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Dear Mr. Heard:

This is in response to your letters dated January 2, 2015, February 18, 2015 and
February 21, 2015 concerning the shareholder proposal submitted to Windstream by
Kenneth Steiner. We also have received letters on the proponent's behalf dated
February 18, 2015 and February 23, 2015. Copies of all of the correspondence on which
this response is based will be made available on our website at
http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your reference, a
brief discussion of the Division's informal procedures regarding shareholder proposals is
also available at the same website address.

Sincerely,

Matt S.McNair

Special Counsel

Enclosure

ec: John Chevedden

*** FISMA & OMB Memorandum M-07-16 ***



March 5, 2015

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Windstream Holdings, Inc.
Incoming letter dated January 2,2015

The proposal asks the board to take the steps necessary (unilaterally if possible) to
amend the bylaws and eachappropriate governing document to give holders in the

aggregate of 20% of the company's outstanding common stock the power to call a special
shareowner meeting.

There appears to be some basis for your view that Windstream may exclude the
proposal under rule 14a-8(i)(10). We note your representation that the board has
approved, and will submit for a shareholder vote at the upcoming annual meeting, an
amendment to the company's certificate of incorporation and bylaws to permit
shareholders who have held at least a 20% net-long position in the company's
outstanding common stock for at least one year to call a special meeting. Accordingly,
we will not recommend enforcement action to the Commission if Windstream omits the
proposal from its proxy materials in reliance on rule 14a-8(i)(10).

Sincerely,

Luna Bloom

Attorney-Advisor



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matter under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to

recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division's staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company's proxy materials, as well
as any information furnished by the proponent or the proponent's representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the

Commission's staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities

proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff's informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff's and Commission's no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these

no-action letters do not and cannot adjudicate the merits of a company's position with respect to
the proposal. Only a court such as a U.S.District Court can decide whether a company is
obligated to include shareholders proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, doesnot preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company's
proxy material.



JOHN CHEVEDDËN

Copyrighted Material

February 23,2015

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100F Street,NE
Washington, DC 20549

# 3 Rule 14a-8 Proposal
Windstream Holdings, Inc. (WIN)
Special Shareholder Meeting
Kenneth Steiner

Ladies and Gentlemen:

This is in regard to the January 2, 2015 company request concerning this rule 14a-8 proposal.

The company makes a poor claim that it has implemented this proposal since it has added
onerous restrictions to the shareholder proposal.50% of shareholders could be disqualified from
participation in a call for a special meeting via the company ono-year holding period. The basis
for the 50% figure is that the average holding period for stocks in general is less than one-year
according to "Stock Market Investors Have Become Absurdly Impatient."

The company draft proposal exhibit requires "one or more stockholders of record [emphasis
added] who have continuously held at least 20%'net long position' of our outstanding common
stock for at least one year prior to the date such request is delivered to Windstream's Corporate
Secretary."This provision seems to be at least vague in addressing the majority of shareholders
who are in the following category according to rule 14a-8 text - "if like many shareholders you
are not a registered holder." Also "Stockholder of record is the nameof an individual or entity
that an issuer carries in its shareholder register as the registered holder (not necessarily the
beneficial owner) of the issuer'ssecurities," according to Wikipedia. Thusshareholderswho hold
their company stock in a brokerage account are potentially excluded by the company from
participation in the 20% of shareholders specified in the rule 14a-8 proposal.

The rule 14a-8 proposal does not prohibit shareholders from calling a special meeting for 25% of
the year and allow management to use up another 25% of the year by simply stalling. The rule
14a-8 proposal does not require shareholders to provide 2 verifications of their qualifications to
becounted aspart of the 20% aggregate to call a special meeting through any provision like this
company text: "Requesting stockholders must update and supplement their requests so that the
information previously provided to Windstream is true and correct as of the record date."

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted uponin the 2015proxy.



Sincerely,

ec: Kenneth Steiner

John P.Fletcher <john.fletcher@windstream.com>
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February 21,2015

VIA EMAIL (shareholderproposals(äksec.gov)

U.S.Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
100 F.Street, N.E.
Washington, D.C.20549

Re: Windstream Holdings, Inc. - Second Supplemental Response Letter Regarding
Shareholder Proposal of Mr. Kenneth Steiner

Ladies and Gentlemen:

On January 2, 2015,we submitted a letter (the "No-Action Request") on behalf of our client,
Windstream Holdings, Inc., a Delaware corporation (the "Company"), notifying the staff of the Division
of Corporation Finance (the ".S_taf_f")that the Company intends to omit from its proxy statement and form
of proxy for its 2015 Annual Meeting of Stockholders (collectively, the "2015 Proxy Materials") a
shareholder proposal and statements in support thereof(the "Proposal") received from Mr.Kenneth
Steiner through his designated proxy, Mr.John Chevedden (together, the "Proponent"). The Proposal
requested the Company's Board of Directors "take the steps necessary (unilaterally if possible) to amend
our bylaws and each appropriate governing document to give holders in the aggregate of 20% of our
outstanding common stock the power to call a special shareowner meeting."

The No-Action Request indicated our belief that the Proposal should be excluded from the 2015
Proxy Materials becausethe inclusion of the Windstream-Sponsored Proposal (as described and defined
in the No-Action Request) in the 2015 Proxy Materials would substantially implement the Proposal to the
greatest extent allowed by applicable law and the Company's governing documents, thereby rendering the
Proposal excludable as moot under Rule 14a-8(i)(10).

Since the original submission of the Proposal to the Company, and most recently in a letter to the
Staff on February 18,2015, the Proponent has attempted to amend the Proposal by adding the
requirement that stockholders have unfettered rights to call a special meeting-so long as20% of
stockholders requested the meeting. Amending a shareholder proposal after the deadline for submission
has passed is impermissible under Staff guidance and Rule 14a-8(e). The Proponent also seems to claim
that the Company is not permitted to exercise discretion in implementing the Proposal. Specifically, the
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KUTAK ROCK LLP

Proponent alleges that (1) requiring a one-year holding period, and (2) applying certain restrictions
regarding the timing of a stockholder's request for a special meeting do not substantially implement the

Proposal. Staff guidance regarding the standard of substantial implementation and Rule 14a-8(i)(10) state
otherwise. Finally, the Proponent misrepresented the contents of the Windstream-Sponsored Proposal in
his February 18,2015 letter to the Staff, as discussed further below.

BASIS FOR SUPPLEMENTAL LETTER

1. The Proponent's revisions to the Proposal are not minor in nature and should be excluded
under Rule 14a-8(e).

The Company objects to the Proponent's attempt to revise the Proposal by placing requirements

on its implementation that were not included when it was originally submitted to the Company. Such
impermissible revisions constitute an entirely new set of requirements, as well as creating a continuously
moving target for the Company in an attempt to prevent the Company from substantially implementing
the Proposal. Simply put, if the Proponent had specific design features in mind for the Proposal, he should
have included them in his original submission.

Having seen that the Board achieved the exact objective of the Proposal by approving the

inclusion of the Windstream-Sponsored Proposal in the Company's 2015 Proxy Materials, which
"enable[s] stockholders holding 20% or more of our outstanding common stock to call a special meeting
under certain circumstances," the Proponent has sought to salvage the Proposal by substantively changing
it to request that the Company satisfy new requirements in its implementation. The Staff stated in Staff
Legal Bulletin No. 14 (July 13,2001) that a proponent may not revise aproposal to avoid its exclusion
unless the revisions "are minor in nature and do not alter the substance of the proposal."The Proponent's
revisions patently fail to meet this standard. Responding to the merits of the Proponent's revisions, which
are not minor in nature, would be an entirely different undertaking from the one that that the Company
has already completed in response to the Proposal. The Proponent's new requirements significantly alter
the substance of the Proposal within the meaning of Staff Legal Bulletin No. 14 and,therefore, cannot be
considered minor.

The practical effect of the Proponent's revisions is that he is essentially withdrawing the
Proposal and submitting an entirely new one,well after the deadline for submitting shareholder proposals
to the Company has passed.For that reason, the revised Proposal is excludable under Rule 14a-8(e). The
various deadlines imposed by Rule 14a-8 exist for a reason-to provide companies time to process,
respond to and seek no-action relief regarding shareholder proposals. Companies should not be expected
to undertake the burdensome effort that would be required to keep up with shareholder proposals that
evolve after the submission deadline.

2. The Company is within its power to exercise discretion in determining how to implement

the Proposal

The Staff has routinely permitted exclusion under Rule 14a-8(i)(10) where a company has
satisfied the "essential objectives" of the proposal, even where the company exercised discretion in
determining how to implement the proposal. See,e.g.,Hewlett-Packard Co. (Dec. 11,2007) (proposal
requesting that the board permit stockholders to call special meetings was substantially implemented by a
proposed bylaw amendment to permit stockholders to call a special meeting unless the board determined
that the specific business to be addressed had been addressed recently or would soon be addressed at the

annual meeting); McKesson Corporation (Apr. 8, 2011) (finding that a company proposal to eliminate
certain supermajority provisions in their entirety and to reduce the voting threshold of other provisions to

a majority of outstanding shares constituted substantial implementation of a majority-of-votes-cast

2



KUTAK ROCK LLP

proposal); Exelon Corp. (Feb.26, 2010) (permitting exclusion of a shareholder proposal that requested

the company prepare a report regarding political contributions when the company had adopted a policy
that implemented the essential portions of the shareholder proposal); ConAgra Foods, Inc. (July 3, 2006)
(permitting exclusion of a shareholder proposal requesting publication of a sustainability report when the
company had posted an online report on the topic of sustainability); Johnson & Johnson (Feb. 17,2006)
(permitting exclusion of a shareholder proposal that requested the company verify employment legitimacy
of all employees when the company had verified such legitimacy in accordance with the standards
required by applicable laws); and Talbots Inc. (Apr. 5,2002)(permitting exclusion of a shareholder
proposal requesting that the company implement a corporate code of conduct based on International

Labor Organization ("LO_")human rights standards where the company had already implemented a code
of conduct addressing similar topics but not based on ILO standards).

The Proponent objects to the Windstream-Sponsored Proposal's requirement that stockholders
requesting a special meeting hold the requisite stock ownership percentage for a one-year period. This
limitation is intended to ensure those stockholders requesting a special meeting, rather than merely

benefitting their own transitory interest, share the same long-term positive economic interest in the
Company's affairs as the majority of stockholders.The Proponent also objects to the Windstream-

Sponsored Proposal placing various exceptions and timing mechanisms intended to avoid the substantial
cost and disruption that would result from holding multiple special stockholder meetings over a short
period of time, or holding such meetings so close to the Company's annual meeting of stockholders asto
make a separate meeting cost prohibitive, duplicative and unnecessary. These types of practical
limitations are commonplace accompaniments to bylaw and charter amendments enabling stockholders to
call special meetings and are not inconsistent with the essential objective of the Proposal.Accordingly,
the Company believes including these conditions is a reasonable implementation of the Proposal and does
not alter the essential objective of the Proposal.

The Staff has repeatedly found that companies substantially implemented shareholder proposals
in accordance with Rule 14a-8(i)(10) when the company exercised discretion in determining how to
implement the proposal but had otherwise satisfied the essential objective of the proposal. The
Windstream-Sponsored Proposal will fully implement the precise language of the Proposal, and the

Company, in exercising its discretion in implementing the Proposal, has not altered its essential objective.

3. The Proponent has misrepresented the contents ofthe Windstream-Sponsored Proposal to
the Staff

In the letter to Staff dated February 18, 2015, the Proponent asserted the following: "And
shareholders must provide 2 verifications of their qualifications to be counted as part of the 25%
aggregate to call a special meeting." This statement clearly misrepresents the contents of the Windstream-

Sponsored Proposal, as its proposed amendment to the charter and bylaws would only require a minimum
threshold of stockholders holding in the aggregate 20% of common stock to call a special meeting of
stockholders, the identical percentage requested by the Proposal.

CONCLUSION

Based on the analysis contained in the No-Action Request and the foregoing analysis, we
respectfully request that the Staff confirm that it will not recommend any enforcement action to the
Securities and Exchange Commission if the Company excludes the Proposal from its 2015 Proxy
Materials pursuant to Rule 14a-8. In accordance with Rule 14a-8(j), a copy of this supplemental letter is
being sent on this date to the Proponent.

3
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Should you have any questions or require addition information, please do not hesitate to contact
me via telephone at (501) 975-3133 or by e-mail at daniel.heard@kutakrock.com.

Thank you for your consideration.

ctful Sub

Daniel L. Heard

cc: John P.Fletcher

Executive Vice President & General Counsel

Windstream Holdings, Inc.

John Chevedden

4
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Copyrighted Material

February 18, 2015

Offlee of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC20549

# 2 Rule 14a-8Proposal
Windstream Holdings, Inc.(WIN)
Special Shareholder Meeting
Kenneth Steiner

Ladies and Gentlemen:

This is in regard to the vague January 2, 2015 company request concerning this rule 14a-8
proposal.

The company makes a poor claim that it has implemented this proposal since it has added
onerous restrictions to the shareholder proposal.50% of shareholders could be disqualified from
participation in a call for a special meeting via the company one-year holding period. The basis
for the 50% figure is that the average holding period for stocks in general is less than one-year
according to "Stock Market Investors Have Become Absurdly Impatient."

Shareholders are prohibited from calling for a special meeting for 25% of the year and
management can use up 25% of the year by simply stalling. And shareholders must provide 2
verifications of their qualifications to be counted as part of the 25% aggregate to call a special
meeting.

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2015 proxy.

Sincerely,

cc: Kenneth Steiner

Jolm P.Fletcher Mohn.fletcher@windstream.com>



[WIN: Rule 14a-8Proposal,November 2, 2014]
Proposal 4 - Special Shareowner Meetings

Resolved,Shareownersask our board to take the steps necessary (unilaterally if possible) to
amend our bylaws and each appropriate governing document to give holders in the aggregate of
20% of our outstanding common stock the power to call a special shareowner meeting. This
proposal does not impact our board's current power to call a special meeting:

Delaware law allows Ï0% of shareholders to call a special meeting and dozensof companies
have adopted the 10%threshold.Special meetings allow shareowners to vote on important
matters,such aselecting new directors that can arisebetween annual meetings.Shareowner input
on the timing of shareowner meetings is especially important when events unfold quickly and
issuesmay becomemoot by the next annualmeeting.This is alsoimportant becausethere could
be a 15-month span between our annual meetings, This proposaltopic won more than 70%
support at Edwards Lifesciences andSunEdison in 2013.Vanguard sent letters to 350of its
portfolio companies asking them to consider providing the right for shareholders to call a special
meeting.

A shareholder right to call a special meeting and to act by written consent and are 2
complimentary ways to bring an important matter to the attention of both management and
shareholders outside the annual meeting cycle.A shareholder right to call a special meeting to
can also help equalize our absenceof provisions for shareholders to act by written consent.

Please vote to enhance shareholder value:

Special Shareowner Meetings- Proposal 4



CONFEDENTIAL DRAFT
OECEMBER15, 2014

Draft Proposal Regarding Stockholders' AbDity to Call Special Meetings

PROPOSAL NO:

AMENDMENT TO THE WINDSTREAM CERTIFICATE AND WINDSTREAM BYLAWS
TO ENABLE STOCKHOLDERS TO CALL SPECIAL MEETINGS

The Windstream Board of Directors is onceagain asking stockholders to approve amendments to the

. Amended and Restated Certificate of incorporation of Windstrearn Holdings, Inc.(the"Windstream Certificate")
and the Amended and Restated Bylawsof Windstream Holdings, Inc.(the"Windstream Bylaws") to enable

stockholders holding 20°.or more of our outstandiogcommonstock to call a special meeting under certain
circumstances.

At the 2014 Annual Meeting of Stockholders,stockholders were presented with amendments to the
Windstream Certificate and Windstream Bylaws identical to those presented in this Proposal No._. As is the case
with this Proposal No. , an affirmative vote of the holders of at least 64 2/3% of our outstanding common stock

was required to approve last year's amendments.While last year's proposalfailed to garner the support necessary to
pass, it received thesupport of 48.27*'oof ouroutstanding common stock, representing approximately 98%of the
votes cast on such proposalat last year's annualmeeting (excluding abstentionsandbroker non-votes).Considering
the level of support for suchamendments, the Windstream Board of Directors deemed it advisable andin the best

interest of Windstream and its stockholders to once again ask stockholders to approve the amendmentsto the
Windstream Certificate and Windstream Bylaws to enable stockholders holding 20*..ormore of our outstanding
common stock to call a special meeting under certain circumstances.

Background. The Windstream Certificate currently provides that special raeedngs ofstockholders"may
be called only by the Board of Directors." The Windstream Board of Directors hascarefully considered the

implications of amendingthe Windstream Certificate to allow stockholders to call a special meeting of stockholders.
The ability ofstockholders to call special meetings is incitasingly considered an important aspect of good corporate
govemance. The Board supports the practice of permitting stockholders to request special meetings, provided that
the meeting is called by stockholders owning a significant percentage of the shares of the Company. After carefbi
discussion andconsideration, including feedbackit has received from stockholders on this subject matter,the

Windstream Board of Directors determined that it is consistent with beat corporate govemance practices and in the
best interesa of Windstream and our stockholders to amend the Windstream Certificate to permit stockholders who
have held at least a 20%"net long position" in our outstanding capital stock for at least one year to call a special
meeting of stockholders, subject to the conditions set forth in the Windstream Bylaws, as amended and described
below.

The Board believes that special meetings shouldoniy becalled to consider extraordinary events that are of
interest to a broadbase of stockholders andthat cannot be delayed until the next anmratmeeting.The Boardbelieves
that establishing a 20% ownership threshold to request a special meeting strikes a reasonable balance between
enhancing stockholder righis and protecting against the risk that a small minority ofstockholders, including
stockholders with special interests,could call one or more specialmeetings that could result in onnecessary financial
expense and disruption to our business. For every special meeting, Windstream is required to provide each
stockholder a notice of meeting and proxy materials, which results in significant legal,printing and mailing
expenses, as well as other costs normally associated with holding a stockholder meeting. Additionally, preparing for
stockholder meetings requires significant attention of the Company'sdirectors, officers and certain employees,

diverting their attention away from performing their primary function, which is to operate the Company's business
in the best interests of the stockholders.

Additionally, the proposed amendments would require that stockholders requesting aspecial meeting hold
the requisite stock ownership percent in a "net long position." A stockholder's"net long position" is the amount of
Windstream shares of common stock in which the stockholder holds a positive (also knownas "long")economic

interest, reduced by the amount of Windstream sharesof common stock which the stockholder holdsa negative (also
known as "short") economic interest. Taking into account the extent to which stockholders requesting a special
meeting hedge their shares (or othenvise reduce or offset their economic exposure in their shares) and how long they

have held those shares ensures that on balance,stockholders seeking to call a special meeting share the same
economic interest in the Company asthe majority of stockholders, Requiring that stockholders have held their
sharesfor at least one year helpsto ensure that their economic interest in the Company's affairs is more than
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tranaitory.

Text and Legal Effect of Proposed Amendments. The proposed.amendmerrt to the Windstream
Certificate would permit a specialmeetingto be calledby theholders ofrecordof at least24%of Windstream's
outstanding commonstock;subjectio the proceduresand otherrequirementsasprovided in theWindstrearnBylaws.
Under the proposedamendmentsto the Windstream Bylaws, aspecial meetingmaybe calleduponthe requestof
stockholdersunderthefeitowingcircumstances:

• Subject to thenotice, information andother requirementssetforth in the WindstreamBylaws,aspesial
meeting of stockholders may beeaUeduponreceiptby Windstream'sCorporateSecretaryofs written
request from one or morestockholdetsof record whohavecontinuouslyheldat leasta20%"netlong
position" of our outstandingcommonstock for at leastoneyear prior to the datesuchrequestis
delivered to Windstream'sCorporateSecretary.

• Each wthten requestmustbesignedby therequesthigstockholder(s)and must include information
conteming both therequestingstockholder(s)andthe busitiess propose4tobe brought beforethe

special meeting, similar in somerespeetsto the information currently required by the Windstream
Bylawswith respectto presemingstocitholderbusinessat armusfmeetings.
Eachtegoestingstockholder must also includedoctanentaryevidencea to whethersuch stockholder
meets the owneiship requirementsdisenssedabove.

• Requesting stockholders must update andsupplement their requests so that the internation previously
provided to Windstreamis true andcorrectasof the recorddates

The Boardwould be entitledto submit its ownproposal orproposalsfor considerationat thespecial
meeting.

• Upon receipt of a valid stockholder requestto call sspecialmeeting,the WindstreamBoardof
Directots mustsetthemeeting within 90days.

The proposed amendments to the Windstream Bylaws also contain various exceptions and timing

mechanisms that are intended to avoid the cost and disruption that would result from multiple stockholder meetings
being held in a short time period and to prevent duplicative andunnecessary stockhotder meetings, For example,

Windstream will not be requiredto call a specialmeetingif thespecialmeetingrequest relales to an item that is not
a proper subject for stockholder action under applicable lawor if the request is delivered during the period
commencing 90 days prior to the first anniversary of the immediately preceding annual meeting and ending on the

earlierof the next annualmeeting or30 days after the first anniversary of the immediatelyprecedingannual
meeting. Ira requesting stockholder does not comply with the requirements andconditions provided for in the
proposed amendments to the Windstream Bylaws,a special meeting request will bedeemed ineffective and will not
be accepted by the Company.

The summary of the proposed amendments to the Windstream Certificate and Windstream Bylaws set forth
above is qualified in its entirety to the text of the proposed amendments,which are attached asAppendix A to this
Proxy Statement.Additions of text to the Windstream Certificate and Windstream Bylawscontainedin Annendix A
are indicated by underlining and text that svill be deleted is stricken through.

Vote Requirement. The affirmative vote of theholders of et least 662/3% of our outstanding common
stock is required to approve the amendments to the Windstream Certificate proposed by this Proposal No._. If this
proposal is approved by stockholders, we intend to ptomptly file an appropriate amendmentto the Windstream

Certificate with the State of Delaware. The proposed correspondingamendmentsto the Windstrum Bylaws will
become effective if and when the proposed amendments to the Windstream Certificate become effective.lf this
proposal isnot approvedby stockholders, neither the amendmentto the WindstreamCertificate nor the

corresponding amendments to the Windstream Bylaws will become effective and stockholders will not be pennitted
to request a special meeting of stockholders.

Board Recommendation

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT

STOCKHOLDERS VOTE "[QR" PROPOSAL NO. .
PROXIES SOLICITED BY THE BOARD OF DIRECTORS WILL BE VOTED "fQB"

PROPOSAL NO, _UNLESS STOCKHOLDERS SPECIFY A CONTRARY VOTE

4843-6091-14.144



Aonendix A

PROPOSAL NO.
AMENDMENT TO THE WINDSTREAM CERTIFICITE AND WINDSTREAM BYLAWS

TO ENABLE STOCIGIOLDERS T&CAL1,SPECIAL MEETINGS

Pronosed Amendment to the Windstream Certificate

ARTICLE
Ten

For so long asany security ofthe Company is registered underSection12of the Securities ExchangeAct of
1934: (i) thestockholdersof theCorporationmaynot take any actionby written consentin lieu of ameeting,and
must take anyactions at aduly called annuatorspecial meetingof stockholdersandthe powerof stockholdersto
consent in writing without a meeting is specifically deniediand(ii) specialmeetingsof stockholdersof the
Corporationmay becaHedonly by (A) the Boardof Directorspursuantto a resolutionadoptedby the affirmative
vote ofthe majorityof thetotal numberof directorsthenin office nr (R)hnidertofrecnrdentar lene 20fá888mEate
ggeseguisginglingsspbatsmeknFthe Cngrarinqgnhiert in thenrnesvimp natanther remiirementras nrnvided in
thfJv!annfLheratamatige.

Çorresponding Amendments to the Windstreats Bylaws

ARTICLE11

MEETINGSOFSTOCKHOLDERS

Section 1.Annual Meeting. An annuatmeetingof the stockholders shallbe heldon suchdate andat such timeas
shall bedesignated from time to time by the Board of Directors.At the annualmeeting,stockholdersshall elect
Directors andtransactoch other businessasproperlymay bebrought beforetheannualmeeting pursuantto
Section I i of ARTICLE 11hereof.

Section 2.SpeciaíMeettags.

(g)lu gsj,¿g]]g[glegigg2,.MEspecial meetings of the stockholdersmay only be called in the
mannerprovided in ARTICLE TEN ofthe Amendedand Restated Certificateofincorporation ofdte Corporation

(the "Certificate of incorporation"). Business transacted at any special meeting of stockholders shall be limited to
the purposesstatedin the notice.

(MSubsectiothisSection2(blandotheranolicablenrovisions.oftheseBylaws..a.masial.nieetin»f
stockholdushallbescalledaths..sacmarvoithe Cornorationuoonthewrittearsauestícach shch.remicsLa
"SatsiaLMttlingASAsal".anstaugh.mnetionat"StockholderRennestedSnecinDdtetina'intent.or.mar.e
stockholders of recordofthe Corooration that mnerher have contimionsiv held.for their etyn accountor on behalfof
othettiheueficial.owaarshiantat leasta twenty nercentflÛ%) aRRreRate."nCilenRoosition".ofthe.canilaistock
issud.andsvistandineithe "Reauisite.Percentaxe")forat least.oneaearnrior.totadate.suntu«AucatisAeliveredlo
the Corourationisuch neriod.the "One-YearPerind"UFor narnoses of deterninine the Reauisite Percentage."net
lonanotition" shaltbe determined with resoect to each reouesting holder in accoriancewith the definithm thereof

stLionbänAnitJAEAJmdet.tha3eneities.Exchanne.Actof19Maomenandsattd-theminumizeaulatium
thergimderfatt03mandidamLinclusive of suchniles andreenlations.the"ExchananAct3:.arov.ided.thalíxtfor
nimmetofausltdtilniticoJA)ßht.data thetatender.aifer.is1iratnubliclyaanntmcesLorathemian.mads.kamm.br
thr-hidderdo.ththnidttsaf thatcurity to beacquired''shall be.the.date.ofthe.relevantSnesialMerlinalannut
Œlthe "highesttCDder.nffer.Drics.or-statedamountof the considerationoffered for.the.subierAsecurky'shallmfar
te-the.siAsitig.salCA-sitincMannileisluck.oitthellaSDAQ.StockMarket for.any.successorJhtretoLunainclLdats.far.
if suchdateis notatradingdavdhenensucceedina.tradinuitavi (Cl.ihe."nersonshose.securities.ateJha.auhingtof
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Section3.Place of Meetings. The Board of Directors maydesignateany place,eitherwithin or without the State of
Delaware,as the place of meeting for any annual meetingor for any special meeting.If no designation ismade,or if
a special meeting be otherwise called, the place of meetingshall be the principal executive office ofthe Corporation.

Section 4.Nottee. Whenever stockholders are requiredor permitted to take action at ameeting,written or printed
notice,or noticeby electronic transmission,statingtheplace,if any,date,time, if applicable,the meansof remote
communícadonsand,irt the caseof speciálnieetings,tire piirpose or pwposesief suchmeeting,shallbe given to
eachstockholder entitled to vote at such meetingnot lessthan 10normorethan 60 daysbeforethe dateof the

meeting. All suchnotices shallbe delivered,eitherpersonallyor by mail or,asprovided below,by meansof
electronic transmission,by or at the directionof the Boardof Directors,the chaitaan of the boatd,the presidentor
the secretary.Without linking the mannerby which notice otherwise may be given effectively to stockholders,any
notice to a stockholder given by the Corporation maybe givenby a form of clectronic transmission consentedto by
the stockholder to whom the notice is given. Any suchconsent shallbe revocableby the stockholder by written
notice to the Corporation.Notice shallbe deemed to bedelivered if mailed whendeposited in the United States mail,
postage prepaid,addressed to the stockholder at his,heror its address as the same appears on the records of the
Corporation. Notice given by electronic transmission shall bmdeemedto bedelivered (i) if by facsimile, when
directed to anumber at whick the stockholderhasconsented to receivenotice;(ii) if by electronic mail, when
directed to an electronic mail address at which the stockholder hasconsentedto receivenotice;(iii) if by posting on
an electronic network together with separate notice to the stockholder of such specific posting, upon the later of
(A)such posting and (B) the giving ofsuch separatenotice; and (iv)by any other form of electronic transmission,

when directed to the stockholder.Attendanceof apersonat ameetingshaliconstitutea waiverof notice of such
meeting, except when the person attends for the expresspurpose of objecting at the beginning of the meeting to the
transaction of anybusiness because the meeting is not lawfully calledor convened, For purposesof these Bylaws,
"electronic transmission"means any form ofeommunication, not directly involving the physical transmission of
paper, that creates a record that may be retained,retrievedandreviewed by a tecipient thereof; and that may be
directly reproduced in paper form bysuch a recipient through an automated process.

Section S.Stockholders List, The officer having,charge of the stock ledger of the Corporation shall make,atleast
10 days before every meeting of the stockholders,a complete list ofthe stockholders entitled to vote at such meeting
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arranged in alphabetical order, showing the address of each stockholder and the number of shares registemd in the
name of each stockholder; provided, that the Corporation shall not be required to include electronic mail addresses
or other electronic contact information on such list. Such list shall beopen to the examination of anystockholder,for
any purpose germane to the meeting, during ordinary business hours, tbr a period of at least 10 days prior to the

meeting, either(i)on a reasonablyaccessibleelectronic network,provided that the information requiredto gain
access to such list is provided with the notice of meeting or (ii)during ordinary business hours at the principal place
of business of the Corporation.The list shall also be produced and kept at the time and place of the meeting during

the whole time thereof, and may be inspected byanystockholderwho ispresent.

Section 6.Quorusa. The holders of a majority of the outstanding shares of capital stock entitled to vote,present in
person or represented by proxy, shallconstitute a quorum at all meetings of the stockholders, except as otherwise
provided by the GeneralCotporation Law of the State of Delaware or by the Certificate of locorporation. If a
quorum isnot present,the holdersof a mqiority of the sharespresentinpersonor represented by proxy at the
meeting,and entitled to vote at the meeting,may adjourn themeetingto another time andfor place.Whena specified
item of business requires a vote by a class or series (if the Corporation shall then haveoutstanding ahares of more
than one classor series)voting asa class or series,the holders ofa majority of the shares ofsuch classor series shall
constitute a quorum (asto such classor series) for the tnmsaction of such item of business.

Section 7.Adjournell Meetings. When a meeting isadjoumed to another time and place, notice neednot be given
of the adjoumed meeting if the time and place thereofare announced at the meeting at which the adjournment is
taken. At the adjourned meeting the Corporation may transact any businesswhich might havebeentransacted at the
original meeting.If the adjournment is for more than 30days,or if after the adjoumment a new recorddate is fixed
for the adjoumed meeting, a notice ofthe adjourned meeting shall be given to each stockholder of record entitled to
vote at the meeting.

Section 8.Vote Required. When aquorum is presentat anymeeting, the affirmative vote ofa mgjority of votes cast
on a subject matter at such meeting shall be the act of the stockholders on suchmatter, unless (i) by express

provisionsof an applicable law or of the Certificate of incorporationa different vote is required,in which case such
express provision shall govern and control the decision of such question, or (ii) the subject matter is the election of
Dhectors, in which caseSection2 of ARTICLE 111hereofshall govemand control the approval of suchsubject
matter.

Section 9.Voting Rights. Except asotherwise provided by the General Corporation Law of the State of Delaware,
the Certificate of incorporation or these Bylaws,every stockholder shall at every meeting of the stockholders be
entitled to one vote in person or by proxy for each share of capital stock held by such stockholder.

Section 10.Proxies. Each stockholder entitled to vote at a meeting ofstockholden or to expressconsent or dissent
to corporate action in writing without a meeting mayauthorize another person or persons to act for himor her by
proxy, but no such proxy shall be voted or acted uponafter three years imm its date, unless the proxy provides for a
longerperiod. A dutyexecuted proxy shallbe irrevocableif it states that it is irrevocable and if, andonly aslong as,
it is coupled with an interest sufficient in law to support an irrevocable power. A proxy may be made irrevocable
regardless of whether the interest with which it is coupled isan interest in the stock itself or aninterest in the

Corporation generally.Any proxy is suspended when the person executing the proxy is present sta meeting of
stockholders and elects to vote, except that when such proxy is coupled with an interest and the fact of the interest
appears on the face of lhe proxy, the agent namedin the proxyshallhave all voting and other rights referred to in the
pm:ty, notwithstanding the presence of the person executing the proxy. At each meeting ofthe stockholders,and
before any voting commences, all proxies filed at or before the meeting shall be submitted to and examined by the

sectetary or a person designated by the secretary, and no shares maybe represented or voted under a proxy that has
beenfoundto be invalid or irregular.

Section i1. Business Brought Before an Annual Meeting.

(a) At anannual meeting of the stockholders, only such business shall be conducted asshall have been

properly brought before the meeting.To be properly brought before an annualmeeting,business mtist be
(i) specified in the notice of meeting (or any supplement thereto) given by or at the direction of the Boardof
Directors,(ii) brought before the meeting by or at the direction of the Board of Directors or (iii)otherwise properly
brought before the meeting by a stockholder.For business to be property brought beforean annual meeting by a
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steckholder,such proposed busines , other than the nominations of persons forelection to the Board of Directors,
must constitute a proper matter for stockholder actions,and the stockholder must have given timely notice thereof in
writing to the secretary ofthe Corp ration.To be timely, a stockholder's notice must be delivered toor mailed and
recetved at the principal executive offices of the Corporation, not lessthan 90 days nor more than 120 days prior to
the anniversary date of the immediately preceding annual meeting of stockholders; provided, however,that in the
event that the annual meeting of stockholders is called fora date that is not within 25 days before or after such
anniversary daic, notice by the stockholder to be timely must be so received not later than the close of business on

the 10th day following the date on which notice of the date of the annualmeeting wasmailed or public
announcement of such date was made, whichever occurs first. In noeventshall the public announcement of an
adjournment or postponement of an annual meeting commence a new time period (or extend any time period) for the
giving of a stockholder's notice as described above.A stockholder'snotice to the secretaty shall set forth asto each

matter the stockholder proposes to bring before the annual meeting (i)a brief description of the business desired to
be brought before the annual meeting and the text of the proposal or business,(ii) the reason for conducting such
business and any material interest of the stockholder andany Stockholder Associated Person(as defined below),
individually or in the aggregate, indluding any anticipated benefit to the stockholder or Stockholder Associated
Person therefrom,(iii) the name and address, as they appear on the Corporation's books, of the stockholder
proposing such business and of any Stockholder Associated Person,(iv) the class and numberof shares of the
Corporation which arebeneficially owned by the stockholder and by anyStockholder Associated Person,(vt)a
representation that the stockholder is a holder of record of stock of the Corporation entitled to vote at such meeting

and intends to appear in person or by proxy at the meeting to popose such business, (vi) a representation whether
the stockholder or the beneficial owner, if any, intends or is part of a group which latends (a) to deliver a proxy
statement and'or form of proxy to holders of at least the percentage of the Corporation'soutstanding capital stock

required to approveor adopt the proposaland/or(b) otherwise to solicit proxies from stockholders in support of such
poposal, and (vii) whether and the extent to which any hedgingor other transaction or series of transactions has
beenentered into by or on behalfor, or any other agreement,arrangement orunderstanding (including anyshort

position or any borrowing or lending of shares)hasbeenstade,the effect or intent of which is to mitigate loss to or
manage risk or benefit of share price changes for,or to increase or decrease the voting power of,such stockholder or
any such Stockholder Associated Person with respect to any share of stock of the Corporation.

(b) Forpurposes of this Section i l, "Stockholder Associated Person"of any stodcholder shallmean (i)any
person directly or indirretty controlling, controlled by or under common control with, or directly or indirectly acting
in concert with, such stockholder and (ii) any beneficial ownerof shares ofsinck of the Corporation owned of record
or otherwise by such stockholder.

(c)Notwithstanding anything in these Bylaws to the contrary,no business shall beconductedat an annual
meeting except in accordance with the procedures set forth in this section.The presiding officer of an annual
meeting shall, if the facts warrant, determine and declare to the meeting that business was not properly brought
before the meeting and in accordance with the provisions of this section; if heshould so determine, he shall so
declare to the meeting and any such business not properly brought before the meeting shall not be transacted.For

purposes of this section,"public announcement" shall mean disclosure in a press release reported by Dow Jones
News Service.Associated Pressor acomparable national news service.Nothing in this section shall be deemed to

affect any rights of stockholders to request inclusion of proposals in the Corporation'sproxystatement pursuant to

Rule 14a-3 promulgated under the Seeueities Exchange Act M
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S.Aeug a ctcom February 18,2015 WASHINGTON
(501) 975-3000

VIA EMAIL (shareholderproposals@sec.gov)

U.S.Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
100 F.Street, N.E.
Washington, D.C. 20549

Re: Windstream Holdings, Inc. - Supplemental Letter Regarding Shareholder
Proposal of Mr. Kenneth Steiner

Ladies and Gentlemen:

On January 2,2015, we submitted a letter (the "No-Action Request") on behalf of our
client, Windstream Holdings, Inc., a Delaware corporation ("Windstream"), notifying the staff of
the Division of Corporation Finance (the "SMf") that Windstream intends to omit from its proxy
statement and form of proxy for its 2015 Annual Meeting of Stockholders (collectively, the
"2015 Proxy Materials") a stockholder proposal and statements in support thereof (the
"Proposal") received from Mr. Kenneth Steiner through his designated proxy, Mr. John
Chevedden (together, the "Proponent"). The Proposal requested the Windstream Board of
Directors "to take the stepsnecessary (unilaterally if possible) to amend our bylaws and each
appropriate governing document to give holders in the aggregate of 20% of our outstanding
common stock the power to call a special shareowner meeting."

The No-Action Request indicated our belief that the Proposal may be excluded from the
2015 Proxy Materials because inclusion of the Windstream-Sponsored Proposal (as described
and defined in the No-Action Request) in the 2015 Proxy Materials would substantially
implement the Proposal to the greatest extent allowed by applicable law and Windstream's
governing documents, thereby rendering the Proposal excludable as moot under Rule 14a-
8(i)(10).

BASIS FOR SUPPLEMENTAL LETTER

The No-Action Request indicated that Windstream expected its Board of Directors to
approve inclusion of the Windstream-Sponsored Proposal in the 2015 Proxy Materials at a board
meeting in February 2015 and that we would undertake to supplementally notify the Staff of
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February 18,2015
Page2

such approval. We write to confirm that, at a February 11,2015 meeting, the Windstream Board
of Directors approved the inclusion of the Windstream-Sponsored Proposal in the 2015 Proxy
Materials.

CONCLUSION

Based on the analysis contained in the No-Action Request and the foregoing confirmation
that the Windstream Board of Directors has formally approved the inclusion of the Windstream-
Sponsored Proposal in the 2015 Proxy Materials, we respectfully request that the Staff confirm
that it will not recommend any enforcement action to the Securities and Exchange Commission if
Windstream excludes the Proposal from its 2015 Proxy Materials pursuant to Rule 14a-8. In
accordance with Rule 14a-8(j), a copy of this supplemental letter is being sent on this date to the
Proponent.

Should you have any questions or require addition information, please do not hesitate to

contact me via telephone at (501) 975-3133 or by e-mail at daniel.heard@kutakrock.com.

Thank you for your consideration.

Respectfully Submitted,

aniel L. Heard

cc: John P.Fletcher
Executive Vice President - General Counsel

Windstream Holdings, Inc.

John Chevedden
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VIA EMAIL (shareholderproposals(àlsec.gov)

U.S.SecuritiesandExchange Commission
Division of Corporation Finance
Office of ChiefCounsel
100R Street,N.E.
Washington,D.C. 20549

Re: Windstream Holdings,Inc.- Notice of Intent to Exclude from Proxy
Materials Shareholder Proposal of Mr.Kenneth Steiner

Ladies andGentlemen:

This letter is submitted on behalf of Windstream Holdings, Inc.,a Delawarecorporation
("Windstream"),pursuant to Rule 14a-8(j) under the SecuritiesExchangeAct of 1934(the
"ExchangeAct"), to notify the SecuritiesandExchange Commission (the "Commission") of
Windstream'sintention to excludefrom its proxy materials (the "2015Proxy Materials") for its
2015 Annual Meeting of Stockholdersscheduled to be held on or about May 6,2015 (the "2_0H
Annual Meetina"),a shareholderproposal (the "Shareholder Proposal") from Mr.Kenneth
Steiner through his designatedproxy, Mr.JohnChevedden(together,the "Proponent").
Windstream requestsconfirmation that the staff of the Division of Corporate Finance(the
"Staff') will not recommend enforcernent action to the Comrnission if Windstreamexcludes the
ShareholderProposal from its 2015 Proxy Materials in reliance on Rule 14a-8.

Pursuantto Rule 14a-8(j) andStaf Legal Bulletin No. 14D (Nov.7,2008) ("SLB 14D"),
we havesubmitted this letter and its attachmentsto the Commission via email at

shareholderproposals(alsec.gov.A copy of this submissionis being sentsimultaneouslyto the
Proponentas notification of Windstream's intention to exclude the ShareholderProposal from its
2015 Proxy Materials. In addition,we are taking this opportunity to inform the Proponentthat if
the Proponent elects to submit additional correspondence to the Commissionor the Staff with
respect to the ShareholderProposal,a copy of that correspondence should be furnished
concurrently to the undersignedon behalf of Windstream pursuant to Rule 14a-8(k) andSLB
14D.Pursuantto Rule 14a-8(j),this letter is being filed with the Commissionno later than eighty
(80)calendar daysbefore Windstream intendsto file its defmitive 2015 Proxy Materials with the
Commission. Windstream intendsto file its 2015 Proxy Materials on or about March 25, 2015.
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Wewould also behappy to provide you with acopy of each of the no-action letters
referencedhereinon a supplementalbasisper your request.

THE PROPOSAL

Windstream received the Shareholder Proposalon or about October 13,2014. A full
copy of the Shareholder Proposal, aswell as related correspondence with the Proponent, is
attached hereto asExhibit A. The Shareholder Proposal'sresolution reads as follows:

Resolved, Shareowners ask our board to take the steps necessary (unilaterally if
possible) to amend our bylaws and each appropriate governing document to give
holders in the aggregate of 20% of our outstanding common stock the power to
call a special shareowner meeting. This proposal does not impact our board's
current power to call a special meeting.

BASIS FOR EXCLUSION

Windstream respectfully requests that the Staff concur in our view that the Shareholder
Proposal may be properly excluded from the 2015 Proxy Materials pursuant to Rule 14a-8(i)(10)
because Windstream currently expects its Board of Directors (the "Board"), at a meeting in
February 2015,to approve the inclusion of a proposal in the 2015 Proxy Materials, substantially
in the form attached hereto as Exhibit B (the "Windstream-Sponsored Proposal"), that
recommends stockholders approve amendments to Windstream's Amended and Restated
Certificate of Incorporation (the "Charter") and Amended and Restated Bylaws (the "Bylaws")
to enable stockholdersholding 20% or more of our outstanding common stock to call a special
meeting under certain circumstances. Because the Board lacks unilateral authority to amend the
Charter to allow stockholders to call a special meeting, submissionof the Windstream-Sponsored
Proposal will substantially implement the Shareholder Proposalto the greatest extent allowed by
applicable law and Windstream's governing documents, thereby rendering the Shareholder
Proposalexcludable as moot.

ANALYSIS

The Shafeholder Proposal May Be Excluded under Rule 14a-8(i)(10) as Substantially
Implemented

A. Rule 14a-8(t)(10) Background

Rule 14a-8(i)(10) permits acompanyto excludea shareholderproposalif the company
has alreadysubstantially implemented it.The Commissionadoptedthe "substantially
implemented"standardin 1983after determiningthat the **previousformalistie application"of
the rule defeatedits putose, which is to "avoidthepossibility of shareholdershaving to consider
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matters which have already been favorably acted upon by management."See Exchange Act
Release No. 20091 (Aug. 16, 1983) and Exchange Act Release No. 12598 (Sept. 7, 1976).

The Staff has routinely permitted exclusion under Rule 14a-8(i)(10) where a company
hassatisfied the essential objectives of the proposal, rendering the proposal excludable asmoot,
even if the company (i) did not implement the proposal in every detail or (ii) exercised discretion
in determining how to implement the proposal.See,e.g.,McKessonCorporation (Apr.8,2011);
Exelon Corp. (Feb.26, 2010); Anheuser-Busch Companies, Inc. (Jan. 17,2007); ConAgra
Foods, Inc. (July 3, 2006); Johnson & Johnson(Feb. 17,2006); Talbots Inc. (Apr. 5,2002); and
Masco Corp. (Apr. 19, 1999 and Mar. 29, 1999).In each of these cases,the SEC concurred with
the company's determination that the proposal wassubstantially implemented in accordance with
Rule 14a-8(i)(10) when the company had taken actions or had policies and procedures in place
relating to the subject matter of the proposal, or the company had otherwise implemented the
essential objective of the proposal.

B. The Board Is Expected ToApprove The Windstream-Sponsored Proposal, Thereby
Substantially Implementing the Shareholder Proposal

Section 211 of the Delaware GeneralCorporation Law (the "DGCL") provides that a
special meeting of stockholders of a Delawarecorporation may be called by those authorizedby
the corporation's certificate of incorporation or bylaws or by its board of directors. The Charter
currently prohibits Windstream'sstockholders from calling special meetings.An amendment of
the Charter would be required to eliminate this prohibition andto authorize stockholders to call
special meetings. Pursuant to Section 242of the DGCL, the Board lacksunilateral authority to
adopt sucha Charter amendment becausesuch an amendment requires stockholder approval.
Accordingly, the steps necessary under Delaware law to implement the essential objective of the
Shareholder Proposal would be the Board's approval and submission to stockholders of an
amendment to the Charter that gives "holders in the aggregate of 20% of our outstanding
common stock the power to call a special shareowner meeting."

As stated above,Windstream anticipates that the Board will approve the inclusion of the
Windstream-Sponsored Proposal in the 2015 Proxy Materials and recommend its approval by the
stockholders at the 2015Annual Meeting. By submitting the Windstream-Sponsored Proposalfor
approval by Windstream's stockholders,the Board is taking all steps permitted by applicable law
to substantially implement the essential objective of the Shareholder Proposal,which is for "our
Board to take the steps necessary . ..to amend our bylaws and each appropriate governing
document to give holders in the aggregate of 20% of our outstanding common stock the power to
call a special shareowner meeting." Windstream believes that submissionof the Windstream-
Sponsored Proposal at the 2015 Annual Meeting (combined with the Board's approval of
conforming amendments to the Bylaws) will achieve and fully implement the essential objective
of the Shareholder Proposal,and there is no reason to ask stockholders to vote on a resolution to
urge the Board to take action that the Board hasalready taken.Accordingly, Windstream believes
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it may properly exclude the ShareholderProposal from the 2015 Proxy Materials in accordance
with Rule 14a-8(i)(10).

Although the Windstream-Sponsored Proposalhasnot yet been approved by the Boani,
the Staff previously haspermitted companies to exclude proposalsin relianceon Rule 14a-
8(i)(10) where the company represents to the Staff that its boani of directors is expected to take
action that would substantially implement the proposal. See, e.g., General Dynamics Corp. (Feb.
6, 2009) (proposalseeking amendment of the company's bylaws andany other appropriate
governing document to give holders of 10% of the company's outstanding stock the power to call
a specialmeeting of the stockholders was excludablewhere the company's board of directors
was expected to adopt implementing charter and bylaw amendments); HJ Heinz Company (May
20,2008) (proposalseeking adoption of a simplemajority vote excludable where the company's
board of directors was expected to adopt implementing amendments to the company's Charter
andbylaws andsubmit the changes to the company's stockholders at the next annual meeting);
and Johnson & Johnson (Feb.19,2008) (proposal seeking amendment of the company's bylaws
andany other appropriategoverning documents to give holders of a "reasonablepercentage"of
the company's stock the power to call a special meeting wasexcludable where the company's
boani of directors was expected to adopt implementing bylaw amendments).Like the boards of
directors in these cases, Windstream's Board is expected to take action to the fullest extent
allowed by Windstream's Charter andDelaware law to implement the goalsof the Proponent's
proposal.

C SupplementalNordication Following Boant Action

We submit this no-action request before the 2015 Annual Meeting of Stockholders to

address the timing requirements of Rule 14a-8(j). Wewill supplementally notify the Staff after
the Board formally approves the inclusion of the Windstream-Sponsored Proposal in the 2015
Proxy Materials.The Staff consistently hasgranted no-action relief under Rule 14a-8(i)(10)
where a company has notified the Staff that it expects that its board of directors will take certain
action that will substantially implement the proposal and then supplements its request for no-
action relief by notifying the Staff after that action hasbeen taken by the board of directors.See,
e.g.,Hewlett-Packard Co. (Dec. 19,2013); Hewlett-Packard Co. (Dec. 18,2013); Starbucks
Corp. (Nov.27,2012); DIRECTV(Feb. 22,2011); NiSource Inc. (Mar.10,2008); Johnson&
Johnson(Feb. 19,2008); Hewlett-Packard Co.(Steiner)(Dec. 11,2007); Johnson & Johnson
(Feb.13,2006); General Motors Corp. (Mar.3, 2004); andIntel Corp. (Mar. I1, 2003) (each
granting no-action relief where the company notified the Staff of its intention to omit a
shareholder proposal under Rule 14a-8(i)(10) because the board of directors was expected to take
action that would substantially implement the proposal,and the company supplementally notified
the Staff of the board action).
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CONCLUSION

Basedupon the forgoing analysis,we respectfully requestthat the Staff confirm that it
will not recommendany enforcement action to the Commission if Windstream excludes the
ShareholderProposal from its 2015 Proxy Materials pursuant to Rule 14a-8.We would behappy
to provide you with any additional information andanswerany question that you may have
regarding this matter. Shouldyou disagreewith the conclusionsset forth in this letter, wewould
appreciatethe opportunity to confer with you prior to the determinationof the Staffs final
position.

Pleasedo not hesitate to call me at (501) 975-3133 if I canbe of any further assistancein
this matter.In my absence,you maycontact my associate,Pierce Hunter, at (501) 975-3112.

Thank you for your consideration.

Respectfully Submitted,

OA
4)aniel L.Heard

Enclosures

ec: JohnP.Fletcher
Executive Vice President,Secretary& Genera1Counsel
Windstream Holdings, Inc.

JohnChevedden

*** FISMA & OMB Memorandum M-07-16 ***

Kenneth Steiner

*** FISMA & OMB Memorandum M-07-16 ***
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KennethSteiner

*** FISMA & OMB Memorandum M-07-16 ***

Mr.JolmP.Fletcher
Cotlerate Secremy
windstnamHoldinsa,ine.twaa)
4001RodneyPadamRomi Ste200
IAttie RockAR 72212
Phone±50f148-7000

DearMr.Fletcher,

I pmchased stock in our company because I believed our company hadgreater potential.My
attached Rule 14a-8 proposal is submitted in support of the long-term perfonnance of our
company. This Rule 14=-8proposal is submitted as a low-cost method to improve compnay
performance.

My proposal is for the next annual shareholder meeting. I will meet Rule 14=-8requirements
including the continuous ownerahip of the requimi stock value until after the date of the
respective sharabolder meeting. My submitted format, with the sharebokier-supplied eenphasis,
is intended to be used for definitive proxy publication. This is my proxy for JohnChevedden
and/or his designee to forward this Rule 14a-8proposal to the company and to act on my behalf
regarding this Rule 14a-8 proposal,and/ormodification of it, for the forthcoming shareholder
meeting before, during andafter the forthcoming shareholdermeeting. Pleasedirect all Arture
communications regarding my rule 14a-8proposal to John Chevedden

*** FISMA & OMB Memorandum M-07-16 ***

to fiteilita'tepromptandverifiable communientinne Pleaseidentify thisproposalasmy pmposal
exclusively

This letter doesnot cover proposalsthatme not rule 14a-8proposals.This letlerdoes notgrant
thepower to vote.Yourconsideratinaandthe none'eratinn of tlwBoard of Directorsis
appreciatedinsupport of the long-tenaperformanceof ourcompany.Pleaseacknowledge
receiptof my proposalprompdyby emailio

*** FISMA & OMB Memorandum M-07-16 ***

si-4. /O-/3-fy
Kenneth ner Date

oci Felicia Davis<Felleia.Davis@wledstream.com>
PfD 501-748-5409
FX: 501-.748-7400
GenesisWhite <gsnesismhite@windstream.com>



[WIN: Rule 14a-8 Proposal, November 2,2014]
Proposal 4- Special Shareewner Meetinas

Resolved,Shareownersaskour boardto take the steps necessary (unilaterally if possible) to
arnend our bylaws and eachappopriate governing documentto give holdersin the aggregate of
20%of our outstanding common stock the power 10 call a special shareowner meeting.This
proposaldoes not impact our board'scurrent power to call a special meeting.

Delaware law allows 10%of shareholders to call a specialmeeting and dozens of companies
haveadopted the 10%threshold.Specialmeetings allow shareownersto vote on important
matters, such as electing new directors that can arisebetween annual meetings.Shareowner input
on the timing of shareowner meetingsis especiallyimportant wheneventsunfold quickly and
issuesmay becomemoot by the next annualmeeting.This is also importantbecausethere could
be a 15-month spanbetween our annual meetings.This proposal topic won more than 70%
support at EdwardsLifesciences and SunEdisonin 2013.Vanguard sent letters to 350 of its
portfolio companiesasking them to consider providing the right for shareholders to call a special
meeting.

A shareholder right to call aspecial meeting and to act by written consent and are 2
complimentaryways to bring an important matter to the attention of both management and
shareholders outside the annual meeting cycle.A shareholder right to call a special meeting to
can also help equalize our absence of provisions for shareholders to act by written consent.

Pleasevote tomham shareholdervalue:
SpacinOShareenmerMeetings-hoposalA



Notes:
Kenneth Steiner, ***FISMA & OMB Memorandum M-07-16 *** sponsoredthisproposal.

"Preposal4"is a placaboMer for mepropessi number assignedby mecompany in the
Bnial proxy.

Pleasenote that the title of the proposalis part of theproposal.

This proposalis believedto conform with Staff LegalBulletin No.14B(CF), Septenaber15,
2004 including (emphasisadded):

Accordingly, going forward,we believe that it would not beappropriatefor companiesto
excludesupportingstatement languageand/or anentireproposalin relianceon rule 14a-
8(1)(3) in thefollowing circumstances:

•the companyobjectsto factualassertionsbecausethey are not supported;
•tbe companyobjectsto factual assertionsthat,while notmaterially falseor misleading,
may bedisputedorcountered;
•the companyobjects to factualassertions becausethoseassertionsmaybe interpretedby
shaieholdersinamannerthat isunfavorableto thecompany,itsdirectors,or its officers;
and/or
• thecompanyobjecta to statements because they representtheopinion ofthe shareholder
proponentor areferencedsomen,but thestatementsare not identifiedspecifically as
sisch.

WeAs#esethat it is qppropriate under rule 14a4for calqpaniera addassedreseobjeci fast
ladeersasarasenteofappesMon.

Seealso:SunMicrosystems,Inc.(July21,2005).
Stockwill be held until after the annual meeting and the proposal will be presented at the annual
mesdag.Pleaseacknowledgethisproposalpornpdy by MISMA & OMB Memorandum M-07-16 ***



Oavis,Felicia

From: Wiley4ee
Sent; Friday December19,2014 230 PM

*** FISMA & OMB Memorandum M-07-16 ***
Ce Metener,Jonn

Subject: ShareholderProposal Response
Attachments: Scanned from aXerox multifunction device.pdf

Mr.Chevedden-

Pleasefind attached MreFletcher'sresponseto a shareholderproposalfrom Mr.Kenneth Steiner. You
will abo receive a copyof this correspondence via Certified Mail,ReturnReceipt Requested.

Thank you,
LeeWiley
Windstream

4001Rodney ParhamRoad
tittle Rock,AR 72212
501-748-5300



WINNFREAM HOLDINGS,lNC.

LWeRosAAR 72212

windstream
JohnA Fletchar
Emme unaverder
enesemiconset

sei.res.nas
fans01-748y400

December 18,2014

Via E-MAILand CERTIFIED MAIL
RETURN RECEIPT REQUESTED

Mr.John thevedden

*** FISMA & OMB Memorandum M-07-16 ***

Dear Mr.Chevedden:

On November 2,2014, we received ashareholderproposaltitled ''SpecialShareowner Meetings"
from Mr.Kenneth Steiner that he requested beincluded in the WindstreamHoldings, Inc.
("Windstream")proxy statementfor its 2015Annual Meetingof Stockholders.In his submission,Mr.
Steiner appointed you ashis proxy to act onhis behalf in all matters related to his proposaland its
submissionat the annualmeeting.

Enclosedherewith is a draft proposalregardingamendmentsto Windstream'scharterandbylaws
that, if approvedby Windstream stockholders, would enable stockholders holding 20% or more of
Windstream common stock to call a specialmeetingof stockholders.The substance of the draft proposal
is identical to Proposal No.5 presented in last year's proxy statement.Considering the level of support
the proposalreceivedlastyear (albeit falling short of the requisite approval threshold),we havedecided
to resubmit the proposalfor stockholderapproval.

The Windstream boardof directors lacks unilateralauthority to adoptthecharteramendments
necessary to enablestockholders to call aspecialmeeting.By submitting the enclosed proposalfor
stockholderapproval, the Windstream boardwill havetakenall "steps necessary ...to amendour bylaws
and eachappropriategoveming documentto give holdersin the aggregate of 20%of our outstanding
commonstockthe powerto call a specialshareownermeeting,"therebyfully implementingthe objective
of Mr.Steiner's proposal. Accordingly, we ask that you withdraw Mr.Steiner'sproposaL

Please respond to this letter assoon as possibleand in no event later than December30,2014.
Shouldwe not hear from you by suchdate,we will assumethat youdo not intend to withdraw the
proposal and we will initiate steps necessary to exclude the proposalfrom Windstream's2015 proxy
statement.

Sincerely,

P.Fletcher

cc: Mr.Kenneth Steiner



CONPIDENTiAL DRAFT
DECEMBER15,2014

Draft Proposal RegardingStockholders'Abaity to Call Special Meetings

PROPOSAL NO.
AMENDMENT TO THE WINDSTREAM CERTIFICATE AND WINDSTREAM BYLAWS

TO ENABLE STOCKHOLDERS TO CALL SPECIAL MEETINGS

The Windstream Boardof Directors is once againaskingstockholders to approve amendments to the

Amended and Restated Certificate of Incorporation of Windstream Holdings, Inc. (the"Windstream Certificate")
and theAmended andRestated Bylaws of WindstreamHoldings, Inc.(the "Windstream Bylaws") to enable
stockholders holding 20%or more of our outstanding common stock to call a special meeting under certain .
circumstances.

At the 2014 Annual Meeting of Stockholders,stockholders were presented with amendments to the

Windstream Certificate and Windstream Bylaws identical to thosepresented in this ProposalNo._. As is the case
with this ProposalNo._, anaffirmative vote of the holdersof at least 66 2/3% of our outstanding common stock
was required to approve last year's amendments. While last year's proposal failed to garner the support necessary to
pass, it received the support of 48.27th of our outstanding commonstock, representing appro.ximately98%of the

votes cast on such proposal at last year's annual meeting (excluding abstentions and broker non-votes). Considering
the level of support for such amendments,the Windstream Board of Directors deemed it advisable and in the best

interest of Windstream and its stockholders to once againask stockholdersto approve the amendments to the
Windstream Certificate and Windstream Bylaws to enable stockholders holding 20% or more of our outstanding
common stock to call a special meeting under certain circumstances.

Background. The Windstream Certificate currently provides that special meetings of stockholders "may
becalled only by the Board of Directors." The Windstream Boardof Directors hascarefully consideredthe
implications of amending the Windstream Cettificate to allow stockholders to call a special meeting of stockholdest
The ability of stockholders to call special meetings is inertasingly considered an important aspect of good corporate
governance. The Board supports the practice of permitting stockholdersto requestspecial meetings, provided that
the meeting is called by stockholders owning a significant percentage ofthe shares of the Company. After careful
discussion andconsideration, including feedback it hasreceivedfrom stockholderson thissubject matter, the
Windstream Board of Directors detennined that it is consistent with best corporate governance practices and in the
best interests of Windstreamand our stockholders to amendthe WindstreamCertificate to permit stockholders who
haveheld at least a 20%"net long position" in our outstanding capital stock for at leastoneyear to call a special
meeting of stockholders,subject to the conditions set forth in the Windstream Bylaws, as amended and described
below.

The Board believes that special meetings should only be called to consider extraordinary events that are of
interest to a broadbase of stockholders and that cannot bedelayeduntil the next annual meeting. The Boardbelieves
that establishing a 20% ownership threshold to request a special meeting strikes a reasonable balance between
enhancing stockholder rights and protecting against the risk that a small minority ofstockholders, including
stockholders with special interests,could call oneor morespecial meetings that could result in unnecessary financial
expenseand disruption to our business. For every specialmeeting,Windstream is required to provide each
stockholder a notice of meetingand proxy materials, which results in significant legal, printing andmailing
expenses,aswell as other costs normally associated with holding a stockholder meeting. Additionally, preparing for
stockholder meetingsrequiressignificant attention of the Company's directors, officers andcertain employees,
diverting their attention away from performing their primary function, which is to operate the Company's business
in the best interestsof thestockholders.

Additionally, the proposedamendmentswould require that stockholdersrequestinga specialmeeting hold
therequisite stockownership percent ina"net long position."A stockholder's "net longposition* istheamount of
Windstream sharesof common stock in which the stockholderholdsa positive(also known as"long")economic
interest, reducedby theamount of Windstream sharesof common stock which thestockholderholdsanegative(also
known as"short")economic interest. Taking into account the extent to which stockholdersrequestinga special
meeting hedgetheir shares(or otherwisereduceor offset their economicexposure in their shares)andhow long they
have held thosesharesensuresthat onbalance,stockholdersseekingto call aspecialmeetingsharethe same
economic interest in theCompany asthe majority of stockholders.Requiring that stockholdershaveheld their
sharesfor at leastoneyear helpsto ensurethat their economic interest in theCompany's affairs is more than
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iransitory.

Text and Legal Effect of Proposed Amendments. The proposed amendment to the Windstream
Certificate would permit a special meeting to be called by the holdersof record of at least20% of Windstream's
outstanding common stock, subject to the procedures andother requirements asprovided in the Windstream Bylaws.
Under the proposedamendments to the Windstream Bylaws, a special meeting may becalledupon the request of
stockholdersunder the following circumstances:

• Subject to the notice, information and other requirementsset forth in the Windstream Bylaws, a special
meeting of stockholders may be called upon receipt by Windstæam'sCorporate Secretary of awritten
request from one or mom stockholdersof record who have continuouslyheld at leasta 20%"net long
position" of our outstanding common stock for at least oneyear prior to the date such requestis
delivered to Windstream's Corporate Secretary.

• Eachwritten request must be signed by the requesting stockholder(s)and must include information
concerning both the requesting stockholder(s) and the business proposed to be brought before the
special meeting, similar in somerespects to the information currently required by the Windstream
Bylaws with respect to presenting stockholder business at annualmeetings.

• Each requesting stockholder must also include documentary evidence as to whether such stockholder
meets the ownership requirements discussed above.

• Requesting stockholders must update andsupplement their requests so that the infomvation previously
provided to Windstream is true andcorrect as of the record date.

• The Board would be entitled to submit itsown proposalor proposalsfor considerationat the special
meeting.

• Upon receipt of a valid stockholder request to call aspecial meeting,the Windstream Boardof
Dioctors must set the meeting within 90days.

The proposed amendments to the Windstream Bylaws also contain various exceptions and timing
mechanismsthat are intended to avoid the cost and disruption that would result from multiple stockholder meetings
being held in ashort time period and to prevent duplicative and unnecessarystockholder meetings.For example,
Windstream will not be required to call a specialmeetingif the special meeting requestrelates to an item that is not
aproper subject for stockholder action under applicable lawor if the request is delivered during the period
commencing 90 days prior to the first anniversary of the immediately preceding annual meeting and ending on the

earlier of the next annualmeeting or 30 daysaRer the first anniversaryof the immediately precedingannual
meeting. Ifa requesting stockholder does not comply with the requirementsandconditions provided for in the
proposedamendmentsto the Windstream Bylaws, a specialmeeting request will be deemed ineffective and will not
beacceptedby the Company.

The summary of the poposed amendments to the WindstreamCertificate and Windstream Bylaws set forth
above is qualified in its entirety to the text of the proposedamendments,which areattached asAppendix A to this
Proxy Statement.Additions of text to the Windstream Certificate and Windstream Bylaws contained in Aopendix A
are indicated by underlining and text that will be deleted is stricken through.

Vote Requirement. The affirmative vote of the holdersof at least 66 2/3% of our outstanding common
stock is required to approve the amendments to the Windstream Certificate proposedby this ProposalNo._. If this
proposal is appoved by stockholders, we intend to promptly file an appropriate amendment to the Windstream
Certificate with the State of Delaware. The proposedcorrespondingamendments to the Windstream Bylaws will
become effective if and when the proposedamendmentsto theWindstream Certificate becomeeffective. If this
proposal is not approved by stockholders,neither the amendment to the Windstream Certificate nor the
corresponding amendments to the Windstream Bylaws will becomeeffective andstockholderswill not be permitted
to request a special meeting of stockholders.

BoardRecommendation

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT
STOCKHOLDERS VOTE "M" PROPOSAL NO._,

PROXIES SOLICITED BY THE BOARD OFDIRECTORS WILL BE VOTED "M"
PROPOSAL NO.- UNLESS STOCKHOLDERS SPECIFY A CONTRARY VOTE

4843-6091-1064



Annendix A

PROPOSAL NO.
AMENDMENT TO THE WINDSTREAM CERTIFICITE AND WINDSTREAM BYLAWS

TO ENABLE STOCKHOLDERS TO CALL SPECIAL MEETINGS

Proposed Amendment to the Wladstream Certificate

ARTICLE
Ten

Forso long asany security of theCompany is registered under Section 12of the SecuritiesExchangeAct of
1934: (i) thestockholders of the Corporation may not takeany action by written consent in lieu of ameeting, and
must take any actions ata duly called annualor special meeting of stockholdersand the power of stockholders to
consent in writing without a meeting is specifically denied; and(ii) specialmeetingsof stockholdersof the

Corporation maybe called only by (A) the Boardof Directorspursuantto a resolution adopted by theaffirmative
vote of the majority of the total numberof directors then in officeerl.holdel@AficcQDanfALitast20% RRRtgaate
Efée outstitadniganital.itochaflaggynogficeshiretto the orocedurentalother reouirement asnrovided in
thelylaws.nfJhu.Camoration.

Corresponding Amendments to the Windstream Bylaws

ARTICLE N

MEETINGS OPSTOCKHOLDERS

Section 1.Annual Meeting.An annual meeting ofthe stockholdersshall beheld onsuch date and at suchtimeas

shall be designatedfrom time to time by the Board of Directors. At the annualmeeting,stockholdersshall elect

Directors andtransactsuchother businessas properly may bebrought before the annualmeetingpursuant to
Section I i of ARTICLE 11hereof.

Section 2.Special Meetings.

Especialmeetings of the stockholders may only be called in the
mannerprovided in ARTICLE TEN of the Amendedand Restated Certificate of incorporation of the Corporation
(the "Certificate of incorporation"). Businesstransactedat anyspecialmeetingof stockholdersshall be limited to
the purposes stated in the notice.

(blSub.itcLtolais-Santion2thland.ather.annlicablainmris actina.of
stockholders shall be called by the secretary of the Corocration uoon the written reouestfench such reonestaa

"Soecial.MeetitutRecuest".and.such meetintalStockholder RenuestedSpeciaLMeetina"infona.aunore
sinckholders of record of the Cornoratinn ther together have contirmnasty held for their own account or on behalf of
others, beneficiaí ownershin of at least a twenty cercent (20%)aeureente "net lone oosition" of the cacital stock
issund.andoutstandingIthe "ReauisitePercentagenforat leastane yearorior.to-the.date.suchreaumatis.delivered.to
the.CarnotationlsachnerindJhr."AneYearketioiL"L£ot.nnonsereafdetennininrJhnicanisitc2ctuantaan-"nat
tone cosition" shall be determined with resneet to each renuestine holder in neeordance with the definition thereof
set fotth in Rule 14e-4 underthe SecuritiesExchanneAct of 1934.aqamended.and the rulesand reenlations
thereunder (as so amendedand inckisive of suchrules and regulations, the "Exchanee Act"torovided that4x) for
ourcoses ofsuch definitiert (Af"the date that a tender offer is first oqbliciv announced or otherwise madeknownby
the hidder to the holders of thesecurity to beacouired"shall be the date of the relevant SocciaLMeetineReauest
(B) the "hiahest tender offer orice or stated amount of the consideration offered for the subiect security" shallrefer
to the closinasalesorice of canital stock on the NASDAO Stock Market for anv successor thereto) on such date for.
if such date is not a trading day, the next succeeding trading day1 (Ci the "nersonvshose securitiesare the subiect of
the offer" shallrefer to theCorocration. and(Dia "subiect security"shall refer to the outstandingcaoital stock: and
(v) the.net lona oosition of such holder shaHbe reduced by the number of sharesofcanital stock asto whieh such
holder doesnotar willnot, havethe right to vote or direct the vote at the StockholderRennestedSoccialMeeting or
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asto which such holder has.at any time durinP the Orte-Year Period.entered into anv derivative or other agreement.
armnactoentm»ndecuandina.thathedans.or-transfers. in whole or.in.nartdirectly..or.indirectly..any..ofthe.economic
ennsecuences of nwnershin of such shares Whether the re<mestinP holders have comnlied with the reouirements of
this.Section2(bland related nrovisions of these Bylaws shall be determined in ecod faith by the Boardaf.Directors
or its desiences.which.determination shall be cor.clusiveandbindine on-the..Cornoration and thestockholders.

(clin.ntderlautStockitolderlegueued.Snecial MeetinrJa.be.calletLons.or-more SucciaLMenting
Recuests must besiened by the RenuisitePercentage of stockholders submitting such reouest andby eachof the
beneficial owners. if any. on whose behalf the Special Meeting Recuest is beine made and must be delivered in the

secretary of the Cornoration. The Snecial MeetinP Recuest(shhail be delivered to the secretary at the nrincinal
executive offices of the Cornoration by nationally reenonized nrivate nvemipht enurier service return receint

reouested. Each Snecial Meetine Recuest shall (i) set forth a statement ofthe snecific namnse(s) of the Stockholder

ßnaanstadSnecialMeeting.andAe.matteruroposed-to beacteden at it.(ii) bear.theAnteof signaturra.of.cach.such
r.tockholdersioning the Snecial Meetine Recuest. (iii)set forth (A) the name and address as thev annear in the

Cornoratinn's books of each sinekholder sieninP Kuch remiest and the beneficial nwners if any nn whose behalf

such reouest is madeand (B) the class or series and number of shares of canital stock of the Cornoratinn that are

directly or indirectiv. owned of record or beneficially (within the meanine of Rule 13d-3 under the F.xchanee Act)

by eachsuckstockholder and the.beneficialowners. if any. onwhosebehalf suchn:ouest is made.(iv) set forth any
material interest of eachstockholder sienine the Soecial Meetino Recuest in the business desired to be brouPht

before the Stockholder Recuested Snecial Meetino (v) include documentarv evidence that the stockholders

tenuestinadhesnesialmettina.own..ttaleguisittercen_tagg.aa.nEt.he-date.onathich.giejipecial.MettinitRestesLis
deliver.edto.the.secrciaryof the Corporation: orovided.however..that.if.the stockholdersarenot thebeneficial
owners ofthe shares constitutine all or oart of the Recuisite Percentage. then to be valid. the Snecial Meetire
Recuest must also include documentarv evidence (or. if not simultanenusly orovided with the SDeCial Meetine
Recuest. such documentarv evidence must be dehvered to the secœtarv of the Corooration within ten (10) days añer

theAate..oo..whiettibelipaciaLMtatinaRtonestis.dalisensLlosha.secretary.of-lac..ComentionithpLthe-beneficial
aman-on-shme.hchalitha.aegialMssiin:RemsLis.mge..hennfigi_alaça:LasAshares-as.althcAate.gitahich
suchancesialMeetinR.Enouestis.dalixeted.to.IhrJiectetaEYÁYilatLARtaCmentbY.eacilof.the_stoCtholdeDLteQuCstin2
the snecial meeting and eachbeneficial owner if any on whose behalf the SnecialMeetine Reauest is beine made
to notify the Comoratinonromnil.v..inthe.eyentefany desteasein.the.net.longnosition.held.hv..such.stockholderor
heneficial owner_followina.the_delivertof suchSneciaLMeetina.Recuestand Drior_to_theStockhnider.Renuested
SnecialMeetina.andan.acknowledaement that any.such decrease.shall.be.deemedio..be.a.tencation.nfluchlnecial
Meetina.Recuesthy..sach.stockholder_or.heneficiaLowner-todhe.catentofsuglueductiondriiLcontain.an.y..ather
infounation1haLEQuid.hanguitedia.ha.pmyided.by.Astockholder.sacking to-brinaan item.nEhusingsramfaman
annual meeting of stockholders nursuant to Article 11.Section i i of these Bviews and. (viii) if the nurnose of the
Stockholder Recuested Soecial Meeting includes the election of one or more Directors. contain anv other
information that would be reouired to be set forth with resnect to a nrnnosed nominee oursuant to Article lil. Section
4 of these Bvlaws. Eachstockholder making a Snecial Meeting Recuest and each beneficial owner. if any. on whose

behalf theSneciaLMeeting..ReAussLis.heinRmade_iuequirsd.lo.undate.auch_SneciaLMeetina.RenussLdelizemd
oursuant to this Section 2 in accordance with the reouirements of Article 11.Section i i and Article 111.Section 4 of

these.Bvlans.Anv_reaucatingstockhnider-may revokehis.her or_itsloccial Meetina.Recuest at.anv_time.nrior.ta
the Stockholder Recuested Soecial Meetine by written revocation delivered to the secretary of the Corocration at the

nr.incinal_executixt_offices.nfahrlornatarian..Ifaumy_tisen.aflerliixtyffieldayslallonintihe_carliestdatedanecial
Meetine Recuest. the unrevoked (whether by snecific written revocation or bv a reduction in the net long nosition

held bv such stockholder, asdescribed above) vplid Special Meetine Recuests reoresent in the neareente less than
the Recuisite Percentage. there shall be no reouirement to hold a Stockholder Recuested Soecial Meeting.

(d) In determinine whether Snecial Meetine Recuests have met the reouirements of this Section 2.mukinle
SDecial Meetine Recuests will he ennsidered tapether nnly if(il each Snecial Meetine Recuest identifies

substantially the same numose or nurnoses of the rengested snecial meetine and substantially the same matters
nonosed to be acted on at the Stockhntder Recuested Snecial Meetine (in each case as determined in wood faith by

the Roard). and (ii) such Snecial Meetine Recuests ve been delivered to the secretary within 60 days of the

delivery to the secretarv of the earliest dated Snecial Meetine Recuest relatino to such item(sl of business.

Cell[monn.af.thm.stockholden.nhosubmitted aSnecialhinatinvJtenuestannaam.orJicads.a.oualified
representative to eresent the item of businesssubmitted by the stockholden for consideration at the Stockholder
Rennested Snecial Meetine such item ofhusiness shall not he submitted for vote ofthe stockholden at such
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Stoskholder.fLeoncated3ensialMettina,.n.ettithstandingttutLnoxica.inrespectof.such..v.otemn.have.been
recei.ved.bythe Coronration.ntsuch.stockholderts).

(D Excent asprovidesLiruhe.nestsentence.a StockholderReguested3eecialMeetinteshalLurJimid.atsuch
date time and nlace within or without the State of Delaware as may he fixed bv the Board of Directors: orovided.

howntr..thauhcAata-af.any.inch-StoskholdetRennestedSoccialMeetinam120) days
after.theAate..oruxhich.valid Soccial Meetine Reauest(s) constituting the Reauisite Percent am11tliveredto the

tesr.ciatufthe Cotpontion(suclLdale.ofAtlirm.heing16t "Delivsty Datt")JotailhstandinrJhr.fornaoingstbr
sagretamaflheCornatatianshalLRALhumaniend.In.calia3tockholderRenucatedlinesialMattitialflil.lhcJDaliym
DateJsAuring the ceriodcommencing.ninctv(90) daysDrior to the first anniversaryof the date of the immediate}v
nreceding annual meetine and ending on the earlier nf(A) the date of the next annual meeting and (B) thirty (30)

days.after..ths..flat.anniversatzof1hn.dateoLthe-immediatelyprecedina.annual.mretine..or.fillsbrJiannial.Meetinr.
Renuest(s)1Al.r.elats.man.item.ofblisinns.that.is.DotaarDDer-suhicctforaction.by-Jht-s10ckhQlder13Dder
soolicaultJan;(61wemmadrJnamannatJhaLinvolved.itriolationaf.Itetulation.L4Aandet.1hs.Exchange.Actor
other.aonlicable-law ot.wnnid cause the Corocration to.violate any law;.or(C) do not comnly.with.thenrovisions of
this Section 7 The nrocedures set forth in this Section 2 are the exclusive means bv which items of business mnv be
raised.hv.stockholderiata.StockholdetRenuested Soccial Meetina.

(R1.Writtennotice nfa specjMtingthe plactasMmeCdnalheinenns of reinnte

communications if any- by _whir.lestoc,kholdets..and.nroxvholders mavkAeemed.10.hcorescatjascrsonandlote
atsuchniectina..and-theournoscarsurno.ses.fotwhichihamecting is called.shall beRivennot less.thansen1LA).nor
more.than sixty (60) davs before the date of the meetineto eachstockholder entitled to voteat suchmeetine.Any

notice1¤latine to-a seccial meetine sooronriately called nursuantto thi Section 7 shall demyjhe the item nr items of
businessto be considered at such snecial meeting Rusiness transacted at anv snecial meetino shall be limited to the
matters identified in the Cornoration's notice given nursuant to this Section ?· nrovided. huwever. that nothing

httninshall prohibiube..Beard.af.Directors.ftom.incindina.insuchnoticeandsubmittingloiht.stockholdeci
additi.onalanatteni.in.hs.consider.e.d.atanyJitockholderRaouestedlacciallde.Cring,

Section 3.Place of Meetings. The Board of Directors may designate any place,either within or without the State of
Delaware,asthe place of meeting for anyannualmeeting or for any specialmeeting. If no designationis made,or if
a special meeting be otherwise called, the place of meetingshall be theprincipal executive office of the Corporation.

Section 4.Notice.Wheneverstockholdersare required or permitted to take action at a meeting,written or printed
noticesor notice by electronic transmission,stating the place,if any,date,time, if applicable, the meansof remote
communications and, in the case of specialmeetings,the purposeor purposes,of suchmeeting, shall begiven to
eachstockholder entitled to vote at suchmeeting not less than 10nor more than 60daysbefore the date of the
meeting. All suchnotices shall be delivered, eitherpersonally or by mail or, asprovided below, by meansof
electronic transmission,by or at the direction of theBoardof Directors, thechairman of the board, the presidentor
thesecretary.Without limiting themannerby which notice otherwise may begiven effectively to stockholders,any
notice to a stockholder given by the Corporation maybegiven by a form of electonic transmission consented to by
the stockholder to whom the notice is given.Any suchconsentshall be revocable by thestockholderby written
notice to the Corporation. Notice shall be deemed to bedelivered if mailed whendeposited in the United States mail,
postageprepaid, addressedto the stockholder at his, her or its addressas the sameappearson the records ofthe
Corporation.Notice given by electronic transmissionshall bedeemedto be delivered (i)if by facsimile, when
directed to a number at which the stockholderhasconsentedto receive notice;(ii)ifby electronic mail,when
directed to anelectronic mail addressat which the stockholderhasconsentedto receive notice; (iii)if by posting on
an electronic network together with separate notice to the stockholder of suchspecific posting,upon the later of
(A) suchposting and (B) the giving of suchseparatenotice; and (iv) by any other form of electronic transmission,
when directed to the stockholder.Attendance of apersonat a meetingshallconstitute a waiver of notice of such
meeting, except when the personattends for the expresspurposeof objecting at the beginning of the meeting to the
transactionof any businessbecausethe meeting is not lawfully calledor convened.For purposesof these Bylaws,
"electronic transmission" means any form of communication, not directly involving the physical transmission of
paper, that creates a record that maybe retained,retrieved and reviewedby arecipient thereof, and that may be
directly reproduced in paper form by such a recipient throughan automated process.

Section 5.Stockholders List. The officer having chargeofthe stock iedgerofthe Corporation shall make,at least
10 days before every meeting of the stockholders, a complete list of the stockholders entitled to vote at such meeting
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arranged in alphabetical order, showing the addressof eachstockholder and the number of shares registeredin the
nameof eachstockholder; provided, that the Corporation shall not be required to includeelectronic mail addresses
or other electronic contact information on such list. Such list shall beopen to the examinationof anystockholder, for
any purpose germane to the meeting, during ordinary business hours,for a period of at least 10 days prior to the
meeting, either (i) on a reasonablyaccessibleelectronic network, provided that the information required to gain
access to such list is pmvided with the notice of meeting or (ii) during ordinary business hours at the principal place
of businessof the Corporation. The list shall also be produced and kept at the time and place of the meeting during
the whole time thereof, andmay be inspectedby anystockholderwho is present.

Section 6.Quorum.'nte holdersof amajority of the outstanding shares of capital stock entitled to vote, present in
personor represented by proxy, shall constitute a quorum at all meetings of the stockholders, except asothenvise

provided by the General Corporation Law of theState of Delaware or by the Certificate of incorporation. If a
quorum is not present,the holdersof a majority of the sharespresent in personor representedby proxy at the
meeting, andentitled to vote at themeeting, may adjoum the meeting to another time and'orplace.When a specified
item of businessrequires a vote by a classor series(if the Corporation shall then haveoutstanding shares of more
than one classor series)voting asa classor series,the holdersof a majority of the shares of such class or seriesshall
constitute a quorum (as to such classor series) for the transaction of such item of business.

Section 7.Adjourned Meetings. When a meeting is adjourned to another time and place,notice need not begiven
of the adjourned meeting if the time and place thereof areannounced at the meeting at which the adjournment is
taken. At the adjourned meeting the Corporation may transact anybusinesswhich might have been transacted at the
original meeting. If the adjoumment is for more than 30 days,or if after the acyoummenta new record date is fixed
for the adjourned meeting, a notice of the adjournedmeeting shall be given to each stockholder of ecord entitled to
vote at the meeting.

Section 8.Vote Required.When a quorum is present at any meeting,the affirmative voteof a majority of votes cast
on a subject matter at suchmeeting shall be the act of the stockholders on such matter, unless (i) by express
provisions of an applicable law or of the Certificate oflncorporation a different vote is required, in which casesuch
expressprovision shall govern andcontrol the decisionof such question, or (ii) the subject matter is the election of
Directors, in which caseSection 2 of ARTICLE 111hereofshall govem and control the approvalof suchsubject
matter.

Section 9.Voting Rights. Except asotherwise provided by the General Corporation Law of the State of Delaware,
the Certificate of Incorporation or these Bylaws, every stockholder shall at every meeting of the stockholders be
entitled to onevote in personor by proxy for eachshareof capital stock held by suchstockholder.

Section 10.Pmxies. Eachstockholder entitled to vote at a meeting of stockholders or to expressconsent or dissent
to corporate action in writing without a meeting mayauthorize another person or personsto act for him or herby
proxy, but no such proxy shall be voted or acted upon after three years from its date, unlessthe proxy provides for a
longer period.A duly executed proxy shall be irrevocable if it states that it is irrevocable and if, andonly as long as,
it is coupledwith an interest sufficient in law to support an irrevocablepower.A proxy maybemade inevocable
regardlessof whether the interest with which it is coupled is an interest in the stock itself or an interest in the
Corporation generally. Any proxy is suspendedwhen the personexecuting the proxy is present at a meeting of
stockholders and elects to vote, except that when suchproxy is coupled with an interest and the fact of the interest
appearson the face of the proxy, the agent namedin the proxy shall haveall voting andother rights refermd to in the
proxy, notwithstanding the presenceof the personexecuting the proxy.At eachmeeting of the stockholders,and
before anyvoting commences,all proxies filed at or before themeeting shall be submittedto and examined by the
secretary or a persondesignated by the secretary,andno sharesmay be represented or voted under a proxy that has
been found to be invalid or irregular.

Section 11.BusinessBrought Before anAnnual MeetinK-

(a)At anannual meeting of the stockholders,only suchbusinessshall beconductedas shallhavebeen
properly brought before the meeting. To beproperly broughtbefore an annualmeeting, businessmust be
(i) specified in the noticeof meeting (or anysupplementthereto) given by or at thedirecdon of theBoard of
Directors,(ii) brought before themeeting by orat the direction of the Board of Directors or (iii)otherwise properly
brought before the meeting by astockholder.For businessto be properly brought before anannualmeeting by a
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stockholder, such proposedbusiness,other than the nominations of persons for election to the Board of Directors,
must constitute aproper matter for stockholderactions, and the stockholder must have given timely notice thereof in
writing to the secretary of the Corporation.To be timely, a stockholder's notice must be delivered to or mailed and
received at the principal executive offices of the Corporation, not lessthan 90 days nor more than 120days prior to
the anniversary date of the immediately preceding annual meeting of stockholders; provided,however, that in the
event that the annual meeting of stockholders is called for a date that is not within 25 days before or after such
anniversary date,notice by the stockholder to be timely must be soreceived not later than the close of business on
the 10th day following the date on which notice of the date of the annual meeting was mailed or public

- announcement of such date was made,whicheveroccurs first. In no eventshall the public announcementofan
adjournment or postponementof an annualmeeting commencea new time period(or extendany time period)for the
giving of a stockholder's notice asdescribed above.A stockholder's notice to the secretary shall set forth asto each
matter the stockholder proposesto bring before the annualmeeting(i) abrief description of the businessdesired to
be brought before the annual meeting and the text of the proposalor business,(ii) the reasonfor conductingsuch
businessandany material interestof thestockholder and any Stockholder Associated Person(as defined below),
individually or in the aggregate,including any anticipated benefit to the stockholder or Stockholder Associated
Person therefrom, (iii) the name andaddress,asthey appearon the Corporation's books, of the stockholder
proposing such business and of any StockholderAssociatedPerson,(iv)the classandnumber of sharesof the
Corporation which are beneficially owned by the stockholder and by any Stockholder Associated Person,(vi)a

- representation that the stockholder is a holder of record of stock of the Corporation entitled to vote at such meeting
and intends to appear in person or by proxy at the meeting to propose such business, (vi) a representation whether
the stockholder or the beneficial owner, if any, intendsor is part of agroup which intends (a) to deliver a proxy
statement and/or form of proxy to holdersof at least thepercentage of the Corporation's outstanding capital stock
required to approve or adopt the proposal and/or (b) otherwise to solicit proxies from stockholders in support of such
proposal, and(vii) whether and the extent to which any hedging or other transaction or seriesof transactions has
beenentered into by or on behalfof, or any other agreement, arrangement or understanding (including any short
position or anyborrowing or lending of shares) has beenmade, the effect or intent of which is to mitigate lossto or
manage risk or benefit of shareprice changesfor,or to increaseor decreasethe voting power of, suchstockholderor
any such Stockholder Associated Person with respect to any shareof stock of the Corporation.

(b) Forpurposesof this Section I 1,"Stockholder AssociatedPerson"of any stockholdershall mean(i)any
persondirectly or indirectly controlling, controlled by or undercommon control with, or directly or indirectly acting
in concert with, suchstockholderand (ii) anybeneficial owner of sharesof stock of the Corporation owned of record
or otherwise by such stockholder.

(c) Notwithstanding anything in these Bylaws to the contrary, no business shall be conducted at an annual
meeting exceptin accordancewith the proceduresset forth in this section. The presiding officer of anannual
meeting shall, if the facts warrant, determine and declare to the meeting that businesswas not properly brought
before the meeting and in accordance with the provisions of this section; if he should so determine, he shall so
declare to the meeting andany suchbusinessnot properly brought before the meeting shall not be transacted.For
purposes of this section, "public announcement" shall mean disclosure in a press releasereported by Dow Jones
News Service,AssociatedPressor a comparablenational newsservice.Nothing in this sectionshall be deemed to
affect any rights of stockholders to requestinclusion of proposalsin the Corporation's proxy statement pursuant to
Rule 14a-8 pomulgated under the Seeurities ExchangeAct el4934-(the4nehangoAet").

(d) F.xcent inr nmpnank nrnneriv made in acenrdance with Rule 14=-8nromulented under the Exchanee
Act. and included in thenotice of meetinn elven hv or at the direction ofthe Board of Directors. clause(al of this

Section i 1shall be the exclusive means for a stockholder to nronosa business to be brought before anannual
meetina of the stockholdera. Stockholders shall not beoermitted to propose businessto be brousht beforeaspecial
mastína.af.thestockhnidsettatheribauunnanunASoccial.fácclinaEsausst.in.accArdance-willuharconnements

in.Articit.1LSection2)-and the only mattetsthatnav.hs.anushtbefore aspecialmasting are the matare

anctificd.itLthtCornoratian's.natics.ofmeetina,JStockhokinatacching.tnaAminate.nersonsfor.tinctionto1hlLSAOrd
of DirectorsmusLcomnivJsith Article 111.Section 4 of these Bvlaws.
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EiSHE *** FisMA & oMD Memorandum M4)7-16 ***

Sent: Tuesday,December23,2014 8:44 AM
To: Fletcher,John
Cet Wiley,Lee
SubgechRule14a-8 Peoposal(WIN)

Mr.Retcher,
Thankyou for your letter.I believe text likethis would be better.
Sincerely,
JohnChevedden
cc: KennethSteiner

Specialmeetings of the stockholders, for any purpose or purposes,unlessothenNise prescribed
by statute, may be called by the Chairmanof the Boardor the President,andshall be calledby
the Chairmanof the Boardor Presidentor Secretaryupon the order in writing of a majority of
or by resolution of the Boardof Directors,or at the request in writing of stockholdersowning
10% of the entire capital stock of the Corporation issuedand outstandingand entitled to vote.
Such request or order shall state the purposeor purposesof the proposedmeeting. On failure
by the Chairmanof the Boardor Presidentor Secretary to call suchspecial meeting whenduly
requested, the makersof such requestor order maycall suchspecial meeting over their own
signatures.



From: Fletcher,John
Sent:Tuesday,December23,2014 12:56 PM

*** FISMATmMB Memorandum M-07-16 ***

Subject: RE:Rule 14a-8 Proposal(WIN)

Mr.Chevedden,

Thank you for your response.

The substanceof your proposedbylaw languageset forth below is inconsistentwith the
stockholder proposalyou submitted on October 13,2014. Your stockholder proposalrequested
that our board take the steps necessaryto amendour governingdocumentsto permit 20% of
company stockholdersto call a special meeting.Your languagebelow provides for a 10%
standard.Also,your proposal did not includespecificbylaw language,thereby deferring to our
Boardof Directorsto establish such language.Our Boardof Directors has determined the
bylaw languageI previouslysentyou to be in the best interest of our
stockholders.Accordingly,we will ask stockholdersto approveour languageat the 2015 annual
meeting - thereby substantially implementing your proposaL

Pleaseconfirm that you are withdrawing your stockholderproposal. I would appreciateyour
responseby December30,2014.Should we not hear from you by such date,we will assume
that you do not intend to withdraw the proposaland wewill initiate steps necessaryto exclude
the proposalfrom our 2015 proxy statement.

Thank you,

John Fletther



Ftunti *** FISMA & OMB Memorandum M-07-16 ***

Sent: Wednesday,December31,2014 10:37 AM
To: Retcher,John
CesWiley,Lee
Subject: Rule14848Proposal(WIN) corrected

Mr.Retcher,
Thank you for yourletter. I believe text like this would be better.
Siricerely,
John Chevedden
cc: Kenneth Steiner

Specialmeetings of the stockholders,for any purposeor purposes,unlessotherwise pmscribed
by statute, may be called by the Chairmanof the Boardor the President,and shall be called by
the Chairmanof the Boardor Presidentor Secretaryupon the order in writing of a majority of
or by resolution of the Boardof Directors,or at the request in writing of stockholdersowning
20% of the entire capital stock of the Corporation issued and outstanding and entitled to vote.
Suchrequest or order shall state the purposeor purposesof the proposedmeeting.On failure
by the Chairmanof the Boardor Presidentor Secretary to call such specialmeeting when duly
requested,the makersof such request or order maycall such specialmeeting over their own
signatures.



Exhibit B

Windstream-Sponsored Proposal

(see attached)
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Exhibit R

Draft Proposal Regarding Stockholders* Ability to Call Special Meetings

PROPOSAL NO.
AMENDMENT TO THE WINDSTREAM CERTIFICATE AND WINDSTREAM BYLAWS

TO ENABLE STOCKHOLDERS TO CALL SPECIAL MEETINGS

The Windstream Board of Directors is once again asking stockholders to approve amendments to the
Amended and Restated Certificate of Incorporation of Windstream Holdings, Inc. (the "Windstream Certificate")
and the Amended andRestated Bylaws of Windstream Holdings, Inc.(the "Windstream Bylaws") to enable
stockholders holding 20% or more of our outstanding common stock to call a special meeting under certain
circumstances.

At the 2014 Annual Meeting of Stockholders, stockholders were presentedwith amendments to the
Windstream Certificate and Windstream Bylaws identical to those presentedin this Proposal No._. As is the case
with this Proposal No._, an affirmative vote of the holders of at least 66 2/3% of our outstanding common stock
was required to appmve last year's amendments. While last year's proposal failed to garner the support necessary to
pass,it received the support of 48.27% of our outstanding common stock, representing approximately 98% of the
votes cast on suchproposal at last year's annual meeting (excluding abstentions and broker non-votes). Considering
the level of support for such amendments,the Windstream Board of Directors deemed it advisable and in the best
interest of Windstream and its stockholders to once again ask stockholders to approve the amendments to the
Windstream Certificate and Windstream Bylaws to enablestockholders holding 20% or more of our outstanding
common stock to call a special meeting under certain circumstances.

Background. The Windstream Certificate currently provides that special meetings of stockholders "may
be called only by the Board of Directors." The Windstream Board of Directors has carefhily consideredthe
implications of amending the Windstream Certificate to allow stockholders to call a special meeting of stockholders.
The ability of stockholders to call special meetings is increasingly considered an important aspectof good corporate
governance. The Board supports the practice of permitting stockholders to request special meetings, provided that
the meeting is called by stockholders owning a significant percentageof the sharesof the Company.After careful
discussion and consideration, including feedback it has received from stockholders on this subject matter, the

Windstream Board of Directors determined that it is consistent with bestcorporate governance practicesand in the
best interests of Windstream and our stockholders to amend the Windstream Certificate to permit stockholders who
have held at leasta 20%"net long position" in our outstanding capital stock for at least one year to call a special
meeting of stockholders, subject to the conditions set forth in the Windstream Bylaws, asamended and described
below.

The Board believes that special meetings should only be called to consider extraordinary events that are of
interest to a broad base of stockholders and that cannot bedelayed until the next annual meeting. The Board believes
that establishing a 20% ownership threshold to request a special meeting strikes a reasonable balancebetween
enhancing stockholder rights and protecting against the risk that a small minority of stockholders, including
stockholders with special interests, could call one or more special meetings that could result in unnecessary financial
expense and disruption to our business. For every specialmeeting, Windstream is required to provide each
stockholder a notice of meeting and proxy materials, which results in significant legal, printing and mailing

expenses,as well as other costs normally associatedwith holding a stockholder meeting. Additionally, preparing for
stockholder meetings requires significant attention of the Company's directors, officers and certain employees,
diverting their attention away from performing their primary function, which is to operate the Company's business
in the best interests of the stockholders.

Additfonally, the proposed amendmentswould require that stockholders requesting aspecial meeting hold
the requisite stock ownership percent in a "net long position." A stockholder's "net longposition" is the amount of
Windstream sharesof common stock in which the stockholder holds apositive(also known as"long")economic
interest,reducedby the amount of Windstream sharesof common stock which the stockholder bokisanegative (also
knownas"short")economicinterest.Taking into account the extent to which stockholders requesting a special
meeting hedgetheir skates (orotherwise reduceoroffset their economic exposurein their shares) andhowlong they
have held those sharesensuresthat on balance,stockholders seeking to call aspecialmeeting share the same
economicinterest in the Company asthe majority of stockholders.Requiring that stockholders haveheld their
sharesfor at leastoneyearhelpsto ensurethat their economic interest in the Company's affairs is morethan
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transitory.

Text and Legal Effect of Proposed Amendments. The proposed amendment to the Windstream
Certificate would permit aspecialmeeting to becalledby the holders of record of at least 20%of Windstream's
outstanding commonstock,subject to the procedures and other requirements asprovided in the Windstream Bylaws.
Underthe proposedamendments to the Windstream Bylaws,a specialmeeting may be called uponthe request of
stockholders under the following circumstances:

• Subject to the notice,information and other requirements set forth in the Windstream Bylaws,a special
meeting of stockholders may be called upon receipt by Windstream's Corporate Secretary of a written
requestfrom oneormore stockholders of record who havecontinuously held at leasta 20% "net long
position" of our outstanding common stock for at least one year prior to the date such request is
deliveredto Windstream's Corporate Secretary.

• Each written request must besigned by the requesting stockholder(s) and must include information
concerning both the requesting stockholder(s) andthe business proposed to be brought before the
specialmeeting,similar in some respectsto the information currently requiredby the Windstream
Bylaws with respectto presenting stockholder businessat annual meetings.

• Bachrequesting stockholdermustalsoincludedocumentaryevidenceasto whether suchstockhoider
meets the ownership requirements discussed above.

• Requesting stockholders must update andsupplementtheir requestssothat the information previously
provided to Windstream istrue and correct asofthe record date.

• The Boardwould beentitled to submit itsownproposalorproposals for consideration at the special
meeting.

• Uponreceipt of a vaHd stockholder request to call a special meeting, the Windstream Board of
Directors must set the meeting within 90 days.

Theproposed amendments to the Windstream Bylaws alsocontain variousexceptions andtiming
mechanisms that are intended to avoid the cost and disruption that would result from multiple stockholder meetings
being held in a short time period and to prevent duplicative and mmecessarystockholder meetings.For example,
Windstream will not be required to call a special meeting if the specialmeeting request relates to an item that is not
apropersubject for stockholder action under applicable law or if the request is delivered during the period
commencing 90 daysprior to the first anniversary ofthe immediately precedingannual meeting and ending on the
earlier ofthe next annual meeting or 30 days after the first anniversary ofthe immediately preceding annual
meeting.If a requesting stockholder doesnot comply with the requirements and conditions provided for in the
proposed amendmentsto the Windstream Bylaws, a special meeting request will be deemed ineffective and will not
beaccepted by the Company.

The summary of the proposed amendmentsto the Windstream Certificate and Windstæam Bylaws set forth
aboveis qualified in its entirety to the text of the proposed amendments,which are attached as Appendix A to this
Proxy Statement. Additions of text to the Windstream Certificate and Windstream Bylaws contained in Appendix A
are indicated by underlining and text that will bedeleted is stricken through.

Vote Requirement. The affirmative vote ofthe holders of at least66 2/3% of our outstanding common
stock isrequired to approve the amendmentsto the Windstream Certificate proposedby thisProposalNo._. If this
proposal is approved by stockholders,we intend to promptly file anappropriate amendment to the Windstream
Certificate with the State of Delaware.The proposed corresponding amendmentsto the Windstream Bylaws will
become effective if andwhenthe proposed amendmentsto the WindstreamCertificate becomeeffective.If this
proposal is not approved by stockholders, neither the amendmentto the Windstream Certificate nor the
corresponding amendments to the Windstream Bylaws will becomeeffective and stockholders will not bepermitted
to request a specialmeeting of stockholders.

Board Recommendation

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT
STOCKHOLDERS VOTE "FQR_"PROPOSAL NO._.

PROXIES SOLICITED BY THE BOARD OF DIRECTORS WILL BE VOTED "F_(LR"
PROPOSAL NO.-UNLESS STOCKHOLDERS SPECIFY A CONTRARY VOTE
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Annendix A

PROPOSAL NO.
AMENDMENT TO THE WINDSTREAMCERTIFICATE AND WINDSTREAMBYLAWS

TO ENABLE STOCKIIOLDERS TO CALL SPECIAL MEETINGS

Pronosed Amendment ie the WindstreamCertificate

ARTICLE
Ten

For so long as any security of the Company is registered under Section 12 of the Securities Exchange Act of
1934: (i) the stockholders of the Corporation may not take any action by written consent in lieu of a meeting, and
must take any actions at aduly called annual or special meeting of stockholders and the power of stockholden to
consent in writing without a meeting is specifically denied; and (ii) special meetings of stockholders of the
Corporation may be called only by (A) the Board of Directors pursuant to a resolution adoptedby the afBrmative.....ar,s.m.ja,4,oarea, inimi ,mmher af directors then in nf Hee nr im holders of records of at least70% arrrerate
of the outstanding canital stock ofthe Cornoration. suhiect to the nrocedures and other reauin:ments as nrovided in

the Bvlaws of the Cornoration.

Corresponding Amendments to the Windstream Bylaws

ARTICLE H

MEETINGS OF STOCKHOLDERS

Secílone.Annual Meeting. An annual meeting of the stockholders shall beheld on such dateandat suchtime as
shall bedesignated from time to time by the Board of Directors.At the annual meeting, stockholders shall elect
Directots and transact suchother businessas properly may bebrought befom the annual meeting pursuant to
Seesion1I of ARTICLE II hereof.

Šecílon2, SpecialMeetings.

fa) Subiectie this Section 2 of ArticleK Si¡pecialmeetingsofthe stoekholders may only becalledin the
mannerprovided in ARTICLE TEN ofthe Amended and RestatedCertificate of Incorporation of the Corporation
(the "Certificateof Incorporation").Business transacted at any special meeting of stockholdersshallbe limited to
the purposesstated in thenotice.

(hí Subiect to this Section 2(bland other annlicable nrovisions of these Bvlaws- a snecial meetine of
stoekholders shall he enlle&hy the secretarv ofthe Carnoration unen the written reauest teach such reanest a
WRneelal Meeting Renuest" and such mention. a "Stockholder Reauested RnecialMeetina") of one or more
sinckholders of record of the Comoration thattonether have continuously held.for their own account or on behalf of
others. beneficial ownershin ofat least a twenty nercent(20%¥arereente "net long nosition"ofthe canital stock
issued endoutstandine Ithe "Reauisita Percentage"Lfor at leastone vear orter to the date such reanest is delivered tn
the Comoration (huch seriod.the "One-ÝearPeriod"1For nmoses of determinino ihe Reauisite percentane. "net
tone nositinn*shall he determined with resneetto each reanestiría holder in accordance with the definitian thereof
set fotth in Rule 14e-4under the Securities Rxchance Act of 1934.as amended. and the rules and regulations
thereuhder (as so amendedand inclusiveof suchrulesandreenlations.the "Exchange Act"t nrovided that (x) for
numoses of such definition. (Al"thedate that a tender offer is first nublicly announced or otherwise made known hv
the hidder to the holders of the security to he acauired'' shall be the date ofthe relevant Snecial Meetina Reauest

(B) the "hiehesttender offer orlee or stated amount of the consideration offered for the subient security" shall refer
to the closing sales trice oFennital stock on the NASDAO Stock Market for any successor thereto) on such date (or,
if suchdate is not a tradine day. the next succeeding tradimr davì (C) the "nerson whose securities are the subiectof
the offer" shaH refer to the Comoration. andIDi a "subiect security" shall refer to the outstanding canital stocle and
(vythe net lone nnsition of such holder shall he reduced by the number of sharesof canital stnek as to which such
holder does not or wili not have the right to vote or direct the vote at the Stockholder R.eauestedSnecial Meetinuor
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as to which such holder has.at any time during the One-Year Period. entered into any derivative or other agreement.
arrangement or understanding that hedges or transfers. in whole or in nart directly or indirectly, any of the economic
conseauences of ownershin of such sharea. Whether the reauesting holders have comnlied with the reanirements of
this Section 2(b) and related nrovisions of these Bvlaws shall be determined in good faith hv the Board of Directors
or its desienees. which determination shall be conclusive and binding on the Corporation and the stockholders.

(cUn order for a Stockholder Reauested Snecial Meeting to he called one or more Snecial Meetino

Reauests must be signed by the Reauisite Percentage of stockholders submittine such reauest and by each of the
beneficial owners. if any.on whose behalf the Snecial Meetine Reauest is being made and must he delivered to the
secretary of the Cornoration. The Snecial Meetine Reauest(s) shall be delivered to the secretary at the nrincinal
executive offices of the Cornoration by nationally recognieed nrivate overnight courier service. return receint
reauested. Each Snecial Meetine Reauest shall (i) set forth a statement of the snecific nurnose(s) of the Stockholder

Reauested Snecial Meetine and the matters nronosed to be acted on at it. (ii) bear the date of signatureof each such
stockholder sienine the Snecial Meetine Reauest. (iiri set forth (A) the nameand address.as they annear in the

Cornoration's books. of each stockholder sinning such reanest and the beneficial owners. if any on whose behalf
such reauest is made and(B)the class or seriesand number of sharesof canital stock of the Cornoration that gye.
directly or indirectly. owned of record or beneficially (within the meaning of Rule 13d-3 under the Exchange Act)

by each suchstockholder and the beneficial owners. if any. on whose behalf such reauest is made. (iv) set forth arty
material interest of eachstockholder signine the Snecial Meetine Recuest in the businessdesired to be brought
before the Stockholder Reauested Snecial Meeting. (v) include documentarv evidence that the stockholders

reauesting the snecial meeting own the Reauisite Percentare as ofthe date on which the Snecial Meetine Reauest is
delivered to the secretary ofthe Cornoration: nrovided. however. that if the stockhokiers are not the beneficial
owners of the shares constituting all or nart ofthe Reauisite Percentage. then to be valid. the Snecial Meeting
Reauest must also include documentary evidence (or. if not simultaneously nrovided with the Snecial Meetine

Reauest. such documentarv evidence must he delivered to the secretarv of the Corooration within ten (10) days after

the date on which the Snecial Meetine Recuest is.delivered to the secretary ofthe Cornoration) that the beneficiql
owners on whose behalfthe Snecial Meeting Reauest is made beneficially own suchsharesasof the date on which
such Snecial Meeting Reauest is delivered to the secretarv. (vi) an agreement by eachof the stockholders reauestine
the snecial meeting and each beneficial owner. if any. on whose behalf the Snecial Meetine Reauest is beine made

to notifv the Cornoration nromntly in the event of any decreasein the net lone Dosition held by such stockholder or
beneficial owner following the delivery of such Snecial Meetine Reauest andnrior to the Stockholder Reauested
Snecial Meeting and an acknowledeement that any such decrease shall be deemed to be a revocation of such Snecial
Meetine Recuest by such stockholder or beneficial owner to the extent of such reduction.(vii) contain any other

information that would be reauired to be nrovided by a stockholder seeking to brine an item of business before an
annual meeting of stockholders nursuant to Article H.Section I1 of these Bylaws.and.(viii) if the nurnose of the
Stockholder Reauested Snecial Meeting includes the election of one or more Directors. contain any other

information that would be reauired to be set forth with resnect to a nronosed nominee nursuant to Article HL Section
4 of these Bvlaws. Each stockholder makine a Snecial Meetine Recuest and eachbeneficial owner.if any.on whose
behalf the Snecial Meetine Reauest is beine made is reauired to undate such Snecial Meetina Reauest delivered

nursuant to this Section 2 in accordance with the reauirements of Article H. Section 11 and Article HL Section 4 of
these Bvlaws. Any reauesting stockholder may revoke his. her or its Snecial Meetine Reauest at anv time nrior to

the Stockholder Reauested Snecial Meetine by written revocation delivered to the secretary of the Cornoration at the
nrincinal executive aflices ofthe Cornoration. If at any time after sixty (60)days following the earliest dated Snecial

Meeting Recuest. the unrevoked (whether by snecific written revocation or by a reduction in the net lone nosition
held by such stockholder. asdescribed above) valid Snecial Meetine Reauestsrenresent in the agereente less than
the Reauisite Percentaee.there shall be no reauirement to hold a Stockholder ReauestedSnecial Meeting.

(d) In determinine whether Snecial Meetine Reauests have met the reouirements of this Section 2.multinle

Snecial Meetine Reauests will be considered together only if(il each Snecial Meetine Reauest identifies
substantially the same nurcose or nurnoses of the reauested snecial meeting and substantially the same matters
nronosed to be acted on at the Stockholder Reauested Snecial Meetine (in each case as determined in good faith hv
the Boardì and (ii) such Snecial Meeting Reauests have been delivered to the secretary within 60 days ofthe
deliverv to the secretarv of the earliest dated Snecial Meeting Reauest relating to such item(s) of business.

(e) If none of the stockholders who submitted a Snecial Meetine Reauest annears or sends a analified
renresentative to nresent the item of business submitted by the stockholders for consideration at the Stockholder
Reauested Snecial Meeting. such item of business shall not be submitted for vote of the stockholders at such
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Stockholder Reauested Snecial Meeting. notwithstanding that nroxies in resnect of such vote may have been
received by the Cornoration or such stockholder(s).

(f) Excent asnrovided in the next sentence, a Stockholder Reauested SnecialMeeting shall be held at such
date. time and nlace within or without the State of Delaware as may be fixed by the Board of Directors: nrovided.
however. that the date of any such Stockholder Recuested Snecial Meeting shall be not more than ninetv (90) dava
after the date on which valid Snecial Meetine Reonest(s) constituting the Reauisite Percent are delivered to the

secretarv of the Cornoration (such date of delivery being the "Deliverv Date").Notwithstanding the foregoing. the
secretary of the Cornoration shall not be reauired to call a Stockholder Reonested Snecial Meetine if (i) the Deliverv
Date is during the neriod commencine ninetv (90) days nrior to the first anniversarv of the date of the immediatelv
nreceding annual meeting and endine on the earlier of (A) the date of the next annual meeting and (B) thirty (30)

days after the first anniversary ofthe date of the immediately crecedine annual meeting. or (ii) the Snecial Meetine
Reonest(s)(A) relate to an item of businessthat is not a nroner subject for action by the stockholders under
annlicable law- (B) were made in a manner that involved a violation of Reenlation 14A under the Exchange Act or
other annlicable law or would cause the Cornoration to violate any law: or (C) do not comnly with the nrovisions of
this Section 2.The orecedures set forth in this Section 2 are the exclusive meansbv which items of business may be
raised by stockholders at a Stockholder Reauested Snecial Meeting.

(e) Written notice of a snecial meeting stating the nlace. date and hour of the meetine. the means of remote
communications. if any. by which stockholders and nroxv holders may be deemed to be nresent in nerson and vote

at such meeting. and the nurnose or nurnoses for which the meeting is called shall be riven not less than ten (10)nor
more than sixtv (60) days before the date of the meetine to each stockholder entitled to vote at such meeting. Any
notice relating to a snecial meeting annronriately called nursuant to this Section 2 shall describe the item or items of
business to be considered at such snecialmeetina. Business transactedat any snecial meeting shall be limited to the
matters identified in the Cornoration's notice eiven nursuant to this Section 2: movided. however. that nothing

herein shall nrohibit the Board of Directors from inchiding in such notice and submitting to the stockholders

additional matters to be consideredat any Stockholder Reauested Snecial Meetine.

Section 3.Place of Meetings. The Board of Directors may designateany place, either within or without the State of
Delaware, as the place of meeting for any annual meeting or for any special meeting.If no designation is made,or if
a special meeting be otherwise called, the place of meeting shall be the principal executive office ofthe Corporation.

Section 4.Notice.Whenever stockholders are required or permitted to take action at a meeting,written or printed
notice, or notice by electronic transmission, stating the place,if any,date,time, if applicable, the meansof remote
communications and,in the caseof special meetings, the purpose or purposes, of such meeting, shall be given to
each stockholder entitled to vote at suchmeeting not less than 10 nor more than 60 days before the date of the
meeting. All such notices shall be delivered, either personally or by mail or, as provided below,by meansof
electronic transmission, by or at the direction of the Board of Directors, the chairman of the board,the president or
the secretary. Without limiting the manner by which notice otherwise may begiven effectively to stockholders, any
notice to a stockholder given by the Corporation may be given by a form of electronic transmission consented to by
the stockholder to whom the notice is given.Any suchconsent shall be revocable by the stockholder by written
notice to the Corporation.Notice shall be deemedto bedelivered if mailed when deposited in the United States mail,
postage prepaid,addressedto the stockholder at his,her or its addressas the sameappearson the records of the
Corporation.Notice given by electronic transmission shallbedeemedto be delivered (i) ifby facsimile,when
directed to anumber at which the stockholder has consentedto receive notice; (ii)if by electronic mail,when
directed to anelectronic mail addressat which the stockholder hasconsented to receive notice; (iii) ifby posting on
anelectronic network together with separatenotice to the stockholder of suchspecific posting,upon the later of
(A) such posting and (B) the giving of such separate notice; and (iv) by any other form of electronic transmission,
when directed to the stockholder. Attendance of a person at ameeting shall constitute awaiver of notice of such
meeting, except when the person attends for the exposs purposeof objecting at the beginning of the meeting to the
transaction of any business becausethe meeting is not lawfully called or convened.For purposes of these Bylaws,
"electronic transmission" meansany form of communication, not directly involving the physical transmission of
paper,that creates a record that may be retained, retrieved and reviewed by a recipient thereof, and that may be
directly reproduced in paper form by such a recipient through an automated process.

Section 5.Stockholders List. The officer having charge of the stock ledger ofthe Corporation shall make, at least
10 daysbefore every meeting of the stockholders, acomplete list of the stockholders entitled to vote at suchmeeting
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arranged in alphabetical order,showing the addressof each stockholder andthe number of sharesregistered in the
nameof each stockholder; provided,that the Corporation shallnot berequiredto includeelectronic mauaddresses
orother electronic contact information onsuchlist.Such list shallbeopento the examination of any stockholder,for
anypurposegermane to the meeting,during ordinary businesshours,for aperiod of at least 10daysprior to the
meeting,either (i) ona reasonably accessibleelectronic network,provided that the information requiredto gain
accessto such list is provided with thenotice of meeting or (ii) during ordinary businesshours at the principalplace
of business of the Corporation.Thelist shaHalsobeproduced andkept at the time andplaceof the meeting during
the whole time thereof,and may be inspected by anystockholder who ispresent.

Section 6.Quorum.The holders of a majority of the outstentiing sharesof capital stock entitled to vote,present in
person or representedby proxy, shall constitute a quorum at all meetings ofthe stockholders, except as otherwise
provided by the General Corporation Law ofthe State of Delawareor by the Certificate of Incorporation.Ifa
quorum is not present, the holders of a majorityof the sharespresent inperson or representedby proxy at the
meeting,and entitled to vote at the meeting,may adjoumthe meeting to another time and/orplace.When aspecified
item of business requiresavote by aclassor series(if the Corporation shall then have outstanding sharesof more
than one classor series) voting asa classor series,the holders of a majority of the sharesof such classor seriesshall
constitute a quorum (asto such classor series) for the transaction of such item of business.

Section 7.Adjourned Meetings.When ameeting isadjournedto another time and place,notice neednotbe given
of the adjoumed meeting if the time andplace thereof are announced at the meeting at which the adjournment is
taken.At the adjoumed meeting the Corporation may transact any business which might havebeen transactedat the
originalmeeting.If the adjournment is for more than 30 days,or if after theadjoumment a new record date is fixed
for the adjoumed meeting, anotice of the adjoumed meeting shall begiven to eachstockholder of record entitled to
vote at the meeting.

Section g.Vote Required.When aquorum is present at any meeting,the affirmative vote of amajority of votes cast
ona subject matter at suchmeeting shallbe the act of the stockholders on suchmatter,unless(i) by express
provisions of anapplicable law or of the Certificate of Incorporation adifferent vote is required, in which casesuch
expressprovision shall govemand control thedecisionof suchquestion,or (ii) the subject matter is the election of
Directors,in whichcaseSection 2 of ARTICLE III hereof shallgovem and control the approval of suchsubject
matter.

Section 9.Voting Rights.Except asotherwise providedby the General Corporation Law of the State of Delaware,
the Certificate of Incorporation or these Bylaws,everystockholder shallat every meeting of the stockholders be
entitled to one vote in person or by proxy for each shareof capital stock heldby suchstockholder.

Section 10.Proxies. Each stockholder entitled to vote at ameetingof stockholdersor to expressconsent ordissent
to corporate action in writing without ameeting may authorize another person or persons to act for him or her by
proxy,but no such proxy shall be voted or acted upon after three years from its date,unlessthe proxy provides for a
longer period.A duly executedproxy shall be irrevocable if it states that it is irrevocable and if, and only as long as,
it is coupled with an interest sufficient in law to support an irrevocable power.A proxy may be made irrevocable
regardlessof whether the interest with which it is coupled is an interest in the stock itself or an interest in the
Corporation generally.Any proxy is suspendedwhen the person executing the proxy is present at ameeting of
stockholders andelectsto vote, exceptthat when suchproxy is coupledwith aninterest and the fact ofthe interest
appearson the faceofthe proxy,the agentnamedin the proxy shallhaveall voting andother rights referredto in the
proxy,notwithstanding the presenceof the personexecutingthe proxy.At eachmeeting of the stockholders,and
before any voting commences,all proxies filed at orbefore the meeting shall be submitted to and examined by the
secretaryor apersondesignated by the secretary,andno sharesmay be represented or voted under a proxy that has
beenfoundto beinvalid or irregular.

Section 11.Business Brought Before an Annual Meeting.

(a)At anannual meeting of the stockholders,only suchbusinessshaDbeconductedasshall havebeen
properly brought before the meeting.To be properly brought before an annual meeting, businessmust be
(i) specified in the notice of meeting (or any supplement thereto) given by or at the direction of the Boardof
Directors,(ii) brought beforethe meeting by or at the direction of the Board of Directors or (iii)otherwise properly
brought before the meeting by astockholder. For businessto be properly brought before anannualmeeting by a

4843-6091-1136.5



stockholder,suchproposed business,other than the nominations of personsfor election to the Boardof Directors,
must constitute aproper matter for stockholder actions,andthe stockholder must havegiventimely notice thereofin
writing to the secretaryof the Corporation.To be timely,astockholder's notice must bedelivered to or mailed and

receivedat the principalexecutive offices of the Corporation, not lessthan 90days normore than120daysprior to
the anniversary date ofthe immediately preceding annual meeting of stockholders; provided, however, that in the
event that the annual meeting of stockholders is called for a date that is not within 25days before or after such
anniversary date,notice by the stockhokler to be timely must beso received not later than the close of businesson
the 10thday following the date on which notice of the date ofthe annualmeeting was mailed or public
annotmcementof suchdatewasmade,whichever occurs first.In no event shallthe public announcementof an
adjournment or postponement of anannual meeting commence anew time period (or extend any time period) for the
giving of astockholder's notice as described above.A stockholder'snotice to the secretaryshall set forth asto each
matter the stockholder proposes to bring before theannual meeting (i) a brief description of the businessdesired to

be brought before the annual meeting and the text of the proposalorbusiness,(ii)the reason for conducting such
businessand anymaterial interest of the stockholder and any Stockholder Associated Person (as defined below),
individually or in the aggregate, including any anticipated benefit to the stockholder or Stockholder Associated
Persontherefrom,(iii) the nameandaddress,asthey appearon the Corporation'sbooks,ofthe stockholder
proposing such businessand of any Stockholder Associated Person, (iv) the class and number of sharesof the
Corporation which are beneficially owned by the stockholder and by any Stockholder Associated Person,(vi) a
representation that the stockholder is a holder of mcord of stock of the Corporation entitled to vote at such meeting
and intends to appearin person or by proxy at the meeting to proposesuch business, (vi) a representation whether
the stockholder or the beneficial owner,if any,intends or is part of agroup which intends (a) to deliver a proxy
statement and/or formof proxy to holdersof at least the percentageofthe Corporation'soutstanding capital stock
requiredto approveoradoptthe proposaland/or(b)otherwiseto solicit proxiesfromstockholdersin support of such
proposal,and (vii) whether and the extent to which any hedging orother transaction or seriesof transactions has
beenentered into by or onbehalfof,oranyother agreement,arrangement or understanding (includinganyshort
position or any borrowing or lending of shares)has been made, the effect or intent of which is to mitigate lossto or
manageriskor benefit of shareprice changesfor,or to increaseor decreasethe votingpower of,suchstockholderor
anysuchStockholderAssociatedPersonwith respectto any shareof stock of the Corporation.

(b)For purposesof this Section11,"StockholderAssociatedPerson"of anystockholdershallmean(i) any
person directly or indirectiy controlling, controlled by or under common control with, or directly or indirectly acting
inconcert with, such stockholder and(ii) any beneficialownerof sharesof stockof the Corporation owned of record
or otherwise by such stockholder.

(c) Notwithstanding anything in these Bylaws to the contrary,no businessshall beconducted at anannual
meeting except in accordance with the proceduresset forth in this section.The presiding officer of anannual
meeting shall, if the facts warrant,determine and declare to the meeting that businesswasnot properly brought
before the meeting and in accordancewith the provisions of this section; if he should sodetermine, he shall so
declareto the meeting and any suchbusiness not properly brought before the meeting shall not betransacted.For
purposesof this section, "public announcement" shall mean disclosure in apressreleasesported by Dow Jones
News Service,Associated Press or a comparable national news service.Nothing in this section shall bedeemed to
affect any rights of stockholders to request inclusion of proposals in the Corporation's proxy statementpursuant to
Rule 14a-8promulgated under the 8eeurities Exchange Act ef4934-(the-"Enehango-Aett).

(d) Excent for nronosals rnonerly made in accordancewith Rule 14a-8nromulented under the ExchanPe

Act. and included in the notice of meetine riven by or at the direction of the Board of Directors. clause (a) of this
Section 11 shall be the exclusive means for a stnckholder to nronomebusiness to be brought before an annual
meetine of the sinckholders. Stockholders shall not he normitted to nronome business to be brought before a snecial
meeting ofthe stockholders (other than rmrsuant to a Snecial Meetinu Reauest in accordancewith the reanirements
set forth in Article II. Section 23.and the only matters that may be brought before a snecial meeting arethe matters
snecified in the Corooration's notice ofmeetina. Stockholders seekine to nominate nersons for election to the Board
of Directors must comnly with Article TIT.Section 4 of these Bvlaws.
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