have a double-grggesting provision, which means vesting doesogotr unless both (1) the
change-in-control transaction is consummated apth@executive’'s employment is terminated follogvthe transaction.
Additionally, the first trigger is tied to consumtiza (and not signing or shareholder approval) ohang-in-control transactior

* No awards vest unless the execl’s position is eliminated in a qualified mannee(j.termination by the company without cause,
or resignation by the executive for good reasom),;

* No awards contain a window period provision thatt\ibe award if the executive resigns within a gpettime period following
closing of a chan¢-in-control transactior

Windstream also believes that it is appropriatesfijuity-based compensation, including performaraset equity awards, to vest
under this qualified double-trigger framework.dtadlso not feasible or practicable to convert perémce-based awards into equity awards of
the acquiror as part of a change-in-control tratigacas the performance-based metrics no longst erce Windstream is acquired and
integrated into the acquiror’s operations. Additiliy, in most change-in-control transactions, seeiecutive positions of the target company
are eliminated as duplicative following the closwofghe transaction. If compensation programs ateroperly designed, the risk of loss of a
substantial portion of executive compensation carkwo discourage management from pursuing thediesnatives for creating long-term
value for shareholders, including a potential cleaafycontrol transaction, while encouraging pursdialternatives more likely to result in
longer term employment of the executive team. @uthis potential conflict, we believe that well-dgsed change-icontrol arrangements ¢
an important measure to align managengeinterests with stockholders. The conflict is patdly greater at Windstream due to the substt
amount of merger and acquisition activity that asdn our sector, as well as Windstream’s praaticallocating a substantial percentage of
each executive’s annual total direct compensatiqretformance-based equity compensation.

One unintended consequence of adopting the propasdt be to undermine the retention incentiveafity awards, as managem
would face the prospect of forfeiture of all orudostantial portion of their equity awards in theetvof a change-in-control. The need for this
retention incentive is heightened during the pengaf a change-ircontrol, as a target company needs a motivateduéixedeam to contint
to operate the business during the period betwigaimg and closing. The need for this retentioremmgve is especially great in Windstream’s
industry due to the significant time periods than elapse before obtaining regulatory approvals fisansaction.
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If Windstream were to pursue a changesamtrol transaction, the Board of Directors woulase such alternative in the belief thi
was the best path for creating long-term valuaN@mdstream shareholders. Under those circumstatitoe®oard does not believe it is
appropriate for senior management to forfeit theivested equity awards that represent a signifisariton of their total annual
compensation.

For these reasons, Windstream believes that thjzogal is unnecessary and undesirable and coulldderse consequences for
stockholders.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E “AGAINST” THE STOCKHOLDER
PROPOSAL. PROXIES SOLICITED BY THE BOARD OF DIRECTO RS WILL BE VOTED AGAINST THE STOCKHOLDER
PROPOSAL UNLESS STOCKHOLDERS SPECIFY A CONTRARY VOTE.
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PROPOSAL NO. 6
STOCKHOLDER PROPOSAL

The stockholder proposal, which follows, is a véirbasubmission by the CWA General Fund (who hagiadtWindstream that it is
the beneficial owner of Windstream Common Stockigdlat more than $2,000), whose address is 508 Bfiieet, N.W., Washington, D.C.
20001-2767, for consideration by Windstream stotddrs. All statements therein are the sole respditgiof the Fund.

Resolved, that the shareholders of Windstream (“Compangteby request that the Company provide a repodatao
semiannually, disclosing the Company’s:

1. Policies and procedures for political contributi@msl expenditures (both direct and indirect) mailke @orporate funds

2. Monetary and non-monetary contributions and edjtares (direct and indirect) used to participaténtervene in any political
campaign on behalf of (or in opposition to) anydidate for public office, and used in any attengpinfluence the general public,
or segments thereof, with respect to electiongfarenda. The report shall incluc

a. An accounting through an itemized report thelides the identity of the recipient as well asah®unt paid to each
recipient of the Compar's funds that are used for political contributiong&rpenditures as described above;

b. The title(s) of the person(s) in the Companyoesible for the decision(s) to make the politimahtributions or
expenditures

The report shall be presented to the board of @ireor relevant board oversight committee andgqzbsh the Company’s website.
Stockholder Supporting Statement

As long-term shareholders of Windstream, we suppansparency and accountability in corporate sipgnon political activities.
These include any activities considered intervenitioany political campaign under the Internal ReweCode, such as direct and indirect
political contributions to candidates, politicalrfias, or political organizations; independent exgitures; or electioneering communications
on behalf of federal, state or local candidates.

Disclosure is consistent with public policy, in thest interest of the company and its shareholdescritical for compliance with
federal ethics laws. Moreover, the Supreme Coditizens United decision recognized the importasfggolitical spending disclosure for
shareholders when it said “[D]isclosure permitg&zeits and shareholders to react to the speeclrpbiade entities in a proper way. This
transparency enables the electorate to make infbdaeisions and give proper weight to differentaiees and messages.” Gaps in
transparency and accountability may expose the aognfo reputational and business risks that cdulkebten long-term shareholder value.

Windstream contributed at least $191,000 in corgdiznds since the 2006 election cycle. (CQ: Hhttp:
moneyline.cg.com/pml/home.do and National InstiieMoney in State Politics: http: /_/www. folloveimoney. org / index. phtml.)

However, relying on publicly available data does provide a complete picture of the Company’s jditspending. For example,
the Company’s payments to trade associations usqubfitical activities are undisclosed and unknowhe proposal asks the Company to
disclose all of its political spending, including
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payments to trade associations and other tax exergphizations used for political purposes. Thisilddring our Company in line with a
growing number of leading companies, including BreMerck and Microsoft that support political desure and accountability and present
this information on their websites.

The Company’s Board and its shareholders need ecgrepsive disclosure to be able to fully evaluagepiblitical use of corporate
assets. We urge your support for this critical gnaace reform.

BOARD OF DIRECTORS’ STATEMENT IN OPPOSITION TO THE STOCKHOLDER PROPOSAL

Windstream shares the proponents’ interest in framemcy and accountability regarding corporate dipgnon political activities, and
the Board of Directors has adopted the followinfigyaregarding spending on political activities whiis posted on the Investor Relations
portion of Windstream’s website:

Windstream’s Board of Directors oversees corpgpatiical spending. At least annually, Windstreaiifl torief its Governance
Committee on the company’s corporate politicahatstj including the spending of treasury funds amdinds from the Windstream
Corporation political action committees. Furthetppto funding any independent expenditure, Wingtsin shall obtain the approval of its
Governance Committee.

Windstream is committed to transparency in itstpmal activities. The company complies with fedeaatl state regulatory reporting
requirements, including required filings made wifte Federal Election Commission (FEC) and comparsiaite entities. Windstream’s FEC
filings are publicly available on the FEC’s webgievw.fec.gov) and statenly filings are available on the websites of thé&ansas Secreta
of State and the Florida Division of Elections, &dthdstream posts a link to these filings on itedstor Relations website to facilitate
shareholder access to them.

Windstream has not funded independent expendiamdsioes not plan to fund independent expendiasgmrt of its political
program. Consistent with its commitment to tranepay, Windstream will be fully transparent if itnfds independent expenditures in the
future.

Windstream will encourage its trade association@dwide transparency for their political campaggmtributions and to decline to
make independent expenditures. The company willlrmtever, condition membership in a group or assion based on the group or
association’s policy on reporting independent exiienes.

Windstream competes in a highly regulated industngl the Company’s operations are significantlgctéd by government actions
at the local, state and national levels. Therefibie,important that Windstream actively partidipan the electoral and legislative processes in
order to protect stockholder interests and thagdlaetivities remain transparent, as they are today

We believe the Windstream'’s existing policy substdly implements the core elements of the propdseroposal. Our policy goes
even further by requiring approval by the Goverma@ommittee of the Board of Directors for indeperigmlitical expenditures, which is a
key area of concern expressed to us by variouglbhter constituencies of Windstream. The onlyedéhce in our policy and the
proponent’s is the level of detail, format and fregcy of reporting of political spending. For thesasons, Windstream believes this proposal
iS unnecessary.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E “AGAINST” THE STOCKHOLDER
PROPOSAL. PROXIES SOLICITED BY THE BOARD OF DIRECTO RS WILL BE VOTED AGAINST THE STOCKHOLDER
PROPOSAL UNLESS STOCKHOLDERS SPECIFY A CONTRARY VOTE.
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STOCKHOLDER PROPOSALS FOR 2013 ANNUAL MEETING

Stockholders who intend to present proposals a2@& Annual Meeting, and who wish to have thospepsals included in
Windstream’s proxy statement for the 2013 Annuaédey, must be certain that those proposals asued by the Corporate Secretary at
4001 Rodney Parham Road, Little Rock, Arkansas 2224 later than November 27, 2012. Such propasai meet the requirements set
forth in the rules and regulations of the SEC ideorto be eligible for inclusion in the proxy statnt for Windstreans 2013 Annual Meetin

Additionally, stockholders that desire to submjtraposal at the 2013 Annual Meeting outside thegse established by SEC Rule
14a-8 (i.e., where the proposal will not be incldide Windstream'’s proxy statement for the 2013 Aadrideeting) must comply with the
advance notice provisions in Windstrearbylaws, the substantive and procedural requirésragnwhich are more fully discussed below ur
the caption “Other Matters”. In order to comply lvthe advance notice provisions in Windstream’sivgl, the stockholder must deliver
written notice of the proposal to the Corporater8eey at the address provided above no earlier Jaauary 9, 2013 nor later than
February 8, 2013.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Windstream has adopted a written policy for théewnand approval of related party transactions. Gbgernance Committee is
responsible for the review and approval of trarieastcovered by the policy, although transacticars also be approved by the disinterested
members of the Board of Directors.

Under the policy and subject to the exceptionsdahbtdow, the Governance Committee or the Board mypstove any transaction in
which Windstream is a participant, the amount imedl equals or exceeds $120,000, and the transastiequired to be disclosed under SEC
rules regarding related party transactions. Todpeaved, the transaction must be on terms compatatihose that could be obtained in aam’
length dealings with an unrelated third party ootiserwise determined to be fair and in the bdstrasts of Windstream. The persons covered
by the policy are Windstream’s directors, directominees, and executive officers, immediate fammgmbers of any of the foregoing, and
any entity that is controlled by any of the foregppersons.

During 2011, Windstream engaged Touchwood Techmesdogf Little Rock, Arkansas to perform informatitathnology consulting
services including website development and eméillfment and paid Touchwood approximately $177,000these services. The brother of
John Eichler, who is Vice Preside@btntroller and an executive officer of Windstreasnran employee with Touchwood and performs sen
for Touchwood on engagements with Windstream. KEibhler has had no involvement in Windstream’strefeship with Touchwood or
Windstream’s procurement decisions for this ventindstream believes that the engagements with fwaod are on market terms that are
comparable or more favorable to those that couldttained in arm’s length dealings with unrelateiddt parties. The Governance Committee
of the Board of Directors approved the terms offtbachwood engagement for 2011 in accordance withdgfream’s procedure for the
review and approval of related party transactionslving officers.

Except for the foregoing Touchwood relationshipidg2011, there were no commercial transactionséden related parties and
Windstream that required disclosure in this pratateament.

Transactions covered by the policy do not inclddegrovision of services, the sale of productstbeiotransactions conducted by
Windstream in the ordinary course of business antéons generally available to employees or custen@&overed transactions also do not
include an employment or service relationship imiral a director or executive officer and any retetempensation resulting from that
relationship that is approved by Windstream’s Conspdion Committee or is disclosed in the proxyestegnt pursuant to the SEX32xecutive
compensation rules. Additionally, covered transargtido not include employment relationships of indiage family members of executive
officers as long as the immediate family memberoalso an executive officer and is not relatetheoChief Executive Officer or a director.
Any employment relationships with immediate famitgmbers of executive officers that are not sulifethe policy require the approval of
the Chief Executive Officer. The Governance Comegithlso receives an annual report disclosing thestef all related party transactions
including transactions that do not require pre-apal by the Committee. The following is a summaigertain employment relationships
occurring during 2011 involving Windstream, certafrits executive officers and certain memberseirtimmediate family. Windstream
believes the terms of the following employmenttielaships are comparable to terms that would haenleached by unrelated parties in
arm’s-length transaction.

David Martin is the brother-in-law of Brent Whittton, who is Chief Operating Officer and an exeautfficer of Windstream.
Mr. Martin served as a Director of Business Sohsifor Windstream during 2011. For 2011, Windstrgemid Mr. Martin total compensation
of $176,162 comprised of salary, commissions, #iaevof restricted stock granted during 2011, Camgmantribution to the Windstream
401K plan, and Windstream'’s portion of healthcaengpums.

Wendy Raney is the wife of William Grant Raney, whd&xecutive Vice President — Operations and atetive officer of
Windstream. Ms. Raney served as Vice Presidenustdiner Service for Windstream

51



Table of Contents

during 2011. For 2011, Windstream paid Ms. Ranésl tbmpensation of $229,555 comprised of salaopuls, the value of restricted stock
granted during 2011, Company contribution to th@dfgiream 401K plan and Windstream'’s portion of theake premiums.

Paul Kroger is the son-in-law of Michael Rhoda, vii&enior Vice President — Regulatory Affairs amdexecutive officer of
Windstream. Mr. Kroger served as a Director of Bass Solutions for Windstream during 2011. For 28%ihdstream paid Mr. Kroger total
compensation of $136,241 comprised of salary, casiams, auto allowance, relocation reimbursememty@any contribution to the
Windstream 401K plan, and Windstream'’s portion edlthcare premiums.

SECTION 16(a) BENEFICIAL OWNERSHIP
REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of41&@Rjuires Windstream'’s directors and executivieef§, and persons who own
more than ten percent of Windstream’s Common Stimckle with the SEC and NASDAQ initial reports @fvnership and reports of changes
in ownership of that Common Stock. To Windstreakmniswledge, based solely upon a review of copiagpbrts provided by those
individuals to Windstream and written representatiof those individuals that no other reports werpiired with respect to the year ended
December 31, 2011, Windstream believes that @ah@foregoing filing requirements applicable todisectors, executive officers, and
greater-than-ten percent beneficial owners hava bes.

ANNUAL REPORT

The 2011 Annual Report accompanies this proxy state, which incorporates a copy of Windstream’s12Barm 10-K report,
including the consolidated financial statements thedfinancial statement schedules thereto.

For stockholders who elect to receive proxy makebg mail and not electronic delivery, only ong@g®f this proxy statement, and
the accompanying Annual Report, is being deliveceslich stockholders who share an address, unleststhiéam has received contrary
instructions from one or more of the stockholdgvidstream will promptly deliver a separate copyto$ proxy statement and the
accompanying Annual Report to any stockholdersdtared address to which a single copy of thoserdents has been delivered by mail
upon the written or oral request from that stocklbolto Windstream at the address provided belolyaralling (501) 748-7000. Any
stockholder sharing a single copy of the proxyesteent and Annual Report who wishes to receive aragpdistribution by mail of
Windstream’s proxy statement and Annual Reporbhéftiture and stockholders sharing an addressemgiving by mail multiple copies of
Windstream’s proxy statement and Annual Report wigh to share a single copy of those documentisdrfuture should also notify
Windstream at: Investor Relations, Windstream Crapon, 4001 Rodney Parham Road, Little Rock, Ageen72212.
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AUDIT AND NON-AUDIT FEES

PricewaterhouseCoopers LLP (“PwC”) has been saleata/Nindstream’s independent auditors for 2012yrégate fees for
professional services rendered by PwC for the yetaded December 31, 2011 and 2010 were:

In thousands 2011 2010

Audit (a) $2,90z% $2,91¢
Audit-related (b 10z 20C
Tax (c) 18¢€ 542
All other (d) 2 4
Total $3,19¢ $3,661

(&) Audit fees includes fees for the annual tadd quarterly reviews of the consolidated finahstatements as well as attestation reports
required by statute or regulation, comfort letimsl consents in respect to Securities and Exch@ogemission filings, and accounting and
financial reporting consultations.

(b) Audit-related fees are comprised of asswram related services that are traditionally perém by the independent registered public
accounting firm and are not reported under “Audie§’. The decrease in 2011 audit-related feesrsapity due to work performed in
connection with the prior year acquisition of Q-Gar@orporation. Excluded from the 2011 and 2010 artware $29,000 and $25,000,
respectively, paid by the Windstream Pension PlastTfor the audit of the Windstream Pension Plan.

(c) Tax fees are principally comprised of femstéx consulting services provided by PwC. Theelese in 2011 tax fees is primarily due to
work performed in connection with the prior yeagaisitions of NuVox, Inc.; lowa Telecom; Q-Comm @oration; and Hosted Solutions,
LLC.

(d) All other fees are comprised of fees whiahrot be associated with the categories previmatiyd.

In making its determination regarding the indepereeof PwC, the Audit Committee considered whethemrovision of the
services covered herein regarding “Audit-relatexbTe“Tax fees” and “All other fees” was compatilléh maintaining such independence.
All services to be performed for Windstream by PmGst be pre-approved by the Audit Committee orsagihated member of the Audit
Committee pursuant to the Committee’s Pre-Appr&aicies and Procedures. The Audit Committee’sgpproval policy provides that
Windstream may engage PwC for non-audit servigem(y/ if such services are not prohibited fromrigeperformed by PwC under the
Sarbanes-Oxley Act of 2002 or any other applicédleor regulation and (ii) if such services are-tabated services, such services are one or
more of the following tax-related services: tavuratpreparation and review; advice on income @x atccounting, sales/use tax, excise tax
and other miscellaneous tax matters; tax adviceraptementation assistance on restructurings, mem@ed acquisition matters and other tax
strategies. The pre-approval policy provides thatAudit Committee, or any individual member of thedit Committee who has been
designated with authority to pre-approve auditam-audit services to be performed by PwC, mustgm@-ove the engagement of PwC to
perform such non-audit services, and any requestdproval for PwC to perform a permitted non-asditvice must be accompanied by a
discussion of the reasons why PwC should be engagaeiform the services instead of an alterngirewider. None of the services descri
above were approved pursuant to deeninimis exception provided in Rule 2-01(c)(7)(i)(C) of Ré&gion S-X promulgated by the SEC.

OTHER MATTERS

The management and the Board of Directors of Wirdst do not know of any other matters that may cbefere the meeting. If
any other matters properly come before the meetiagiever, it is the intention of the persons naimeatie accompanying form of proxy to
vote the proxy in accordance with their judgmentlorse matters.
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Under Windstream’s Bylaws, nominations for direattay be made only by the Board or by a Windstretmtkbolder who has
delivered timely notice of such stockholder’s intemmake such nomination in writing to the Seanetef Windstream. To be timely, a
stockholder’s notice shall be delivered to or nthéed received at the principal executive officEg/indstream (i) in the case of an annual
meeting, not less than 90 nor more than 120 dags forthe first anniversary of the preceding yeamnual meeting; provided, however, that
in the event that the date of the annual meetimgamged by more than 30 days from such annivedste;, notice by the stockholder must be
received not later than the close of business eri @th day following the day on which notice of tate of the meeting was mailed or public
disclosure of the meeting was made, whichever scditgt, and (ii) in the case of a special meetihgrhich directors are to be elected, not
later than the close of business on the 10th diégywimg the day on which notice of the date of theeting was mailed or public disclosure of
the meeting was made, whichever occurs first.

The stockholdes notice of nomination shall set forth: (1) asaateperson whom the stockholder proposes to noenfoatlection &
a director at such meeting all information relatinguch person that is required to be discloseligitations of proxies for election of
directors, or is otherwise required, in each cassyant to Regulation 14A under the Securities Brgle Act of 1934, as amended and such
person’s written consent to being named in the ypetatement as a nominee and to serving as adliriéetiected; (2) as to the stockholder
and any “stockholder associated person” (as sucdsphis defined below) giving the notice (A) theneaand address, as they appear on the
Windstream’s books, of such stockholder and angk$tolder associated person, (B) the class and nuaflshares of Windstream which are
beneficially owned by such stockholder and alsocllgire owned of record by such stockholder, (C)thdreand the extent to which any
hedging or other transaction or series of transasthas been entered into by or on behalf of, prodmer agreement, arrangement or
understanding (including any short position or Aoyrowing or lending of shares) has been madegffleet or intent of which is to mitigate
loss to or manage risk or benefit of share priangles for, or to increase or decrease the votimgpof, such stockholder or any such
stockholder associated person with respect to hasesof Windstream stock; and (3) as to the beia¢fiovner, if any, on whose behalf the
nomination is made, (A) the name and address df pacson, (B) the class and number of shares ofl$tfieam which are beneficially owned
by such person, (C) a representation that the kaddkr is a holder of record of stock of Windstreamtitled to vote at such meeting and
intends to appear in person or by proxy at the imgéd propose such nomination, and (D) a represient whether the stockholder or the
beneficial owner, if any, intends or is part ofrawgp which intends (i) to deliver a proxy statemamt/or form of proxy to holders of at least
the percentage of Windstream’s outstanding cagitalk required to elect the nominee and/or (iieotfise to solicit proxies from
stockholders in support of such nomination. A shamtler associated person means, with respectttckholder, (1) any person directly or
indirectly controlling, controlled by or under coraomcontrol with, or directly or indirectly acting concert with, such stockholder and (2)
beneficial owner of shares of Windstream stock ahwoferecord or otherwise by such stockholder

The Bylaws also provide that no other business bealgrought before an annual meeting except asfiggbi the notice of the
meeting or as otherwise brought before the medtyngr at the direction of the Board or by a Windam stockholder entitled to vote who has
delivered timely notice to Windstream. These regmignts apply to any matter that a Windstream staldih wishes to raise at an annual
meeting other than in accordance with the procedir&EC Rule 14a-8. For business to be propedydint before an annual meeting, such
proposed business must constitute a proper mattstdckholder action. For a stockholder to protidely notice of a proposed action, a
stockholder’s notice must be delivered to or maéad received at the principal executive office¥\dhdstream, not less than 90 days nor
more than 120 days prior to the anniversary datefmmediately preceding annual meeting of stotddrs; provided, however, that in the
event that the annual meeting of stockholderslisct$or a date that is not within 25 days beforafter such anniversary date, notice by the
stockholder must be received not later than thgectd business on the 10th day following the date/bich notice of the date of the annual
meeting was mailed or public announcement of sath @as made, whichever occurs first.
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A stockholders notice of proposed business (other than diremiorinations) must set forth as to each mattertithekbolder propost
to bring before the annual meeting (1) a brief dption of the business desired to be brought leefoe annual meeting and the text of the
proposal or business, (2) the reason for condustirety business and any material interest of theklstdder and any stockholder associated
person, individually or in the aggregate, includary anticipated benefit to the stockholder orlgbotder associated person, (3) the name anc
address, as they appear on Windstream'’s bookkedaftbckholder proposing such business and of tagklsolder associated person, (4) the
class and number of shares of Windstream Commark Sthich are beneficially owned by the stockholded by any stockholder associated
person, (5) a representation that the stockhotdarolder of record of Common Stock of Windstresantitled to vote at such meeting and
intends to appear in person or by proxy at the imgéb propose such business, (6) a representati@ther the stockholder or the beneficial
owner, if any, intends or is part of a group whictends (a) to deliver a proxy statement and/amfof proxy to holders of at least the
percentage of Windstream’s outstanding capitalkstequired to approve or adopt the proposal anghpotherwise to solicit proxies from
stockholders in support of such proposal, and (¥@tihver and the extent to which any hedging or dtlamsaction or series of transactions has
been entered into by or on behalf of, or any ottggeement, arrangement or understanding (inclualiygshort position or any borrowing or
lending of shares) has been made, the effect entf which is to mitigate loss to or manage dskenefit of share price changes for, or to
increase or decrease the voting power of, suclkistdder or any such stockholder associated perstmraspect to any share of Windstream
stock.

All notices of stockholder nominations for directorother proposed business must be delivereditimgito the Corporate Secretary
of Windstream at the principal executive officeddihdstream at 4001 Rodney Parham Road, Little RAdkansas 72212.

Windstream will bear the cost of solicitation obpies. In addition to the use of the mail, proxiesy be solicited by officers,
directors, and employees of Windstream, persormallyy telephone or electronic means. In the edemttanagement of Windstream deems it
advisable, Windstream may engage the services mfd@pendent proxy solicitation firm to aid in thaicitation of proxies. The fees paid by
Windstream, in the event of such an engagemedylikould not exceed $20,000. Windstream will paysens holding stock in their names
or those of their nominees for their expenses imdlisgy soliciting material to their principals inardance with applicable regulations.

The material referred to in this proxy statemertarrthe caption “Audit Committee Repodfiall not be deemed soliciting materia
otherwise deemed filed and shall not be deemed indorporated by any general statement of incatpmr by reference in any filings made
under the Securities Act of 1933 or the Securlirshange Act of 1934.

IT IS IMPORTANT THAT ALL SHARES BE VOTED PROMPTLYTHEREFORE, STOCKHOLDERS ARE URGED TO VOTE
AS SOON AS POSSIBLE ON THE INTERNET, BY TELEPHONER BY MAIL.

Dated: March 27, 201 By Order of the Board of Director
John P. Fletche
Secretary
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APPENDIX A

WINDSTREAM CORPORATION
PERFORMANCE INCENTIVE COMPENSATION PLAN

I. PURPOSE

The purpose of the Windstream Corporation Perfonadncentive Compensation Plan (the “Plan”) isdeamce the interests of
Windstream Corporation (the “Company”) by strengihg, through the payment of incentive awards Jitileage between executives of the
Company and stockholders of the Company, the aecisiaking focus of executives of the Company upaproving stockholder wealth, and
the ability of the Company to attract and retaiosth key employees upon whose judgment, initiatine, efforts the successful growth and
profitability of the Company depends.

II. DEFINITIONS

a. “Award ” shall mean a cash award granted under the PlarP@rticipant by the Committee pursuant to sughgeconditions,
restrictions and/or limitations, if any, as the Goittee may establish.

b. “ Beneficiary " shall mean the beneficiary or beneficiaries deatgd in accordance with Section Xl to receive ampunt
payable under the Plan after the death of a Paatiti

c. “Board " shall mean the Board of Directors of the Company.
d. “ CEO " shall mean the Chief Executive Officer of the Gmany.
e. “Code” shall mean the Internal Revenue Code of 198@asnded.

f. “ Committee” shall mean the Compensation Committee of the 8¢ar subcommittee thereof), consisting of not kbss two
Board members each of whom shall be (i) a “non-eyg® director” as defined in Rule 16b-3 of the $ities Exchange Act of 1934, as
amended, and (ii) an “outside director” as defiirethe regulations under Section 162(m) of the Code

g. “ Company” shall mean Windstream Corporation, a Delawargamtion, its successors and survivors resultiommfany merger
or acquisition of Windstream Corporation with ordayy other corporation or other entity or entemaris

h. “ Covered Employeé€’ shall mean a Participant who the Committee deldtety to have compensation for the Plan Year which
would be non-deductible by the Company under Sed&®(m) of the Code if the Company did not compith the provisions of Section 162
(m) of the Code and the regulations thereunder reisipect to such compensation.

i. “ Disability ” shall mean incapacity resulting in the Participgibeing unable to engage in gainful employmertigausual
occupation by reason of any medically demonstrpbigsical or mental condition, excluding, howevacapacity contracted, suffered or
incurred while the Participant was engaged in, loictv resulted from having engaged in, a feloniqugm prise; incapacity resulting from or
consisting of chronic alcoholism or addiction taigls or abuse; and incapacity resulting from amindeally self-inflicted injury or illness.

j- “ Eligible Employee” shall mean any officer or key management emplafabe Company or a Subsidiary who is a regulbi¥ fu
time employee of the Company or a Subsidiary. Aatwr of the Company or a Subsidiary is not aniblBgEmployee unless he is also a
regular full-time salaried employee of the Companw Subsidiary. A “full-time” employee means amymoyee who is customarily
employed more than 20 hours per week and at leastanths per year.
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k. “ Participant ” shall mean any Eligible Employee who is approbgdhe Committee for participation in the Plan loe Plan Year
with respect to which an Award may be made and lwhas not been paid, forfeited or otherwise tertemhar satisfied under the Plan.

[. “ Payout Formula” shall mean the formula established by the Conerifor determining Awards for a Plan Year basethen
level of achievement of the Performance Objectieeshe Plan Year.

m. “ Performance Objectives’ means the measurable performance objective arctibbgs established pursuant to the Plan for
Participants. Performance Objectives may be de=tiiloterms of Company-wide objectives or objeditreat are related to the performance
of the individual Participant or of the Subsidiagyyision, department, region or function withiret@ompany or Subsidiary in which the
Participant is employed. The Performance Objectimayg be made relative to the performance of otbgsarations. The Performance
Objectives applicable to any Award to a Covered Byge that is intended to qualify for the performaased compensation exception to
Section 162(m) of the Code shall be based on spddévels of growth in one or more of the follogiariteria: revenues, weighted average
revenue per unit, earnings from operations, opggaticome, earnings before or after interest arestaoperating income before or after
interest and taxes, net income, cash flow, earrpegshare, debt to capital ratio, economic vatlaed, return on total capital, return on
invested capital, return on equity, return on asdetal return to stockholders, earnings beforaftr interest, taxes, depreciation,
amortization or extraordinary or special items,ratiag income before or after interest, taxes, éejption, amortization or extraordinary or
special items, return on investment, free cash,flagh flow return on investment (discounted oentlise), net cash provided by operations,
cash flow in excess of cost of capital, operatiraggin, profit margin, contribution margin, stockga and/or strategic business criteria
consisting of one or more objectives based on mgefpecified product development, strategic pairigeresearch and development, market
penetration, geographic business expansion gaastargets, customer satisfaction, gross or nditiadal customers, average customer life,
employee satisfaction, management of employmermtipes and employee benefits, supervision of litiqaand information technology, and
goals relating to acquisitions or divestitures aisidiaries, affiliates and joint ventures. Perfante Objectives may be stated as a
combination of the listed factors.

n. “ Plan” shall mean the Windstream Corporation Performdncentive Compensation Plan, as set forth initteégument, as
amended from time to time.

0. “ Plan Year” shall mean the Company’s fiscal year for tax éindncial reporting purposes, or such other pedsdietermined by
the Committee in its discretion, to be used to meaactual performance against Performance Obgsctwnd to determine the amount of
Awards for Participants.

p. “ Retirement ” shall mean the Participant’s termination of enyph@nt with the Company and/or all Subsidiariesafioy reason
other than death after either: (i) attaining affg-five and completing twenty (20) or more “VedgiiYears of Service”; (ii) attaining age sixty
(60) and completing fifteen (15) or more “Vestingafs of Service”; or (iii) satisfying the conditeepecified for eligibility for “retirement”
under a written employment contract between thédiaant and the Company and/or a Subsidiary. feopgses of the immediately preced
sentence, “Vesting Years of Service” shall haventfeaning given it under the terms of the Windstré&emsion Plan.

g. “ Subsidiary ” shall mean a corporation of which fifty percef0¢6) or more of the issued and outstanding votiagksis owned
(directly or indirectly) by the Company.

Ill. ADMINISTRATION

a. Administration of the Plan shall be by the Comteei, which shall, in applying and interpreting grevisions of the Plan, have full
power and authority to construe, interpret andycaut the provisions of the Plan. All decisiongenpretations and actions of the Committee
under the Plan shall be at the Committee’s sole
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and absolute discretion and shall be final, coretuand binding upon all parties. The generalityhaf provisions of the immediately
preceding sentence shall not be deemed to be dirbiteany reference to the Committee’s discretioarig other provision of the Plan. The
Committee may delegate to the CEO or other officgrbject to such terms as the Committee shaltméate, authority to perform certain
functions, including administrative functions, egtthat the Committee shall retain exclusive atithdo determine matters relating to
Awards to the CEO and other individuals who are&2ed Employees. In the event of such delegatibnef@rences to the Committee in this
Plan shall be deemed references to such officatgelates to those aspects of the Plan that baea delegated.

b. No member of the Committee shall be jointly evesally liable by reason of any contract or othstrument executed by him or
his behalf in his capacity as a member of the Cateminor for any mistake of judgment made in gfzitth, and the Company shall
indemnify and hold harmless each member of the Citieerand each other officer, employee and direatdhe Company to whom any duty
or act relating to the administration of the Plaayrbe allocated or delegated, against any costpense (including counsel fees) or liability
(including any sum paid in settlement of the claiith the approval of the Board) arising out of &y or omission to act in connection with
the Plan, unless arising out of such person’s gques’ own fraud or bad faith.

c. The existence of this Plan or any Award or otigit granted hereunder will not affect the auityonf the Company or the
Committee to take any other action, including ispect of the grant or award of any annual or la@rgitbonus or other right or benefit,
whether or not authorized by this Plan, subjecy ¢mllimitations imposed by applicable law.

IV. ELIGIBILITY FOR PARTICIPATION

a. As soon as practicable after the beginning ol €lan Year, the Committee shall designate thdigéble Employees who shall
participate in the Plan for the current Plan Year if a person becomes an Eligible Employee dftetbeginning of the Plan Year, he shall be
designated as a Participant as soon as practiaftbtehe becomes an Eligible Employee). In deteimgimvhich Eligible Employees shall
participate for any given Plan Year, the Committkall consider the recommendations of the CEO. Eigible Employee shall be notified
of his participation in the Plan as soon as prablie after approval of his participation for angiP¥ear (or portion thereof) for which his
participation has been approved. An Eligible Emplwho is a Participant for a given Plan Year ithee guaranteed nor assured of being
selected for participation in any subsequent PlaarY

b. Notwithstanding anything contained in SectioiidMo the contrary, individuals who are Coveredottiyees shall be designated
by the Committee to participate in the Plan norltian 90 days following the beginning of the P¥arar or before 25% of the Plan Year has
elapsed, whichever is earlier.

V. DETERMINATION OF AWARDS

a. The Committee shall establish the Performangediibes and Payout Formulas for each Participaring the first quarter of each
Plan Year and notify each Participant in writinghef or her Payout Formulas and Performance Obgxtin determining the applicable
Payout Formulas or Performance Objectives other thiathe CEO, the Committee shall consider themanendations of the CEO. The
Performance Objectives and Payout Formulas estigoliby the Committee need not be uniform with respeany or all Participants. The
Committee may also make Awards to newly hired avipgoromoted executives without compliance withistiming and other limitations as
provided herein, which Awards may be based on pedace during less than the full Plan Year and beapro-rated in the discretion of the
Committee.

b. Participants must achieve the Performance Gbgscestablished by the Committee in order to kecan Award under the Plan.
However, the Committee may determine that onlyttineshold level relating to a
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Performance Objective must be achieved for Awasdsetpaid under the Plan. Similarly, the Committesy establish a minimum threshold
performance level, a maximum performance level,@mlor more intermediate performance levels ogeanwith target award levels or
ranges that will correspond to the respective parémce levels or ranges included in the Payout Bm

c. The Committee may establish multiple PerformaDbgectives with respect to a single Participaintdre than one Performance
Objective is selected by the Committee for a Plaarythe Performance Objectives will be weightedhgyCommittee to reflect their relative
importance to the Company in the applicable PlaarYk the Committee establishes a threshold lefi@lchievement with respect to multiple
Performance Objectives, Awards will be paid undierPlan upon achievement of threshold levels ofasrmaore of the specified Performar
Objectives.

d. The Committee may in its sole discretion modifigh Payout Formulas, Performance Objectives arefliéed minimum acceptat
level of achievement, in whole or in part, as tlemittee deems appropriate and equitable (i) feceh change in the business, operations,
corporate structure or capital structure of the @any or its Subsidiaries, the manner in which itdwacts its business, or other events or
circumstances or (ii) in the event that a Partict{saresponsibilities materially change during arPYear or the Participant is transferred to a
position that is not designated or eligible to jggpate in the Plan.

e. Notwithstanding anything contained in this Set¥ to the contrary, the Committee shall estabfihPerformance Objectives
(including the relative weight of multiple Perforne@ Objectives) and Payout Formulas for each Covéneployee not later than 90 days
following the beginning of the Plan Year or bef@&% of the Plan Year has elapsed, whichever igeeaFurthermore, the Committee shall
not modify the Performance Objectives (including thlative weight of multiple Performance Objecsivand Payout Formulas applicable
Covered Employee to the extent that such actiondvwasult in the loss of the otherwise availableraption of the Award under Section 162
(m) of the Code.

f. Notwithstanding any other provision of the Ptarthe contrary, in no event shall an Award paidny Participant for a Plan Year
exceed $7,000,000.

VI. CERTIFICATION OF ACHIEVEMENT

a. Promptly following the end of each Plan Yeae, @ommittee shall meet to certify achievement efRlerformance Objectives for
the applicable Plan Year and, if such Performanigje€ves have been achieved, to review manageraeainmendations and approve ac
Awards under the Plan pursuant to the applicaby@®a-ormulas. Such certification of achievementhef Performance Objectives of a
Covered Employee shall be documented in writingl @therwise conform to the requirements of appleabgulations under Section 162(m)
of the Code) prior to the payout of such Award ©avered Employee.

b. If a Participant’'s employment with the Compang &s Subsidiaries is terminated before the lagtaf a Plan Year due to
Disability, death, or Retirement, the Participatisard shall be pro-rated on the basis of the rattithe number of days of participation
during the Plan Year to which the Award relatethemaggregate number of days in such Plan YearPHirticipant’s employment with the
Company and its Subsidiaries is terminated betoeddst day of a Plan Year for any other reasam,thnless otherwise determined by the
Committee, such Participant shall become ineligiblparticipate in the Plan and shall not receignpent of any Award for any Plan Year
that has not ended prior to the Participant’s taatibn of employment.

c. Notwithstanding any contrary provision of thiaf, the Committee in its sole discretion may [ijneate or reduce the amount of
any Award payable to any Participant below thatolhdtherwise would be payable under the Payout Elarnand (ii) except in the case of a
Covered Employee, increase the amount of any Apwayeble to any Participant above that which otheewiould be payable under the
Payout Formula to recognize a Participant’s indigidberformance or in other circumstances deemprbppate by the Committee.
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VII. PAYMENT OF AWARDS

Subject to Section VI hereof, Awards for any Plagal shall be paid after the end of that Plan Yiaairjn no event later than
March 15 of the calendar year immediately followthg end of that Plan Year.

VIII. AMENDMENT AND TERMINATION OF PLAN

a. The Board reserves the right, at any time, terainsuspend or terminate the Plan, in whole pait, in any manner, and for any
reason, and without the consent of any Particigaidible Employee or Beneficiary or other perspmvided, that no such amendment,
suspension or termination shall adversely affegtghiyment of any amount for a Plan Year ending poithe action of the Board amending,
suspending or terminating the Plan.

b. It is the intention of the Company that the Riaalify for the performance-based compensatiomjgtkan of Section 162(m) of the
Code and the short-term deferral exception of 8retD9A of the Code. The Plan and any Awards heleushall be administrated in a
manner consistent with this intent, and any provighat would cause the Plan or any Awards hereuodail to satisfy either such exception
shall have no force and effect until amended towoply (which amendment may be retroactive and beasnade by the Company without
the consent of any Participant, Eligible Employe8&eneficiary or other person).

IX. GOVERNING LAW
The provisions of the Plan shall be governed amstroed in accordance with the laws of the Sta@adaware.
X. MISCELLANEOUS PROVISIONS

Nothing contained in the Plan shall give any emeéthe right to be retained in the employment ef@lompany or a Subsidiary or
affect the right of the Company or a Subsidiardigmiss any employee. The Plan shall not constiawtentract between the Company or a
Subsidiary and any employee. No Participant slkeakive any right to be granted an Award hereuriderAward shall be considered as
compensation under any employee benefit plan o€tmapany or a Subsidiary, except as may be othermisvided in such employee ben
plan. No reference in the Plan to any other plaprogram maintained by the Company shall be deamgi/e any Participant or other per:
a right to benefits under such other plan or pnogréhe Company and its Subsidiaries shall haveitfie: to deduct from all payments made
to any person under the Plan any federal, statal,lforeign or other taxes which, in the opinidrite Company and its Subsidiaries are
required to be withheld with respect to such paymedotwithstanding any other provision of the Plamy payment made to a Participant
pursuant to the Plan may be subject to repaymehet@€ompany pursuant to any compensation recqaigy that may be maintained by t
Company (including a compensation recovery polidgped pursuant to the Dodd-Frank Wall Street Refand Consumer Protection Act)
or applicable law.

X1. NO ALIENATION OF BENEFITS

Except insofar as may otherwise be required by femamount payable at any time under the Plan beadubject in any manner to
alienation by anticipation, sale, transfer, assigntnbankruptcy, pledge, attachment, charge orrebhcance of any kind, nor in any mannei
subject to the debts or liabilities of a ParticipanBeneficiary, and any attempt to so alienatsutrject any such amount, whether present
thereafter payable, shall be void.
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XIl. DESIGNATION OF BENEFICIARIES

a. Each Participant shall file with the Companyréten designation of one or more persons as theefigary who shall be entitled
receive any Award payable under the Plan aftedé&h. A Participant may from time to time, revakechange his Beneficiary designation
without the consent of any prior Beneficiary by a new designation with the Company.

b. The last such designation received by the Comphall be controlling; except that no designatmngchange or revocation thereof,
shall be effective unless received by the Compaioy po the Participant’s death, and in no eveilshbe effective as of the date prior to
such receipt.

c. If no designation is in effect at the time d®articipant’s death, or if no designated Beneficaurvives the Participant, or if such
designation, in the Company’s discretion, conflizith applicable law, the Participant’s estate shaldeemed to have been designated his
Beneficiary and shall receive any Award payableauride Plan after his death.

XIll. PAYMENTS TO PERSON OTHER THAN PARTICIPANT

If the Committee shall find that a Participant & Beneficiary to whom an Award is payable under®ttan is unable to care for his
affairs because of illness or accident, or is aamior has died, then any payment due him or h@egunless a prior claim therefore has been
made by a duly appointed representative) maygifGbmmittee so directs, be paid to his spouse],chitelative, an institution maintaining
custody of such person or any other person deemétebhCommittee to be a proper recipient on bediaduch person otherwise entitled to
payment. Any such payment shall be a complete drgehof the liability of the Plan, the Company éimel Committee therefore.

XIV. NO RIGHT, TITLE OR INTEREST IN COMPANY'S ASSET S

No Participant or Beneficiary shall have any righle or interest whatsoever in or to any investtsavhich the Company or a
Subsidiary may make to aid it in meeting its obiigas under the Plan. Nothing contained in the Pdaud no action taken pursuant to its
provisions, shall create, or be construed to creatrust of any kind, or fiduciary relationshiptlveen the Company or a Subsidiary and any
Participant or Beneficiary or any other persontA@extent that any person acquires a right tavegqeyments from the Company under the
Plan, such rights shall be no greater than the dfan unsecured general creditor of the CompAlypayments to be made hereunder shall
be paid from the general funds of the Company,ramsgpecial or separate funds shall be establistretino segregation of assets shall be
made, to assure payment thereof.

XV. SUCCESSORS

The Company shall require any successor (whethectddr indirect, by purchase, merger, consoligatieorganization or otherwise) to
all or substantially all of the business and/oetssf the Company expressly to assume this Phis.Alan shall be binding upon and inure to
the benefit of the Company and any successor tf tire Company, including without limitation anyrgens acquiring directly or indirectly
all or substantially all of the business and/oetssf the Company whether by sale, merger, cafetidin, reorganization or otherwise (and
such successor shall thereafter be deemed the “&wyhfor the purposes of this Plan), and the héiesieficiaries, executors and
administrators of each Participant.

A-6



Table of Contents

1T T

windstream

[ MPoRTANT ANNUAL MEETING ivFoRmaTIoN | 0000Y DA A OO OO T 12343670
v T i 000000000.000000 ex! 000000000.000000 ex!
SR A L R R U L 000000000.000000 ex! 000000000.000000 ex

000000000.000000 ex! 000000000.000000 ex

MR A SAMPLE
DESIGNATION {IF ANY

AT TR

AND 1
ADD 2 Electronic Voting Instructions
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A0 Available 24 hours a day, 7 days a week!
'_';:DI'! Instead of mailing your proxy, you may choose ohe o
ADD 3 the voting methods outlined below to vote your grox
ADD 6

VALIDATION DETAILS ARE LOCATED BELOW IN THE TITLE BAR.

Proxies submitted by the Internet or telephone musbe received by 1:00
a.m., Central Time, on May 9, 2012.

E 'E Vote by Internet

« Go towww.envisionreports.com/WIN
« Or scan the QR code with your smartphone
« Follow the steps outlined on the secure website

Vote by telephone

« Call toll free 1-800-652-VOTE (8683) within the
Using ablack ink pen, mark your votes with & as shown in this USA, US territories & Canada on a touch tone
example. Please do not write outside the desigrextsak. X telephone

« Follow the instructions provided by the recordedssage

Annual Meeting Proxy Card (1234 5678 9012 345)
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THE ENCLOSED ENVELOPE. U

A
. Proposals — The Board of Directors recommends a vetFOR all the nominees listed and FORProposals 2, 3 and 4.

1. Election of Directors: For Against Abstain For Against Abstain For Against Abstain E
01 - Carol B. Armitage - - - 02 - Samuel E. Beall, Il - - - 03 - Dennis E. Foster
04 - Francis X. Frantz - - - 05 - Jeffery R. Gardner - - - 06 - Jeffrey T. Hinson
07 - Judy K. Jones - - - 08 - William A. Montgomery - - - 09 - Alan L. Wells
For Against Abstain For Against Abstain
2. To approve Windstream’s Performance Incentive - - - 3. To vote on an advisory (non-binding)
Compensation Pla resolution on executive compensal

4. To ratifythe appointment of PricewaterhouseCoopers Ll
Windstream’s independent registered public antant
for 2012

E Stockholder Proposals — The Board of Directors reaamends a vote AGAINSTProposals 5 and 6.

For Against Abstain For Against Abstain

5. Stockholder ProposalBan on Accelerated Vesting of Restricted S ** - - 6. Stockholder Proposal — Transparency and
accountability in corporate spending on
political activities

C

I Authorized Signatures — This section must be compted for your vote to be counted. — Date and Sign Bew

Please sign exactly as name(s) appears hereohodaiers should each sign. When signing as attemescutor, administrator, corporate officer, teestguardian, or custodian, please
full title.
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eTree Receive Proxy Materials Electronica eTree

Your email address can now help save the enviroarivere online and register for electronic commuatiiens with the eTree ® program and we’ll haveee fplanted on your behalf.
Electronic delivery saves Windstream a signifigamittion of the costs associated with printing aradlimg annual meeting materials, and Windstreanoarages stockholders to take
advantage of the 24/7 access, quick delivery addagd mail volume they will gain by consenting kecgronic delivery. If you consent to electronididery of meeting materials, you will
receive an e-mail with links to all annual meetmagterials and to the online proxy voting site feely annual meeting. To sign up for electronic\ély and have a tree planted on your
behalf, please provide your email address whiléngodnline, or register at www.eTree.com/windstream

U IF YOU HAVE NOT VOTED VIA THE INTERNET OR__ TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND R ETURN THE BOTTOM PORTION IN
THE ENCLOSED ENVELOPE. U

Proxy — Windstream Corporation +

Notice of 2012 Annual Meeting of Stockholders
Wednesday, May 9, 2012

11:00 a.m. local time

The Capital Hotel

111 West Markham Street

Little Rock, Arkansas 72201

This Proxy is Solicited on Behalf of the Board of Dectors for the Annual Meeting of Stockholders orMay 9, 2012.

The undersigned hereby appoints Jeffery R. Gardwehony W. Thomas and John P. Fletcher, or eitfighem, with full power of
substitution, as proxies and attorneys-in-fact i power of substitution to represent the undeesd and to vote all of the undersigned’s
shares of voting stock at the Annual Meeting oftkbmiders on May 9, 2012, and at any postponenwrdadjournments thereof, in
accordance with and as more fully described inNtbéce of 2012 Annual Meeting of Stockholders amel Proxy Statement, receipt of which
is acknowledged. You are encouraged to specify ghaices by marking the appropriate boxes on therse side, but you need not mark any
boxes if you wish to vote in accordance with theBbof Directors’ recommendations.

This proxy, when properly executed, will be votedr the manner directed on the reverse side. If no diction is made, this proxy will be
voted “FOR” Proposals 1, 2, 3 and 4 and “AGAINST” Roposals 5 and 6.

H Non-Voting ltems

Change of Address —Please print your new address bel Comments— Please print your comments belc Meeting Attendance

Mark the box to the right if you
plan to attend the Annual
Meeting.

n IF VOTING BY MAIL, YOU MUST COMPLETE SECTIONS A - D ON BOTH SIDES OF THIS CARD. +



