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WINDSTREAM CORPORATION

4001 Rodney Parham Road

Little Rock, Arkansas 72212

Telephone: (501) 748-7000

www.windstream.com

Notice of 2008 Annual Meeting of Stockholders

To be Held May 8, 2008

To the Stockholders of Windstream Corporation:

Notice Is Hereby Given That the 2008 Annual Meeting of Stockholders of Windstream Corporation (�Windstream�) will be held at the Capital
Hotel, 111 West Markham, Little Rock, Arkansas 72201, on Thursday, May 8, 2008 at 11:00 a.m. (local time), for the following purposes:

1. To elect nine directors to serve until the 2009 Annual Meeting of Stockholders or until their successors are duly elected and
qualified or until their earlier removal, resignation or death;

2. To ratify the appointment of PricewaterhouseCoopers LLP as Windstream�s independent registered public accountant for 2008;

3. To vote on a stockholder proposal; and

4. To transact such other business as may properly come before the meeting or any postponement or adjournment thereof.
Only holders of Common Stock of record at the close of business on March 14, 2008 are entitled to notice of and to vote at the meeting or at any
adjournment or postponement thereof.

Windstream�s 2007 Annual Report, Proxy Statement, and Annual Report on Form 10-K accompany this Notice.

By Order of the Board of Directors,

John P. Fletcher
Secretary
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Little Rock, Arkansas

March 31, 2008

WHETHER OR NOT YOU PLAN TO ATTEND THIS MEETING, PLEASE FILL IN, SIGN, DATE, AND RETURN THE
ACCOMPANYING PROXY IN THE ENCLOSED ENVELOPE OR VOTE ON THE INTERNET OR BY TELEPHONE IN ACCORDANCE
WITH THE INSTRUCTIONS SET FORTH ON THE PROXY CARD.

Edgar Filing: WINDSTREAM CORP - Form DEF 14A

Table of Contents 5



Table of Contents

WINDSTREAM CORPORATION

4001 Rodney Parham Road

Little Rock, Arkansas 72212

Telephone: (501) 748-7000

www.windstream.com

PROXY STATEMENT

This proxy statement is furnished in connection with the solicitation of proxies by the Board of Directors of Windstream Corporation
(�Windstream�) to be used at its 2008 Annual Meeting of Stockholders. The meeting will be held at the Capital Hotel, 111 West Markham, Little
Rock, Arkansas 72201 on Thursday, May 8, 2008 at 11:00 a.m. (local time).
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VOTING INFORMATION

Shares represented by properly executed proxies will be voted at the annual meeting of stockholders (�the Annual Meeting�). If a choice is
specified by a stockholder, the proxy will be voted in accordance with that choice. If no choice is specified by a stockholder, the proxy will be
voted in accordance with the recommendations of the Windstream Board of Directors.

Any stockholder executing a proxy retains the right to revoke it at any time prior to exercise at the Annual Meeting. A proxy may be revoked by
delivery of written notice of revocation to the Secretary of Windstream, by execution and delivery of a later proxy or by voting the shares in
person at the Annual Meeting. If not revoked, all shares represented by properly executed proxies will be voted as specified therein.

The close of business on March 14, 2008 has been fixed as the record date for the determination of stockholders entitled to notice of and to vote
at the meeting or any adjournment thereof. On the record date, there were outstanding and entitled to vote 449,850,744 shares of Common
Stock. This proxy statement is being mailed to stockholders beginning on March 31, 2008.

On all matters to be acted upon at the meeting, each share of common stock is entitled to one vote per share. Under Delaware law and
Windstream�s Certificate of Incorporation, if a quorum is present at the meeting, the nominees for election as directors who receive the greatest
number of votes cast for the election of directors at the meeting by the shares present in person or by proxy and entitled to vote shall be elected
directors. Any other matters submitted to a vote of the stockholders must be approved by the affirmative vote of the majority of shares present in
person or by proxy and entitled to vote on the matter.

The enclosed form of proxy provides a method for stockholders to withhold authority to vote for any one or more of the nominees for director
while granting authority to vote for the remaining nominees. The names of all nominees are listed on the proxy card. If you wish to grant
authority to vote for all nominees, check the box marked �FOR ALL NOMINEES.� If you wish to withhold authority to vote for all nominees,
check the box marked �WITHHOLD ALL NOMINEES.� If you wish your shares to be voted for some nominees and not for one or more of the
others, check the box marked �FOR ALL NOMINEES� and indicate the nominee(s) for whom you are withholding the authority to vote by listing
such nominee(s) in the space provided. If you checked the box marked �WITHHOLD ALL NOMINEES,� your vote will be treated as an
abstention and accordingly, your shares will neither be voted for nor against a director but will be counted for quorum purposes.

The enclosed form of proxy also provides a method for stockholders to vote for, against or to abstain from voting with respect to: (i) the
ratification of the appointment of PricewaterhouseCoopers LLP as Windstream�s independent registered public accountants for 2008, and (ii) the
stockholder proposal. By abstaining from voting for the foregoing, shares would not be voted either for or against, but would be counted for
quorum purposes.

Under the current rules of the New York Stock Exchange (�NYSE�), if a stockholder holds shares through a bank or brokerage firm and the broker
delivers this proxy statement to the stockholder, the broker is entitled to vote such stockholder�s shares on the election of directors,
PricewaterhouseCoopers LLP as Windstream�s independent registered public accountant for 2008, and the stockholder proposal if the
stockholder does not provide voting instructions to the broker.
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ALLTEL SPIN-OFF AND VALOR MERGER

On July 17, 2006, Valor Communications Group Inc. (�Valor�), Alltel Corporation (�Alltel�) and Alltel Holding Corp., then a wholly-owned
subsidiary of Alltel (also referred to herein as �Spinco�), consummated the spin-off of Spinco, which held Alltel�s wireline telecommunications
business, and the merger of Spinco with and into Valor. Valor was the surviving company in the merger, and it was renamed Windstream
Corporation.

PROPOSAL NO. 1

ELECTION OF DIRECTORS

The number of directors that serve on the Windstream Board of Directors is currently set at nine and may be fixed from time to time in the
manner provided in Windstream�s Bylaws. Directors are elected to serve until the 2009 Annual Meeting of Stockholders or until their successors
are duly elected and qualified or until their earlier removal, resignation or death. The following slate of nine nominees has been chosen by the
Board upon the recommendation of the Governance Committee.

Unless otherwise directed, the persons named in the accompanying form of proxy will vote that proxy for the election of the nine persons named
below. In case any nominee is unable to serve (which is not anticipated), the persons named in the proxy may vote for another nominee of their
choice. For each nominee, there follows a brief listing of principal occupations for at least the past five years, other major affiliations,
Windstream Board Committees, and age. The year in which each such person was initially elected as a Windstream director also is set forth
below.

Carol B. Armitage, age 50, has served as a director of Windstream since September 2007 and serves on the Governance Committee.
Ms. Armitage has served as a telecommunications consultant since 1998. From 1995 to 1997 she served as Senior Vice President, Technology
and Strategy at General Instrument. Prior to 1995 she held various management and engineering positions during sixteen years of service with
Bell Laboratories and Network Systems (which later became Lucent). Since 2000, Ms. Armitage has served as Vice Chairman of SCALA, Inc.

Samuel E. Beall, III, age 57, has served as a director of Windstream since November 2006 and serves on the Compensation Committee.
Mr. Beall has served as Chairman of the Board and Chief Executive Officer of Ruby Tuesday, Inc. since May 1995 and also as President of
Ruby Tuesday, Inc. since July 2004. Mr. Beall served as President and Chief Executive Officer of Ruby Tuesday, Inc. from June 1992 to May
1995 and President and Chief Operating Officer of Ruby Tuesday, Inc. from September 1986 to June 1992.

Dennis E. Foster, age 67, has served as Lead Director of Windstream since July 2006 and served as a director of Alltel Holding Corp. from
June 2006 to July 2006. Mr. Foster serves as Chairman of the Governance Committee and is a member of the Compensation Committee.
Mr. Foster is a principal in Foster Thoroughbred Investments (thoroughbred racing, breeding and training operations) in Lexington, Kentucky,
which he joined in June 1995. Mr. Foster served as a director of Alltel from 1998 through April 20, 2006, where he most recently served as
Chairman of the Compensation Committee and a member of the Executive Committee. Prior to June 2000, Mr. Foster served as Vice Chairman
of Alltel. Mr. Foster is also a director and Chairman of the Compensation Committee of YRCW (Yellow Roadway Corporation Worldwide) and
a director and Chairman of the Audit Committee of NiSource Inc.

Francis X. Frantz, age 54, Chairman of the Board of Windstream since July 2006 and of Alltel Holding Corp. from December 2005 to July
2006. Prior to January 2006, Mr. Frantz was Executive Vice President-External Affairs, General Counsel and Secretary of Alltel. Mr. Frantz
joined Alltel in 1990 as Senior Vice President and General Counsel and was appointed Secretary in January 1992 and Executive Vice President
in July 1998. While with Alltel, he was responsible for Alltel�s mergers and acquisitions
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negotiations, wholesale services group, federal and state government and external affairs, corporate communications, administrative services,
and corporate governance, in addition to serving as Alltel�s chief legal officer. Mr. Frantz served as the 2005-2006 and 2006-2007 Chairman of
the Board and Chairman of the Executive Committee of USTelecom, a telecom trade association that represents over 1,000 member companies.

Jeffery R. Gardner, age 48, President and Chief Executive Officer of Windstream since July 2006. Mr. Gardner has been a director of
Windstream since July 2006 and was a director of Alltel Holding Corp. from December 2005 to July 2006. Alltel appointed Mr. Gardner in
December 2005 to serve as President and Chief Executive Officer of Alltel Holding Corp. Prior to January 2006, Mr. Gardner was the Executive
Vice President and Chief Financial Officer of Alltel. Mr. Gardner has been in the communications industry since 1986 and joined Alltel in 1998
when Alltel and 360º Communications merged. While with 360° Communications, he held a variety of other senior management positions such
as Senior Vice President of Finance, President of the Mid-Atlantic Region, Vice President and General Manager of Las Vegas and director of
finance. He is a director and a member of the Audit Committee of RF Micro Devices, based in Greensboro, North Carolina.

Jeffrey T. Hinson, age 53, has served as a director of Windstream since July 2006 and served as a director of Alltel Holding Corp. from June
2006 to July 2006. Mr. Hinson also serves as a member of the Audit Committee and the Governance Committee. Since July 1, 2007, Mr. Hinson
has served as the President and Chief Executive Officer and a member of the board of directors of Border Media Partners, LLC. Mr. Hinson
served as a financial consultant from January 1, 2006 to June 30, 2007. Mr. Hinson served as a consultant to Univision Communications Inc., a
Spanish language media company in the United States from July 2005 to December 2005. Mr. Hinson served as Executive Vice President and
Chief Financial Officer of Univision Communications from March 2004 to June 2005. He served as Senior Vice President and Chief Financial
Officer of Univision Radio, the radio division of Univision Communications, from September 2003 to March 2004. From 1997 to 2003,
Mr. Hinson served as Senior Vice President and Chief Financial Officer of Hispanic Broadcasting Corporation, which was acquired by
Univision Communications in 2003 and became the radio division of Univision Communications. Mr. Hinson is a director and Chairman of the
Audit Committee of LiveNation and a director and Chairman of the Audit Committee of TiVo, Inc.

Judy K. Jones, age 64, has served as a director of Windstream since July 2006 and served as a director of Alltel Holding Corp. from June 2006
to July 2006. Ms. Jones also serves as a member of the Audit Committee. She currently provides strategic and organizational planning services
for public sector organizations in New Mexico. Ms. Jones served as the Associate Vice President for Strategic Initiatives for the University of
New Mexico Health Sciences Center from April 2004 to February 2006. She was Vice President for Advancement of the University of New
Mexico from January 1998 to April 2004 and Chief of Staff to the President of the University from April 1988 to January 1998. From 1988 to
2006, Ms. Jones was certified as a �Certified Public Accountant � Inactive� by the New Mexico Board of Public Accountancy. She is currently a
member of the board of directors of Lovelace Respiratory Research Institute.

William A. Montgomery, age 59, has served as a director of Windstream since July 2006 and served as a director of Alltel Holding Corp. from
June 2006 to July 2006. Mr. Montgomery also serves as Chairman of the Compensation Committee and is a member of the Governance
Committee. Mr. Montgomery has been a private investor since 1999. From 1989 to 1999, Mr. Montgomery was Chief Executive Officer of
SA-SO Company, a company engaged in the distribution of municipal and traffic control products based in Dallas, Texas. Prior to 1989,
Mr. Montgomery worked as a registered representative in the financial services industry, most recently serving with Morgan Stanley in the
Private Client Services group from 1985 to 1989.
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Frank E. Reed, age 73, has served as a director of Windstream since July 2006 and served as a director of Alltel Holding Corp. from June 2006
to July 2006. Mr. Reed also serves as Chairman of the Audit Committee. Mr. Reed is retired and previously served as President and Chief
Executive Officer of Philadelphia National Bank from 1990 to 1995. Mr. Reed served as a director of Alltel from 1998 to 2005, where he served
as Chairman of the Audit Committee from 1999 to 2005.

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

BOARD AND BOARD COMMITTEE MATTERS

During 2007, there were seven meetings of Windstream�s Board. All of the directors attended 75% or more of the meetings of the Windstream
Board of Directors and Board Committees on which they served during the periods in which they served. Directors are expected to attend each
annual meeting of stockholders, and each director who was a member of the Windstream Board at the time of the 2007 Annual Meeting of
Stockholders attended such meeting.

The Windstream Board of Directors has affirmatively determined that all of the nominees for director, except Messrs. Francis X. Frantz and
Jeffery R. Gardner, have no material relationship with Windstream and are independent directors under the NYSE listing standards. In
accordance with the NYSE listing standards, the Board has adopted categorical standards for use in determining whether any relationship
between a director and Windstream is a material relationship that would impair the director�s independence. Specifically, the Board has
determined that one or more relationships between a director and Windstream during the past three fiscal years will not constitute a material
relationship that would interfere with the director�s exercise of independent judgment if each such relationship falls within one or more of the
following categorical standards:

(1) The director, or one or more members of the director�s immediate family, purchased services or products from Windstream in the
ordinary course of business and on terms generally available to employees or customers;

(2) The director, or one or more members of the director�s immediate family, was either a director of an entity or owned five percent
or less of an entity, or both, that has a business relationship with Windstream, as long as the director or immediate family member
was not an executive officer or employee of such entity;

(3) The director or one or more members of the director�s immediate family was a director or trustee of an entity that had a charitable
relationship with Windstream and that made payments to, or received from, Windstream in any fiscal year in an amount
representing less than $500,000 for the year in question;

(4) The director or a member of the director�s immediate family was a shareholder, executive officer or employee of an entity that
made payments to, or received payments from, Windstream in any year in question that account for less than $1,000,000 or, if
greater, two percent of the entity�s consolidated gross revenues for the year in question.

The standing Committees of the Windstream Board of Directors are the Audit Committee, Compensation Committee and the Governance
Committee. Each of the Audit, Compensation, and Governance Committees has a written charter and is comprised entirely of independent
directors, as defined under the NYSE listing standards. A brief description of the functions of the Audit, Compensation, and Governance
Committees is set forth below.
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The Windstream Corporate Governance Board Guidelines specify that the independent directors of the Board must meet at regularly scheduled
executive sessions without management and that an independent director selected from time to time by the independent directors shall act as the
Lead Director to preside at executive sessions of independent directors. The Windstream Board of Directors has designated Dennis Foster to
serve as Lead Director to preside at the executive sessions until his successor is appointed. The executive sessions of the independent directors
specified in the Board Guidelines generally occur at the end of each regular meeting of the Board.

The Audit Committee held six meetings during 2007. The Audit Committee assists the Windstream Board of Directors in overseeing
Windstream�s consolidated financial statements and financial reporting process, disclosure controls and procedures and systems of internal
accounting and financial controls, independent auditors� engagement, performance, independence and qualifications, internal audit function, and
legal and regulatory compliance and ethics programs as established by Windstream management and the Board of Directors. The Audit
Committee has been established by the Windstream Board of Directors for the purpose of overseeing the accounting and financial reporting
processes of Windstream and the audits of the consolidated financial statements of Windstream as contemplated by Section 3(a)(58)(A) of the
Securities Exchange Act of 1934, as amended. The Windstream Board of Directors has determined that each of Messrs. Hinson and Reed and
Ms. Jones is an �audit committee financial expert,� as defined by the rules of the Securities and Exchange Commission (�SEC�).

The Compensation Committee held five meetings during 2007. The Compensation Committee assists the Windstream Board of Directors in
fulfilling its oversight responsibility related to the compensation programs, plans, and awards for Windstream�s directors and principal officers.
For more information regarding the Compensation Committee, see �Management Compensation � Compensation Discussion and Analysis�.

The Governance Committee held four meetings during 2007. The Governance Committee identifies individuals qualified to become members of
the Windstream Board of Directors and recommends director nominees to the Board for each annual meeting of stockholders. The Governance
Committee identifies candidates through various methods, including recommendation from directors, management, and stockholders. The
Governance Committee has the sole authority to retain and terminate search firms to be used to identify director candidates and to approve the
search firm�s fees and other retention terms. The Committee recommends director nominees to the Board for approval. The Governance
Committee periodically reviews with the Chairman and the Chief Executive Officer the appropriate skills and characteristics required of Board
members in the context of the composition of the Board and an assessment of the needs of the Board from time to time. The Governance
Committee considers applicable Board and Board committee independence requirements imposed by Windstream�s Corporate Governance Board
Guidelines, the NYSE listing standards, and applicable law. The Governance Committee also considers, on a case-by-case basis, the number of
other boards and board committees on which a director candidate serves. The Governance Committee seeks candidates who evidence personal
characteristics of high personal and professional integrity; intelligence and independent judgment; broad training and experience at the
policy-making level in business; a commitment to serve on the Board over a period of several years to develop knowledge about Windstream, its
strategy, and its principal operations; a willingness to evaluate management performance objectively; and the absence of activities or interests
that could conflict with the director�s responsibilities to Windstream. The Governance Committee will consider director candidates recommended
by stockholders. To qualify for such consideration, stockholder recommendations must be submitted to the Governance Committee in
accordance with the substantive and procedural requirements set forth in Windstream�s Bylaws, as discussed below under the caption �Other
Matters.� The Governance Committee does not have a specific policy regarding the consideration of stockholder recommendations for director
candidates because the Committee intends to evaluate stockholder recommendations in the same manner as it evaluates director candidates
recommended by other sources.

Each of the director nominees except for Ms. Armitage was elected at the 2007 Annual Meeting of Stockholders. The Board of Windstream
appointed Ms. Armitage to serve as a director upon the recommendation of the Governance Committee. Ms. Armitage was initially identified as
a director candidate by Mr. Gardner.
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Windstream�s Corporate Governance Board Guidelines, its code of ethics policy entitled �Working With Integrity�, and the charters for the Audit,
Compensation and Governance Committees are available on the Investor Relations page of the Windstream Corporation website at
www.windstream.com/investors. Copies of each of these documents are also available to stockholders who submit a request to Windstream
Corporation, ATTN: Investor Relations, 4001 Rodney Parham Rd, Little Rock, AR 72212. Stockholders and other interested parties may contact
the Lead Director or the non-management directors of the Windstream Board of Directors by writing to Windstream Corporation, ATTN: the
Lead Director or Non-Management Directors, c/o Corporate Secretary, 4001 Rodney Parham Rd, Little Rock, AR 72212.

STOCK OWNERSHIP GUIDELINES

The Windstream Board of Directors has adopted minimum stock ownership guidelines for Windstream�s directors and executive officers.
Directors who are not executive officers are expected to maintain beneficial ownership of shares of Windstream Common Stock valued at least
five times the annual cash retainer paid to non-management directors. Executive officers are expected to maintain beneficial ownership of shares
of common stock at the following levels: ten times base salary for the Chief Executive Officer; five times base salary for each of the Chief
Financial Officer and General Counsel; and three times base salary for all other executive officers. Directors have a transition period of five
years from their initial election (or, for incumbent directors as of November 2006, until the date of the 2011 Annual Meeting of Stockholders),
and executive officers have a transition period of three years from their initial election (or, for incumbent executive officers as of November
2006, until the date of the 2009 Annual Meeting of Stockholders), to meet the applicable ownership guidelines and, thereafter, one year to meet
any increased ownership requirements resulting from changes in stock price, annual base fee, annual base salary, or applicable ownership levels
occurring prior to the initial deadline. During the transition period and until the director or officer satisfies the specified ownership levels, the
guidelines impose a retention ratio that provides that each officer and director is expected to retain at least 50% of the shares received, net of tax
payment obligations, upon the vesting of restricted stock or the exercise of stock options. Directors and officers are also required to hold for at
least six months all shares received, net of tax payment obligations, upon vesting of restricted stock or the exercise of stock options.

Based on the foregoing, each of Messrs. Gardner, Whittington and Fletcher are expected to own at least 511,695, 118,786 and 118,786 shares of
Common Stock, respectively, by the 2009 Annual Meeting of Stockholders, and each non-management director who was an incumbent director
in 2006 is expected to own 21,929 shares of common stock by the 2011 Annual Meeting of Stockholders. For the purposes of the guidelines,
unvested shares of restricted stock are considered to be owned.
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SECURITY OWNERSHIP OF DIRECTORS AND EXECUTIVE OFFICERS

Set forth below is certain information, as of March 14, 2008, as to shares of Windstream common stock beneficially owned by each director,
named executive officer who was serving as an executive officer at the end of 2007, and by all directors and executive officers of Windstream as
a group. Except as otherwise indicated by footnote, the nature of the beneficial ownership is sole voting and investment power:

Name of
Beneficial Owner

Amount and Nature

of Beneficial
Ownership(1)

Percent of Class
  (if 1% or more)  

Non-Management Carol B. Armitage 11,096 *
Directors Samuel E. Beall, III 14,231 *

Dennis E. Foster 91,930 *
Francis X. Frantz 618,651 *
Jeffrey T. Hinson 17,044 *
Judy K. Jones 14,800 *
William A. Montgomery        31,454 *
Frank E. Reed 41,016 *

Named Jeffery R. Gardner 1,062,803 *
Executive Brent Whittington 211,596 *
Officers John P. Fletcher 159,679 *

Robert G. Clancy, Jr. 115,751 *
Susan Bradley 85,473 *

All Directors and

Executive Officers

as a Group 2,741,710 *

* indicates less than 1 percent

(1)    Includes beneficial ownership of shares with respect to which voting or investment power may be deemed to be directly or indirectly
controlled. Accordingly, the shares shown in the foregoing table include shares owned directly, shares held in such person�s accounts under the
Windstream 401(k) Plan, unvested restricted shares, shares owned by certain of the individual�s family members and shares held by the
individual as a trustee or in a fiduciary or other similar capacity.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

Set forth below is certain information, as of March 14, 2008, with respect to any person known to Windstream to be the beneficial owner of
more than 5% of any class of Windstream�s voting securities, all of which are shares of common stock:

    Title of Class    

Name and Address

of Beneficial Owner
Amount and Nature of

        Beneficial Ownership(1)        

  Percent of  

  Class  
Common Stock NFJ Investment Group L.P. 23,293,097 5.18%
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COMPENSATION COMMITTEE REPORT

ON EXECUTIVE COMPENSATION

This report provides information concerning the Compensation Committee of Windstream Corporation�s Board of Directors. The Compensation
Committee�s Charter is available on the Investor Relations page of Windstream Corporation�s website at www.windstream.com/investors. The
Compensation Committee is comprised entirely of independent directors, as defined and required by applicable New York Stock Exchange
listing standards.

The Compensation Committee has reviewed the disclosures under the caption �Compensation Discussion and Analysis� contained in Windstream
Corporation�s Proxy Statement on Schedule 14A for the 2008 Annual Meeting of Stockholders and has discussed such disclosures with the
management of Windstream Corporation. Based on such review and discussion, the Compensation Committee recommended to the Windstream
Board of Directors that the �Compensation Discussion and Analysis� be included in Windstream Corporation�s Annual Report on Form 10-K for
the fiscal year ended December 31, 2007 and Windstream Corporation�s Proxy Statement on Schedule 14A for the 2008 Annual Meeting of
Stockholders for filing with the Securities and Exchange Commission.

The Compensation Committee

William A. Montgomery, Chairman
Samuel E. Beall, III
Dennis E. Foster
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AUDIT COMMITTEE REPORT

This report provides information concerning the Audit Committee of Windstream Corporation�s Board of Directors. The Audit Committee�s
Charter is available on the Investor Relations page of Windstream Corporation�s website at www.windstream.com/investors. The Audit
Committee is comprised entirely of independent directors, as defined and required by applicable New York Stock Exchange listing standards
and comprised entirely of audit committee financial experts.

In connection with its function to oversee and monitor Windstream Corporation�s financial reporting process, the Audit Committee has reviewed
and discussed with Windstream Corporation�s management the audited consolidated financial statements for the year ended December 31, 2007;
discussed with PricewaterhouseCoopers LLP, Windstream Corporation�s independent registered public accountant, the matters required to be
discussed by Statement on Auditing Standards No. 61, as amended, as adopted by the Public Company Accounting Oversight Board Rule
3200T; received and reviewed the written disclosures and the letter from PricewaterhouseCoopers LLP required by Independence Standards
Board Standard No. 1, as adopted by the Public Company Accounting Oversight Board Rule 3200T; and discussed with
PricewaterhouseCoopers LLP its independence.

Based on the reviews and discussions referred to above, the Audit Committee recommended to Windstream Corporation�s Board of Directors that
the audited consolidated financial statements for the year ended December 31, 2007 be included in Windstream Corporation�s Annual Report on
Form 10-K for the fiscal year ended December 31, 2007 for filing with the Securities and Exchange Commission.

The Audit Committee

Frank E. Reed, Chairman
Jeffrey T. Hinson
Judy K. Jones
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MANAGEMENT COMPENSATION

Compensation Discussion and Analysis

Compensation Philosophy.    Windstream�s executive compensation program is designed to achieve the following objectives:

� Align management�s interests with the long-term interests of Windstream�s stockholders;
� Provide competitive compensation and incentives to attract and retain key executives; and
� Provide total compensation to Windstream�s executives that is fair and consistent with the interests of Windstream�s stockholders.

Compensation Committee.    Windstream�s Compensation Committee is presently comprised of William A. Montgomery, Chair, Dennis E.
Foster and Samuel E. Beall, III. The Windstream Board has determined that each member of the Compensation Committee is an independent
director under NYSE listing standards, a �non-employee director� for purposes of Section 16 of the Securities Exchange Act of 1934, and an
�outside director� as defined in Section 162(m) of the Internal Revenue Code.

The Compensation Committee assists the Board in fulfilling its oversight responsibility related to the compensation programs, plans, and awards
for Windstream�s directors and principal officers. The Compensation Committee annually reviews and approves goals relevant to Mr. Gardner�s
compensation and, based on an annual evaluation of these performance goals, determines and approves Mr. Gardner�s compensation. The
Committee conducts this review using a survey of compensation data of comparable employers that is prepared by the Committee�s outside
compensation consultant based on criteria specified by the Committee.

The Compensation Committee has the sole authority to retain and terminate any executive compensation consultant to be used in the evaluation
of director, CEO or executive officer compensation and to approve the consultant�s fees and other retention terms. The Compensation Committee
currently engages Watson Wyatt & Company to assist the Committee in the review and design of Windstream�s executive compensation
program, and to provide information on competitive market practices and survey data for both plan design and compensation levels. During
2007, Watson Wyatt performed no other services for the Company outside of these services and proxy reporting. The current comparator
companies are: CenturyTel, Embarq, Citizens Communications, Cincinnati Bell, Qwest, AT&T, Verizon, Alltel, Iowa Telecom, and
Sprint/Nextel. Regression analysis is used to normalize for differences in revenue between companies. The Compensation Committee reviews
and approves the peer group each year prior to obtaining the market study.

Windstream�s management assists the consultant in the preparation of these surveys by providing historical compensation information and by
reviewing and commenting on preliminary drafts of the survey reports. At the first Compensation Committee meeting of each year (which is
expected to be held in early February of each year), the Compensation Committee reviews and approves executive compensation for such year.
Based on the compensation surveys and compensation principles previously specified by the Compensation Committee, Mr. Gardner and
members of Windstream�s Human Resources department prepare recommendations for compensation levels for executive officers in consultation
with the Compensation Committee�s consultant, except that no recommendation is made for Mr. Gardner�s compensation. The Compensation
Committee then meets to review and determine Mr. Gardner�s compensation and reviews and recommends the compensation for all other
executive officers. The Compensation Committee determines Mr. Gardner�s compensation based on an evaluation of a number of factors,
including historical compensation and performance of Mr. Gardner, discussions with Windstream management including Mr. Gardner,
compensation survey data, and discussions with the compensation consultant. The Windstream Board approves or, in the case of Mr. Gardner�s
compensation, ratifies the actions of the Compensation Committee.
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Elements of Compensation.    The compensation of Windstream�s executive officers consists of three principal components:

� Base salary;
� Short-term (annual) cash incentive payments; and
� Long-term incentives in the form of equity-based compensation.

The compensation program for all executive officers also includes the Windstream 2007 Deferred Compensation Plan, the Windstream 401(k)
Plan, a change-in-control agreement, and other limited perquisites. Windstream has also entered into an employment agreement with
Mr. Gardner, and certain executive officers are eligible to participate, on a grandfathered-basis, in the Windstream Pension Plan and the related
Windstream Benefit Restoration Plan.

The Compensation Committee considers the total compensation of each executive officer, including Mr. Gardner, as well as the allocation of
compensation among base salary, short-term incentive compensation, and equity-based compensation. When it determined compensation levels
for 2007, the Compensation Committee targeted total compensation at the median (or 50th percentile) level of compensation for officers in
similar positions at comparable companies. For determining compensation levels for 2008, the Compensation Committee targeted base salary
between the 50th and 75th percentile, and short and long-term incentives at the 75th percentile of market. The Compensation Committee changed
its target levels for compensation in response to a number of considerations including the desire to have more flexibility in setting compensation
levels that reflect the strong financial and operating performance of the Company during 2007 relative to other rural local exchange carriers. The
Compensation Committee also sought to improve the retention incentives for the management team in light of the increasing competitive
pressures faced by Windstream in its markets. The Compensation Committee may set compensation above the targeted range for each executive
officer based on the executive�s experience and retention concerns. The Compensation Committee believes that a substantial portion of executive
compensation should be at risk through allocation of compensation to short-term cash incentives and long-term equity-based incentives. During
2007, approximately 79% and 42%, of total direct compensation to Mr. Gardner and all other named executive officers as a group, respectively,
was comprised of either short-term incentives or performance-based vesting equity compensation, and approximately 58% and 43% of total
direct compensation to Mr. Gardner and all other named executive officers as a group, respectively, was comprised of equity-based
compensation. Total direct compensation for these purposes equals base salary, short-term cash incentive payment at target levels and the full
up-front fair value of equity-based awards determined in accordance with Statement of Financial Accounting Standards (�SFAS�) No. 123(R),
�Share-Based Compensation�.

Base Salary.    The Compensation Committee determines base salary primarily based upon individual performance and benchmark surveys
provided by its compensation consultant that compare the base salary of individual executives to the salary of executives in similar positions at
peer companies. During 2007, the base salary of Windstream executives, including Mr. Gardner, was at approximately the median of base salary
level of officers in similar positions at comparable companies. Base salary is designed primarily to provide competitive compensation that
reflects the contributions and skill levels of each executive.

Short-Term Cash Incentive Payments.    Windstream maintains short-term cash incentive plans which are designed primarily to motivate
executives to achieve company-wide performance goals over annual or quarterly periods. Under these plans, the Compensation Committee sets
different target payout amounts (as a percentage of base salary) for Mr. Gardner and other executive officers in order to reflect such individual�s
contributions to Windstream and the market level of compensation for such position. The Compensation Committee has adopted short-term
incentive plans as part of its goal to make a substantial portion of total direct compensation at risk. The Compensation Committee determines the
target payout percentages for Mr. Gardner and other executive officers primarily based upon benchmark surveys provided by its compensation
consultant that compare the target payouts for each Windstream executive to the short term incentive payments to executives in similar
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positions at comparable companies. During 2007, the target payout percentage for the short-term incentives to each executive officer was set at
approximately the median level of percentages for officers in similar positions at comparable companies.

During 2007, the executive officers participated in a cash short-term incentive plan based on Windstream�s achievement of annual performance
goals of operating income before depreciation and amortization (�OIBDA�) and net additions of broadband subscribers. OIBDA is a non-GAAP
financial measure that can be calculated from Windstream�s consolidated financial statements by taking operating income and adding
depreciation and amortization.

Under the Windstream short-term incentive plan, executive officers were eligible to receive payments in proportion to Windstream�s achievement
of performance goals that were set at minimum (or threshold), target and maximum levels. Mr. Gardner was eligible to receive 100% of base
salary if target levels of performance objectives were achieved, and the other named executive officers had target payout percentages ranging
from 40% to 70% of base salary. The executive officers were eligible to receive 50% to 200% of these target payout amounts if threshold or
maximum levels, respectively, were achieved. No payout would be made if performance was below the threshold level. During 2007, the target
performance goal was the achievement of OIBDA of $1,586 million and net additions of broadband subscribers of 220,000. Each of these
performance measures was determined on a pro forma basis to exclude the results of operations of CT Communications, Inc., which were
acquired in August 2007, and to exclude the results of Windstream�s directory publishing business, which was disposed in November 2007. The
OIBDA component was weighted at 60% and the broadband component at 40% and no payouts were to be made unless the threshold level of
performance was achieved for the OIBDA performance measure. Windstream met the target performance goal for OIBDA and the threshold for
broadband, and Mr. Gardner received $774,474 in annual incentive compensation or approximately 86% of the target payout award for 2007.

Equity-Incentive Awards.    Windstream maintains an equity-based compensation program for executive officers to provide long-term
incentives, to better align the interests of executives with stockholders and to provide a retention incentive. The Compensation Committee has
implemented its equity-compensation program as part of its goal to make a substantial portion of total direct compensation at risk. The
Compensation Committee also prefers equity incentives over cash as a method of providing long-term compensation incentives. Each officer
receives a portion of his or her total direct annual compensation for a given year in the form of long-term equity-based incentive compensation.

All Windstream equity compensation awards have been issued as either restricted stock or performance-based restricted stock under the
Windstream 2006 Equity Incentive Plan. Windstream has not issued any stock options or other forms of equity compensation to its directors,
executive officers or other employees. The Compensation Committee believes that restricted stock or performance-based restricted stock awards
are a preferred mechanism of equity compensation compared to stock options or other devices that derive value from future stock price
appreciation due to the high-dividend, low-growth profile of Windstream. During the vesting period, the executives have the rights of a
stockholder to vote the restricted stock and to receive any cash dividends paid with respect to the restricted shares.

The Windstream Board of Directors has delegated responsibility for administration of the 2006 Equity Incentive Plan, including the authority to
approve awards, to the Compensation Committee. It is the Compensation Committee�s policy to review and approve all equity compensation
awards to directors, executive officers and all other eligible employees at its first regularly scheduled meeting of each year, which is expected to
occur each February. In determining the number of shares of restricted stock or performance-based restricted stock to award to any individual
under the 2006 Equity Incentive Plan, the Compensation Committee divides the approved grant value for such individual by the closing stock
price of Windstream common stock on the date that the Compensation Committee approves the award (rounded down to the nearest whole
share). As a matter of policy, the Compensation Committee does not approve awards of equity compensation through the adoption of a
unanimous written consent in lieu of a meeting.

13

Edgar Filing: WINDSTREAM CORP - Form DEF 14A

Table of Contents 20



Table of Contents

During 2007, the Compensation Committee approved the following categories of equity compensation awards to executive officers:

� Time Based Vesting Awards � For each executive officer other than Mr. Gardner, fifty percent (50%) of each 2007 stock award
vests ratably over three years.

� Performance Based Vesting Awards � Mr. Gardner received one hundred percent (100%), and each other executive officer received
fifty percent (50%), of his or her stock grants in the form of performance-based restricted stock. The stock vests ratably over a
three-year period with each year set as a separate performance period. The stock vests only if the performance threshold is met
and the executive is still employed on the date of vesting. For 2007, the performance criteria was set at 90% of the OIBDA goal of
$1,586 million, and this goal was achieved.

The economic value (at the date of grant) of the equity awards granted to Mr. Gardner and to all other Windstream named executive officers as a
group was as follows during 2007:

Type of Award Mr. Gardner
Other Named

Executive Officers
Time Based Vesting $ -0- $ 1,387,455
Performance Based Vesting $ 2,499,987 $ 1,137,467
Total $   2,499,987 $ 2,524,922

In future periods the Compensation Committee will set the performance measure for the performance-based restricted shares using an OIBDA
measure no greater than 90% of the OIBDA goal established by the Company for internal annual forecasting purposes. For the performance
period from January 1 to December 31, 2008, the Compensation Committee has set the performance measure at 90% of the OIBDA goal
established by the Company for internal annual forecasting purposes. During 2008, the Compensation Committee determined that 100% of the
annual equity-based compensation award to Mr. Gardner, and 50% of the annual equity-based compensation awards to all other executive
officers, would be in the form of performance-based restricted stock based on the achievement of a specified level of OIBDA.

Retention is a key driver of the decision to grant time-based vesting restricted stock. In addition, performance-based vesting restricted stock is
also granted to align executive�s with key long-term company objectives and to preserve the deductibility of compensation related to awards
under Section 162(m) of the Internal Revenue Code.

As discussed above, Windstream has adopted minimum share ownership guidelines that apply to Mr. Gardner and all other executive officers.
The minimum share ownership guidelines are intended in part to ensure that executive officers retain the shares of Windstream common stock
(net of shares required to pay applicable taxes) that the officers receive upon the vesting of equity compensation awards. In addition, under
Windstream�s insider trading compliance policy, directors and executive officers are prohibited from engaging in any transaction involving
derivative securities intended to hedge the market risk in equity securities of Windstream other than purchases of long call options or the sale of
short put options that are not closed prior to their exercise or expiration date.

Severance Benefits.    Except for Mr. Gardner, Windstream has no agreement or plan to provide severance benefits to executive officers other
than benefits that are generally available to all employees under Windstream�s severance plan and benefits available under the change-in-control
agreements discussed below. During 2006, the Compensation Committee approved an employment agreement with Mr. Gardner that includes a
severance benefit of two times base salary (at the time of severance), or $1.8 million based on Mr. Gardner�s base salary during 2007. The
employment agreement provides that Mr. Gardner�s base salary will be no less than $700,000 per year. If Mr. Gardner experiences a separation
from service following a change of control, the severance benefits provided under the terms of the change-in-control agreements discussed
below will govern, and no severance is available under the employment agreement in such circumstance. The Compensation
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Committee approved the foregoing severance benefit to Mr. Gardner to recognize the importance of his service and contributions to
Windstream, to recognize that it would be difficult for him to find comparable employment during a short period of time following a separation,
and to reflect market practice of providing similar severance benefits to the CEO position. Prior to approving the agreement in 2006, the
Compensation Committee specifically engaged Watson Wyatt & Company, its compensation consultant, to review Mr. Gardner�s severance
benefits and other provisions of the employment agreement, to compare such provisions against prevailing market practices, and to provide
recommendations on the final terms of the agreement.

Retirement Plans.    Windstream maintains a defined benefit pension plan and a qualified 401(k) defined contribution plan for its executive
officers and employees. Prior to 2007, Windstream also maintained a separate qualified profit sharing plan, but effective March 1, 2007 this plan
was merged into and consolidated with the 401(k) plan. Participation in the pension plan is frozen except for a 5 year transition period for
participants who were above the age of 40 with at least two years of service at the end of 2005 and bargaining unit employees. Messrs. Gardner
and Clancy and Ms. Bradley continue to be eligible to accrue benefits under the pension plan until 2010.

Windstream maintains a 401(k) plan which provides for potential matching employer contributions of up to 6% of a participant�s compensation.
The Compensation Committee maintains the 401(k) plan in order to provide employees with an opportunity to save for retirement with pre-tax
dollars. The 401(k) plan also allows Windstream to expense and fund its contributions to this plan in a predictable, consistent manner.

Deferred Compensation Plans.    Windstream maintains the 2007 Deferred Compensation Plan to provide a non-qualified deferred compensation
plan for its executive officers and other key employees. The Compensation Committee adopted this plan as part of its effort to provide a total
compensation package that was competitive with the compensation arrangements of other companies. The plan also offers participants the
ability to defer compensation above the IRS qualified plan limits.

Change-In-Control Agreements.    During 2006, the Compensation Committee approved change-in-control agreements for Mr. Gardner and each
executive officer in order to provide some protection to those individuals from the risk and uncertainty associated with a potential
change-in-control. The Compensation Committee also adopted the change-in-control agreements as part of its efforts to provide a total
compensation package that was competitive with the compensation arrangements of other market participants. Prior to approving the
change-in-control agreements in 2006, the Compensation Committee specifically engaged Watson Wyatt & Company, its compensation
consultant, to review the payment multiples and other terms of the change-in-control agreements, to compare such provisions against prevailing
market practices, and to provide recommendations on the final terms of the agreements. When it approved the change-in-control agreements, the
Compensation Committee considered the total amount of compensation that Mr. Gardner and each other executive officer would receive in a
hypothetical termination under all of the change-in-control benefits described below.

Based on the foregoing, the Compensation Committee approved the payment of change-in-control benefits to Mr. Gardner and the other
executive officers on a �double-trigger� basis, which means that a change-in-control of Windstream must occur and the officer must terminate
employment with Windstream through either a resignation for �good reason� or a termination without �cause� (as those terms are defined in the
change-in-control agreement). Upon a qualifying separation from service, the executive officers are eligible for a cash, lump sum payment based
upon a multiple of base salary and target bonus of three times for Messrs. Gardner, Whittington, and Fletcher and two times for all other
executive officers.

In the event of a change-in-control, Windstream has also agreed to provide lump sum cash payments equal to the value of medical and dental
benefits for a period of 36 months for Messrs. Gardner, Whittington, and Fletcher and 24 months for all other executive officers. Windstream
has also agreed to provide, at its expense, outplacement services from a recognized outplacement provider, except that Windstream�s cost for
such services will not exceed $50,000 in the case of Messrs. Gardner, Whittington, and Fletcher and $25,000 in the case of any
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other executive officer. Also, under the terms of Windstream�s agreements for its equity compensation awards of restricted stock or
performance-based restricted stock, the unvested equity awards held by Mr. Gardner and other executive officers will vest on a �double-trigger�
basis that is substantially similar to the events that trigger the cash payments under the change-in-control agreements. The change-in-control
agreements also obligate Windstream to reimburse each executive officer for excise taxes imposed on such individual pursuant to Section 4999
of the Internal Revenue Code as a result of the foregoing payments if the payments exceed 110% of the greatest amount payable to the executive
without triggering excise taxes.

The change-in-control agreements were amended in 2007 to comply with the final regulations issued under Section 409A of the Internal
Revenue Code and to clarify the scope of the non-compete provisions. In consideration of these changes, the term of the agreements was
extended one year.

Perquisites and Other Benefits.    During 2007, the primary perquisites available to Mr. Gardner and other named executive officers were the
personal use of corporate aircraft, the payment of the initiation and ongoing fees at a country club, and the reimbursement of up to $5,000 in
taxable dollars for financial planning and related expenses. The Compensation Committee believes that the perquisites provided to senior
management are consistent with its overall efforts to provide a total compensation package that is competitive with the compensation
arrangements of other market participants.

Windstream permits limited personal use of Windstream�s corporate aircraft by Mr. Gardner and other named executive officers. Under
Windstream�s policy, this use cannot interfere with other required business use of the aircraft. Mr. Gardner is allowed to utilize Windstream�s
corporate aircraft for personal use pursuant to a time-sharing arrangement in which Mr. Gardner reimburses Windstream for the incremental cost
of such use, which primarily includes costs for fuel, maintenance charges allocable to such use and contract-pilot charges and excludes
depreciation of the aircraft, general maintenance, compensation of Windstream�s employee pilots, and other general charges related to ownership
of the aircraft. Other executive officers are allowed to have family members accompany them on a business trip on the aircraft, subject to seat
availability and prior approval of Mr. Gardner. Any other personal use of the aircraft by the other executive officers is permitted only as
approved in advance by Mr. Gardner. The Compensation Committee monitors the use by Mr. Gardner and all executive officers to ensure the
amount of usage is reasonable. Windstream believes that personal use of aircraft for Mr. Gardner and other senior executives is a reasonable
benefit in light of the significant demands that are imposed on their schedules as a result of the responsibilities to Windstream.

Windstream provides for the reimbursement of country club fees in order to encourage senior management to belong to a club where they can
increase their ties to the community. With respect to the perquisites for financial planning expense reimbursement, Windstream believes that
good financial planning by experts can reduce the amount of time and attention that senior management must spend on that topic and can help
maximize the net financial reward to the employee of compensation received from Windstream.

Compensation of Directors

During 2007, Windstream non-employee directors received the following compensation: (1) an annual cash retainer of $60,000, (2) a cash fee of
$1,750 for each Board and committee meeting attended, and (3) an annual grant of $60,000 in restricted stock under the Windstream 2006
Equity Incentive Plan. In addition, Ms. Armitage received an initial grant of $60,000 in restricted stock in connection with her appointment to
the Board in 2007. The restricted shares granted to non-employee directors vest if the grantee continues to serve on the Board for the period
beginning on the date of grant and ending on February 15, 2008 or, if earlier, if the grantee dies or becomes permanently disabled while serving
on the Board or a change of control of Windstream occurs. In addition, each non-employee director who serves as chair of a Board committee
received a cash fee of $12,500. Board members receive pro-rated amounts of the annual cash retainer, committee chair fees and the annual
restricted stock grant for the portion of the first year in which they are appointed or elected to serve as a Board member or Committee Chair.
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Mr. Frantz, Chairman of the Board of Directors, retired as an employee of Windstream effective as of December 31, 2006, but continues to serve
as Chairman of the Board. During 2006, Mr. Frantz received restricted share grants comprising annual grants for his service as an executive
officer and replacement and one-time grants in connection with the spin-off and merger, and these grants will vest in full by August 2009.
During 2007, Mr. Frantz received the same compensation received by all other non-employee directors plus an annual supplemental cash
retainer in the amount of $25,000.

The following table shows the compensation paid to the non-employee directors of Windstream Board during 2007:

WINDSTREAM DIRECTOR COMPENSATION TABLE

Name

Fees Earned or

Paid in Cash

($)

    Stock Awards  

($) (1)

Non-qualified

Compensation
Earnings

($)(3)

All Other

Compensation

($)(4)

Total

($)

  Carol B. Armitage 25,250 25,377(2) -0- -0-   50,627  
  Samuel E. Beall, III 79,250 114,000      -0- 250 193,500  
  Dennis E. Foster 100,500  147,608      -0- 250 248,358  
  Francis X. Frantz 97,250 2,721,615         231,531 250 3,050,646    
  Jeffrey T. Hinson 88,000 147,608      -0- 250 235,858  
  Judy K. Jones 82,750 147,608      -0- 250 230,608  
  William A. Montgomery 100,500  147,608      -0- 250 248,358  
  Frank E. Reed 95,250 147,608      -0- 250 243,108  

(1)    All stock award amounts in the table above reflect 2007 compensation expense calculated in accordance with SFAS 123(R), and such
expense was determined based on the closing price per share of Windstream common stock on the date of grant of the restricted stock. Amount
for Mr. Frantz reflects expense for annual grant for service as an executive officer and replacement and one-time grants in connection with the
spin-off and merger.

(2)    Ms. Armitage was appointed to the Board of Directors on September 7, 2007. In connection with such appointment, Ms. Armitage was
granted restricted stock that included a grant value of $80,000 representing her initial retainer and her pro-rated 2007 annual retainer of restricted
stock under Windstream�s director compensation program.

(3)    Amount does not include $489,330 for a decrease in pension value and includes $231,531 for above-market (only if the rate of interest
exceeds 120% of the applicable long-term rate of the Internal Revenue Code) earnings on a deferred compensation balance of approximately
$16.0 million. In the case of a change-in-control, Mr. Frantz would receive a lump sum payout of this balance. Mr. Frantz receives these benefits
under arrangements that were approved by Alltel prior to the spin-off and that were assumed by Windstream as part of the spin-off.

(4)    Includes payments for travel insurance available for all directors.
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Compensation of Named Executive Officers

The following table shows the compensation paid during all of 2007 by Windstream to Windstream�s President and Chief Executive Officer,
Windstream�s Executive Vice President and Chief Financial Officer, and Windstream�s other three most highly compensated executive officers
who were serving as executive officers on December 31, 2007. The table also shows the compensation for 2007 paid by Windstream to
Mr. Keith Paglusch who served as Chief Operating Officer until August 18, 2007.

SUMMARY COMPENSATION TABLE

Name and

Principal Position Year  

Salary

($)

(1)

Bonus

($)

Stock  

Awards  

($)

(2)(3)

Non-Equity  

Incentive Plan  

Compensation  

($)

Change in  

Pension Value  

and Non-  

qualified  

Deferred  

Compensation  

Earnings  

($)

(4)

All Other  

Compensation  

($)

(5)

Total  

($)

  Jeffery R. Gardner

  President and

  CEO

2007  

2006  

884,615  

700,000  

-0- 

315,362  

3,997,438  

1,050,537  

774,474  

1,292,845  

166,688  

305,605  

18,100  

130,003  

5,841,315  

3,794,352  

  Brent Whittington

  EVP and CFO

2007  

2006  

394,231  

295,833  

-0- 

17,546  

561,155  

154,074  

240,948  

214,957  

-0- 

392  

18,591  

13,834  

1,214,925  

696,636  
  John P. Fletcher

  EVP, General

  Counsel &

  Secretary

2007  

2006  

371,154  

284,375  

-0- 

-0- 

463,848  

131,943  

225,888  

201,809  

-0- 

-0- 

20,228  

9,438  

1,081,118  

627,565  

  Robert G. Clancy

  SVP-Treasurer

2007  241,923  -0- 250,090  94,658  10,427  23,082  620,180  

  Susan Bradley

  SVP-Human

  Resources

2007  213,846  -0- 266,081  92,507  32,591  19,930  624,955  

  Keith D. Paglusch

  Former COO

2007  

2006  

274,038  

281,250  

-0- 

-0- 

-0-  

138,887  

-0-  

232,857  

-0- 

-0- 

795,864  

164,654  

1,069,902  

817,648  
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(1)    Amount for Mr. Paglusch reflects salary paid until his departure from the Company on August 18, 2007. Mr. Clancy and Ms. Bradley were
not named executive officers for 2006.

(2)    All stock award amounts for restricted stock granted by Windstream reflect 2007 compensation expense calculated in accordance with
SFAS 123(R) as described in the Annual Report on Form 10-K for fiscal year ended December 31, 2007. Amounts do not include $295,987 of
2007 expense prior to and $138,887 of 2006 expense reversed upon Mr. Paglusch�s departure from the Company.

(3)    No options have been granted by Windstream.

(4)    Amounts for Messrs. Gardner, Clancy and Ms. Bradley include $99,261, $10,427, and $32,591, respectively, for increase in pension value,
but do not include a decrease in pension value of $1,050 for Mr. Whittington. Amounts for Mr. Gardner include $67,427 for above market (only
if the rate of interest exceeds 120% of the applicable long-term rate of the Internal Revenue Code) earnings on non-qualified deferred
compensation.

(5)    �All Other Compensation� in 2007 includes (i) the valuation of the individual�s personal use of company plane based on the incremental cost
to the company of such usage, which primarily includes costs for fuel,
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maintenance charges allocable to such use, and contract-pilot charges and excludes depreciation of the aircraft, general maintenance,
compensation of Windstream�s employee pilots and other general charges related to ownership of the aircraft, (ii) payments of $767,497 made to
Mr. Paglusch pursuant to a severance arrangement, (iii) company matching contributions under the Windstream 401(k) Plan, (iv) imputed
income for value over $50,000 of life insurance coverage provided by the Company, (v) payment of initial or annual country club dues, and
(vi) up to $5,000 in taxable dollars for reimbursement of financial planning and related expenses.

Information On Plan-Based Awards

The following table shows information regarding grants of plan-based awards, including equity and non-equity incentive plans, made by
Windstream during 2007 to the individuals named below. All equity grants made in 2007 were made pursuant to Windstream�s 2006 Equity
Incentive Plan.

GRANTS OF PLAN-BASED AWARDS

Name

Grant
Date

Estimated Future Payouts Under

Non-Equity Incentive Plan Award

Estimated Future Payouts Under

Equity Incentive Plan Awards

(1)

All Other Stock

Awards: Number

of Shares of Stock

or Units

(#)

(4)

Grant Date

Fair Value of

Stock and

Option

Awards

($)

(5)

Threshold

($)

Target

($) (2)

Maximum

($)

Target

(#) (3)
  Jeffery R.

  Gardner

2/6/07 450,000 900,000 1,800,000 168,804  -0-  2,499,987

  Brent

  Whittington

2/6/07 140,000 280,000 560,000 21,944  21,944  649,981

  John P.

  Fletcher

2/6/07 131,250 262,500 525,000 16,880  16,880  499,986

  Robert G.

  Clancy

2/6/07

11/6/07

55,000 110,000 220,000 7,596  

-0-  

7,596  

18,867  

224,994

249,988

  Susan

  Bradley

2/6/07 53,750 107,500 215,000 8,440  8,440  249,993

  Keith D.

  Paglusch (6)

2/6/07 149,000 298,000 396,000 21,944  21,944  649,981

(1)    There is currently no threshold or maximum for the equity incentive plan awards.

(2)     Includes estimates at time of grant. Corresponding actual payouts are included under �Non-Equity Incentive Plan Compensation� column of
the Summary Compensation Table.
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(3)    Equity awards vest in one-third (1/3) annual increments based on the achievement of specified levels of OIBDA for three performance
periods of January 1 to December 31, 2007, January 1 to December 31, 2008, and January 1 to December 31, 2009 and subject to continuous
employment through the applicable anniversary of the grant date.

(4)    Equity awards vest ratably in one-third (1/3) annual increments subject to continuous employment through February 15, 2010 for all
awards except Mr. Clancy�s November grant, which vests 100% at end of the three year vesting period.

(5)    Grant date fair value calculated using the closing price of Windstream common stock on February 6, 2007, which was $14.81, and on
November 6, 2007, which was $13.25.

(6)    Due to Mr. Paglusch�s departure from the Company, incentive plan payouts and equity grants were forfeited.
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The following table shows information regarding outstanding awards under the Windstream equity incentive plans held by the individuals
named below as of December 31, 2007. All awards represent grants of restricted stock under Windstream�s 2006 Equity Incentive Plan.

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

Stock Awards (1)

Time-Based Vesting Restricted Stock Performance-Based Vesting Restricted Stock

Name

Number of Shares or

Units of Stock That

Have Not Vested

(#)

Market Value

of Shares or

Units of Stock

That Have Not

Vested

($)

(2)

Equity Incentive

Plan Awards:

Number of

Unearned Shares,

Units or Other

Rights That Have

Not Vested

(#)

Equity Incentive Plan Awards: Market or

Payout Value of Unearned Shares, Units or

Other Rights That Have Not Vested

($)

(2)

  Jeffery R.

  Gardner

-0-      

-0-      

-0-  

-0-  

400,204(3)

168,804(4)

5,210,656  

2,197,828  
569,008    7,408,484  

  Brent

  Whittington

32,240(5)  

39,682(6)  

21,944(7)  

419,765  

516,660  

285,711  

-0-    

-0-    

21,944(4)

-0-  

-0-  

285,711  
93,866      1,222,136  21,944    285,711  

  John P.

  Fletcher

25,132(5)  

37,698(6)  

16,880(7)  

327,219  

490,828  

219,778  

-0-    

-0-    

16,880(4)

-0-  

-0-  

219,778  
79,710      1,037,825  16,880    219,778  

  Robert G.

  Clancy

13,951(5)  

19,841(6)  

181,642  

258,330  

-0-    

-0-    

-0-  

-0-  
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7,596(7)  

18,867(8)  

98,900  

245,648  

7,596(4)

-0-    

98,900  

-0-  
60,255      784,520  7,596    98,900  

  Susan Bradley 17,331(5)  

19,841(6)  

8,440(7)  

225,650  

258,330  

109,889  

-0-    

-0-    

8,440(4)

-0-  

-0-  

109,889  
45,612      593,869  8,440    109,889  

  Keith D.

  Paglusch

-0-      -0-  -0-    -0-  

(1)    Windstream has no outstanding awards of stock options.

(2)    Market value calculated using the closing price of Windstream common stock on December 31, 2007, which was $13.02.

(3)    Performance-based shares vest ratably in annual one-third (1/3) increments over the three-year period ending August 31, 2009 if
Windstream also achieves the performance objective for such annual period.

(4)    Performance-based shares vest ratably in annual one-third (1/3) increments over the three-year period ending February 15, 2010 if
Windstream also achieves the performance objectives for such annual period.

(5)    Shares vest ratably in annual one-third (1/3) increments over the three-year period ending August 1, 2009.

(6)    Shares vest in full August 1, 2009.
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(7)    Shares vest ratably in annual one-third (1/3) increments over the three-year period ending February 15, 2010.

(8)    Shares vest in full on November 15, 2010.

The following table shows information regarding the exercise or vesting of equity-based awards of Windstream during 2007 by the individuals
named below.

OPTION EXERCISES AND STOCK VESTED

Option Awards Stock Awards

Name

Number of Shares

Acquired on Exercise

(#)

Value Realized on

Exercise

($)

Number of Shares

Acquired on Vesting

(#) (1)

Value Realized on

Vesting

($)

Jeffery R. Gardner -0- -0- 200,103 2,773,428
Brent Whittington -0- -0- 16,120 223,423
John P. Fletcher -0- -0- 12,566 174,165
Robert G. Clancy -0- -0- 6,976 96,687
Susan Bradley -0- -0- 8,666 120,111
Keith D. Paglusch -0- -0- 13,228 183,340

(1)    Shares vested on August 1, 2007 with a closing price of $13.86.

Pension Benefits

The following is a brief summary of the material terms of the retirement plans maintained by Windstream.

Windstream Pension Plan.    Windstream maintains the Windstream Pension Plan (�Pension Plan�), which is a tax-qualified defined benefit plan.
The Pension Plan generally covers salaried and non-salaried employees of Windstream and those subsidiary companies that have adopted the
Pension Plan. Accruals are frozen for non-bargaining employees except for those employees who attained age 40 with two years of vesting
service as of December 31, 2005. Of our named executive officers, only Messrs. Gardner and Clancy and Ms. Bradley were eligible for
continuing accruals under the Pension Plan as of the end of 2007.

The Pension Plan�s accrued benefit is payable in the form of a monthly life annuity following normal retirement at age 65 (or, if later, at five
years of service or at the fifth anniversary of participation). The accrued benefit is also payable in a monthly life annuity following early
retirement at or after age 55 with at least 20 years of service (with reduction in the life annuity of 0.25% for each month that commencement
precedes age 60) or at or after age 60 with 15 years of service (with reduction in the life annuity of 0.25% for each month that commencement
precedes age 65 for a participant whose benefit commences before age 62). As of the end of 2007, of the named executive officers, only
Ms. Bradley satisfied the foregoing age and service requirements to commence receipt of an early retirement benefit under the Pension Plan.

For deferred vested participants (i.e. those who terminate employment before early retirement), the accrued benefit is payable in a monthly life
annuity beginning at normal retirement age. If a deferred vested participant has 15 years of service, the accrued benefit is also payable in a
monthly life annuity beginning as early as age 60 (with reduction in the life annuity of 0.50% for each month commencement precedes age 65),
and, if the deferred vested participant has at least 20 years of service, the accrued benefit is also payable in a monthly life annuity beginning as
early as age 55 (with reduction in the life annuity of 0.50% for each month commencement precedes age 65).
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For a participant eligible for normal retirement or early retirement, payment is also available in actuarial equivalent joint and surviving spouse
annuities, which provide a reduced monthly amount for the participant�s
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life with the surviving spouse receiving 50%, 75% or 100%, as elected, of the reduced monthly amount, or in an actuarial equivalent 10-year
certain annuity, which provides a reduced monthly amount for the participant�s life and, if the participant dies within 10 years of benefit
commencement, with payments to a designated beneficiary for the remainder of the 10-year certain period. For a married deferred vested
participant, payment is also available in the form of an actuarial equivalent joint and 50% or 75% surviving spouse annuity, as elected. If a
vested participant dies before benefit commencement, an annuity generally is payable to the participant�s surviving spouse in an amount based on
the joint and 50% surviving spouse annuity that would have been payable to the participant beginning on the later of when the participant died or
would have been eligible to commence a benefit.

Under the Pension Plan, post-January 1, 1988 through December 31, 2005 service (December 31, 2010 service for employees who had attained
age 40 with two years of vesting service as of December 31, 2005) is credited at 1% of compensation, including salary, bonus and other
non-equity incentive compensation, plus 0.4% of that part of the participant�s compensation in excess of the Social Security taxable wage base
for such year. Service prior to 1988, if any, is credited on the basis of a percentage of the participant�s highest consecutive five-year average
annual salary, equal to 1% for each year of service prior to 1982 and thereafter increasing by 0.05% each year until 1988, but only prospectively,
i.e., with respect to service earned in such succeeding year. In addition, participants receive an additional credit of 0.25% for each pre-1988 year
of service after age 55, subject to a maximum of 10 years of credit, plus an amount equal to 0.4% of the amount by which the participant�s
pre-1988 career average annual base salary (three highest years) exceeds his or her Social Security covered compensation, multiplied by his
years of pre-1988 credited service.

Windstream Benefit Restoration Plan.    The Windstream Benefit Restoration Plan (�BRP�) contains an unfunded, unsecured pension benefit for a
group of highly compensated employees. Of Windstream�s named executive officers, only Messrs. Gardner and Clancy and Ms. Bradley
participated in the pension benefit of the BRP as of the end of 2007. The pension benefit under the BRP is calculated as the excess, if any, of
(x) the participant�s Pension Plan benefit (on a single life-annuity basis payable commencing on the later of the participant�s retirement date or age
65) without regard to the IRS compensation limit ($225,000 for 2007) over (y) the participant�s regular Pension Plan benefit (on a single
life-annuity basis payable commencing on the later of the participant�s retirement date or age 65 regardless of the actual form or timing of
payment). If the participant has not attained age 65 on the date his benefit is scheduled to commence, the BRP benefit is reduced to the extent, as
the Pension Plan benefit would have been reduced as in effect on December 31, 2007. For purposes of the preceding calculations, compensation
has the same meaning provided in the foregoing description of the Pension Plan. Benefits are paid over the life of the participant if the
participant is alive when benefits commence or over the life of the spouse if the benefit is paid as a pre-retirement death benefit. The benefit will
be paid in one lump sum payment if the actuarial present value is less than $30,000. To the extent permitted by 409A, the Benefits Committee
may direct that the benefit be paid in an alternative form provided that it is the actuarial equivalent of the normal form of benefit so that the BRP
benefit is paid in the same form as the Pension Plan benefit. Of the named executive officers, only Ms. Bradley was eligible for an early
retirement benefit under the BRP as of the end of 2007.
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The following table shows certain information regarding benefits under the Windstream Pension Plan as of December 31, 2007 for the
individuals named below.

PENSION BENEFITS

Name Plan Name

Number of Years  

Credited Service  

(#) (1)

Present Value of

Accumulated Benefit  

($) (2)

Payments During  

Last Fiscal Year  

($)

Jeffery R. Gardner
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