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Risks Related to Our Business We are dependent on Windstream to make payments to us under the Windstream Leases, and an
event that materially and adversely affects Windstream” s business, financial position or results of operations could materially
and adversely affect our business, financial position or results of operations. Windstream is the lessee of the Distribution
Systems pursuant to the Windstream Leases and, therefore, is presently the source of a substantial portion of our revenues. There
can be no assurance that Windstream will have sufficient assets, income and access to financing to enable it to satisfy its
payment and other obligations under the Windstream Leases. In recent years, Windstream has experienced annual declines in its
total revenue, sales and cash flow and has undergone a restructuring under Chapter 11 of the U. S. Bankruptcy Code. The
inability or unwillingness of Windstream to meet its rent obligations under the Windstream Leases could materially adversely
affect our business, financial position or results of operations, including our ability to pay dividends to our stockholders as
required to maintain our status as a REIT. The inability of Windstream to satisfy its other obligations under the Windstream
Leases, such as the payment of insurance, taxes and utilities, could materially and adversely affect the condition of the
Distribution Systems as well as the business, financial position and results of operations of Windstream. In addition,
Windstream will be dependent on distributions from its subsidiaries in order to satisfy the payment obligations under the
Windstream Leases, as such, if its subsidiaries were to experience a material and adverse effect on their business, financial
position or results of operations, our business, financial position or results of operations could also be materially and adversely
affected. Failure by Windstream to comply with the terms of the Windstream Leases or to comply with the regulations to which
the Distribution Systems are subject could require us to find another lessee for such Distribution Systems, or a portion thereof,
and there could be a decrease or cessation of rental payments by Windstream. There is no assurance that we would be able to
lease the Distribution Systems to another lessee on substantially equivalent or better terms than the Windstream Leases, or at all,
successfully reposition the Distribution Systems for other uses or sell the Distribution Systems on terms that are favorable to us.
It may be more difficult to find a replacement tenant for a telecommunications property than it would be to find a replacement
tenant for a general commercial property due to the specialized nature of the business. Even if we are able to find a suitable
replacement tenant for the Distribution Systems, transfers of operations of communication distribution systems are subject to
regulatory approvals not required for transfers of other types of commercial operations, which may affect our ability to
successfully transition the Distribution Systems. We may be unable to renew the Windstream Leases on commercially attractive
terms or at all. The initial term of the Windstream Leases expires on April 30, 2030. There can be no assurance that Windstream
will renew the Windstream Leases upon their expiration. If Windstream elects to renew the Windstream Leases, we and
Windstream will need to reach a mutual agreement on the rent for the renewal term. The Windstream Leases require that the
renewal rent be ““ Fair Market Rent, ” and if we and Windstream are unable to agree on that amount, the renewal Fair Market
Rent will be determined by an independent appraisal process. If the current rent payable by Windstream exceeds the Fair
Market Rent at the time of renewal, then the renewal term rent will be lower than the current rent payable by Windstream. We
are confident that any renewal will be at a rate reflecting fair value as required by the terms of the Windstream Leases and
should be at an amount that will at least approximate current rent amounts, but we can provide no assurance as to the outcome of
any negotiation or appraisal process. Any significant decrease in the renewal rent of the Windstream Leases could have a
material adverse effect on our results of operations, financial condition and future prospects. Our level of indebtedness could
materially and adversely affect our financial position, including reducing funds available for other business purposes and
reducing our operational flexibility. As of December 31, 2622-2023 , we had outstanding long term indebtedness of
approximately $ 5. 26-62 billion consisting of senior notes and a revolving credit facility provided by a syndicate of banks and
other financial institutions, which, as of December 31, 2622-2023 , provided for an aggregate committed amount of borrowings
up to approximately $ 500. 0 million . Additionally, on February 23, 2024, we entered into the ABS Loan Agreement (as
defined herein) which provides for the ABS Loan Facility (as defined herein) of $ 350 million. See “ Significant Business
Developments ” in Part I1, Item 7 “ Management’ s Discussion and Analysis of Financial Condition and Results of
Operations ” of this Annual Report on Form 10- K for more information . Subject to the restrictions set forth in our debt
agreements, our board of directors may establish and change our leverage policy at any time without stockholder approval. Any
significant additional indebtedness could require a substantial portion of our cash flow to make interest and principal payments
due on our indebtedness. Greater demands on our cash resources may reduce funds available to us to pay dividends, make
capital expenditures and acquisitions, or carry out other aspects of our business strategy. Increased indebtedness can also limit
our ability to adjust rapidly to changing market conditions, make us more vulnerable to general adverse economic and industry
conditions and create competitive disadvantages for us compared to other companies with relatively lower debt levels. Increased
future debt service obligations may limit our operational flexibility, including our ability to acquire assets, finance or refinance
our assets or sell assets as needed, and our ability to pay dividends. We anticipate that we will have sufficient access to liquidity
to fund our cash needs; if we are unable to do so, we would need to reduce our spending and it could have an adverse effect on
us. We anticipate continuing to invest in our network infrastructure across our Uniti Leasing and Uniti Fiber portfolios. We
anticipate declaring dividends for the 2023 tax year to comply with our REIT distribution requirements. We anticipate that we
will partially finance these needs, together with operating expenses (including our debt service obligations) from our cash on
hand and cash flows provided by operating activities. We also expect the need to raise capital to fund obligations to Windstream,
including (i) $ 490. 1 million of settlement payments payable over time (of which $ 269-171 . 6-5 million remains to be paid as



of December 31, 20222023 ) and (ii) an aggregate of up to $ 1. 75 billion for certain growth capital improvements (of which $ +
955 . 2-8 bithien-million remains to be paid as of December 31, 2022-2023 ) in long- term value accretive fiber and related assets
made by Windstream (or other applicable tenant) to certain ILEC and CLEC properties (the “ Growth Capital Improvements ™)
subject to the Windstream Leases (although such investments will lead to higher rent payments). However, we may need to
access the capital markets to generate additional funds in an amount sufficient to fund our business operations, announced
investment activities, capital expenditures, debt service and distributions to our shareholders. We are closely monitoring the
equity and debt markets and will seek to access them promptly when we determine market conditions are appropriate. The
amount, nature and timing of any capital markets transactions will depend on: our operating performance and other
circumstances; our then- current commitments and obligations; the amount, nature and timing of our capital requirements; any
limitations imposed by our current credit arrangements; and overall market conditions. These expectations are forward- looking
and subject to a number of uncertainties and assumptions. If our expectations about our liquidity prove to be incorrect or we are
unable to access the capital markets as we anticipate, we would be subject to a shortfall in liquidity in the future which could
lead to a reduction in our capital expenditures and / or dividends and, in an extreme case, our ability to pay our debt service
obligations. If this shortfall occurs rapidly and with little or no notice, it could limit our ability to address the shortfall on a
timely basis. We intend to pursue acquisitions efadditional-properties-and seek other strategic opportunities, which may result in
the use of a significant amount of management resources or significant costs, and we may not fully realize the potential benefits
of such transactions. We intend to pursue acquisitions efaddittonat-properties-and scek aequisttions-and-other strategic
opportunities. Accordingly, we currently are, and expect in the future to be, engaged in evaluating potential transactions and
other strategic alternatives. Although there is uncertainty that any of these discussions will result in definitive agreements or the
completion of any transaction, we may devote a significant amount of our management resources to such a transaction, which
could negatively impact our operations. We may incur significant costs in connection with seeking acquisitions or other strategic
opportunities regardless of whether the transaction is completed. In the event that we consummate an acquisition or strategic
alternative in the future, there is no assurance that we would fully realize the potential benefits of such a transaction. Integration
may be difficult and unpredictable, and acquisition- related integration costs, including certain non- recurring charges, could
materially and adversely affect our results of operations. Moreover, integrating assets and businesses may significantly burden
management and internal resources, including the potential loss or unavailability of key personnel. If we fail to successfully
integrate the assets and businesses we acquire, we may not fully realize the potential benefits we expect, and our operating
results could be adversely affected. Reports of a potential sale of the business may interfere with our business and harm our
results of operations. Media outlets have recently reported, and may report in the future, that certain unaffiliated third parties are
interested in acquiring us or that we may combine with another company . There can be no assurance that any such
transaction will occur. We generally do not confirm or deny rumors, and we also do not generally announce negotiations or
discussions until definitive documentation has been executed. Such rumors and any related actions taken by third parties could
adversely affect our business, as responding to such reports and activity can be costly and time- consuming, disruptive to our
operations and divert the attention of management and our employees. Moreover, such reports and activities may create
perceived uncertainties among current and potential customers, employees and other constituencies as to our future direction,
which could result in the loss of business opportunities and make it more difficult to attract and retain qualified personnel. In
addition, any perception of a possible transaction may cause significant fluctuations in our stock price that do not necessarily
reflect the underlying fundamentals and prospects of our business. We are dependent on the communications industry and may
be susceptible to the risks associated with it, which could materially adversely affect our business, financial position or results of
operations. As the owner, lessor and provider of communications services and distribution systems serving the communications
industry, we are impacted by the risks associated with the communications industry. Therefore, our success is to-some-degree
dependent on the communications industry, which could be adversely affected by economic conditions in general, changes in
consumer trends and preferences, changes in communications technology designed to enhance the efficiency of communications
distribution systems (including lit fiber networks and wireless equipment), and other factors over which we and our tenants have
no control. As we are subject to risks inherent in substantial investments in a single industry, a decrease in the communications
business or development and implementation of any such new technologies would likely have an adverse effect on our revenues.
Our business is subject to government regulations and changes in current or future laws, regulations or rules could restrict our
ability to operate our business in the manner currently contemplated. Our business, and that of our tenants, is subject to federal,
state and local regulation. In certain jurisdictions these regulations could be applied or enforced retroactively. Local zoning
authorities and community organizations are often opposed to construction in their communities and these regulations can delay,
prevent or increase the cost of new distribution system construction and modifications, thereby limiting our ability to respond to
customer demands and requirements. Existing regulatory policies may materially and adversely affect the associated timing or
cost of such projects and additional regulations (including, but not limited to, regulations related to public health and safety
matters similar to ones adopted in recent years to prevent the spread of COVID- 19, like travel restrictions, stay at home
policies, temporary business closures, social distancing and vaccination requirements) may be adopted which increase
delays or result in additional costs to us, or that prevent such projects in certain locations. These factors could materially and
adversely affect our business, results of operations or financial condition. For more information regarding the regulations we are
subject to, please see the section entitled *“ Business — Government Regulation, Licensing and Enforcement. ” n-adedition; We
have identified a material weakness in respense-to-the-COVID-—19-pandemte-our internal control over financial reporting
which could , federalif not remediated , state-result in material misstatements in our financial statements. As further
described in Item 9A of this Annual Report . in the course of completing our assessment of internal control over financial
reporting as of December 31, 2023, management identified a material weakness in our internal control over financial
reporting related to controls over the annual goodwill impairment assessment. Specifically, the Company did not have a



sufficient complement of personnel with appropriate technical expertise to perform and-- an teeal-governments-adopted
effective risk assessment related to determining the income tax impact of goodwill impairments, resulting in improper
des1gn and 1mplementat10n of certain pe-hetes—control activities i in the goodw111 and tax process tm&&fwes—me}udfng—tfﬁe}
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“ material Weakness ”isa deficlency, or a combination of deﬁclencles, in 1nternal control over financial reporting, such
that these-there measures-have-beenloosened;-is a reasonable possibility that a material misstatement of the €COVAD-—15
pandemte-annual or interim financial statements would not be prevented or detected on a timely basis. As a resulted--
result i~ management has concluded that, because of this material weakness, our internal control over financial
reporting and our disclosure controls and procedures were not effective as of December 31, 2023. If we fail to complete
the remediation of this material weakness, or after having remediated such material weakness, thereafter fail to maintain
the effectiveness of our internal control over financial reporting or our disclosure controls and procedures, we could be
subjected to regulatory scrutiny, civil or criminal penalties or shareholder litigation, the defense of any of which could
cause the diversion of management’ s attention and resources, we could incur significant legal and other expenses, and
we could be requlred to pay damages to settle such actlons if any such actlons were not resolved in our favor. Contlnued
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infeetious-ability to report er-our eontagious-diseases-financial condition and results of operations accurately or on a
timely basis . Any further impairment of our goodwill would negatively impact our financial condition. Goodwill represents the
excess of cost over the fair value of net assets acquired in business combinations. Impairment may result from significant
changes in the manner of use of the acquired assets, negative industry or economic trends and / or any changes in the key
assumptions regarding our fair value. The extent to which the fair value of net assets acquired in business combinations is
ultimately impacted will depend on numerous evolving factors that are presently uncertain and which we may not be able to
predict. Although we assess potential impairment of our goodwill on an annual basis, negative industry or economic trends and /
or any changes in key assumptions regarding our fair value may cause us to perform an interim analysis of our goodwill and
cause us to report an impairment charge in the future, which could have a significant adverse impact on our reported earnings.
At December 31, 20222023 , we had $ 364157 . 4 million of goodwill on our consolidated balance sheet after recognizing a $
240-204 . 5-0 million goodwill impairment charge for the Uniti Fiber fafrastraetare-reporting unit during the year ended
December 31, 28222023 . For a discussion of our goodwill impairment testing, see Note 3 to our consolidated financial
statements in Part 11, Item 8 “ Financial Statements and Supplementary Data ” and “ Critical Accounting Estimates- Evaluation
of Goodwill Impairment ” in Part II, Item 7 “ Management’ s Discussion and Analysis of Financial Condition and Results of
Operations ” of this Annual Report on Form 10- K. We or our tenants may experience uninsured or underinsured losses, which
could result in a significant loss of the capital we have invested in a property, decrease anticipated future revenues or cause us to
incur unanticipated expenses. The Windstream Leases require, and we expect that additional lease agreements that we enter into
will require, that the tenant maintain comprehensive insurance and hazard insurance or self- insure its insurance obligations.
However, there are certain types of losses, generally of a catastrophic nature, such as earthquakes, hurricanes and floods that
may be uninsurable or not economically insurable. Insurance coverage may not be sufficient to pay the full current market value
or current replacement cost of a loss. Inflation, changes in ordinances, environmental considerations, and other factors also
might make it infeasible to use insurance proceeds to replace the property after such property has been damaged or destroyed.
Under such circumstances, the insurance proceeds received might not be adequate to restore the economic position with respect
to such property. In addition, even if damage to our properties is covered by insurance, a disruption of business caused by a
casualty event may result in loss of revenue for our tenants or us. Any business interruption insurance may not fully compensate
them or us for such loss of revenue. If one of our tenants experiences such a loss, it may be unable to satisfy its payment
obligations to us under its lease with us. We rely on information technology in our operations, and any material failure,
inadequacy, interruption or security failure of that technology could harm our business. We rely on information technology
networks and systems, including the internet, to process, transmit and store electronic information and to manage or support a
variety of our business processes, including financial transactions and maintenance of records. We rely on commercially
available systems, software, tools and monitoring to provide security for processing, transmitting and storing confidential
information. Although we have taken steps to protect the security of the data maintained in our information systems, it is
possible that our security measures will not be able to prevent the systems’ improper functioning, or the improper disclosure of
information in the event of cyber- attacks. Physical or electronic break- ins, computer viruses, attacks by hackers and similar
security breaches, can create system disruptions, shutdowns or unauthorized disclosure of confidential information. Any failure
to maintain proper function, security and availability of our information systems could interrupt our operations, damage our
reputation, subject us to liability claims or regulatory penalties and could materially and adversely affect us. Additionally, many
of our employees may be working remotely from their homes, which could have the effect of exacerbating any of the foregoing
risks. While we have taken steps to ensure the security of our data and to prevent security breaches, many of these measures are
being deployed for the first time on a widespread and sustained basis, and there is no guarantee the data security and privacy
safeguards we have put in place will be completely effective or that we will not encounter some of the common risks associated
with employees accessing Company data and systems remotely. As a result, we may be required to expend significant capital



and other resources to protect against security breaches or to alleviate problems caused by security breaches. Any failure of our
Baitr-Fibers-physical infrastructure or services could lead to significant costs and disruptions. YnitirFiber>The Company' s
business depends on providing customers with highly reliable service. The services provided are subject to failure resulting from
numerous factors, including human error, power loss, improper maintenance, physical or electronic security breaches, fire,
earthquake, hurricane, flood and other natural disasters, water damage, the effect of war, terrorism and any related conflicts or
similar events worldwide, and sabotage and vandalism. Problems within our Hnitt-Fiber=s-networks or facilities, whether within
our control or the control of third- party providers, could result in service interruptions or equipment damage. We may not be
able to efficiently upgrade or change our HnittFibers-networks or facilities to meet new demands without incurring significant
costs that we may not be able to pass on to customers. Given the service guarantees that may be included in YnitiFiber>the
Company' s agreements with customers, such disruptions could result in customer credits; however, we cannot assume that
customers will accept these credits as compensation in the future, and we may face additional liability or loss of customers.
Unforeseen events could adversely affect our operations, business, and reputation . We could be negatively impacted by
unforeseen events, such as extreme weather events, natural disasters (including as a result of any potential effects of climate
change), acts of vandalism or terrorism, or outbreak of highly infectious or contagious diseases. For example, the COVID- 19
pandemic negatively impacted the global economy, disrupted global supply chains and created significant volatility and
disruption of financial markets, and another pandemic or other unforeseen event in the future could do the same. Also, there is
increasing concern that global climate change is occurring and could result in increased frequency of certain types of natural
disasters and extreme weather events. We cannot predict with certainty the rate at which climate change is occurring or the
potential direct or indirect impacts of climate change to our business. Any such unforeseen events could, among other things,
damage or delay deployment of our communication infrastructure, interrupt or delay service to our tenants or could result in
legal claims or penalties, disruption in operations, damage to our reputation, negative market perception, or costly response
measures, which could adversely affect our business. Although our businesses are considered essential, an unforeseen event,
such as the COVID- 19 pandemic or a future pandemic, could have material and adverse effects on our ability to successfully
operate and on our financial condition, results of operations and cash flows due to, among other factors: significant disruptions
or delays in our operations or network performance; increases in operating costs, inventory shortages and / or a decrease in
productivity; delays in permitting activities due to the shutdown of local permitting authorities; a deterioration in our ability to
operate in affected areas or delays in the supply of products or services; the impact on our contracts with customers and
suppliers, including potential disputes over force majeure events; adverse impact on the timing of installs in our enterprise and
wholesale customer segments at Uniti Fiber; a general reduction in business and economic activity; difficulty accessing debt and
equity capital on attractive terms, or at all; our access to capital may be restricted; and the potential negative impact on the
health and well- being of our personnel. We have implemented policies and procedures designed to mitigate the risk of adverse
impacts of unforeseen events on our operations, but we may incur additional costs to ensure continuity of business operations
caused by these events, which could adversely affect our financial condition and results of operations. However, the extent of
such impacts will depend on future developments, which are highly uncertain and cannot be predicted, including new
information which may emerge concerning the severity of an unforeseen event and actions taken to contain it or its impact,
among others. Risks Related to the Status of Uniti as a REIT If we do not qualify as a REIT, or fail to remain qualified as a
REIT, we will be subject to U. S. federal income tax as a regular corporation and could face a substantial tax liability, which
could reduce the amount of cash available for distribution to our stockholders and to service debt. We operate as a REIT for U.
S. federal income tax purposes, as does one of our principal operating subsidiaries. Our qualification as a REIT will depend on
our satisfaction of certain highly technical and complex asset, income, organizational, distribution, stockholder ownership and
other requirements, including at the level of our subsidiary REIT, on a continuing basis. Our ability to satisfy the asset tests
depends upon our analysis of the characterization and fair market values of our assets, some of which are not susceptible to a
precise determination and for which we may not obtain independent appraisals. If we or our subsidiary REIT were to fail to
qualify as a REIT in any taxable year, unless certain relief provisions apply, we would be subject to U. S. federal income tax on
all of our taxable income at regular corporate rates and dividends paid to our stockholders would not be deductible by us in
computing our taxable income. As a result, we would no longer be required to pay dividends in order to qualify to be taxed as a
REIT, and we could decide to reduce the amount of dividends we pay to our stockholders. Any resulting corporate liability
could be substantial and could reduce the amount of cash available for distribution to our stockholders, which in turn could have
an adverse impact on the value of our common stock and to service debt. Unless we were entitled to relief under certain Code
provisions, we also would be disqualified from re- electing to be taxed as a REIT for the four taxable years following the year in
which we failed to qualify as a REIT. We are subject to the statutory requirements of the locations in which we conduct
business, and state and local income taxes are accrued as deemed required in the best judgment of management based on
analysis and interpretation of respective tax laws. Legislative or other actions affecting REITs could have a negative effect on
us. The rules dealing with federal income taxation are constantly under review by persons involved in the legislative process and
by the IRS and the U. S. Department of the Treasury (*“ Treasury ). Changes to the tax laws affecting REITs or TRSs, which
may have retroactive application, could adversely affect our stockholders or us. We cannot predict how changes in the tax laws
might affect our stockholders or us. Accordingly, we cannot provide assurance that new legislation, Treasury regulations,
administrative interpretations or court decisions will not significantly affect our ability to remain qualified as a REIT, the federal
income tax consequences of such qualification, the determination of the amount of REIT taxable income or the amount of tax
paid by our TRSs. We could fail to qualify as a REIT if income we receive from lease transactions, such as income from
Windstream pursuant to the Windstream Leases, is not treated as qualifying income. Under applicable provisions of the Code,
we will not be treated as a REIT unless we satisfy various requirements, including requirements relating to the sources of our
gross income. Rents received or accrued by us from Windstream or other lessees will not be treated as qualifying rent for



purposes of these requirements if the relevant lease is not respected as a “ true lease ™ for U. S. federal income tax purposes and
is instead treated as a service contract, joint venture or some other type of arrangement. If any of our leases, including the
Windstream Leases, are not respected as a true lease for U. S. federal income tax purposes, we may fail to qualify as a REIT.
REIT distribution requirements could adversely affect our ability to execute our business plan. We generally must qualify as a
REIT and distribute annually at least 90 % of our REIT taxable income, determined without regard to the dividends paid
deduction and excluding any net capital gains, for the U. S. federal corporate income tax not to apply to earnings that we
distribute (assuming that certain other requirements are also satisfied). To the extent that we satisfy this distribution requirement
and qualify for taxation as a REIT but distribute less than 100 % of our REIT taxable income, determined without regard to the
dividends paid deduction and including any net capital gains, we will be subject to U. S. federal corporate income tax on our
undistributed net taxable income. In addition, we will be subject to a 4 % nondeductible excise tax if the actual amount that we
distribute to our stockholders in a calendar year is less than a minimum amount specified for REITs under U. S. federal income
tax laws. The same rules apply to our REIT subsidiary. We currently intend to make distributions to our stockholders, and to
cause our REIT subsidiary to make distributions, to comply with the REIT requirements of the Code. Our FFO is currently
generated largely by rents paid under the Windstream Leases. From time to time, we may generate taxable income greater than
our cash flow as a result of differences in timing between the recognition of taxable income and the actual receipt of cash or the
effect of nondeductible capital expenditures, the creation of reserves or required debt or amortization payments. If we do not
have other funds available in these situations, we could be required to borrow funds on unfavorable terms, sell assets at
disadvantageous prices or distribute amounts that would otherwise be invested in future acquisitions in order to make
distributions sufficient to enable us to pay out enough of our taxable income to satisfy the REIT distribution requirement and to
avoid corporate income tax and the 4 % excise tax in a particular year. These alternatives could increase our costs or reduce our
equity. Thus, compliance with the REIT requirements may hinder our ability to grow, which could adversely affect the value of
our common stock and decrease cash available to service debt. A deterioration in Windstream’ s financial condition could
adversely affect our ability to continue to qualify as a REIT. In addition to satisfying the distribution requirement described
above in the immediately preceding risk factor, we and our subsidiary REIT must each satisfy a number of other requirements in
order to qualify as a REIT. A deterioration in Windstream’ s financial condition could adversely affect our ability to satisfy
several of these requirements and thus our ability to continue to qualify as a REIT. For example, in order to qualify as a REIT for
any year, at the end of each calendar quarter, at least 75 % of the value of our assets must consist of cash, cash items,
government securities and “ real estate assets ” (as defined in the Code), and no more than 20 % of the value of our total assets
can be represented by securities (other than qualified real estate assets) of one or more TRSs. If we fail to comply with either of
these requirements at the end of any calendar quarter, we must correct the failure within 30 days after the end of the calendar
quarter or qualify for certain statutory relief provisions to avoid losing our REIT qualification. These same rules apply to our
REIT subsidiary. Our ability to satisfy these requirements depends in substantial part on the value of the assets that are the
subject of the Windstream Leases with Windstream, and any diminution in the value of such assets, including as a result of any
diminution in the implied value of the Windstream Leases as a result of changes in the financial condition or creditworthiness of
Windstream or Windstream’ s inability or unwillingness to meet its rent and other obligations under the Windstream Leases,
could adversely affect our ability to satisfy these requirements at the end of any calendar quarter, and there can be no assurance
that we would be able to timely correct any such failure or otherwise qualify for any statutory relief provision. See “ — Risks
Related to Our Business — We are dependent on Windstream Holdings to make payments to us under the Windstream Leases,
and an event that materially and adversely affects Windstream’ s business, financial position or results of operations could
materially and adversely affect our business, financial position or results of operations. ” In addition, under applicable provisions
of the Code, we will not be treated as a REIT for any year unless we satisfy various requirements, including requirements
relating to the sources of our gross income in such year. These same rules apply to our REIT subsidiary. Our ability to satisfy
these gross income tests depends in substantial part on our receipt of rents paid under the Windstream Leases. Windstream’ s
inability or unwillingness to meet its rent and other obligations under the Windstream Leases, or any suspension, delay or other
reduction in the amount of rent that we receive under the Windstream Leases could adversely affect our ability to qualify as a
REIT. Even if we remain qualified as a REIT, we may face other tax liabilities that reduce our cash flow. Even if we remain
qualified for taxation as a REIT, we may be subject to certain U. S. federal, state and local taxes on our income and assets,
including taxes on any undistributed income and state or local income, property and transfer taxes. For example, we hold some
of our assets and conduct certain of our activities through a TRS that is subject to U. S. federal, state and local corporate- level
income taxes as a regular C corporation. In addition, we may incur a 100 % excise tax on transactions with a TRS if they are not
conducted on an arm’ s- length basis. Any of these taxes could decrease cash available for distribution to our stockholders and
servicing our debt. Complying with the REIT requirements may cause us to forego otherwise attractive acquisition
opportunities. To qualify as a REIT for U. S. federal income tax purposes, we must ensure that, at the end of each calendar
quarter, at least 75 % of the value of our assets consists of cash, cash items, government securities and “ real estate assets ” (as
defined in the Code). The remainder of our investments (other than government securities, qualified real estate assets and
securities issued by a TRS) generally cannot include more than 10 % of the outstanding voting securities of any one issuer or
more than 10 % of the total value of the outstanding securities of any one issuer. In addition, in general, no more than 5 % of the
value of our total assets (other than government securities, qualified real estate assets and securities issued by a TRS) can consist
of the securities of any one issuer, no more than 20 % of the value of our total assets can be represented by securities (other than
qualified real estate assets) of one or more TRSs, and no more than 25 % of the value of our total assets can be represented by
nonqualified publicly offered REIT debt instruments (as defined in the Code). If we fail to comply with these requirements at
the end of any calendar quarter, we must correct the failure within 30 days after the end of the calendar quarter or qualify for
certain statutory relief provisions to avoid losing our REIT qualification and suffering adverse tax consequences. As a result of



such asset limitations, we may be required to forego otherwise attractive investments. These actions could have the effect of
reducing our income and amounts available for distribution to our stockholders and servicing our debt. Risks Related to Our
Common Stock We cannot guarantee our ability to pay dividends in the future, and we could elect to pay dividends substantially
in the form of additional shares of our common stock. To qualify as a REIT, our annual dividend must not be less than 90 % of
our REIT taxable income on an annual basis, determined without regard to the dividends paid deduction and excluding any net
capital gains. Our ability to pay dividends may be adversely affected by a number of factors, including the risk factors herein.
Dividends will be authorized by our board of directors and declared by us based upon a number of factors, including actual
results of operations, restrictions under Maryland law or applicable debt covenants, our financial condition, our taxable income,
the annual distribution requirements under the REIT provisions of the Code, our operating expenses and other factors our
directors deem relevant. We cannot ensure that we will achieve investment results that will allow us to make a specified level of
cash dividends or year- to- year increases in cash dividends in the future. Accordingly, because we are required to make
distributions in certain amounts to our shareholders in order to maintain our REIT status and avoid incurring entity- level income
and excise tax, we may elect to pay one or more dividends to our shareholders substantially in the form of additional shares of
common stock. If we do so, the common stock that we distribute would be taxable dividend income to our shareholders, in
whole or in part, based on the fair market value of our common stock at the time the d1V1dend 1s pald Furthermore Whrle we are
requlred to pay d1V1dends in order to marntarn our REIT status sks ;
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not to maintain our REIT status in which case we Would no 1onger be requlred to pay such drvrdends Moreover even if we do
maintain our REIT status, after completing various procedural steps, we may elect to comply with the applicable distribution
requirements by distributing, under certain circumstances, shares of our common stock in lieu of cash, which may result in
holders of our common stock incurring tax liability without the receipt of a corresponding amount of cash. If we elect not to
maintain our REIT status or to satisfy any required distributions in shares of common stock in lieu of cash, such action could
negatively affect our business and financial condition as well as the market price of our common stock. No assurance can be
given that we will pay any dividends on shares of our common stock in the future. The market price and trading volume of our
common stock may fluctuate widely. We cannot predict the prices at which our common stock may trade. The market price of
our common stock has fluctuated significantly since February 15, 2019 and may continue to fluctuate significantly, depending
upon many factors, some of which may be beyond our control. Our charter restricts the ownership and transfer of our
outstanding stock, which may have the effect of delaying, deferring or preventing a transaction or change of control of our
company. In order for us to qualify as a REIT, not more than 50 % in value of our outstanding shares of stock may be owned,
beneficially or constructively, by five or fewer individuals at any time during the last half of each taxable year after the first year
for which we elect to be taxed and qualify as a REIT. Additionally, at least 100 persons must beneficially own our stock during
at least 335 days of a taxable year (other than the first taxable year for which we elect to be taxed and qualify as a REIT). Our
charter, with certain exceptions, authorizes our board of directors to take such actions as are necessary or advisable to preserve
our qualification as a REIT. Our charter also provides that, unless exempted by the board of directors, no person may own more
than 9. 8 % in value or in number, whichever is more restrictive, of the outstanding shares of our common stock or more than 9.
8 % in value of the aggregate of the outstanding shares of all classes and series of our stock. The constructive ownership rules
are complex and may cause shares of stock owned directly or constructively by a group of related individuals or entities to be
constructively owned by one individual or entity. These ownership limits could delay or prevent a transaction or a change in
control of us that might involve a premium price for shares of our stock or otherwise be in the best interests of our stockholders.



