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Item 2.02 Results of Operation and Financial Condition.
To the extent applicable, the disclosures in Item 7.01 below are incorporated herein by reference.
Item 7.01 Regulation FD Disclosure.

Since January 2020, Frontier Communications Corporation (the “Company”) has been engaged in discussions with certain holders of the Company’s unsecured notes with respect to
potential deleveraging or restructuring transactions which may include the filing of Chapter 11 cases under the U.S. Bankruptcy Code to implement the transactions. The Company
has entered into confidentiality agreements (the “NDAs”) with such noteholders (the “NDA Parties”) in connection therewith.

Pursuant to the terms of the NDAs, the Company agreed to publicly disclose certain confidential information regarding the Company provided to the NDA Parties pursuant to the
NDAs (the “Cleansing Materials”) upon the occurrence of certain events. The Cleansing Materials are furnished herewith as Exhibit 99.1.

The Cleansing Materials contain the Company's preliminary estimates of certain financial results for the year ended December 31, 2019, based on currently available information.
The Company has not yet finalized its results for this period and its consolidated financial statements as of and for the year ended December 31, 2019 are not currently available. The
Company's actual results remain subject to the completion of the year-end closing process, which includes review by management and the Company's board of directors, including
the audit committee. While carrying out such procedures, the Company may identify items that require it to make adjustments to the preliminary estimates of its results set forth
therein. As a result, the Company's actual results could be different from those set forth therein and the differences could be material. Additionally, the Company's estimates are
forward-looking statements based solely on information available to it as of the date of the Cleansing Materials and may differ from actual results and such differences may be
material. Therefore, a reader should not place undue reliance on these preliminary estimates of the Company's results. The preliminary estimates of the Company's results included
therein have been prepared by, and are the responsibility of, the Company's management. The Company's independent auditors have not audited, reviewed or compiled such
preliminary estimates of the Company's results. Accordingly, KPMG LLP expresses no opinion or any other form of assurance with respect thereto. The preliminary estimates of
certain financial results presented therein should not be considered a substitute for the information to be filed with the SEC in the Company's Annual Report on Form 10-K for the
year ended December 31,2019 once it becomes available.

While the Company continues to actively engage in discussions with the holders of the Company’s unsecured notes, including the NDA Parties, regarding potential deleveraging or
restructuring transactions, the Company cannot assure you if, or when, the Company will reach an agreement with its noteholders or the terms of any such agreement. As announced
on March 16, 2020, the Company made the decision to defer approximately $322 million in interest payments on its unsecured notes and take advantage of the 60-day grace period
allowed under the governing indentures to facilitate the ongoing discussions with holders of its unsecured notes. The Company expects to continue to provide quality service to its
customers without interruption and work with its business partners as usual during the course of these discussions and any potential transaction.

The information being furnished in this Item 7.01 “Regulation FD Disclosure” of Form 8-K, including Exhibit 99.1 shall not be deemed to be “filed” for the purposes of Section 18 of
the Securities Exchange Act of 1934 as amended (the “Exchange Act”) or otherwise subject to the liabilities of that Section, nor shall it be incorporated by reference into a filing
under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by specific reference in such a filing.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits

Exhibit No. Description of Exhibit
99.1 Cleansing Materials.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.

FRONTIER COMMUNICATIONS CORPORATION

Date: March 27,2020 By: /s/ Mark D. Nielsen

Name: Mark D. Nielsen
Title: Executive Vice President, Chief Legal Officer and Chief Transaction Officer
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D i Sclal mer CO;IMUNICA'IIDNS

This presentation (the “Presentation” ; has been pr!pared from information suppled by or on behalf of Frontier C izt C ion and its. H ({together, the “Company”) for cenain existing and

") solely for i purposes 1o assist the in ing their own ion of the Company and its debt mstruments ithe "Dabt
Instruments”).
The mformation ined in this and other | ion fumished by or on behal! of the Company does not purport to be complete or to consain all the informaticn that a Notsholder may regquine in
wvaluating the Company and/or the Debt Instruments. Noioholders should conduct their own invesfigation and analysis of the Company, the Debl Instruments, and the rn"wrnauon set forth in lh: H'esw.nlmn
Neither the Company nor any of i difecions, ﬂﬂm afikales, agents. or meakes any oF warranty @5 Lo the accuracy, reliabilily, this and
shall have no liabikty for any gardng in, or for any omission from, this Presentation or any other wiitten or ol bcat i to the inthe course of
thtir evaluation of the Culr.pany and the Debl hs!r\rnnn‘s
The in‘oratien contained in this Presentation is not investment advice and 5 not intended 1o be used as the basis for making an i decision. This ion has been prepared withou! taking inlo

accoun! the nvesiment objectives, inancial situation, or paricular noeds of any paricdar persan,

The financial information in this Preseniation |ms financial informadon that is not prepared in accordance with generally accepbed accounting principles ("GAAPT). Management believes that these non-GAAP
measuras provide useful @ for pare the Company's from pericd to pericd. However, by excluding ceriain items, these non CAAR measunes have cortain Shoricomings and
should not be resd in isolation or as substiiutes for GAAR financial measures. Because not all companies calculale non-CAAP measures idendcally (or at all), the non-CAAR financial measures presented hersin

to other similarly titled measures used by other companies. Thass non-CAAP measures shoudd be read in with the financial ined in the Company’s documents

may not be

filed with the SEC.
The Company does not provide guidance for the most directly companble GAAP measwe to sach forward-looking non-GAAP measunes disclosed in this presentation and similay cannot provide a reconciliation of
such forwand-looking non-GAAR measunes 10 8 GAAR measure withou! unfeasonabie offort and because of the unavalabiity of reliable estimates for cerain ilems. These Bems are nol within the Company's contrl
and may vary greaily between perods and could signdficantly impact iuture financial results.

This preseniation contans the Company's prefiminary estmates of cenain financial results for year ended December 31, 2019, based on currently avalable information, The Company has no! yel finalized its results
for this period and ils consolidated financial statements as of and for the year ended December 31, 2079 are not currently available. The Company's actual results remain subject to the completion of the yeas-smnd
ciosing process, which incudes review by management and the Compamy's board of drecton, incheding the audit commites. While camying out such procedures, the CDmpan}r ray wdentify items that require us 1o
make adjusiments Lo the prefirinary estmales of our mesulls set forth herein. As a resull, the Cn-qnmy‘s acual resulls could be dferen! from thase st forth herein and the diferences could be matedal Addisonaly,
the Company’s esimates are forwani-ooking statements based solely on information available 1o us as of he date of this presentation and may di%er from aciual resulls and such differences may be material.
Therefore, & repder should not piace undue refiance on these preliminary estimates of the Company’s resulis. The praliminary estimates of e Cempany's resulis included heren have pfepﬂedhy and are he
responsibility of, the Company's management. The Company's indopendent suditors have not sudited, reviewed or compiled such prefiminary esSmates of the Ci resuls. e

N0 opinion nluvyn ther form of assurance with respect thereto, The prefiminary estimates of cerain Snandial resulis presentad hensin should not be considered a substitule for the onmation o Dc fled with the SEC
in the Company's Annual Report on Fomm 10-K for the year ended December 31, 2019 once i bacomes avaiable.

The Company has detenined that it has one npenru\g sognnnr 1« financial neparting purposes based on @ number of fciors (hat 18 ranagement uses bo cvaluate and
simdarities of praducts, an inchudes certamn operaling and finencial data based on an ilusirative allocation of revenue, adjusied EBITOA, cosis and expenses, and other
melrics between Fiber and Logacy .r.:oppu This eyt n -s solefy for i purposes. and should be nad i i with the Company’s consolidated Snancial statements filed with the Securities
and Exchange Commission. Any ilustra@ve allocation of meiics between fiber and legacy | copper, mcluding revenue, adusied EBITOA and costs and expenses, is based on cortan estimales and assumplions and
does net necessaly reflect the aciual allecation. Any flustrative allocation between Fiber and Legacy | copper should no! be read lo indicata the Company has changed of will change it delenrination that it has
one operating segment for Snancial reporting purposes.

This Presentation containg “forwardlooking statements” related to future events, Forward looking includi ined in certain visual dewdlnnsr address the Cnmpaw’s expected future business,
financial performance, and financial ccnddmn and may be identified by words such as “expect,” “anticipate,” intend,” ‘ﬂin “believe,” "seek.” “see,” ‘may,” “will " "would,” “target,” “project,” or “estimate.” Forward-
locking statements by their nature sddress matters that are, 1o &fferen) degrees, unceriain. Noteholders ame cauticnad (o read the flings the Cormpany files with the SEC for a kst of Asks and uncertainties that could
cause aciual resulls 1o differ, perhaps materially, from the results expressed or implied by such foraard-ooking statements. The Company has no obligation to update or revisa such fonwand looking statements and
does not underiake io do so.

Cartain market data information in this Presentation is based on intemal essmates and research s well as from industry publications and research, sunvays and studies conducted by third paries. This information
may prove (o be inaccurate bocause of the method by which Company obained some af the r.taa for iis estimates or becawse this infarmation cannot always hnw:nﬁm‘l due to the Iums on the avalabdity and
reability of raw data, the voluntary nature of the data gathering process, mr.i ather li herein ondy and such
surrrnanes afe qualifed in their endnely by reference Lo such Neither this ion nor any pan hereal shall form the basis of any w\mm om-mlmen' whatgsoever,

The infarration herein is haghly jal and shall nol be 1o any ether person, in whale of in part. B; ing this each receiving agrees that it will not disclese
this Presentation, or any of its r.oﬂtmls to any other person or entity except such Notehalder's directors, officers. and emplr.lyees who have aneed o kniw such information and will use the information only in

with such of the Company and the Debt Instruments, and will keep such information permanenily confidential.

business operations, nduding
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Introduction Frontier

Today's Presenters

o Robert A. Schriesheim

a Bernard L. Han )
& Mark Nielsen _

* Additional Presenters from Kirkland, Evercore, FTIl, and CMA as appropriate
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Frontier
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Executive
Summary




Situation Timeline

Fféﬁ't'ier

COMMUNICATIONS

Initially formed in December 2018 and reconstituted in June 2019, the Finance
Committee (“FC”) led a 12 month process to evaluate restructuring alternatives, develop

a granular business plan, and identify transaction-related workstreams, culminating in
discussions with the unsecured bondholders’ advisors starting in September 2019

6/7/19: Company recruited

12/12118 - 12/127/18: Kevin Beebe, Paul Keglevic

Dec. 2018 -
Company, FC, and its

Sep. 2019: 12/3/19: Company

announces Bernie Han as

Company added two new and Mohsin Meghiji to the advisors evaluated potential new CEO

directors; Rob Schriesheim m??gma?;htﬁaml FC, :izlt:; :;:zlr:r: :an:omu:uves {

named chair of the new = i

formed 5-person FC 4 restructuring, operational, strategies for how to optimize gf‘ 2019 - Dec. 2019:
turnaround, telecom and enterprise value and operate iligence process

investment expertise to the FC

the business going forward

between advisors

|

December
2018

February
2019

12/27/18 - 3/6/19: 3/6/19 = 5/31/19: 6/5/19: Company engaged

FC and full Board Company engaged FTI's restructuring and telecom
work with Evercore a telecom strategy groups to supplement the

and Kirkland to consultant, CMA, to Evercore / CMA / Kirkland
evaluate business aid in vetting and teams and begin evaluating
prospects and developing a other transaction-related
capital structure granular business workstreams

alternatives plan

CONFIDENTIAL = SUBJECT TO FRE 408 AND SIMILAR RULES

October
2019

L'_J

10/2/19 — 10/16/19: Meetings with bondholder
advisors fo present work completed to date,
legal and operational workstreams, and
comprehensive overview of the business plan

December
2019

9/16/19: Initial outreach to
bondholders’ advisors
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Summary Background Frontier

Since the June 2019 re-formulation of the Board and FC with enhanced restructuring
and telecom expertise, the FC oversaw development of a variety of financial,

operational and strategic initiatives through the lens of an investor considering how to
generate the most enterprise value

Key initiatives include:

« Evaluating profitability characteristics of assets, geographies, and states (down to individual
census blocks)

= Analyzing the organizational cost structure and potential dynamics created by unions,
regulations, and content providers

« Assessing the business as a holding company of fiber and legacy assets

« Reviewing potential regulatory, tax, and other legal and operational considerations

Under this framework, the Board, the Company and its advisors reviewed various

alternatives, business plan permutations and transaction considerations to assess the
optimal way to address the Company’s overleveraged capital structure

6 eoe®
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Summary Background Frontier

= Comprehensively addressing the capital structure is a necessary condition to create the financial flexibility to
pursue capital allocation options, including the ability to invest in critical areas to maintain and grow the
Company in the face of intense competitive pressures and general secular decline

= |tis unlikely that a debt-oriented liability management transaction alone would achieve sufficient
deleveraging to allow the Company to re-access the capital markets and / or adequately reinvest in the
business to sustain or grow business performance

* In September 2019, the Board authorized the Company and its advisors to commence restructuring
negotiations with your advisors, culminating in the delivery to your advisors in December 2019 of the
comprehensive restructuring proposal contained herein

« Qver this period, the Company and its advisors have worked extensively with your advisors to facilitate a
wide array of due diligence requests in order to inform these negotiations

This presentation outlines the aforementioned initiatives, explains the Company’s

strategic vision, summarizes the process by which the Company arrived at these
conclusions and proposes next steps

7 ewe
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Independent of Restructuring Negotiations, the FC has
Spearheaded Various Assessments and Initiatives to Improve Front

Business Operations . . .

COMMUNICATIONS

Assessments Completed Initiatives Completed, Identified and in Process

J Comprehensive review of underlying competitive and
demand drivers

J Thorough risk and opportunity assessment of Company’s
revenue streams, customer segments, and major
customers

J Detailed identification, quantification, and prioritization of
potential fiber expansion opportunities

J Dissect financial performance and contribution of copper
and fiber portions of the business

g/ Assess company performance based on FTR and
competitor network speed capability

J Assess customer profitability and lifetime value by
product, segment, and geography

J Analyze potential treatment of executory contracts

J Consider potential tax liabilities under different fransaction
scenarios

,/ Evaluate employee retention and other business impacts
of a potential restructuring

&/ Forecast and monitor the Company's liquidity position

CONFIDENTIAL = SUBJECT TO FRE 408 AND SIMILAR RULES

J First FC evaluation finds shortcomings in budgets,
strategy, leadership, business plans, and execution

J Reconstituted Board and FC with relevant telecom and
restructuring expertise

& FC develops detailed plan to both fix and invest in
business while creating a broader portfolio framework

&/ Hired new CEO

J Changed pricing for specific unprofitable consumer
packages

\/ Renegotiating key programming agreements

\/ Negotiated / executed various updated labor agreements
J Megotiating key contract with large wholesale customer
./ Developing bidding strategy for RDOF funding from FCC
J Developing churn improvement program for copper/fiber

J Re-defined / launched residential and mass commercial
broadband value proposition; increasing fiber broadband
speeds to 1 Gbps

J Identified / in process of implementing performance
improvement opportunities in commercial go-to-market
processes

8 ewe




cena,

. .. But Certain Headwinds Remain That are Limiting Operating S
Flexibility and Have Necessitated the Requirement to Restructure Eﬁ?ﬁ!ﬁ!’

Significant exposure to declining legacy products
= Legacy voice revenues (TDM voice) across all business lines

« Commercial / wholesale legacy data revenue (DS1/ SONET) and consumer legacy data revenue
(slow DSL)

» Shifting consumer behavior and elevated competition are expected to elevate customer churn
for DSL, while improved retention and quality of service improvements are required to bring
fiber churn down towards market levels

= High content / acquisition costs have made adding new customers to the Company’s video
product no longer a profitable exercise

« CAF-related cash flows will expire year end 2021, and the RDOF program is still being
evaluated, given the higher expected capital requirements

= The Company’s large fixed expense base creates downwards pressure on Adj. EBITDA

An overleveraged capital structure coupled with operational challenges limits the

Company'’s ability to invest in critical areas to maintain and grow the business in the face
of intense competition and general secular decline

9 ewe
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Structural Headwinds: Business Plan Review Conclusions Frontier

COMMUNICATIONS

{3 !

in millions}

A large portion of Frontier’s revenue is in declining legacy products (primarily TDM

voice), which have high gross margins. A large fixed expense base and exposure to
video in the consumer segment creates downward Adj. EBITDA margin pressures

...FTR’s cial and wholesale data  ...FTR's network contains a large

voice revenuaes, businesses are also over-exposed to

portion of homaes with accass only to

N

sumae maerciatland Jegacy data revenue streams, such as siow DSL, putting the Company ac a
¢ arci [ cAMET T

mm of whatesate (2019E) whicn DST ana SONET. Thasze have

disadvantage raiative to cable

nas been gaciining ac —(7 %) annually... historically declined at ~(79%6)...
Total Revenue, 2019E Commercial + Wholesale Data Consumer Broadband Housing
Total: $7,548 Revenues (Excl. Voice), 2019E Units — Max Speed Available in
Total: $1,816 Census Blocks?

(25% of Total Revenue)

4 . 2 mSiow DSL - 0 to 12 Mbps
WFiber Data OFiber Vioice  OFiber Other mSlow DSL - 13 1o 24 Mbps
mlegacy Data @Legacy Voice OLegacy Other BFiber Data ELegacy Data DDk ot hitpe;
ORegulatory

Wore! Aii finsncisls and maetrics
4

shown azciuge WO siaces

1. Refects '18-18E CAGR. Includes commercial and consumes TOM voice + wholesale voice revenues.
2. Refects '18/19E CAGR. Includes ial copper and all i tegacy / TDM data products (D50, D51, D53, SONET. efc.}
3, Source: FCC Form 477 0 seee

{Wave Division Capital) states inchides Washin

4. Sale of WDC™ g dudes ghon, Oragon, Idaho and Montana
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Business and Asset Mix Contributes to Headwinds Frontler

Significant under-investment in Fiber deployment and limited enterprise product
offerings have created headwinds that the Company is repositioning itself to reverse.

In addition, the Consumer segment is the largest revenue segment and has the
highest monthly churn. While the Company has been identifying and implementing
churn and profitability improvement initiatives, these will take time to achieve

+ Consumer is 51% of revenue, with Wholesale & Regulatory' and Commercial comprising 27% and 22%, respectively

» Consumer is comprised of 47% fiber products while Commercial and Wholesale & Regulatory are more heavily weighted
towards legacy products

* Wholesale drives the largest Adj. EBITDA contribution, followed by Consumer and Commercial

* Wholesale also drives the largest Adj. EBITDA margin percentage, followed by Commercial then Consumer

2019E Revenue Total = $7.5 bn 2019E Revenue Fiber vs. Legacy ($bn)
Fiber / Legacy Mix: 34% / 66%

Consumer

Wholesale ~ Reg

0% 20% 40% 60% B0% 100%

mFiber mLegacy

1. Regulatory represonts $0.3bn, or 5% of consolidaied revenues
Note: Charis and figures sbove are shown on 8 pro forma basis, exchuding WDC revenues and cosls from ol perocs
11 oo e
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The FC Initiatives are Projected to Result in ~$421 Million  Froni
of Adj. EBITDA Uplift by 2022 . . . B

The FC considered a business as usual (“BAU”) case, where the business trends from 2018 continue.
The current Base Case forecast assumes significant operational improvements, specifically to current

levels of revenue degradation and to cost improvements (with modest capital investments)

+ No bookings growth in next

WOC inawaze
- |

+ Loss of CAF Il ravanue after | +5421mm Adj. EBITDA Unplift vs. BAU

gen Ethernet 2021 {with 12-month H L
$3,350  -5396 - Nonext-gen product growtni | @xtension through 2021) | 4315mem OCF Upliftvs. BAY
— > | _{UCaaS, SD-WAN, etc) !! +AlsoincludedinBaseCase 1 |/" -~ " - oo Co o CrTC TSt T
! i Soih e i |} ~Ethemet bookings growth in bot| -Labor fopex |
> §2,954 5518 , | mass and it grams
N SR ' | *Next-gen products are effective | --------7-------"
i ' | at generating accretive sales ! 1
. WOC Ag e B s '
EBITDAT H : v
)
N 5203 v A\ 5129 $2,180
A D eiseenE et §318 $27 =71
“ = Churm levels remain E - 217 me— — |
= elevated at current levelsi 4 S68  $1,759 E &
g across all products. 5 A M -
@ « Continue to sell videa at | | Iy Y :
- current rates despite bR 1 = Y e "
< b _ margin challenges ' : ¥ |+ Intentional pivot away 1| «Chum improvements |
B2zzzizzzzzziizzzzzzioloo..s L | from video has || and bookings growth |
~Wholesale legacy Ethemet chum | ] | positive margin impaet: L_________________!
remains elevated e e e i |+ Consumer chum i
* No new wireless tower Ethemet i " r!gzcsﬂm"m it : | improvements in BB |
m:‘n’nmsmm highar than trend E 5 - E ' ar?dvnlr-‘l ) '
B S—— a1 | Micof GA's shifts |
| +Other (520mm) | i towards higher CLVs E
2019BAU  WDC  2019BAU C C i Regulatory I 2022BAU Cx [w i { 2022 Base
Casa Divestiture {2019 Other Case Other Casa
(WholeCo  Impact  Estimated
Incl. WDC) WOC PF)

1. WDCindirect costs and WDC Ad). EBITDA are high-level estimates (+/- 10%)
12 s @
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... But the Business Will Remain Challenged, With rontier
Declining Cash Flow and Increasing Leverage . . .

(3 in mintions)

Due to expected elevated churn and expiration of CAF Il cash flows (amongst other factors), the

Company's base case business plan projects a material reduction in revenue, Adj. EBITDA, and
unlevered free cash flow each year going forward

59,000

§3.350 Sale of WDC states
124 ¥ rocduces Adj. EBITDA Conclusion of CAF Il
2 m reduces

$3,500

prograi
58,000 $3,000 ‘Ad) EBITDA by
~3315mm in 2022
§7.000 $2,500
52180 ga432 $2.076

$6.000 $2,000 :
$5,000 - $1,500
2M8E 2020E 2021E 2022E 2023E 2024E 2MMYE 2020E 2021E 20228 20238 2024E
®Revenue * CAF Il Revenue' *WDC Revenue wAd] EBITDA » CAF 1| Adj. EBITDA » WDC Adj. EBITDA » WDC Indirect Cosls

Base Case Unlevered Free Cash Flow? Base Case Net Leverage

52,500 10.0x 2020 10-K {filed in
2100 +— Includes $1.3bn of aarly 2021) may At
nat proceads from contain going *

52,000 1 1760 sale of WOC states 855 1 concern qualification
$1,500 1,265 $1.168 T
sioo | (EER sa73 ; e Springing maturity of RCF and TLB

1,168 55 { Smx (#ven upon applying WDC proceeds
7 873 809 to reduce unsecured debt), and
$2.7bn of unsecured maturifies

2019E 2020E 2021E 2022E 2023 2024E A0x +
® Unlevered Free Cash Flow = Nel WDC Proceeds 20M8E 2020E 2021E 2022E 2023E 2024E

Source: Comparty model

Note: Pro forma for sabe of the WDC states & of March 31, 2020. Proceeds of the sale of WD states dlusimiively used to repay 2022 CTF nates al par &t imnsaction dose, Assumes debt

malurities prepaid with balance sheet cash or dlustratively funded with “shortfall debt” at 10% interest rate to cover any liquidity gap

4, Exchides CAF Il from WOC assets 13 ee e

2. Froc cash flow prior fo deb service
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...Nonetheless, the Investment Thesis Remains Attractive,

Especially if the Company Restructures in the Near Term

Large Addressable Market
Servable In Close Proximity to
FTR Network

COMMUNICATIONS

Despite the challenges Frontier faces, there are numerous qualities of its asset base that make it an
attractive investment with opportunity for capital deployment and high visibility

Passes 14mm h holds, 1mm+ busi locati and 26k wircless lowers
3.0mm homes passed with fiber

400k businesses within 2501 of FTR fiber

22k towers within 1 mile of FTR fiber

Market Tailwinds Driving «+  Broadband adoption al nearly 80% of households nationwide

Increased Importance of .
Broadband Speed

Mearly 40% of broadband users subscribe to service with speeds of 100Mbps or greater
«  Addit 40%: of users ibing 1o service with 25-100Mbps

& « 1.6mm of FTR's homes passed with broadband have no competing cable operator
Strong Competitive Position « For 11.3mm of FTR's BB homes passed, FTR is one of only two landline broadband operators
Select Areas «  For the 3mm FTTH homes passed, FTR compeles primarily with Charter

Ability to Increase Market service footprint

Share in Commercial and =

Wholesale Segments

for lenger term revenue stability

= FTR has cnly 7% market share (via retail sales) of add bl lal ethernet within the C:

FTR connects to or\ly 6. 4kmmm of the 22k wireless towers located within 1 mile of the company’s fiber network
= The is iations with a large wholesale customer which may exchange shorl lerm price increase

Re-pricing and re-packaging bundies to betler align pncmg with pa:kage cosls
Reduce video mntent pricing through

Undermanaged Assets . rigor on i isions to drive pmﬁlamﬁly and returns

Represents Opportunity The Company has several initialives to improve customer services issues, such as replacing poor performing copper
maodems, reducing network issues, and reducing drivers of customer care call volume
+ _Overall, +8421mm EBITDA and +8315mm OCF impact by 2022 over conlinued BAU
Considerable Optionality to + Roughly 2.0mm incremental househalds in FTR's copper service area can be fibered at IRRs above 20%
Expand Fiber Footprint and «  An additional 3.5mm households in FTR's copper service area can be fibered at IRRs between 15%-20%
Modernize Network = Highly prediciable and visible revenue streams
. - = Elimi g unp i video and bundla to improve overall ec,onomm of the I:lusrness
Improving Unit Economics . to ensure wgevity and avoid mi p

Note: 3mm FTTH homes passed per page 14 of the p refers io intemal

. Allgmng sales incentives around customer value, nol simply revenue

esimaies of
for WDC sale). Inckiding WOC states, this figure is about 3.4mm. Based on FTR's reguldory-mandated FCC Fom 477 reporing that considers an enire cersus black as being senvceable by ETTH

if any home in the cersus block
RemainGo foofprint

o Tecove

fiber sorvice, FTR passes 4.5mm census housing units (as of June 2010. data redeased 09/10/19) across the “WholeCo” foctpeint and 3.9mm in the
for RemainCo).

(gietribution using public FCC data as of Juna 2018 shown on page 10 of the presantason

CONFIDENTIAL = SUBJECT TO FRE 408 AND SIMILAR RULES

only locations in the FTR *RemainCo” footprint (remaining 25 states pro-fama
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Frontier Strategic Vision

Frontier 2020 and Beyond

= Transform the business from a provider
of legacy telecom services over a
primarily copper-based network to a
next generation broadband service
provider with long-lived fiber-based
infrastructure

* Invest in strategic products, customers
and networks for growth

* Manage the decline of products and
customers that are non-core

» Judiciously invest in consumer,
commercial and wholesale businesses
to modernize network and recapture
share

* Improve operating metrics and
aggressively manage costs

CONFIDENTIAL = SUBJECT TO FRE 408 AND SIMILAR RULES

COMMUNICATIONS

Legacy Management

Stop new sales of value destructive products and bundles

Retain legacy voice and data customers, and support
conversion to VolP, UCaaS, and Ethernet as needed

Contain costs and manage cash flow of the business

Core Business Growth

Strategic repricing of lower margin consumer packages

Grow share of consumer and commercial broadband in
markets where company has network advantage

Expand commercial sales team to focus on next-gen
commercial products

Improve customer experience

Fiber Expansion and Investment

Invest in high-returmn FTTx upgrades in-footprint
Densify and edge out fiber network

Invest in next-gen fiber expansions for wireless and
wholesale customers

15 e e




Changing Frontier's Current Trajectory Frontier
Efforts underway to change the current trajectory of the

business involve managing legacy declines and ...expected to drive ~$420mm of
accelerating growth of modern products... run-rate Adj. EBITDA by 2022

Manage Legacy Declines and Improve Customer Economics

+ Improve existing product gross margins via programming cost renegotiation
and select price optimization

Run-Rate 2022 Adj.
EBITDA Benefit

Driven by cost-focused efficiency
efforts, gross margin

« Effectuate churn reductions in core broadband products by improving
customer experience with installation, CPE functionality, customer care, and

retention @
improvements and churn

+ Execute on plans to gain operating leverage through efficiency gains and reductions

cost optimization in field operations, consumer care, and other operational areas
Grow the Existing Core Business
+ Shift mix of consumer gross adds to higher CLVs through sales force

optimization and customer screening efforts, resulting in lower variable and Run-Rate 2022 Adj.

acquisition cost over time EBITDA Benefit

+ Pursue aggressive growth in existing ethernet product set by investing in

Driven by growth-oriented
commercial and wholesale sales force i

programs to increase market share
in Frontier's existing moedern
product set

+ Add value to commercial data products with next-gen commercial product
suite, sold alongside enterprise broadband and ethernet

+ Foster long-term relationships with large existing carrier customers to grow
aethernet revenue across both wireline and wireless wholesale customers

16 e e
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Strategic Reinvestment Initiatives

There are several options for Frontier to strategically
deploy capital in next-gen network builds...

Ff&ﬁ't'ier

COMMUNICATIONS

...each offers an attractive long-term
return profile and network effects

Densify and Expand Fiber Network
+ Selectively deploy new fiber to fill surrounding network gaps or overbuild
legacy copper in areas with highly attractive IRR profiles

« Support increased fiber availability and improved quality of service for
consumer, commercial and wholesale customers

Expand Wireless Backhaul Infrastructure
+ Proactively invest in new builds to facilitate deals with key wholesale
customers. Retain key on-net sites and customers

+ Bid aggressively for macro and small cell site builds that are near
existing network infrastructure or could provide anchor customers for
expansion

Participate in Rural Digital Opportunity Fund to
Facilitate Upgrades and Defend Existing Territories

* FCC’s Rural Digital Opportunity Fund (RDOF) expected to deploy $20bn
over two phases to carriers for rural broadband buildouts

+ Leverage funding to expand network footprint using fiber and fixed
wireless builds to defend and improve competitive positioning

1. Non-sucocess-based indlial cost io pass capex only

~3.0mm incremental HHs with attractive economics for
new fiber builds

20%+ IRR profile

~$153mm run-rate Adj. EBITDA benefit by 2024 (~$1.0bn
10 year horizon)

~$1.4bn est. cumulative build capex required through
2024 (~$1.9bn 10 year horizon)

~9k new sites (macro + SC) won by 2024 (~27TK by Y10)
30%+ IRR profile

~$44mm run-rate Adj. EBITDA benefit (~$200mm 10 year
horizon)

~$364mm est. cumulative new connection success capex
required through 2024 (~$1bn over 10 year horizon)

~1mm HHs potentially attractive for bids in RDOF auction
~10% IRR with low risk profile

$10mm run-rate Adj. EBITDA benefit by 2024 (~$140mm
10 year horizon)?

$1.4bn est. cumulative build capex required through 2024
($2.7bn 10 Year horizon), mostly offset by FCC funding’

2, Excluding impaet of subsidy funding, Incluting subsidy funding, estimated 2024 EBITDA impact is ~5280mm and year =10 EBTDA impact is ~5380mm

CONFIDENTIAL = SUBJECT TO FRE 408 AND SIMILAR RULES
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Enterprise Level Strategic Framework: Portfolio Approach

to Execution Activities and Assets

Fféﬁier

COMMUNICATIONS

The Company is working to implement an enterprise-level portfolio approach allocating
capital to execution pathways and assets with the highest risk-return profile while
concurrently operating the overall business with critical focus on costs and cash flow

|. Fix The Business
Achieving the Base Case
improvements vs the BAU
provides the highest risk
adjusted value creation in
the 3-5 year horizon

~$400-750mm of potential
incremental annual EBITDA vs BAU
case 2022-2024

Il. Re-Invest in The Business
Deploying fiber, upgrading
the network, potentially
pursuing RDOF and other
initiatives provides the most
value creation over the
longer-term (8-10 years)

~$450mm run-rate annual EBITDA
benefit in 2024 (incremental to Base
Case), with projected 20%+ yields on
incremental capex thereafter.
Potential for re-rating and additional
value uplift from shift in business
and asset mix in 3 to 5 year horizon

CONFIDENTIAL = SUBJECT TO FRE 408 AND SIMILAR RULES

1. Re-Deploy / Reconfigure
Asset Portfolio

Proactively seek to manage
or monetize less strategic
states; may present upside
optionality but is dependent
upon numerous third parties

Any consideration of divestiture of a
non-core state or an increased
management for cash flow of a state
must be assessed in the context of
DCF maximization, dis-synergies
and stranded costs and tax
obligations

18 seoe




Enterprise Level Strategic Framework: Portfolio Approach
to Execution Activities and Assets Eront

Strategic
M&A

Pursue

Anchor
Fiber Builds

CONFIDENTIAL = SUBJECT TO FRE 408 AND SIMILAR RULES

Structural separation, divestitures,
andlor acquisitions

Opportunities to drive scale with
additional assets, products, and/or
customers

In footprint or out-of-footprint potential
Consider strategically divesting
noncore assels or assets without
aftractive return opportunities

FTR can pursue large fiber builds for
wholesale customers

Such builds can be leveraged to
provide additional fiber services to
proximate consumer and commercial
customers

While RDOF (CAF 11} is likely to be
very competitive, FTR will look to bid in
areas where the Company can
leverage existing assets

Provides ability to build unique,
differentiated assets

COMMUNICATIONS

The Company continues to analyze a number of opportunities to maximize enterprise value

Monetize

Fiber
Network

Modernize
Systems
and
Operations

+ Pursue creative financing strategies for
the deployment of additional FTTH,
FTTT. small cells, and enterprise fiber

+ Leverage strong cash flow generation
potential of fiber assets

Investment is needed across the business:

+ Areas driving reliability problems in
copper and fiber networks

+ Technician tools (tablets, meters, tools,
vans, elc.)

+ Billing and customer management
systems are largely legacy mainframe

+ Fiber backhaul network required for 5G
— significant potential for FTR to
cooperate with carriers for small cells

+ 5G demand driven by mega trends incl.
loT, OTT video, and Big Data
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Reinvestment Case Overlay
{f“-‘ in millio r.-'.\)

Investing in attractive opportunities would provide the Company with a pathway to value creation:
1. Fix the business to offer nearer-term value in the 5 year horizon
2. Invest in the business to provide longer term value in the 8 to 10 year horizon with re-rating and

value uplift occurring earlier in the cycle as business and asset mix shifts

s 5707

s00 158151 $3.500 52350 Sale of WDC states

Adj. EBITDA %3, 2]-1
$7.500 {32151 $3.000 $2 835
$6836 .
.
586,500 . $2.500
6,393
$5,500 $2.000 B
54,833 §1,626
s .
$4,500 2 $1.500 + 22
2019E 2020 2021E 2022E 2023E 2024E 201E 2019E 2020E 2021E 2022E 2023E 2024E 2031E
i Casa 1 Cage wio RDOF = Baze Case Case ] Case wio RDOF = Base Case
Capital Expenditures Incremental Adj. EBITDA Yield on Cumul. Capex'
$2.500 30.0%
1950 $2017
06 s 51854 25.0%
: 20.0% 17.8% =
$1,500 \30‘3“3 19%134%
15.0% o
81151 = - ‘ 4 A%
£1,000 $1.136 10.0% Tio
$67 208 & 9.9%
E STE7 50% -
™ T ™ s T —3—r J A
20M18E 2020E 2021E 2022E 2023E 2024E 2031E 0.0% 2
= c - Case wio RDOF B Cand EZE 23E 245 255 ZSE ZTE ZSE ZQE :KE '.“E
Case Case wio RDOF
Source: Company
Nota: Pro forma for sale of WDC states as of March 31, 2020. For Urposes, an of the base case is shown through 2031, The base case ends in 2024 and the
begins in 2025, case is an i sensitivity that evaluates the Company's investment opportunities. The Case is subject 1o maleral change due 1o continued
i s ‘avMa mmmmmwmmmm:mawmmmamym 20 ewe

resulis

i extrapolason of 2024
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Business Evolution for Value Creation: Improved Performance Frontier
and Increased Fiber Asset Mix Leads to Re-rating COMMUNICATIONS
+ 2019E: Revenue Mix is 34% Fiber / 66% Legacy 2019E Base Case Revenue | $7.5bn

Mix: 34% | 66%
Consumer is 51% of revenues, with Wholesale & Regulatory' and e = .

Commercial 27% and 22%, respectively consumer R T

Consumer derives 47% of revenue from fiber network rcel [T T —
Wholesale + Reg 0.5 15

Commercial and Wholesale & Regulatory derive >75% of revenue & i e i ok ok

from legacy network
uFiber ®Legacy
. AE: nue Mix is 47% Fiber f
2024E Reinvestment Case Revenue | $6.2bn
Fiber grows and Legacy declines with revenue mix shifting to 47% Fiber | Lagacy Mix: 47% | 53%
of total revenue derived from fiber up from 34% in 2019E

Reinvestment initiatives contribute $0.6bn revenue and $0.4bn commercial [ T
EBITDA vs Base Case
Wholasale + Reg )7 1.1
+  Commercial segment's revenue derived from fiber network % 208 4% % P o

increases from 16% to 44% over the 5 year period, driven by growth
in ethernet and fiber data products

+  2031E: Revenue Mix is 66% Fiber / 34% Legacy 2031E Reinvestment Case Revenue | $6.8bn

Fibar / Legacy Mix: 66% / 34%

Each segment derives >55% of revenue from fiber

Fiiy convbiiey B0 of maeug N ot Min Commercis | N
Commercial, and 57% in Wholesale & Regulatory
PUSSESN 10 T
+  The Company is forecasted to generate an incremental $2.0bn of . )
g ST % 20% 40% % B0% 100%
annual revenue in 2031 through the reinvestment initiatives 7 0% -
compared to the Base Case wFiber mLlegacy
1. Regulaiory represents $0.3bn, or 4.5% of consalicated reverues
Nose: Charis and Sgures above are shown on 2 pro forma basis, excluding WDC and costs For pumposes, an of the base case is shown through
2031. The base case ends in 2024 and the begirs in 2025, case is an Mustrative sensitivity th the Company The bije
1o material change due to continued cligence | jon of available available capital (based on pro forma capital struchure) and LG requinsments, amangst other Hems 21 seo e
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Fiber vs Legacy P&L Summary

$60 P
$50 s

2018 2019 Wz 2023

BRevenue BMEBITDA mCapEx ¥ CAGR -Base # CAGR - Remvesimon! o Reinvestmant iImpact

1819 CAGR:
$60 m g
ucﬁﬁmp_m
550 4 _q., 2431 CAGR: fag%)
‘C{ﬁ»_. o ——

o 540 -a‘_
=
£ 530 K‘W
“ s20

I LI L |

5 i} = Bls Bim, -
20t 8 201 ‘3 2021 022 0 024 2031
WRevene ®EBITDA ®CepEx # CAGR-Base ¥ CAGA - Rainvesment  ® Reinvesiment Impact

Note: Arrows shown in charts above represent Revenue CAGRS

“Ig. 10,474 CAGR: 22%
ﬂw-a..,(,*:‘//” o
: 1924 CAGF: {0.4%) '24-’51

COMMUNICATIONS

* The charts and commentary herein represent illustrative
P&Ls for Fiber and Legacy with the Reinvestment Case

* For Fiber, the key drivers are:

is proj dtoi ata 2.2% CAGR from 2019 1o 2024 and a
6.5% CAGR thereafter to 2031, Revenue grows from $2.6bn to $2.9bn in 2024
and to $4.5bn by 2031. Brownfield revinestment drives $0.3bn of incremental
revenue by 2024 and $0.9bn by 2031. G field and FTTC i drive
and additional $0.6bn by 2031
Mear-term revenue growth through 2024 rernalns depressed as I\"lanﬂgemenr.
makes a conscious effort to weed out CLV-neg - p Iy in
consumer. However, EBITDA growth cutpaces revenue as a result of this
customer investment, in addition to the Company's other EBITDA initiatives.
Revenue and EBITDA growth continue to accelerate after 2024
EBITDA is projected to grow at a 6.1% CAGR from 2019 to 2024 and a 10.2%
CAGR from 2024 to 2031. EBITDA grows from $0.9bn to $1.2bn in 2024 and to
$2.3bn in 2031

Capex increases from $0.6bn in 2019 to $1.1bn in 2024, then decreases to
$1.0bn in 2031

Operating cash flow (EBITDA less capex) drops to ($0.2bn) annually from 2021
to 2023 due to reinvestment capex. Cash flow improves to $1.3bn by 2031

* For Legacy:

Revenue is projected to decline at a (7.8%) CAGR from 2019 to 2024 and
(4.8%) CAGR from 2024 to 2031, fiber i 1Lis expected to
accelerate churn as existing copper subscribers convert to the faster fiber
network. The decline is expected to be more than offset by revenue growth from
RDOF investments from 2022 to 2027

EBITDA declines from $2.2bn in 2019 to $1.4bn in 2024 and $0.9bn in 2031

Capex Increases from $0.5bn in 2019 to $0.8bn in 2024, then decreases to
$0.1bn in 2031. Increased capex is driven by $0.5bn of annual RDOF investment
from 2022 to 2027

Operating cash flow (EBITDA less capex) declines from $1.7bn in 2019 to
$0.6bn in 2024, then increasing to $0.8bn by 2031

Charls lnumlemmmMmmm mmuawucmumwmumummmm;m and WOC stand-up related capex are also
in 2024

exchuded. For llusirath of the b s shown through 2031, The base
that mmmm Oﬂmnft investment opportun

and the beghshmﬁ Rﬂmmlmbmlm
ities, The Case is subject to material change due to continusd diigence / tion of avalilable i avaslable capital 2 eeoe
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Frontier Today Frontier

(S T mnr.orn)

WDC Divestiture Markets

2019E Financials (ex. CAF II) KPls
Revenue 7,236 Total Homes Passed 16.3mm
% Growth {5.7%) BB-Capable Homes Passed 14.0mm
Adj. EBITDA 2,642 Voice-Only Homes Passed 2.2mm
% Margin 36.5% Fiber Route Miles ~180K
% Growth (6.9%) Enterprise Fiber On-Net Buildings ~70K
Total Consumer BB Subs ~2.6mm
Consumer Fiber BB Subs ~1l.2mm
Consumer Copper BB Subs ~1.5mm

Total BB Homes Passed by Current Subs by Speed 2019E Revenue Breakdown?
Technology {14mm) Capabilities (2.6mm) "~

By Segment By Product

FastDSL*
52K

% = Consumer = Commercial

Fibar Penatration: ~40% =Wholesale  Regulatory
Total DSL Penstration: ~13%

Pro forma for divestiiure of WDC staes

Pro forma for divestiure of WDC siates. Inchudes GAF Il reverue

Digital subscriber kne <25 Mbps

" Digital subscriber fine >=25 Mbps 24 eee

5. Asof end of October 2019
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Frontier Today: Consumer Frontier

® Consumer represents 51% of total Frontier revenue in PF 2019E, declining at 5% YoY
» Fiber broadband revenue represents 20% of total Consumer revenue, growing at 4% YoY
» Copper broadband revenue represents 18% of total Consumer revenue, declining at 4% YoY
Financial » TDM voice revenue represents 26% of total Consumer revenue, declining at 7% YoY
Profile » Video revenue represents 23% of total Consumer revenue, declining at 7% YoY

» Other revenue (primarily VolP, non-recurring, security and modem rentals) represents 12%
of total Consumer revenue, declining at 11% Yo

®m Frontier passes 21% of its total BB-capable passed homes with Fiber (3.0mm of 14.0mm

Fiber homes passed)
m Fiber broadband subs of 1.2mm, ~40% penetration of BB-capable fiber homes passed

®m Frontier passes 79% of its total BB-capable passed homes with Copper (11.0mm of 14.0mm
homes passed)

m Copper broadband subs of 1.5mm as of Q3'19, ~13% penetration of BB-capable copper homes
passed

Copper

Note: Al CAGRS show 2019E/20184A

25 eee

CONFIDENTIAL = SUBJECT TO FRE 408 AND SIMILAR RULES




Frontier Today: Commercial and Wholesale Frontier

COMMUNICATIONS

® Commercial represents 22% of total Frontier revenue in PF 2019E, declining at 6% YoY
» Ethernet and Fiber BB represent 18% of total Commercial revenue, declining at 3% YoY

» Commercial revenue heavily indexed to TDM Voice / Data' and Copper Broadband,
representing 66% of total Commercial revenue, declining at 6% YoY

» Remaining Commercial revenue (primarily CPE and directory) represents 17% of
Commercial revenues, declining at 9% YoY

B Wholesale represents 23% of total Frontier revenue in PF 2019E, declining at 6%
» Wireline Ethernet represents 21% of total wholesale revenue, growing at 22% YoY

Financial
Profile

» Wireless ethemet represents 9% of total Wholesale revenue, declining at 8% YoY
» Legacy data represents ~43% of Wholesale revenue, declining at 6%

» Remaining Wholesale revenue less reserves (primarily Voice, SNA, Colocation) represent
27% of Wholesale revenue, declining 20% Yo (other revenue less reserves declined ~11%
YaY)

B Total commercial customers of 388k; (37k Enterprise vs. 351k Mass) with commercial revenue
split ~50%/~50% between enterprise and mass business as of 3Q19

B ~12% of all U.S. business locations are located within Frontier's serviceable territory;
Commercial TAM of ~$6.3bn

Other

*Commercial TOM Voice / Data, a3 referenced bere, indudes TOM Voice, Wireline D50, D51, DS3 and Special Access ciouits
Note: ANl CAGRs show 207152/20184
Nate: Regubatory reverue, rat shown, represents 4.5% of PF 2099 tolal revenue; Corsumer (50.9%) + Commercial {21.7%) + Wholesale (22.8%) = Regulatory (4.5%) = 100%

2% eee
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Priorities of New CEO

COMMUNICATIONS

Since his announcement as CEO, Bernie has spearheaded several key internal operating initiatives
important to the fundamental business

Improve
Accountability,
Organization and
Management
Process

Overhaul
Customer Service

Create Rigor in
and Make Better
Investment
Decisions

27 ee e
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Priorities of New CEO (contd) Frontier

« Change meeting cadence, focus and participants

Improve
Accountability,
Organization
and
Management

Process performance and delivery of initiatives

+ Institute regular in-person operating conferences to allow people in the organization to

better know each other and increase productivity

* Redesign chart of accounts and budget building process to better understand

» Improve serviceability and other record keeping

+ Improve reliability in both network and tools

Overhaul + “Where's My Tech?”
Customer

Service + Overhaul communications to customers, to front line employees and within tools

+ Instill employee accountability

28 eee@
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Priorities of New CEO (cont'd) F"°“t'e"

Develop sound profitability models for customers, products and technologies

- - » Invest in areas that are most appropriate and profitable and limit or cease investments in
Create Rigor in

and Make Better areas that are not

Investment
Decisions + Calibrate profitability models to financial statement reporting

Post audit large capital projects to validate economics

Instill a culture for management to get out in the field and listen to frontline employees

Institute town halls, roundtables and other forums for employees to voice concerns
and have issues be heard

» Use customer service initiatives to improve employee morale

Create a company that customers will be happy with and employees will be proud to
work for

29 ewe
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Go-Forward Implications Frontier

= In light of the conclusions of the business plan review, the Board, the Company and its advisors believe it is
in the Company’s and its stakeholders’ best interests to begin restructuring negotiations now

= Itis unlikely that a debt-oriented liability management transaction alone would achieve sufficient
deleveraging to allow the Company to re-access the capital markels and / or adequately reinvest in the
business to sustain or grow business performance

* As a result, the Board has authorized the Company to begin negotiations with creditors with respect to a
comprehensive restructuring transaction

* In December 2019, the Company provided your advisors with a comprehensive proposal to effectuate
such a transaction. That proposal is contained herein

» Transaction could potentially be implemented via a Chapter 11 filing
* The Company remains committed to closing the WDC sale transaction (expected 1H20) in the normal

course and using proceeds to facilitate any restructuring transaction

31 ewe

CONFIDENTIAL = SUBJECT TO FRE 408 AND SIMILAR RULES




.....

Transaction Term Sheet Frontier

COMMUNICATIONS

Superseded by subsequent negotiations and exchange of term sheets; the
last versions of such term sheets submitted by each of the parties are
attached hereto

32 eee
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lllustrative Transaction Summary

Frontier

]

Sources & Uses (% in mitans)
Cash Build Up by Emergence® Sa76 Estimated Restructuring Costs s280
MNet WDC Assol Sale Procecds 1,265 Costs Related 1o Possible Regulatory Seftiements® TBD
Equity Issuad & Compromised Claim 9,838 Excess Cash for RCF Paydown 742
Cancellation of Unsecurad Noles 9,838
Excess Cash to U {AtE 1111
Total Sources $11,078 Total Uses $11,978
Consideration by Creditor Class
Cash Distributed New Debt Received' Pro Forma Equity
Claim' At Emergence® 1L Debt 2L Debt  Subsidiary Debt Senior Notes  Ownership’
Revalver 5748 5749 5- $- 5- 5- 0%
Term Loan B 1,699 - 1,699 - - - 0%
# 1L Notes and Other? 1,663 x 1,663 4 E 0% Results in 2.48x
s emergence net
E 2L Debt 1.600 - - 1.600 - 0% leverage®
%
& |Subsidiary Dabt® 856 - - - B56 - 0%

. Frr==s ' Tobe
Senior Notas 10.949 1,111 - . : : 1 IOk Gotermined.

5 1 based on final
Equity NA 5 # = # = . [Teo); term sheets
Total $17,516 51,861 ) 3 100%

Note: are highty and Cash flow profils, pro forma capltal structure, treatmant of claims, fees and sxpenses and timing of varlous transactions are

all subjact to materlal change. Assumes WDC sale closes 3131720 and bankruptcy filing in February 2020

For illusimaive puposes, reflects principal balance exduding acenied inleres!

Incluces $1.65 billion of 1L Notes and $13 millien of Industial Development Revenue Bonds (IDREY)

Includes $750 milion of subsidiary Unsecured Notes, $700mm of subsidiary Secured Nodes and 38 million of RUS Loan Contmacts (secured)
Magnitude and fiming of certain regulaiory setfements post-bankmuptcy remain TBOD

Calculaled as excess cash 8 EMfective Date (sbove $200mm minimum cash and afler & spplicabie uses of cash)

Calculated using 2021E Adj. EBITDA pro forma for WDC sale and exchuding confribution from CAF 1l

Subject o glution from mankel-based MIP

o sl Bt B o

mirimem operng liguidity
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2L Noles and subsiciary debt o recaive secrued interest al emergencs, in accordance with ferm sheet, Cash distribution to Senior Notes pro formsa for these paymerts
Cash build up includes January month end cash balance of $620mm, phus 11 months of levered free cash flow exduding WODC proceeds and excluding restruciuting costs; ret of $200 mikon of assuned
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lNustrative Pro Forma Capitalization Frontier

COMMUNICATIONS

($in minans)
Debt / 2021E
Cash Interest Adj. EBITDA
At Filing' Adj. At Emerg.’ Coupon At Filing At Emerg. Maturity _Exel. CAF I
Cash 5620 (5429) 5200
Superprionty DIP Facility 8- 5- §- TBD 5- 5- TBD
New Exit Facility - - - TBD = S n A Assumes RCF
$850mm RCF 749 (749) - L+300 a7 - L_NA__4— replaced with
1L Term Loan = L= 375 % 9% Jun2d New Exit Facility
1L Notes 8000% 132 132 Apra?
Other Secured Debt - £200% 1 1 Mayd0
Total 1L Debt 1$749) $265 228
Mat Dase Theougn TL 4
2L Notes 5- 8500% 5136 5136 Apra6
Total Debt Through 2L [3?49! s401 $364 2.2x
Nar Dave Tresugn 2L 21
Subsidiary Debt 5856 5 - 7.081% $61 $61 Varous
Total Debt Through Subsidiary $6,567 ($749) $461 §425 2.6x
WNar Darr Trrougs Subsiaiary 5,938 2.5.
Unsecured Motes $10,549 {51 0,94‘__!1 NA 51,027 3 - A
Total Debt $17,516 (§11,698) $1,489 $425
ae Dase 16,887
Meme:
2021E Adj. EBITDA’ 52,581
2021E Adj. EBITDA (exd. CAF Ilf 2,268
Note: Assumes LIBOR of 1.9% (As of 1/6720). Year end 2019 cash balance was STE0mm. are highly and Cash flow prefile, pro ferma capital

siructure, treatment of claims, fees and expenses and timing of various transactions are all subject to material change. Assumes WDC sale closes 3/31/20 and bankruptey filing in February 2020
1. Forillustmive pumoses, deb? balances reflect principal batance exchding accrued interes!
2. Proforma for WODC sale
4 eee
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Pro Forma Net Leverage and Liquidity Over Time

COMMUNICATIONS

Pro Forma Net Leverage' Over Time

A0
2.5x
25x 24x 5% 24x 2.4%
2.5x
0% 24x
2.0x 1
Ax
1.6x 1.8x
1.0% r T T T T 1
Al Emergence 2021E 2022E 2023E 2024E
——Base Case —— Reinvestment Case
Projected Operating Liquidity? Over Time
$30 526
$20
$10 $0.7
$0.7 $0.7 $0.2
$-
Al Emergence 2021E MZE 2023E 2024E
——Base Case ——Reinvestment Case
Note: Transaction assumptions are highly lustrative wmbwy Cash flow prafile, wotormwhl structure, of claims, fees and fiming of various transactions and cash
taes are ol subject to material change. that The Case |s subject to material change due 1o continued

mmw:mmuww-mymmm«w-ﬂ mmummwomemu.wauﬂwwmmmwmnm
1. Net Leverage caboulated as Ned Debt / Adj. EBITDA excl. CAF I (pro foema for WDC sale)
Al Emergence leverage rafio based on forward (2021E) adj, EBITDA (pro forma for WDC sale and exclucing conirbuson from CAF i)
3. Net of $200 million of assumed minimum operaling Rquidity 35 eee
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Preliminary Findings
of Key Transaction-
Related Workstreams




Tax Considerations Foc

Superseded by revised tax modeling; the below reflects the latest tax modeling. The Senate has sed various iterations of a
C irus stimuls kage that, if finalized, could significantly alter the amounts set forth in this tax summary. The Comeany
continues to analyze the impact these proposals may have on a potential restructuring and the Company's post-emergence tax profile.

er

COMMUNICATIONS

* The Company expects to have approximately $656 million of pre-emergence net operating losses (‘“NOLs")
as of 12/31/20 (taking into account gain from the WDC asset sale, which sale must precede emergence, and
assuming the Company does not claim bonus depreciation for 2019 or 2020)

+ Recently proposed tax regulations, if applicable in their current form, would dramatically limit the Company’s
ability to use its post-emergence NOLs

« Effecting the restructuring as a taxable sale (a so-called “Bruno’s transaction”) would allow the Company to
utilize its NOLs prior to emergence while maintaining historic operating asset tax basis (that might otherwise
be written down under a traditional deleveraging transaction structure)

+ Under the Bruno'’s transaction, the Company would sell the equity of its subsidiaries in a taxable transaction

+ Subject to additional analysis, some of these stock sales may be structured as asset sales for tax
purposes (which could “step up” the tax basis of those operating assets sold)

+ By maintaining (and/or increasing) its operating asset tax basis, the Company preserves (and/or
increases) depreciation and amortization deductions that can shield the Company's taxable income, thus
reducing its going-forward cash tax liabilities

« Under the Base Case, if the Company implements the Bruno's transaction, the Company’s preliminary
projections forecast approximately $37 million of aggregate cash income tax liabilities for 2020 through 2024

+ In contrast, aggregate cash income tax liabilities for the same period under a traditional deleveraging
transaction structure would be approximately $267 million, assuming the Company opts to preserve asset
tax basis and does not claim bonus depreciation in 2019 or 2020

« The preserved/increased tax basis under the Bruno's structure would also provide tax benefits beyond 2024

» The Bruno's transaction is not expected to delay the restructuring process as compared to a traditional
deleveraging transaction structure

+ All amounts on this slide are approximate, based on preliminary modeling by KPMG (using tax basis
amounts as of 12/31/2019) and remain subject to change as additional and updated information is received
and analyzed

40 see
CONFIDENTIAL — SUBJECT TO FRE 408 AND SIMILAR RULES




PR
-

Propco/Opco Tax Considerations Frontier
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+ A separation of FTR into an operating company and a property company (Opco/Propeo) could be
accomplished in a bankruptcy restructuring without any transfer taxes. However, the separation itself would
be a taxable transaction for income tax purposes, and would exhaust all of the company's net operating
losses ("MOLs"). In fact, there may be not enough NOLs to offset the tax liability from a full separation of the
businesses. Thus, the Opco/Propco separation could trigger substantial tax liabilities

+ More important, it does not appear that an Opco/Propco separation will result in any meaningful tax savings
going forward. The latest tax models prepared by KPMG suggest that a one-company reorganization (using
a “Bruno's” structure) will result in the recrganized company owing little to no federal income taxes over the
next five years. Including state taxes and federal taxes, the estimated total taxes over the next three years
are expected to be approximately $11 million (and perhaps substantially less), and total taxes over the next
five years would be less than $40 million (and probably substantially less)

+ An Opco/Propco structure would incur significant upfront implementation costs, would frigger substantial
additional restructuring costs, would delay any potential exit from bankruptcy (with its high monthly
professional fees), and would require ongoing maintenance costs

+ Any tax benefits for the Opco/Propeo structure would require that the Propce be eligible for the so-called
“real estate exemption” from the rules that limit interest deductions. It is not clear that Propco would gualify
for this exemption, and there is always a risk that the IRS would challenge that exemption

+ Because the current tax model forecasts minimal cash income taxes under the Bruno's structure ($37 million
for 2020-24 under the Base Case, the bulk of which are state income taxes), the incremental costs and
potential delays associated with the Opco/Propco separation likely outweigh by a significant amount any
potential tax benefits

41 s e w
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Pension / Labor
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»  The Company's Compensation Committes has engaged Willis Towers Watson (WTW) to run a detailed analysis on the Company's base

union wages and union health and welfare benefits. The preliminary diligence was based on a dataset of 24 union and non-union comparable
companias from five industries

+ In addition to the WTW diligence, the Company and its advisors continue to develop CBA by CBA plans and an overall plan to address the labor
related cost stnacture and liability issues, as well as work on creating recommended possible total savings ranges through comparable union

companies and agreements CONDENSED FORM OF ORGANIZATIONAL CHART - CBA COUNTERPARTIES (AND PARENT ENTITIES)

+  The below summary corporate organizational chart -
illustrates which of the Company's entities are HE"'""-" ».-'-m-.-.-.-m ';-'"'-W
» . - P [ — L ] R Lt Lo
counterparties to the Company’s collective bargaining & a eyl [ iy
agreaments h [ —— - ———
) 1o DN e e b ﬁ-—tn\_—.—wl,—-——_—m'_.
PR L Skl AT B i s B e e e F v ety ey
D e et g e B s e S o 7P, e o 350 P B
O WO it s - Dty Bt i s b | imsnrumias Py
[ R - [ e o et e e it
.............................. " S ey o
: i o ey
| DRAFT !
: Fer Mot 1
]
[l
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Other Transaction-Related Workstreams
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Executory Conlracls

+ The economic benefit of rejecting unfavorable contracts in Chapter 11 may be reduced by the Company’s legal
entity structure. Substantially all executory contracts are signed by wholly owned Frontier subsidiary Citizens
Telecom Services Company, LLC, which holds significant assets and is neither a Guarantor nor a Pledged
Entity on the Company’s debt

Regulatory

+ Depending on the structure of a transaction, the reorganization likely will be considered a “transfer of control”
subject to regulatory approval to transfer / assign licenses

FCC approval is required for vanous interstate, long distance and wireless licenses, with expected approval to be
approximately 6 to 9 months from the date that petiions for Chapter 11 protection are filed

+ State public utility commission ("PUC") approval for transfer of control state licenses may be required in the following 198 {of
29) states in which the Company operates:

+ AZ CA CT, GA, IL, MN, MS, MT, NE, NV, NY, OR, PA, TN, UT, WA, WV, OH, TX

Employee Retention
+ The Company's Compensation Committee has engaged Willis Towers Watson and is working with Kirkland to
evaluate a modification of the 2019 incentive compensation plan for insiders and non-insiders, including:
Impact of a potential restructuring on the business
Design of 2020 compensation programs for insiders and non-insiders
Design of a Key Employee Retention Plan

43 s e e
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Enterprise-Level Approach

COMMUNICATIONS

The Company has adopted an enterprise-level approach in determining how to run the business

= Steward and allocate capital to assets with highest risk-return profile while concurrently operating the overall
business with critical focus on costs and cash flow

Fiber portfolio meniting investment is run to pursue profitable growth at rates of return well in excess of costs of capital to
optimize value

= Such an approach requires dual focus
= Aggressively running the business to maximize cash flow and optimize value of assets on a stand-alone basis
Maintaining optionality to engage in various strategic transactions at the Enterprise or State level

* Pro forma for the restructuring, the Company can approach capital allocation under two broad frameworks in
order to maximize enterprise value

o Current base business plan (no incremental reinvestment of capital)

o Reinvest in the business

45 ewe
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o Base Case Capital Strategy

In the Base Case, capital is allocated primarily to necessary maintenance, success-based projects, and
high returning projects, avoiding speculative builds with long paybacks

o R
A,

Customer
Upgrades

(Improvements of
Customer
Equipment)

Customer
Additions
(Gross Adds)

Network

Other?
(Maintenance and
IT}

Excludes WDC slates

Deoscription

* Improvements and upgrades to customer
services not associated with new orders

+ Gross-add based capital associated with
adding new customers to the network

+ Investments into expanding and improving the
network, including routine maintenance

+ Event driven maintenance of the network and
IT projects
+ Other Capex

2020E Capox!

$45

$515

$520

$252

Total: $1,332

2. Indudes $24mm of WDC stard-up capex in 2020
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Overan Capex Approach

»
+ Capital allocation is based on
conserving cash, using historical
capital intensity of success-based
projects along with expectation of how
costs will evolve

+ Future capex is primarily success-
based with relatively short paybacks
(<24 months) and high returns

« Cash is conserved rather than spent
on speculative projects or ones that
require significant upfront construction

+ Revenue-based capital intensity
increases over time, reflecting the
current focus on selling Ethernet
products

+ Non-success-based builds are
deprioritized and make up the
smallest portion of capex, but the
ones that are undertaken will target

near-net, high growth opportunities
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Summary Base Case Business Plan — With Limited
o Reinvestment Frontier

Due to expected elevated churn and expiration of CAF Il cash flows (amongst other ($in munons)
factors), the Company's base case business plan projects a material reduction in revenue, Adj.
EBITDA, and unlevered free cash flow each year going forward

$3,500 7 $3350 Sale of WDC states
124 ¥ reduces Adj. EBITDA Conclusion of CAF 1|
272 m reduces
£3,000 sz732 “"’F‘E TOR
a1z s2.581 A EBHOALY
L = 3% ~$315mm in 2022

$2,500 =
Ed S2180  s2122  sp078

$2,000
$1,500
2019E HEOE  20Q1E NEE  202IE 2024E MBE 2020E 2021E 20226 20ZIE 20ME
®Revenue % CAF Il Revenue' * WDC Revenus = Adj. EBITDA, = CAF 11 Adj. EBITDA = WDC Adj. EBITDA = WDC Indirecl Cosls
Base Case Unlevered Free Cash Flow? Base Case Net Leverage
52,500 10.0x 2020 10-K (flad in .
52109 =] ncludes 1.3 of aarly 2021) may :
net proceeds from .
$2.000 | 51760 sale of WDC states L concem qualification
§1.500 i
$1.000 Springing maturity of RCF and TLB
' 55 50x {even upon applying WDC proceeds
fo reduce unsecured debt), and
500 $2.7bn of unsecured maturities
2019E 2020 2021E HWE  E  20ME Ax +
= Unlevered Free Cash Flow = Net WDC Proceeds 201E  20NE.  2RIE  R02E ALK AUE

Sowrce: Compary model

Nota: Pro forma for sale of WOC states as of March 31, 2020. Proceeds of the sale of WDC states llusiatively used to repay 2022 CTF rotes at par at transaction chose. Assumes debl maturiies prepaid with
balance sheet cash or illustratively funded with “shortfall debt” at 10% interest rate to cover any liquidity gap

1. Excludes CAF Il from WDC assels

2, Fres cash low pror 1o debl service

47 e e e
CONFIDENTIAL = SUBJECT TO FRE 408 AND SIMILAR RULES




Adj. EBITDA Bridge From 2019 Forecast to
o 2022 Forecast ° Frontier

The Base Case assumes significant operational improvements, specifically improvements to current
levels of revenue degradation and cost improvements (with modest capital investments) described in
greater detail in subsequent pages; the FC believes that execution of the Base Case could result in
~$421mm of EBITDA uplift by 2022 and is the highest priority

2019 — 2022 Adjusted EBITDA Bridge BAU to Base Case: $421mm Uplift in 2022 vs BAU

= .I:"IUC g + No bookings growth in next ||« Loss of CAF Il ravenue after |

H
i
| gen Ethernat }' 2021 {with 12-month 1
| *Nonext-gen product growth!|  extension through 2021) E

: -AsoindudedinBase Case | | pp T

+$421mm Adj. EBITDA Uplift vs. BAU
+$315mm OCF Uplift vs. BAU

$3,350; -~S5396

B L. {UCea3 SDWAN. ete) 1y « Ethemet bookings growih in both/| +Labor /opex |
i $2,954 5518 ! i Missh and } grams,
— H = Next-gen products are effective | e
H ¥ at generating accretive sales 1
_wocso N B Y 0 ¢ Pt pemnoe e . :
EEITDA' Ir v
= M 5129 $2,180
£ e e e - 527 —
3 - Chum levels remain | $217 L, =
o alovatad at current lovals: $1,759 E &
g across all products i — i
@ + Continue to sell videa at | 4 » .
- current rates despite 1 1 H----- Y e
< d _ margin challenges | | *Intentional pivat away 1| » Chum improvements |
= R TR ' | from video has il and bookings growth |
-Wholesale legacy Ethemst chum 1 | positive marginimpactiL _________________1
remains elevatad e e ' - Consumer chum 1
« No new wireless tower Ethamet i :fgzcsmmm Banaft ! | improvements in BB |
connections with higher thanrend 11 L | and VolP :
b . | raduction (+872mm) ! [ -Micof GA's shifts
+ Other (-529mm) 1 | towards higher CLVs |
H T N P — !
2019 BAU WDo 2019BAU C G i Regulatory [ 2022 BAU  C G !/ 2022 Base
Case Divestiture {2019 Other Case Other Casa
(WholeCo  Impact  Estimated
incl, WDC} WDC PF)
1. WDGCingirect costs and WDC Adj. EBITOA are highJevel estimates (+/- 10%)
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o Conclusions of Business Plan Review Frontier

There are several areas of the business plan that could materially impact Adj. EBITDA, either to the
upside or downside
= Key upside / downside areas include:
Success of new commercial products, such as next-gen products’
Churn across the Company's Consumer and Commercial businesses
+ Ability to reduce costs in the face of declining revenues and in light of the Company's workforce structure
= Ability to reduce video content costs

* |n addition to the upside and downside potential range for the Base Case, the Company has also developed
several reinvestment scenarios (Brownfield overbuild, Greenfield overbuild, Accelerated Tower / Small Cell
Qverlay and RDOF auction participation) that will create additional upside opportunity

+ The Company and its advisors are prepared to engage in a detailed review of the business plan
assumptions and its various risks and opportunities

« Summary of total upside / downside below (see appendix for additional detail)

Estimated Adj. EBITDA Impact Magnitude

[ 2020 ] 2022 || 2024 |
BASE CASE ADJ. EBITDA; $2.732mm $2,180mm $2,076mm
JOTAL ADJ. EBITDA UPSIDE: ~ +$35-130mm +$150-330mm +$255-510mm

1. Next penerstion of commercial service offerings (such as UCaaS, SD-WAN, Cloud IT, Simply WiFi Secure, Erterprise WiSi, and Maraged Security)

49 e e e
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o Detailed Opportunities and Risks to Business Plan

Front
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{5’ in rn.'.'llrlrr--_J

= There are several areas of the revenue and cost forecast that may have both upside and downside potential

that could materially impact Adj. EBITDA

+ In addition, there are several other areas of risks and opportunities related to regulatory requirements, the WDC
disposition and capex, that can be discussed in more detail in subsequent discussions

Upside / Downside || Description

. * Higher ETH bookings, higher next-gen product attach rates
Enterprise Bookings + Flat ETH bookings, lower next-gen product attach rates
+ Higher ETH bookings, higher next-gen product attach rates

Mass Business Bookings + Flat ETH bookings, lower next-gen product attach rates

w

g Consnmer * Lower consumer TDM veice (legacy phone) chum

c + Lower fiber broadband gross adds or equivalent churn

[

> = Greater in ting tower portfolio, lower chum

& RViGi Sea EC * Lower new tower growth in Base Case; existing tower chum risk
Wholesale Legacy = Lower churn on legacy ethermnet wireline wholesale
Wireline » Risk of higher churn on non-current ethernet and other legacy products
MDU Opportunity = Broader fiber-lo-the-Multi Dwelling Unit ("MDU") strategy; assumes

~10% better win rates in MDU fiber

Key Definitions

ETH: Ethernet

MNext-Gen Products: The next generation of commercial service
offerings (such as UCaaS, SD-WAN, Cloud IT, Simply WiFi
Secure, Enterprise WiFi, and Managed Security)
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| Estimated Impact Magnitude

(2020 T 2022 T 2024 ]
+50mm +$50-90mm +$100-160mm
($0mm)  ($10-20mm) ($50-90mm)

+$0-10mm  +$20-40mm  +$30-80mm
($0-10mm)  ($0-10mm)  ($10-20mm)
+510-30mm  +%30-50mm  +$30-60mm
($10-30mm) ($30-60mm) ($50-90mm)
+50-10mm  +$0-20mm  +$10-20mm
($20-30mm) ($30-50mm) ($30-50mm)
+$0-10mm  +$0-20mm  +$20-40mm
($10-20mm) ($40-50mm) ($60-70mm)
+50-10mm  +$0-10mm  +$0-20mm
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o Detailed Opportunities and Risks to Business Plan

Expenses

| I.IpsideIDml;r;'l;ideﬂ I -

Description

G&A Cost Reductions

Other Labor Cost Savings

Video Premium
Programming

Video Regional Sports
Networks

Video Customer Lifetime
Value

WDC Stranded Costs

Labor [ Opex Efficiency
Programs

Other

Savings from opti ion of finance organization
Risk due to early stage status of optimization project

Other Labor cost savings, not assumed in base case
Risk to labor cost savings in Base Case

Savings from elimination / renegotiation of HBO, EPIX, and Starz
premium programming contracts
Base Case assumes $20mm of savings due to programming negotiation

from elimination /

National Sports Programming contracts

of Reg Sports Network and

Improvements in videc Cost Per Gross Add ("CPGA") and recurring
margin

Assume up to 100% of stranded technology dept. costs from divested
states can be eliminated by 2024

Base Case assumes $51mm of outer year WholeCo labor / opex
efficiency program benefits from early stage, less firm initiatives

Other operating expense risks not in Base Case

I IO A D SIDE:

CONFIDENTIAL = SUBJECT TO FRE 408 AND SIMILAR RULES

Frontier

COMMUNICATIONS

Estimated Impact Magnitude

[C=Zo20 T 2022 T 2024 ]
+$1mm +$2mm +$2mm
($1mm) ($2mm) ($2mm)

+$20-30mm  +$30-40mm  +$50-60mm
(520-40mm) ($20-40mm) ($20-40mm)
+$0-7Tmm +$50-19mm  +$0-13mm
($20mm) ($22mm) ($24mm)
+$5-11mm  +$15-2dmm  +$14-23mm
+50-11Tmm  +50-14mm  +$0-10mm
+50mm +50mm +$0-20mm
($10mm)  ($10-20mm) ($30-60mm)
($0mm)  ($2040mm)  ($0mm)

+$35-130mm +$150-330mm+$255-510mm
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0 Conclusions of Business Plan Review

287
540 "“*-'aq

5 in billiors.
w
w
o

B evenue

119-24CAGR .*am) a3 31 CAS caGh: 2.0%

320

$10

. N W W R W s g, ||
2018

2021 2022 2023 2024 203
WEBITDA wCapEx = CAGR . Base

1819 cagg. m

360

WRevenue

$50

540

$30

320

5190

5 -
20 3 201 ‘)

T84
‘“x\ %
| ‘24-31 cmiﬂ' 16.5%)
Il I III II- II-,f l_
2021 022 2023 024
=EBITDA mCapEx + CAGR -Bass

Nole: Arrows shown in charts above represent Revenue CAGRs

exchuded. For

Charis and commentary above represent pro forma remainco finsncials, mmuammunuwmumﬂmmTSAmFm ammmwwmmam
PUmRISES, 0% in begins in
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+ The charts and commentary herein represent
illustrative P&Ls for Fiber and Legacy with the Base
Case

* For Fiber, the key drivers are:

Revenue is projected to decline at a (0.4)% CAGR from 2019 to 2024,
then tumning to growth with a 2.0% CAGR thereafter to 2031. Revenue
decreases from $2.6bn in 2019 to $2.5bn in 2024, then increases fo
§2.9bn by 2031, Revenue growth is driven by the Commercial - Mass
and Enterprise businesses.

EBITDA is projected to grow at a 2.3% CAGR from $0.9bn in 2019 to
$1.0bn in 2024. EBITDA is projected to grow to 51.1bn in 2031,
representing a 2.0% CAGR from 2024 to 2031,

Capex increases from $0.6bn in 2019 to 50.7bn in 2024, then
decreases to $0.6bn in 2031,

Operating cash flow (EBITDA less capex) grows ata 1.2% CAGR to
$0.3bn in 2024, then increases at a 6.6% CAGR to $0.5bn by 2031.

* For Legacy:

Revenue is projected to decline at a (9.3%) CAGR from 2019 to 2024,
Revenue trends are driven by continued declines of all products on the
copper plant. Revenue decline improves slightly to a (6.5%) CAGR from
2024 to 2031, largely driven by product mix shift and tapering declines
of legacy voice, partially offset by accelerated chumn of copper
broadband driven by increased 5G and fixed wireless competition.

EBITDA declines from $2.2bn in 2019 to $1.1bn in 2024 (-12.4%
CAGR) and $0.5bn in 2031 (-10.2% CAGR).

Capex declines from $0.5bn in 2019 to $0.3bn in 2024 and $0.1bn in
2031,

Operating cash flow deciines from $1.7bn in 2019 to $0.8bn (-13.1%
CAGR}) in 2024 and 50.4bn in 2031 (-9.3% CAGR).

af the base case & shown through 2031, The base
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o Reinvestment Case Overview
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With a deleveraged capital structure, the Company could tactically deploy capital on attractive
investment opportunities within its portfolio of assets to grow the business

Description

Market Oppt.!

1,

Brownfield Overbuild ||  Greenfield Overbuild

|[ Tower 1 Smail Cell Overtay ||

RDOF

- Upgrading copper areas to
provide fiber based services

= Wirecenters where 40%+ of
households ("HH") have
20%+ IRRs on incremental
cash flows are attractive

« Includes Resi, SMB, and

non-wireless Ethernet
segments

+ Expanding fiber network to
adjacent areas to address
new customers

+ Identify attractive areas
based on proximity and
other factors

» Select high IRR areas
based on Resi, SMB, and
Ethernet cash flows on new
fiber network

1.8mm Attractive Homes (of
11mm Copper Homes
Passed)

+ Upgrading to fiber will help
retain current customer
base and increase share

1.0mm of 5.7mm Attractive
HH Near Existing WCs

» Expand addressable market
and subscriber base

Market ity shown RemainCo (exch.ci

WDC states)

» Forecast tower site growth
based on population
density

= Apply pricing and fiber
adoption rates based on
industry benchmarks

» Forecast tower and small
cell spend, and estimate
FTR fair share based on
competition

18.7k Additional Towers
Near-net (<5 miles) Today

» Longer paybacks for long-
term, credit worthy
contracts with mobile
network operators
(‘MNOs")

+ Participation in next
generation of government
subsidies for rural
broadband (RDOF
program)

» Initial analysis while FCC
rules are being refined

» Assume competitive
bidding in reverse auction

Up to ~1mm eligible
locations in FTR areas
* FTR forecasted to win the
maijority of eligible
locations given existing
facilities and using multiple
network options

Note: RDOF based on informasion released by the FCC as of 17720 and coes not indude informasion released on 178720 and beyone. Only includes Phase | of the RDOF program, Reimestment case is an

illustrative sensitivity that evaluates the Company's

investmen!
{based on pro forma capital structure) and LC requirements, amongs! other Bems
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o Reinvestment Case Overlay

Investing in attractive opportunities would provide the Company with a pathway (3 in minions)
to grow the business

Ao EaToA

sas00 188151 Sala of WOC states —
reduces EBITDA
2732 29 o
§7.500 {521 $3.000 g’:f;f‘ 2.7 G §2 835
56,836 1 .
. s 9 23143 52451 52520
56,500 . $2.500 sa7a2 -
§2.213 $2.273
$68383
$5,500 $2.000
§1,636
.
$4.500 + 2 $1.500 + 22
2019E 2020E 2021E 2022E 2023E 2024E 2031E 2019E 20Q0E 2021E 2022€ 2023E 2024E 2031E
Case Case wio RDOF = Base Case Case il Case wio RDOF Case
Capital Expenditures Incremental Adj. EBITDA Yield on Cumul. Capex'
$2.500 30.0%
s1959 52017 26.0% z
$2.000 $1,854 19.8% . ; 19'%200%2’03%
20.0% Lifindd 153%™ msas._ -
$1,388
$1.500
$1,181 T50%
L]
$1,000 $1,136 10.0%
$1038  go7a 77 S586
) L s767 50%
$500 4 v v —
20M9E 2020E 2021E 2082E 2023E 20R4E 2031E 00% 2
22523524525523527528&295305315
Case Case wio RDOF = Base Case priin Cusawiz RDOF
Source: Comparty model
Note: Pro forma for sabe of WDC states as of March 31, 2020, For parposes, an of e base case is shown through 2031, The base case encs in 2024 and the
begins in 2025, case is an | mmmmmumwmmnmm The Case is subject to material change due 1o
mmwaiumi otm i mmmmmwmamm;wwm amongst ather e 54 see

1. For Husiative shown through 2031 based on an exirapolagion of
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o Fiber vs Legacy P&L Summary

$60 P
$50 s

2018 2019 Wz 2023

BRevenue BMEBITDA mCapEx ¥ CAGR -Base # CAGR - Remvesimon! o Reinvestmant iImpact

1819 CAGR:
$60 m g
ucﬁﬁmp_m
550 4 _q., 2431 CAGR: fag%)
‘C{ﬁ»_. o ——

o 540 -a‘_
=
£ 530 K‘W
“ s20

I LI L |

5 i} = Bls Bim, -
20t 8 201 ‘3 2021 022 0 024 2031
WRevene ®EBITDA ®CepEx # CAGR-Base ¥ CAGA - Rainvesment  ® Reinvesiment Impact

Note: Arrows shown in charts above represent Revenue CAGRs

“Ig. 10,474 CAGR: 22%
ﬂw-a..,(,*:‘//” o
: 1924 CAGF: {0.4%) '24-’51

COMMUNICATIONS

* The charts and commentary herein represent illustrative
P&Ls for Fiber and Legacy with the Reinvestment Case

* For Fiber, the key drivers are:

is proj dtoi ata 2.2% CAGR from 2019 1o 2024 and a
6.5% CAGR thereafter to 2031, Revenue grows from $2.6bn to $2.9bn in 2024
and to $4.5bn by 2031. Brownfield revinestment drives $0.3bn of incremental
revenue by 2024 and $0.9bn by 2031. G field and FTTC i drive
and additional $0.6bn by 2031
Mear-term revenue growth through 2024 rernalns depressed as I\"lanﬂgemenr.
makes a conscious effort to weed out CLV-neg - p Iy in
consumer. However, EBITDA growth cutpaces revenue as a result of this
customer investment, in addition to the Company's other EBITDA initiatives.
Revenue and EBITDA growth continue to accelerate after 2024
EBITDA is projected to grow at a 6.1% CAGR from 2019 to 2024 and a 10.2%
CAGR from 2024 to 2031. EBITDA grows from $0.9bn to $1.2bn in 2024 and to
$2.3bn in 2031
Capex increases from $0.6bn in 2019 to $1.1bn in 2024, then decreases to
$1.0bn in 2031

Operating cash flow (EBITDA less capex) drops to ($0.2bn) annually from 2021
to 2023 due to reinvestment capex. Cash flow improves to $1.3bn by 2031

* For Legacy:

Revenue is projected to decline at a (7.8%) CAGR from 2019 to 2024 and
(4.8%) CAGR from 2024 to 2031, fiber i 1Lis expected to
accelerate churn as existing copper subscribers convert to the faster fiber
network. The decline is expected to be more than offset by revenue growth from
RDOF investments from 2022 to 2027

EBITDA declines from $2.2bn in 2019 to $1.4bn in 2024 and $0.9bn in 2031

Capex Increases from $0.5bn in 2019 to $0.8bn in 2024, then decreases to
$0.1bn in 2031. Increased capex is driven by $0.5bn of annual RDOF investment
from 2022 to 2027

Operating cash flow (EBITDA less capex) declines from $1.7bn in 2019 to
$0.6bn in 2024, then increasing to $0.8bn by 2031

Charis and commentary above represent pro forma remainco finenciaks, which excludes WDC revenues and costs from al periogs. TSA revenues [ costs and WDC stand-up related capex ame also

exchided. For ilusirative pumoses, an exirapolation ormmmkwmhwmm The bese

2024 and begins in 2025 mm:mhmlm

m at mmr moumsumaommunmwmwmmdw of available 55 eee
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FTR Reinvestment — Network and Customer Erontier
Modernization COMMONICATIONS

+ There are areas within and nearby the company’s service area to invest in modernizing the network and producing attractive incremental retums
with a high degree of visibility

* With appropriate access to incremental capital, the customer and revenue profile of the business would change materially

These projections incorporate estimated 10-year impact (2031 with currently modeled staging) of reir t scenarios (Brownfield,
Greenfield, FTTT / SC, RDOF)'2

Homes Passed by Consumer Subs by Overall Revenue
Network Type Network Type Contribution
oFiber ODSL OFiber @DSL OFiber OLegacy
16.5mm
14.0mm
3.3mm
2.6mm
2019 Future' 2019 Future' 2019 20317
Note: case s sen that = The is subject to material change due to continued diigence / evaluation of available
Investment apportunities, avalable capital (bazed on pro forma capital siruciure) and LG requirements, amongst other itlems
1. “Fulure® projections for HHs passed and consumer subscribers includes estimated 10-year impact of reinvestiment cases, with basa case projections held constant post-20:24 5% eee

2. 2031 revenue cordibution esimate inclides 2031 extrapolation of base case revenue forecast, in addition to 10-year impact of renvesiment cases (2031 wih currently modeled stagng)
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Financial Projections (Base Case — Status Quo) Frontier

COMMUNICATIONS

Ascal Year Ended
2019E 2021E 2022E 2023 2024E

Reverue $8.151 56598 55,989 55744 $5.587

G (%) (5.3%) 7.6%) (2.5%) (3.8%) 2.7%)
Adjusted EBITDA Bafore CAF I $3018 §2268 52,180 $2122 $2076
{+) CAF | Funding 332 313 - - -
Adjusted EEITDA $3350 s2581 s2.180 s2a22 2076

% Murgin 1% 39.1% 36.5% 36.0% e
{-] Capex (1221) (1.038) 4] &77) 586

Operating Cash Flow $2129 $1543 $1.205 $1,145 $1.090
{+) mmsmant ncame 57 5 5- 5- 5-
{-) Cash Taxes (Pakd)/ Refunded’ " (8) (8) {8} {8}
{-) Pansion/OPEB Contribution Net of Capital’ (181} 248) {254) {280} {267}
{-) Changas In Working Capital (7o} (58} G {18} {10}
{+) Reswucuring & Other Cost. {66) (28) (25) (25) (25)
{-) Caphal Leases 135) (38) (38) {38) 39)
{+} et Sals Frocesds. a4 - -
{+] Transformaton Costs & Omar Adjusinents {100} L 2 ks

Unlevered Free Cash Row $1.760 $1,168 3873 $808 $741

Source: Company model

Nade: Pro forma for sale of WDC siales as of March 31, 2020

1. Preliminary and subject to change based on ransaction and olher assumptions

2. Pension { OPEB Contrbutions are based on Wilks Towers Watson's Fobuary 2020 actuaral projecions and ting estimates. The Wilks Towers Watson Febuary 2020 projection
included the years 2020 to 2025. The projecied Pension / OPEB Cantibutions for 2025 inchided within the undedying WTW projecton are $278 million.

57 eee
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THEORETICAL BASE CASE + RDOF CASE - FOR ILLUSTRATIVE e
PURPOSES ONLY SINCE ONE WOULD NOT EXCLUSIVELY PURSUE LOWER Frontier
RETURN RDOF INVESTMENTS WHEN OTHER HIGHER IRR FIBER COMMUNICATIONS
DEPLOYMENT INVESTMENTS EXIST

» RDOF is projected to contribute ~$444mm of revenue, ~$379mm of EBITDA, and ~$354mm of OCF by 2031

» Forillustrative purposes, an extrapolation of the base case is shown through 2031 to illustrate the required investment and
EBITDA contribution of the RDOF program. The base case ends in 2024 and the extrapolation begins in 2025

§7.5 @Base Case ORDOF BBase Case ORDOF
§eg $70 .
B my 357 560 554 ; < 530
3 B W s 0 355 854 554 553 353 S W8 826 525 $24 32
3- I3 $I12 w03 o2 e :1;C9 .-:;.. -.: $2 $21 $21 327
: Ly
. <

2019 2020 2021 2022 2023 2024 2025 2026 2027 20268 2029 2030 2031 2019 2020 2021 2022 2023 2024 2025 2026 2027 2028 2029 2030 2051

$1.8

o Base Case ORDOF DBase Case ORDOF
$1.5
$1.3

1.3

$1.4 314 315 $14 g14 $1.4

§1.2 $1.2 $1.2 831.2
| [ p

u’ 509 509 54 508 508

309 308 308 3038

Gopax (fon)
OCF ($an)

2019 2020 2021 2022 2023 2024 2025 2026 2027 2028 2029 2030 2031 2019 2020 2021 2022 2023 2024 2025 2026 2027 2028 2029 2030 2031
Note: Forecast based on information released by the FCC as of 1/7/20 and does nol indude information released on 1/8/20 and beyond. Only includes Phase | of the RDOF program . Excludes WDC siales

56 see
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Key Points of Difference: CAF vs RDOF

Fféﬂfier

COMMUNICATIONS

The RDOF program is expected to make ~$16bn in subsidy funding available to almost 6mm
locations in its initial phase. There are significant differences between CAF Phase Il 2015 and RDOF,

which has implications for FTR's potential OCF uplift

RDOF is ( . " . o . b
competitive +  RDOF is a competitive reverse auction process which is expected to reduce available
7 7 subsidy per home covered
auction vs right +  CAF Phase Il 2015 was simply an opt-in by the ILEC for highly accretive subsidies
of first refusal
"y J
. "\ [+ For RDOF, DSL (25/3 speed tier) is disadvantaged over fiber and other faster speeds )
RDOF auction +  Proposed weights in RDOF auction would result in substantial discounts in achievable
format strongly subsidies for 25/3 Mbps VDSL if there are faster bids in an area
disadvantages »  Once the reverse auction in RDOF Phase | hits the aggregate clearing amount of $16
copper billion, a bid to provide faster service to an area will automatically be chosen over a
\\ \_ competing bid to provide slower service to that same area Y,
= : [ Required speeds in RDOF are considerably faster than CAF Phase |l 2015, requiring )
Frontier will have significantly shorter loops to deliver speed over DSL
higher costs to +  10/1 was the required speed in CAF Phase Il 2015, compared to a minimum of
serve RDOF 25/3 in RDOF, with an FCC preference for faster speeds
Areas than CAF + 25/3 requires copper loop lengths less than 3,000 ft, compared to 13,000 ft in CAF
8 \_ Phase Il 2015 Y,
S W
Large Potential +  Competitive auction results in significant uncertainty for FTR around which locations the
Range of Company will win RDOF support for, and at what subsidy funding level
Outcomes + FTR’s bidding strategy may evolve given ongoing costing of eligible areas and final
i auction rules
\ Possible JAS )

CONFIDENTIAL = SUBJECT TO FRE

5 see
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CAF vs. RDOF Detail Frontier

COMMUNICATIONS

The CAF Phase Il 2018 Reverse Auction model resulted in much lower funding amounts than the
opt in model suggested, despite requiring faster speeds — there is a risk that bidding will drive

down the budgeted figure per location in RDOF

= Some higher cost areas wio Most areas with <25/3
| Areas Eligible | | Many areas w/o 10/1 Mbps ‘ 10/1 Mbps including many CAF Il HHs |
| M'::tr:::;fm | | Stb op";:f[f;iaﬂ;'t il ” Competitive Multi-Round Reverse Auction |
10/1 Mbps: (No Bidding) 10/1 Mbps: 65% -
Minimum Speeds: - 25/3 Mbps:d5% i;r;jg x:"’: i:::
, 2 ps:
BidDiscount - 100120 Mbps: 15% 100720 Mbps: 20%
- 1000/500 Mbps: 0% 1000/500 Mbps: 0%
Awarded Locations 3'6;;;:;?7?:?“5 0.?1mtr'|:1-rl;‘c:c‘;ﬁuns" Up to ~6.0mm Locations™*
2r :
= $16.0bn" over 10 Years
FCC Budget $2.0b 10 Years
§_ g $9.0bn over 6 Years = (Phase 1)
w FTR: $2bn
g Funding Awarded { ) $1.5bn over 10 Years
==
o = ~$2,700 (Budget Phase 1)
§ .._g FCC Budget ~$2,500 $2,900" (subject to reverse auction)
55 (FTR: ~$2,600)
a5 Funding Awarded ~$2,100, (~$2,600 excl. Sat.)

* Source: RDOF Draft Order (Jan-9-2020.
** Source; FCC 1.14.20 Madia Release { -361807A1)
=% ~52,900 is original budget divided by locations ultimately awarded, ~52,000 per location idering all 0.97M

CONFIDENTIAL = SUBJECT TO FRE 408 AND SIMILAR RULES
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Methodology and
2019 P&L by
Revenue Stream and
Product




Ledia,
*

Overview of Methodology

COMMUNICATIONS

+ The Company has prepared a version of the Base Case by Business and by Network Type, with Fiber based
products grouped under Fiber and Legacy based products grouped under Legacy:

+ Rewvenue and Costs:
* By Business — Consumer, Commercial Mass / Enterprise, Regulatory and Wholesale
= By Network — Fiber and Legacy
+ The analysis relies on allocations which were done bottoms-up, based on the best infermation currently

available, and reviewed carefully with management. However, some of the allocations are based on
eslimales, which may be subjecl to further refinement.

Laver ] Segmant; Commercial Commercial
Consumer g
4 P&lLs Mass Enterprise
Layer 2 Watwork:
2 Dimentions

G2 e w
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Summary of Allocation Methodology

COMMUNICATIONS

P&L Bucket What it Includes
Fiber + Fiber products including Fios and Commercial and Wholesale Ethernet
Legacy - Copper, Regulatory, Legacy Data and Other products

+ Includes purely copper products but also includes some copper products with a low
percent of fiber (e.g. Legacy Data, wholesale voice and TOM voice)

Category Methodology Comments
Revenue « Preduct level detail reviewed by segment = Consumer relatively straightforward
« Discussions with management guided = Commercial assumed Ethemet (fiber) and Legacy Data
revenue splits for products that were not * Wholesale Ethernet only included in Fiber and all other
tracked by underying delivery technology products considared Lagacy
Expansas * Drivers applied to each mdividual cost center | = COGS allocated diractly o products
based on customer lifetime value analysis = Revenue, MRR Added and activity based drivers key drivers of
and management estimates costs
= Shared services allocated primarily by revenue to each P&L
* Benefits allocated based on payroll in each cost canter
Capex * Leveraged CLV analysis * MRR Added is a key driver of succass based capex and is
= Reviewed individual cost centers and type of heavily weighted towards Fiber, whera most customers are
cost with Steve Gabla (CTO) being added

= Also reliad on management estimates whera data not available

G sew
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Summary: “State of Play” Facing Business Segments  Frontier

COMMUNICATIONS

|smeof|=1ay |

Consumer || - Fesent slevated chum across products, most netably a =20 bps uplik in fiber data churn vs. 2018
+ -25% of consumer revenues from legacy TOM voice, which has been declining —(11%) p.a.

+ Poor TV economica

+ Fiber penetration already near fair share, having declined since the WZ CTF acquisition; seme headroom in MDU penetration
= 1/10 Gbps upgrade program in near term [Movember 2019 soft launch) 1o improve servica quality

Commemial + ~53% of commercial revenuas concentrated in high-margin legacy TOM voice, which has been decining {11%) p.a.
= Sleady ethemet bookings with overall data revenves stagnant (-2% CAGR including legacy)

+ Programs Inftiated for nect-gen products (es: UCaas, SD-WAN, atc.) 1o be sokd with athemat and fiber broagband

+ Enterprise ethernet sales and next-gen product initiatives are in early stages.

Wholesale + Legacy data revenue concentration [~60% of wireline WS data billings are from legacy circuiis)
* Wireline legacy cincuits are churning quickly (declining high-margin revenwe) as customers migrate io athemaet, which has shown
sustained growth

Expenm + Limited headroam for further margin improvement, given recent cost cuts and best-in-class margins
« Labar /| opex efliciency programs undenway te improve apex
aﬂd CEPEI * Imperative to invest in growing portions of business (often capital-intensire)
+ Slow historical pace of investment in netwark, imperative 1o invest opex and capex to improve senvice quality and custonmer
sentimaent
+ Some deflationary factors expeciad in success-based capex multiples

GE @@
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FTR Overall Historical Revenue F

COMMUNICATIONS

* Frontier has experienced -8% declines in total revenues—declines in consumer / commercial TDM voice
and declines in legacy data revenues are largely responsible

+ Integration issues following the VZ CTF acquisition in early 2016 drove negative trends from '16 to "17

FTR Overall Historical Revenue m

™ CAGR TDM voice declines have driven historical
161 declines in consumer and commercial
¥9,360 £% cacr 'T?-'T: revenues
58,467
ST,01 ﬁ':ﬁg ﬁﬁg Wholesale revenues have suffered from

aRegulatory 6% 3% migration away from legacy circuits, though
growth in ethernet circuits has partially

r OWholesale 5% 5% | Gffsat this trend
A $2,021 aCommercial 9% 0% . . ! ;
2 $1.085 BConsumer A% &% + This trend is also apparent in the commercial
B $1.686 segment
o
LA $4,155 $3,044
20 - 4016 2017 2018
Annuakzed

Pabe: révanug Sgunes shon in GAAP BOS5, 1o standardize for histoncal periods
Pabe: revarus Sgures shawn are pro-famna for WD vansaction
Note: 202-4016 annualized figures shown for 2016 1o standardize for Viezon CTF acquisition in aaty 2016

GT sw e
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Historical Financial Performance

COMMUNICATIONS

I im millions)

G

59,128

53 it $3.350

36,611 58,151

2M7A 2019E 2017A 20184 2018E

e i omon-cape

52,496 52,373

51,188 51, 192 51221

52,129

3
201TA 2018A 2019E°  -- 2017A 2018A 2019E
[ _) WDC States Divestiture

Sowree: Company modd
'wk ASC BOS and ASC 808 sccouriing wiarderdy ueed for 2077 ard 2018, mspocily

2 TA, figures: not comparabie to otter years. des o sdustment in the Company's central cost aliccaton policy
2. ihcuces §72emm in indmt costs mesocaind with the WG trsaction
3 haudes $12men stardeup ape

G see
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Consumer Overview: Historical Revenue Trends Front

COMMUNICATIONS

+ FTR's consumer segment has suffered declines primarily driven by legacy TOM voice and video, in addition
to integration difficulties following the 2016 VZ CTF acquisition

Historical Consumer Revenue Key Trends

ﬂ Consumer revenue is concentrated in legacy
and products with challenging economics

9% CAGR 75
5% CAGR - 1618 + ~25% of consumer revenue concentrated in
1718 legacy TOM voice, which has been declining at
=~{11)% p.a.
CAGR CAGR « ~25% of censumer revenue concentrated video
(1618} (17-18) products, which has been declining at ~{15)%
O0ther ™%  19% p.a.
oTVBlend -15% -10%

avolP AB%  -20% 9 Majority of broadband revenues in copper;
. neither copper nor fiber broadband has been
BTOM Veice -11% 9% growing
OCopperData 3% 1% | ." _g3%; of broadband revenues are delivered
OFiber Data 2% 4% over copper
+ Fiber broadband revenues have declined ~(2)%
p.a. since '16; copper broadband has declined
~{3%) p.a.
+ Declines in broadband revenue (particularly
fiber) can be partially atiributed to service
ﬂu‘;&z e G quality issues follnwrng the Verizon CTF
acquisition

o p
Raveaus [Somm)

Mobta: revanua figures shown in GAAP 805, 1o standardize for historical periods
Maobe: revanus Sgures. shown are pro-foma for WO Sansaction
Mote: 20-406 annualized kgures ahiwn for 2016 1o standardize for Venzon CTF acquisition in eady 2016

T ewee
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Consumer: Households Passed F ier

COMMUNICATIONS

+ Compared to other LECs, Frontier has significantly more housing unils in its foolprint with the greatest speed
available in the census block under 12 Mbps (~30% of total)

ILECs: % Housing Units by Max BB Speed | Tech Available in Census Blocks Key Trends

Coppes - <= Cepper - Copoee- oy Over-indexation to slow copper
) i s i s B it i s households is the result of FTR being
it M S mCther slow to make network upgrades, causing
i issues with service quality that have
= i z driven churn

In the future, incremental CAF Il

passings will increase Frontier's copper

households

« ~155K incremental CAF | passings
planned for 2020

FTR has launched a 1 Gbps upgrade
pragram, which will improve fiber
broadband speads

* The program had a soft launch in
November 2019

Verizon ATET CenturylLink  Cincinnati Bell  Windstream

Sources: FCC Fom 477
Nota: FTR figures shown are pro-foma for WIOC transaction

72 eme
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Consumer: Competitive Environment Frontier

COMMUNICATIONS

« ~80% of FTR's consumer broadband footprint has competition from an incumbent cable player or fiber
overbuilder

Frontier Consumer Broadband Households Passed (mm)
Mo Competitors 0.5
WISP Only D 1.0

i Incumbent Cable or Fiber
, Incumbent Cable or Fiber l
: Overbuilder + WISP <L) - 5.5

| Incumbent Cable + Cable or Fiber “. d 14
] Owerbuilder 125 .

oosL @ Fiber

Total Homes Passed: n 14.0mm
"With o Without & WISP

Note: Bguras shawn are pro-farma for WDC transacion
Sourcad: FCC Form 47T {competion overlay)

T3 ese
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Commercial Overview: Historical Revenue Trends Emmig!

+ Historical declines in commercial revenue have been driven by the high concentration of legacy TDM voice
revenue in the segment

Historical Commercial Revenue Key Trends
9 —— ) ~53% of commercial revenues are derived

from “traditional voice”, substantially all of
which is legacy TDM voice

s2.021
- §1.865 - + This segment has historically declined at
5260 $1,686 18418} (1718 (M%)pa.
5208 DOther A8%  20% . " .
) Data revenues have declined slightly, with
E DTraditional Voica A% -12% growth in next-gen ethernet revenue offset
2 . by declines in legacy data (D51, D53, etc.)
: A RgRy By St < and legacy ethernat products
,3 DCopper Broadband A% 3% + Frontier has recently developed a "next-gen
@ product” set, comprised of UCaas, SD-
BFer Broadind % 0% WAN, Cloud IT, managed WiFi products,

and managed security products
+ These products are in the early stages of
development and launch

Maote: revanue figures shown in GAAR B05, 10 standardize for historical periods
Naote: figures shown ane pro-forma for WDC transaction
Mote: 20-4016 annualized fgures shown for 2016 to standardize for Verzon CTF acquisition in eafy 2016

7 eee
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Commercial: Traditional Voice Revenue

e

Fi

COMMUNICATIONS

= Virtually all {(over 99%) of Frontier's commercial “traditional voice” revenue is from legacy TDM voice circuits
+ The commercial VolP offer has negligible revenue, and will likely be supplanted by the company's new

“UCaaS” offer in the future

Commercial Traditional Voice Revenue

§1.200
AR 999% 99.7%
42
I ol P
= TDM Voice
i = = =% TOM Voica
= §1,007
IJE 31,120
"“\ 51,006 $890
~ so87
5800
20 - 4018 Arnuslized 01T HiE
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% TOM Vawa

While the company's commercial VolP
revenue has been doubling Yo, it is
negligible compared to FTR's base of
legacy TDM voice revenue, which is
declining at ~(11%) p.a.

FTR is currently developing a suite of

commercial “next-gen products”, which

includes a UCaaS offer

+ One purpose of the UCaa$ offeris to re-
capture TDM voice chum with a next-gen
product (albeit at a lower margin)

TG see
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Commercial: Legacy Install Base

COMMUNICATIONS

+ ~70% of FTR's commercial data revenues are derived from legacy products (only ~30% are frdfn next-gen
ethernet products)

Commercial Data Revenues Key Trends

July 2019 Monthly Reverwe (GAAF 606) ) ~50% of total commercial data revenues
$27 0 s13 are from non-ethernet legacy circuit types
(D51, DS3, SONET, etc.)

+ These are experiencing high churn as
customers continue a broad shift towards
next-gen ethernet products

E

#

3 ) ~20% of total commercial data revenues

3 35 are from ethernet products now considered
= “legacy”

5o + These experience churmn similar to that of

legacy DS1 and DS3 circuits

&) Only ~30% of total commercial data
revenues are from ethernet products
considered “current” or “next-gen”

Total Data  Legacy Data (Excl. Legacy Ethernet”  Current Ethemet + This is the only data product segment in a
Revenues ([Ethernet  Legacy Ethemet) growing market
* Legacy)

Maote: figures shown ans pro-forma for WDC fransacton

Maote: lagacy data | lsgacy sthermal | sthemet breakoul is nol avalable pre-2019, thus the most recent month of actual monhly revenses are used (July '15 in GAAP B08). The
527mim of 606 monthly revanuss arg 10 ba companed with e $318mm of 05 annual Fevanues Shown on th pravious slice
*Legacy sthernel products indude TLS, Melro E, OPT E MAN, and dlher products outssde of core “current” ethemet

77 aee
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Commercial: Competitive Environment rrontier

(¥
« Unlike for FTR's residential services, there are many different types of competitors that are able to serve
commercial/wholesale customers, each with varying degrees of competitiveness and unique competitive
advantages
Different types of providers can cater to different customer segments, and competitiveness also varies significantly within
each prcvider type

Eatt |-, verizon’| -
i « Use their existing presence and

N} - %
|| 'U'f £ 3CenturyLink infrastructure reach to sell to multi-location
and on-net enterprises
L] £ ARMSTRONG » Primarily focus more down-market than
COMCAST Cabia taravision or rs that aise fiber providers

m.ﬂ:lﬂulkolm m affar Bandwidth and internst sarvices

= Offer top quality service and competitive
pricing to sophisticated buyers to expand

= Ability to serve disparate multi-location
businesses

« Reglonal breadth and local depth of network
» Continuously foster relationship with

everstream
surrounding communities

= Offer quality service, low price and target
niche markets and consumers

78 eee

CONFIDENTIAL = SUBJECT TO FRE 408 AND SIMILAR RULES




Commercial: Competitive Environment

COMMUNICATIONS

» There are often several major competitors for commercial deals in most markets, in addition to smaller
regional providers. Conversely, FTR typically only faces off against an MSO in its residential business

Sample FTR
Markets

N A\
ﬁ Cgf‘?; ::t:‘f::‘ﬁ &

x>
&

&

A

¢

44

os Angeias-
! B J /
Long Doachn-

Anataim, CA

Daita

Woren- /

Artingron, T4

Fore

v

Tampa-Stc
o

Crearwateor, FL

v

R

chastar, NY

Bridgepars-
Scamrord- /

SLYE RS

Mot Exhaustive
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Market Lommentary

While the resi market primarily
features a duopoly between the
LEC and MSO, there are
significantly more competitors for
commercial connectivity

In addition to the major providers
shown here, there is a long tail of
smaller local/regional players who
also compete for commercial
deals

New entrants, especially in the
FTTC and data center segments,
have been known to build
greenfield networks in order to
gain market entry and receive
high infrastructure-like valuation
multiples, which does not happen
in the residential space
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Commercial: Enterprise Bookings and Sales Reps Frontier

COMMUNICATIONS

= As of Dec '19, Frontier's enterprise sales department has ~170 direct sales reps booking ~$400k / month

= Frontier has been shifting away from low-productivity, territory-based enterprise sales reps and trimming
other low-productivity reps. Avg. productivity per rep has risen as low-productivity reps have exited

« In the future, the company plans to hire more non-territory-based reps with higher average productivities
(when fully ramped)

Enterprise Bookings By Channel (Jan-Dec ‘19) Enterprise Direct Sales Reps by Type (Jan-Dec ‘19)

Olindirect (Alt. Channels) Bookings === Business Acquisition Acct. Exec. (BAAE]
Blirect Bookings === Taritory Acct. Exec. (TAE)}
E===1Entemrise Acct. Exec. (EAE}
— A0 ivity / Direct Rep
266 2
259 326 $25 B

Me stniy MRR Bosuings ($000:)

Saies Raps
Avg. Diraer Boonings par Rap ($000s)

EEENEEEE e 5323333338383
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Wholesale Overview: Historical Revenue Trends Fantier

COMMUNICATIONS

Historical Wholesale Revenue Key Trends

Wireline wholesale revenues have suffered

5% ; i L
59 cc:g;j&"rs from migration away from legacy circuits
e m”’- 18 (DS1, DS3, SONET), though migration to
$1,996 ) ethernet circuits has offset some of this
e 1, CAGR CAGR ive i
$159 Sﬂ_zfﬂ $1,792 | $1,830 (16-18) (17-18) Tegative npact
srs| | [EIE] | B itched N A5% -25% 5 p2 :
- 8 5240 3224 5224 = Swhchied Network Acoees » In wireline, some of the discounts that FTR
£ | ! [ | |owimelessBackhaul 0% -T% gives customers on legacy data circuits are
iRt Wil - expiring, leaving opportunity for effective
§ T 4% 3% | pricing adjustments in the near future
< [ + However, price increases may drive
51562 |gq agal [stase| | [s1.403 increased churn on the legacy revenue base
20 -4Q16 2017 2018 2018
Annualized

GAAP 605 GAAP 606

Note: Figures shown are pro-forma for WDC transaction
Note: 20-4016 annualized figures shown for 2016 to standardize for Verizon CTF acquisifion in early 2016
Note: Wireling includes sthernet + legacy data, wireline voice products, Colo, Rents, Poles and other awdliary services
62 s e e
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Wholesale: Historical Billings Trends i 8
(Non-Switched Data Billings) Frontier

= Wireline wholesale ethernet growth has partially offset steady declines in legacy data, while wifélés;é'
ethernet billings have trended flat-to-down

+ These figures roughly reflect the trends shown in overall segment revenues, but billings are not apples-to-apples with recognized
revenues

Wholesale Non-Switched Data Billings by Product (Monthly)

Wireline Wholesale CAGR Wireless Backhaul CAGR
('17-19) (17-18)
Hlegacy  -9% Blegacy _qgs;
mEthernet  17% BEthemet -2%
T .@E. =2 :
£ £ = A
€ $68.5 $85.1 $84.8 : 6% CAGR
o t
£ $19.5
i ug $18.3 $17.3
¥ =
<2 =
Aug. 2017 Aug. 2018 Aug. 2019
Note: Billings shown are net of pricing discounts and credits Aug. 2017 Aug. 2018 Aug. 2019
Naote: Billings shown include WDC states
Note: Legacy indudes DS1, DS3 and SONET dircuits
83 e e @
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Wholesale: Addressable Towers

cene,
COMMUNICATIONS

« ~45% of all towers in FTR's footprint are either existing towers or on-net with fiber for the company

Total Addressable Towers by Distance to Frontier Fiber

26,130 824
I | 25,306 6,352
18,954 3,361
: - 1,986
H
a e
[
3,045
- 2054
Total 5+ Mi. Total Existing Net New  Within 5,0 Mi. Within 1,0 Mi. Within 5Mi. 250-500f. Within 250 ft.
Addressable Frontier Addressable
Towers
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Base Case Regulatory Revenue (CAF II) Frontier

= CAF |l revenue will expire year end 2021

Regulatory Revenues by Segment

OOther Subsidies

BCAF Il Revenue

We forecast a full year of transitional support
for carriers under CAF |l RDOF (*CAF III") expected to have very
different economic and regulatory
requirements from current CAF ||
ds. This opportunity is treated as a
reinvestment case

Revenua ($mm)

2018 2019

Note: Figuras shown are pro-forma for WDC fransaction
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Expenses: EBITDA Margin Trend / Benchmarks

COMMUNICATIONS

= Frontier currently has best-in-class EBITDA margins due to a high level of on-net services and limited off-net
circuits, but struggles with service quality and churn

= Frontier currently has considerably higher-than-market churn rates

+ LEC benchmark EBITDA margins have largely declined over the last 5-6 years
= Frontier has labor / opex efficiency programs in place to decrease expenses and achieve efficiency gains

« However, given their current best-in-class margins, historical declines in margin, and historical revenue declines, there
does not appear to be significant future headroom in EBITDA margins

EBITDA Margin: Frontier vs ILEC Benchmarks CableCo Benchmarks

1 4T%

48%

46% 4T%
4% 0201314 .

1%

Comm,
Cincinatti Bell
CenturyLink
dstream
TDS
Fairpoint
Embarg
CableCne
Altice
Comcast
Charter
Wow

Source: Company Filings
Note: Frontier figures include WDC
Note: ATAT and VZ are wireline only
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Capex: Historical Trend ,..

2018A capex totaled $1.095B, including $141M for revenue projects

= Frontier's historical capital intensity is lower than that of most competitor LECs, underscoring relative under-
investment in the network

Capital Intensity Historical Benchmarks Frontier Capex & Capital Intensity

—TDS w—Cincinnati Bell === Shentel Verizon E=FTR Capex ====FTR Capital Intensity
~Consolidated Wind e CenturyLink
Communications
30%
25%
$oo :
& o ¢
° ——— s 16 5
® “"’R ] 15% n o
5% - Loo13% s 13% i :
. H $298 $301 .
ué Q $285 $282 3 $272 W
©o10% I
5%
0%
2016 2m7 2018 1Q18 28 318 4018 1Q19 2019
Note: FTR figures shown are pro-forma for WDC transaction
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Base Case: Summary Financials

areay

Frontier

COMMUNICATIONS

= The base case forecast for FTR has revenues declining at a (5.8%) CAGR, with EBITDA margi'r.ws'f'al'li'n'é to

~37% by 2024

Note: Adjusted EBITDA excludes non-recurring and non-cash expenses

Revenue

- Adj. EBITDA

- Operating Cash Flow

]
$8.0 !
§75 :
$7.0 :
uuuuuuuuu ,
i66 ?9'5%39 19, 539 1% P
$6.0 $5.7 g WZ%

! i & : g
< B | i ; = $32 = £ &
< lll E g I ‘
¥ -! = - - B $2.6 [ L rs.s%rg,;%f
: Note: bare case sssumes continuation § & -~ $2.6 il 8 8
H or CAF ll caguistary revanues througn 1 1 2
E B v ot AT wnaine BOOF ravanyein. 4 . $22921 454 7 $21

outer geurs 1 $18
$1.5
$1.3
$1.2 g14 $1.1

g 88

NN ™

@ o -
£ 2 8 &
o NN

2

Capes ($un): $1.1 $1.2 313 $1.0 $1.0 $1.0 310
Note: Operating Cash Flow is cefined as Adjusted SBITDA less Capex
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Base Case Revenue Forecast Frontier

{$in mutions)

« Overall, the base case forecasts revenue declines of ~(5.8%) p.a., with declines in legacy data and
traditional voice driving declines across all major segments
An intentional pivot away from unprofitable video products is also a driver of consumer revenue declines, but is not an

EBITDA driver
o
BTSA Agreement n.a.
ORegulatory -37.9%
OWholesale -4.0%
DOCommercial 3.1%
BConsumer 6.6%

Revanue ($mm)

92 ew e
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Base Case FTR Operating Expense Forecast

areay

COMMUNICATIONS

» Declines in recurring operating expenses over the forecast period are primarily driven by declining revenues.
Some areas, like facilities, are moslly fixed cost centers, and will grow slightly

Only recurring operating expenses are included (all expenses except non-recurring & non cash items typically adjusted out
of EBITDA)

Frontier Recurring’ Operating Expenses by Department —

3431 oOther

(5%) CA
OLegal

BRisk & Insurance

$3,510  DExecutive

53
2
-}
B
5

OIT & Dev Ops (4%)
mProperty Taxes
OFaciliies

B Network Costs

Expanses ($mm)

oOp Ex SAC?

OOp Ex Variable Cost | 00

B0Other COGS (4%)
BVideo COGS (15%)
2ms8 2019 2020 2021 2022 2023 2024
Historical and forecasted expenses exdude wring and nor-cash it cwil, PensionOPEB, SBC, SeveranonTransfonmation) that are not part of FTR's defned Adjusted EBITDA

2 CAGR for Executive expenses refects '15-24, as shift to cash-based compensation makes 2018 results less comparabie i later petiods.
3. SAC = Subsariber Acquisition Cost 93 e e e
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Base Case FTR Capex Forecast Frontier

« FTR's capex is expected to fall significantly due to the end of CAF |l in 2020, partially offset by other
network-related capex increases in 2021

Capex: Updated Base Case
CAGR

("18-'24)
m CAGR oOther 8%
$1,332 o Network (7%)
| | BCustomer Adds & Upgrades (3%}
5974 $977 $986

Capax ($mm)

2024

2018 219
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FTR Adjusted EBITDA vs Benchmarks

COMMUNICATIONS

= Frontier currently has best in class EBITDA margins, though the base case forecasts a decline towards
comparable LEC benchmarks by 2024

» LEC benchmark EBITDA margins have largely declined over the last 5-6 years

FTR Historicals & Forecast LEC Benchmarks CableCo Benchmarks
0201314
8% 45% a7%

44%
1%
37% 6%
E
o
3
b2
=
o
LT}
v
<
. 3 g § ¥ ! 3 z
: 1 £
g £ &
Q
Source: Company Filings, Base Case Forecast
Mode: 2018-2024 fgures for Frontier ere pro-forma for WDC divesdiure, while 2013 figures include WDC
95 eee
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Key Assumed Improvements in Base Case Frontier

COMMUNICATIONS

= Key improvements assumed in the base case range from consumer revenue growth drivers to broad-based
opex and capex operational improvements

= Video GA's lowered from ~11K to ~5K by 2024 (positive margin impact)
»_Further margin improvemants from SAC and recurring margin initiatives
« Fiber BB churn improves significantly by 2024 (45 bps). smaller improvemants in other fiber products

* Labor / Opex effici i already in 2019 with high likelihood of full achisvement by 2021
= _Primarily labor savings in technical senice S0} and efficie ns in consumer care activities

= Ethemat bockings more than double over forecast as enferpnse sales ramp

= Next-Gen m. d services product bookin ~5106M 2024 revenus)

- Deflationary capex multiples applied to Video Bundiing. ONT, Set Top Box hardware costs over ime

= Chum remains stable despite select BDS price prices due to product relative inelasticity

= Labor / opex efficiency initiatives that are planned but in very early stages

Initiatives Identified and Started’

+ New tower growth revenue is assumed in base case by 2024

= Incremental post-2022 labor / opex benefits that appear reasonable to achieve: vet 1o be fully identified
_ 1| + Primanl tivi ins in central office 5 and dispatch activities

but Not

Estimated
Identifi

1 ¢ in base case that are already in progress.
2 Assumed improvements thal have rol yel been fully idenified

9% eee
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Key Assumed Improvements in Base Case Frontier

COMMUNICATIONS

= There are numerous active operational improvements assumed in the base case which would not
materialize if the business were run in a passive “business as usual’ manner
» “Business as Usual" Case: a case in which all of these key improvements are removed from the base case, simulating a

passive operations plan that extrapolates current trends. The impact of removing these improvements from the base case
is quantified in the following materials

Base Case vs. “Business as Usual” Case

Revenue Adj. EBITDA Operating Cash Flow
i @Base Case
~ 3 = | OBusiness As Usual
w a5 5';
58 g4 8 @
a § g« ® 2 s
o
@ “ g- 5- . b fj - ‘E
S g E 2 @ s
£ E o o 3
13 -l - o L o
@ < g * R
; 2 % T
H B w H ~
: 8 g 2 a
© = H -
< i [ =
é
2019 2020 2022 2024 209 2020 2022 2024 209 2020 2022 2024
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Key Assumed Improvements in Base Case Frontier

COMMUNICATIONS

= Removing all of the key improvements assumed in the base case yields a "business as usual” c..a;é't'haf'has
~$421mm lower adj. EBITDA and ~$315mm lower operating cash flow in 2022. These impacts are further

magnified by 2024

= The vast majority of the impact is from initiatives that are already being executed as of January 2020

2022 Bridge: BAU to Base Case

Adj. EBITDA
5379 342 §2,180
S5

Auy. EBITDA (e}

as Usual i but Not Base Case
and Started Identified
OCF
3
- 4 M $1,205
S s a4

]
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2024 Bridge: BAU to Base Case

Adj. EBITDA
i 727 $47 $2,076
C s [
g $
aE
El
<
i as Usual i i i but Not Base Case
and Started Identified
OCF
?
E $563 47 $1,090
8 = - !—
i as Usual i Identified i but Not Base Case
and Startad Identified
985 e e e
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Consumer Historicals and Forecast by Product Frontier

COMMUNICATIONS

= While fiber data revenue is expected to grow at ~2% p.a., video and TDM voice declines drive an overall
forecasted ~(6.6%) decline in consumer revenues

With good execution and additional marketing resources, there is market headroom to manage the declines in copper
broadband using targeted price increases and focus of resources in rural and fast DSL areas

('18-'24)

('16-"18)
GAAP 605 [comer 6.8% GAAP 606 DOther -3.3%
eTVBlnd  [-14.7% aTV Blend -14.3%
oVelP 18.1% avelP -13.4%
aTOM Voice  |-10.8% aTDM Voice | -10.8%
-2 50, oCopper Data | -4.3%
-1.7% mFiber Data 2.3%

$4,053

RabinatBu
Ravanus (§mm)
“w
(53

20-4016 2017 2018 2018 2019 2020 2021 2022 2023 2024
Annualized
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Frontier Serviceable Residential Addresses Fféﬁier

COMMUNICATIONS

+ We estimate that Frontier passes ~16.3mm residential addresses with voice, 14.0mm with broadband and
3.9M with TV

Residential Homes Passed by Type

BCopper SFJ BCopper MDU ®Fiber SFU OFiber: MDU

22

Servicestis Adaressas (U]

Residential Total Mot BB Capable Resi Passed with BB Resi Passed with TV

Note: Sendceability remains an estimate based on best avaiable information

101 s e
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FTR Consumer Penetration

COMMUNICATIONS

» The base case results in fiber penetration declining to ~37% by 2024

Consumer: Penetration by Product

60%
50%
0% 40%
: 7%
£ 30%
i
Q.
0% ygy
19%
10% —
5%
0%
2018 2019 2020 2021 2022 2023 2024
——Fiber Data 40% 40% 40% 38% 38% % 37%
——Copper Data 14% 13% 1% 10% 10% 9% 8%
e TOM Voice 16% 14% 12% 10% 9% 8% %
e VolP 14% 12% 10% 9% 8% 8% 7%
p— 19% 15% 1% 8% 7% 6% 5%
102 eee
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FTR Commercial Revenue by Product Frontier

COMMUNICATIONS

= We forecast overall commercial revenue falling at a -3.1% CAGR, driven primarily by declines in traditional
voice. Gains in ethernet data and Next-Gen producls are expected to partially offset these losses

The overall commercial traditional voice market is forecasted to decline at roughly 11% per year—FTR is not expected to
be immune to this decline

| Historicals __JW____________  Forecast ______________JiFYW

GAAP 605 (1618} GAAP 606 (19-24)
a0ther 15.2% BMNedt-Gen Products 85.0%
aTradtiona Voice el 0.9% o0ther
mData (Legacy + Ememet) -1.7% aTradtional Voice -10.7% |
acopper Broadband -5.6% mData (Legacy + Ethemet) -6_9% e
oFiber Broadband 26% oCopper Broadband 6.1% |

BFiber Broadband 28% |

-3.1% CAGR '18-'24
-2.4% CAGR “19-'24

Note: ~20% of voice revenues. |
are in "volume-driven” t
products—these are expected |
to experience the most severe |
i

i

i

i

i

i

i

1

i

$7.546

$T456  g7,437  $1.430  $1.449

Revenusf $mm)
Revanua{ $mm)
S
@

declines in the near term. The |
remaining ~80% of voice
revenue is “seat-based’, and
expected to be somewhat
stickier, but still not immune
from market declines

Fem———

2Q- 4’01_67 2017 2018 2018 2019 2020 2021 2022 2023 2024

Annualized
. Granular breakou? of legacy vs ethemet dats nevenue i not avaiiable for #ll histofcal perods—combined figures are shown for 11818 historicals,
2 20-4018 used in time series 1o normalize finengals for 2016 Verizon acquisition

14 eee
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Base Case Wholesale Revenue Forecast Frontler

« FTR's current base case forecast anticipates revenue growth in near term through wholesale price
increases, offset by continued churn in legacy circuits

Base Case Wholesale Revenue Forecast

Ravenue (fmm)

2018 2019 2020 2021 2022 2023 2024

106 e @
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Base Case Regulatory Revenue Forecast Frontler

= CAF Il will expire year end 2021
= There is no RDOF impact included in the base case

Regulatory Revenues by Segment

OOther Subsidies

BCAF |l Revenue

We forecast a full year of transitional support

for carriers under CAF || RDOF ("CAF III") expected to have very

F
- different economic and regulatory
e requirements from current CAF I
3 awards. This opportunity is freated as a
E reinvestment case
34
$355 A
$25 $23 $20
2018 2020 2021 2022 2023 2024
108 s @@
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Reinvestment Scenario Overview: RDOF Frontier

COMMUNICATIONS

« We analyzed the FCC's recent NPRM on subsidizing rural broadband builds, and calculated the impact of
FTR winning bids for HHs in its footprint

RODF Details and Implications

Eligible RDOF Territory and Capex 3

Incremental RDOF Revenue We identified the HHs currently eligible for RDOF and the likely capex

required to win a bid based on the economics of Fiber, DSL, and FWA, as
well as the FCC's speed weightings e

-]+ R Contributi DORDOF Subsidy ~
f Capex Curves and FCC Subsidy 5y

Based on the number of HH in RDOF territories and the capex required
2403 for them, we estimate how many HHs will be auctioned off in Phase | and
— A how many of those HHs will be in FTR territory 2

FTR HH won and Financial Model B
‘29?5 Of the HHs auctioned in Phase | in FTR's territory, we assume a portion of
$236 those are won by FTR. Based on the capex and subsidy received for

pe: Y
\. those HHs, we caleulate the overall investment IRR J

Ravenua (fmm)

6180 Future Frontier Strategy Implications

s16] P
. Successful bids in its RDOF territories will strengthen FTR's network
capabilities in areas that lack significant broadband competition.

3 Conversely, losing these areas would erode a substantial portion of
2022 2023 2024 2025 2026 2027 2028 2029 2030 FTR's customer base, as the winning bidder would have superior
offerings

Non-Success-Based

Note: Forecast based on information released by the FCG as of 17/20 and does not indude information released on 1/8/20 and beyond, Only inchides Phase | of the RDOF progrm

100 e o @
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Estimated Amount of RDOF FTR CapEx and Subsid
for Locations Won Y Frontier

« FTR's RDOF Capex is estimated to be ~$2.7B, and expects FTR to receive ~$2.58 in RDOF subsidy

« Given the size, scope and level of participation expected in RDOF, this program is expected to be even more competitive
than CAF Il 2015 and 2018 allocations, as such, we model subsidy to be <100% CapEx

= |tis estimated that FTR could win ~767K locations through the upcoming RDOF auction

Estimated Amount of RDOF FTR CapEx and Subsidy for Locations Won

OFCC Subsidy @Carrier Funded CapEx

$2.747 +——— Total Build Capex (~$3,600 / location won)

3.333’ 4—————Total Subsidy (~$3,100 / location won)

CapEx and Sussiay (3 in Murons)

Est. CapEx for FTR Locations Won

Note: Forecast based on information released by the FCG as of 17/20 and does not indude information released on 1/8/20 and beyond, Only inchides Phase | of the RDOF progrm

110 e o @
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RDOF Scenario Financial Overview Frontier

COMMUNICATIONS

FTR's RDOF eligible territories could provide a cumulative non-subsidy revenue uplift of ~$1.1bn by 2032, in
addition to subsidy revenue

ORDOF Subsidy ac EBITDA Contribution  BRDOF Subsidy
55443
$403$426 .
33383372 -0 §347 8365 8379
s 32878308 L = 25q §278 $299 3322
8 323692438259 2 ! joaf; $236 P2 .o, B $236 3237 $247 5261
5 L B23b IF <
!‘!“ga ] E'a g
: I8F o biey pisp $205 parf &
I L e b ey e ;
2022 2023 2024 2025 2026 2027 2028 2029 2030 2031 2032 2022 2023 2024 2025 2026 2027 2028 2029 2030 2031 2032
EBITDA Yield on Cumulative Capex
oBuild Ca os Based C e
u pex uccess Bas: apex Yiald!
30% 2% EBITDA yisld deciines %%
be: RDOF subsidy i
gf 25% N mummﬁls O
s TR i
‘::, ;:15% 14?"’ 12% g0 1% 199 13% 13% subsidy
5 2 : ?
K] E10% OversnIRR - Nt
@ = . " RODOF build is finished after 5 =
_ $2 O et deihaccit bl years. 0 ild ncrases afer
2022 2023 2024 225 2026 2077 2028 2029 2030 2031 2062 0%

2023 2024 2025 2026 2027 2028 2029 2030 2031 2032
Notes: Does nof include revenue uplift from adjacent extensions; Forecas! based on information released by the FCC as of

7720 and does not inchuce information meleased on 1/B20 and beyond. Orly includes Phase | of the RDOF program
1. Net Yield reflocis 2032 EBITDA as & % of net capex {Total Capex less Tolal Subskiy EBITDA}

11 oo e
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COMMUHNICATIONS

Appendix:
WDC Stranded Costs




WDC Divestiture Impact to Frontier Frontier

COMMUNICATIONS

Idaho, and Montana) is expected to be completed WDC Financial Impact Summary

by March 2020 $ in Millions 2019 2020 2021 2022 2023 2024
+ TSArevenue assumed to start in October 2020 TSA Agreement Revenue = 176 428 2152 " "
after 6 months of free services and lasts for an i ey
additional 6 months, except for the Technology Technalogy 41.9) {367} (311} (3L7) (21.1) (20.8)
cost centers which are forecast to continue for 24 Consumer (29.0) (221} (87) (33) (30) (28)
months until September 2022 Finance 141y (21} (77 (700 (73}  (76)
- Indirect costs are approximately $123mm, of which Field Ops g2 (0f (53 (1§ (1A (17)
$23.6mm or approximately 400 FTEs will be HR/Benefits Ly s A ) 0 A1)
transferred to WDC on Day 1 Commercial (84} (1000 (670 (38 (400 (41)
+ The Company model did not take into account the ::::;:E;PNR“ E:ﬂ Eﬂi :::i :;;; :;:: E::
Day 1 transfers and modelled a reduction in Video Content (L3 ©2) (03} (03 (03 (03
expenses more gradually over time Safety & Security 04 (04) (04) (0.4) (04) (05)
* We have estimated $7.1mm positive impact Total Indirect Costs (123.7) (102.0) (64.2) (52.2) (42.0) (42.0)
related to the Day 1 transfers in 2020 before the Day 1 Impact’ . 71

model catches up to the Day 1 transfers in 2021

4 ; EBITDA Impact (123.7) (77.3) (21.4) (27.1) (42.0) (42.0)
+ The remaining variable indirect costs are forecast e
to be reduced after TSA agreements are expire nﬂg:"':m W @ - ) i .
between 2021 apd-2022 Transaction Costs (13.8) (17.9) - : - .
+ The Company forecasts approximately $42mm as Stand-up Capex’ {14.5} - - -
stranded costs in 2023/24 Total Divestiture Costs (44.3) (26.5) - -
OCF Impact (167.9) (103.8) (21.4) (27.1) (42.0) (42.0)

4. Day 1 impact eccurs as more FTEs are transferring to WOC Day 1 than assumed in the company’s Sorecast resulting in a positive varience in
2020
2. Stanc-up capex indudes $7Tmm of ikely rimbursable network and colo capes in 2019

3. Table above does notinchude any estimates for severancs of buyouts
4, Divestiture costs are primarily incremental o the indirec! costs
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WDC Risks and Opportunities Frontier

COMMUNICATIONS

* Vialong-term reductions in fixed costs, primarily in technology and finance, there is approximately $20 million in
potential opportunity to the base case plan

+ The Company is targeting lower stranded costs of $21.7mm, by taking further actions to right size the business after the TSA agreament expires
+ The Company ks bullding a plan to achleve 521.7mm of stranded costs
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Appendix:
Reinvestment Case Detail




Reinvestment Financial Detail (Preliminary and subject to

sang

COMMUNICATIONS

change)
21-24 21-3
2021 2022 2023 2024 2025 2026 2027 2028 2029 2030 2001 Total Total

Brownfiekd 5 5 4 5 1A 5 34 5 462 5 595 5 B9 5 Wb 5 B 5 HI0 5 93 5 483 5 5687
Greenfleld 5 - 5 - 5 - i - 5 10 % %0 05 118 3 193 5 M1 5 317 5 34 5 5 1313
FITIfSC $ 13 5 I35 M 5 & 5 53 5 & 5 117 5 149 S5 182 5 216 5 IS7 & 14 5 L1M
ROOF S 4515 236 5 43 5 250 § 281 S 308 5 338 § 37205 403 5 426 5 443 5 693 § 3264
Total Revenue $ [32) 5 303 5 4am $ 607 5 807 1038 51269 $1,889 51683 51849 $20 5 1300 5 11438
Mema: ex, RDOF § 1305 67 5 1M 5 M8 5 535 5 /30 5 931 SLIIF SL380 5S4 $1560 5 607 5 BIM
Brownfield 3 5 06 5 57 5 153 5 283 5 36 5 486 5 552 5 G065 65 5 €94 5 26 5 388
Greenfleld 5 5 5 - 5 M35 14 5 & 5 10 5 1 5 M 5 M4 S - 5 85
FITI/SC $ 135 235 M 5 & 5 53 5 8 5 111 5 141 5 W1 5 23§ M1 5 1M S L7
ROOF 5 [45) 5 336 5 237 5 347 5 ML 5 30 5 299 3 310 5 34y 5 365 5 34 5 66 5 2906
Tetal EBTDA $ (3 5 265 5 38 % 4 5 597 5 7P § 955 SL135 51300 S48 51508 § L006 5 £787
Mema: ex, FDOF 5 1305 295 91 5 197 5 336 5 499 5 657 5 813 5 9% 5.0/ 51199 5 330 5 5860
Brownfield 5 38 5 40 5 aa7 5 180 5 146 5 147 5 143 3 144 5 4% 5 144 5 144 5 14B4 5 24M
Greenfleld 5 & 5 010 05 3r 5 MB 5 53 5 & 5 5 5 B 5 3 o5 1M 5 16
FIT1f5C 5 9 5 & 5 9 05 88 5 B 05 8 5 9% 5 115 5 133 5 151 5 1M 5 364 5 LIN
ROOF 5 - 5 458 5 462 5 466 5 4M 5 40 5 4@ 5 M 5 3w 5 M 5 3n 5 1385 5 1908
Total Capex $ 495 5 985 51040 5 867 51054 5 514 5 M0 OS5 341 5 360 5 3IM 5 394 5 3357 5§ 1506
Memo: ex, RDOF § 495 § 537 $ 578 5 400 $ 584 5 439 $ 292 5 316 § 335 5 350 § 369 5 2002 5 4687
Brownfleld S 0398) 5 (434) 5 (4300 5 13 5 13F 5 249 5 342 5 &8 5 461 5 S0 5 580 5 (L249) 5 1406
Graenfleld 5 H 5 SOOI 5 (37 % (198 5 7 5 64 5 10 5 189 5 MO S5 (1A 5 (159
FITIfSC S [85) 5 (64) 5 [5M 5 (4 5 (M5 |5 16 5 2 5 M S 52 5 TS5 (O35 [#5)
ROOF i |4 221) 5 2 213 5 | 5 (196 5 [180] & 247 S 332 § 3a0 5 354 5 (/0) 5 18
Total OCF S 0527 5 (7a8) 5 (712) 5 (4E3) 5 (457) 3 (142) 3 185 5 785 3 540 51068 5 L184 5 (3381) 5 L1M
Aema: ex, RDOF 5 [482) 5 (498) 5 (487) 5 (aM) 5 (248) 5 M 5 365 5 4% 5 619 5 M 5 &3 5 (L&) 5 LI
Brgwnfield 0.0% 0% 43% 104%  1reN Z1EM  255%  200M IVeM e

Greenfield 0.0 Q1% 1.9% AEM 14IN 195 23N DA

FITISC 13.0%  126%  12.4%  122%  12.0% 1SN 179%  190%  196%  198W  200%

ROGE SLEM  258%  1U8%  141%  119%  106%  114%  121%  12.7%  130%

Total Ebitda Yiald B4 17 130K 130 134% 144N 156K 176N 190% 00 08N

Aema: ex, RDOF 25% 28% 5.7% a9 IL0W 163N I96W  Zl4N  MON 1508 I56W

Mote: Resrvestmant cose ks an ilusirative sensinty thal mmsmﬂmwnmmmmwnnm The Case ks subject to material change due fo continuead
il cpporiurities, al (based on pro forma capital siruciure) and LG requiremnents, amongst other fsms

ﬁhgmrmhmd
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Reinvestment Capex Detail (Preliminary and subject to :
change) rrontier

2021 2022 2023 2024 2025 2026 2027 2028 2028 2030 20 Total Total

Brownfleld $ 39 5 398 § 3@ S5 - 5 - & - 5 - & - 5§ - % 5 $ 1,194 5 1194
Greenfield 5 - 5 5 - 5 17 5 e 5 173 5 - 5 - 5 - H H 5 173 5 6
FTTTSSC 3 5 & - 5 - 5 5 - 5 - 5 - 5 - 5 - 5 = SE -
RDOF 5 - $ 458 5 45E 5 458 6 458 6 458 § 458 & - 5 - H 5 5 1373 § 2747
Tatal Initial Build $ 398 5 856 5 856 5 B3 5 £604 5 631 5 458 5 - 5 - H 5 - 5 3740 5 4632
Mema: ex. RDOF 5 3@ 5 5 368 5 17 5 5 172 5 - 5 - 5 - 3 5 5 L3867 § 1886
Brownfield 5 S 42 5 89 5 140 5 146 5 147 5 144 5 144 5 145 5 144 5 144 5 71 5 115
Greenfield 5 - 5 - £ - 5 - S 115 3% 5§ 5 & 5 5 5 5§ 5 5 55 % . 5 3
FTTT/SC 5 87 5 87 5 81 5 8 5 Bl 05 83 § 45 5 115 5 133 5 151 5 17 5 384 5 118
RDOF 5 - 5 - 5 4 % B & 12 & 17 5 X & ¥ 5 355 5 3B5 12 5 162
Tatal Ongoing $ 97 5 129 5 184 5 236 & 250 5 23 0§ 313 § 31 $ 360 § 3T 5 394 5 647 5 1063
Success-based
Mema: ex. RDOF § 97 5 129 5 180 5 238 5 238 5 266 5 292 5 316 5 335 5 351 5 389 5 635 5 2802
Brownfield $ 398 5 440 5 487 5 140 5 1456 5 14T § 144 5 144 5 145 5 144 5 144 5 1454 5 24M
Greenfield 5 - 5 - & - 5 173 § 357 & X% § 53 &5 57 5 ST 5 56 5 55 %5 173 5 1016
FTTTS5C $ 9 % & 5 @1 5 8 5 B 5 8 § 8 5 115 5 133 5 151 5 170 5 3/4 5 1192
RDOF 5 - S 458 5 462 S5 466 S5 470 & 474 5 478 5 ¥ S 28 5 X S 25 5 1385 5 2000
Tatal Capex $ 495 5 985 51040 5 867 5$1054 5 914 5 TFO 5 341 5 360 S 3IE 5 394 5 3387 5 7596
Memo: ex. ROOF S 495 5 527 5 578 5 401 5 5B 5 439 5 292 5 316 5 5 5 3 5 369 5 2002 5 4687
Mote: Reinvestment cose ks an lusirative sensinity thal evaluates the Company's investment oppertunities. The Case s subject to malerial change due fo continued
diligence | avaluation of available investmenl coporiurities, avalable capeal (based on pro forma capital structure) and LG requirements, ameongst olher dems 117 s & ®
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Reinvestment Scenario Density & Competition Frontier

COMMUNICATIONS

= Brownfield territories have a more altractive housing density than both RemainCo Copper and Fiber
territories. Additionally, they face more favorable competition with the lowest % of HHs with a Cable and/or
Fiber competitor AND a WISP

= Greenfield lerritories have allraclive densities (higher on average than current FTR RemainCo Fiber
territories). However, by definition, these areas face more competition

Household Density (HU / Rd. Mi.) % of HHs by Competitive Landscape

8025 025-50 B50-100 £100-1,000 1,000+ WS andior ETTH +/ =R Caths andior FETH, Only
DWISP Only DM Competitor
1 I
g | I
1 P 1 f
1 ]
1 1
1 I
1 1
1 1
1 1
1 1
11 {1
| 1 ]
17% 30% | 1 11
1 I
== P
awdn':o R:-mdm:umundncu RemanCa RemainCo  RemainCo | U.S. Tatal I RemainCo  RemanCo  RemainCo
BB FiberB8 Voseonly TOTAL | Browfield  Groenfield” | Copper BB Flber BB Voksonly  TOTAL
I I
e () (29)}(20) () () By -
I
annﬁninta FTR Current 'Total Reinvestment FTR Current
“Hote: All Grasnfiakl HHs have another incumbant LEG compatitor, in addition to Cabka/FTTH and WISPs
Nota: Roimvestment case is an illusirative sensitivity that evaluates the < s investment The Carse is subject to material change dus o canfinued 118 &8 &
diigence ! of capital {based on pro forma capstal struchura) and LG redquiraments, amongst othar flems
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Tax Summary

L
.
Superseded hr rewsed tax rnodelmg the below reﬂecls the Iatesttax rnodellng The Senate has proposed various iterations of a Front'er
tha set forth in this tax summary. The Company COMMUNICATIONS
contmues to analyze the impact these proposals may have on a potenhsr res!ruc!urmg and the Company's post-emergence tax profile.

= The Company has approximately $1.6 billion of net operating losses (“NOLs") as of 12/31/2019,
and expects to have approximately $656 million of pre-emergence NOLs as of 12/31/2020 (taking
into account gain from the WDC asset sale, and assuming the Company does not claim bonus
depreciation for 2019 or 2020).

+ |If the Company elects to retain its NOLs in a traditional “one-company” restructuring transaction
(which would reduce its go-forward tax basis in depreciable and amortizable property), the
Company could potentially preserve its $656 million of NOLs to shelter some of its income after
the restructuring. The Company'’s preliminary projections forecast cash income tax liabilities of
approximately $401 million for 2020 through 2024 under this scenario.

2020 | 2021 | 2022 | 2023 ] 2024

Federal + State Income Taxes $4 million  $108 million  $32 million  $97 million  $159 million

» Recently proposed tax regulations, if finalized in their current form, may significantly limit the
Company’s ability to use its post-emergence NOLs. However, because of the delayed effective
date for these proposed regulations, they are not expected to impact the Company.

+ Alternatively, the Company could preserve at least approximately $5.8 billion of asset basis in a
traditional restructuring by electing to eliminate nearly all of its $656 million of NOLs. If this
election is made, the Company's cash income tax liabilities for 2020 through 2024 are forecast to
be approximately $267 million (i.e., approximately $134 million less through 2024 than if the
Company elected to retain its NOLs).

| scenario2 | 2020 | 2021 | 202 | 2023 | 2024 |

Federal + State Income Taxes  $4 million $4 million $79 milion  $72 million  $108 million

ALL AMOUNTS APPROXIMATE, PRELIMINARY, AND SUBJECT TO CHANGE
BASED ON ESTIMATED TAX BASIS AMOUNTS AS OF 12/31/2019
CONFIDENTIAL — SUBJECT TO FRE 408 AND SIMILAR RULES
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Tax Summary (cont.) Frontier

Superseded by revised tax modeling; the below reflects the latest tax modeling COMMUNICATIONS

+ Effecting the restructuring as a taxable sale (a so-called “Brunc’s transaction”) would allow the
Company to utilize its NOLs prior to emergence while maintaining historic operating asset tax
basis (that might otherwise be written down under a traditional deleveraging transaction structure).

* Under the Bruno's transaction, the Company would sell the equity of its subsidiaries in a
taxable transaction. Subject to additional analysis, some of these stock sales could be
structured as asset sales for tax purposes (which could “step up” the tax basis of those
operating assets sold).

+ By maintaining (and/or increasing) its operating asset tax basis, the Company would preserve
(and/or increase) depreciation and amortization deductions to shield the Company's taxable
income, thus reducing its going-forward cash tax liabilities.

+ If the Company implements the Bruno's transaction, the Company's preliminary projections
forecast approximately $37 million of aggregate cash income tax liabilities for 2020 through 2024.

|_Bruno's Transaction | _ 2020 | 2021 | 2022 | 2023 | 2024 |

Federal + State Income Taxes ~ $4 million $4 million $3 million $8milion  $18 million

+ The cash income tax liabilities under this scenario are expected to be further reduced as the
Company determines which stock sales in the Bruno's transaction could be structured as asset
sales for tax purposes (which would create additional depreciation/amortization deductions
available to shield income),

« A separation of the Company into an operating company and a property company (OpCo/PropCo)
is not expected to result in meaningful cash income tax savings on a go-forward basis as
compared to the Bruno's transaction (and would require significant upfront implementation costs,
trigger substantial additional restructuring costs and delays, and require ongoing maintenance costs).

ALL AMOUNTS APPROXIMATE, PRELIMINARY, AND SUBJECT TO CHANGE
BASED ON ESTIMATED TAX BASIS AMOUNTS AS OF 12/31/2019
CONFIDENTIAL — SUBJECT TO FRE 408 AND SIMILAR RULES
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COMMUNICATIONS

Preliminary FY2019 Actuals — GAAP Basis Frontier

Selected Financial Data 1" (& in millions)
Unaudited and subject to change 2
Year Ended December 31,

(8 in millions, except per share amounts) 2019 2018 o7 2016 205
Revenus S B10T 3 BEI1 3 9128 % 88% 3§ 5,576
Operating Income (loss) 3 (4873 % B2T § (1,483) § 911§ TE6
Net loss 3 (5911) % 43 % (1.804) § (373) % (196)
Met loss attributable to Frontier

commen shareholders 3 (5911) % (750) % (2.018) % (587) $ (316)
Met loss attributable to Frontier

common shareholders per basic

and diluted share $ (56800 % 83mn 3 (25.99) 3§ (re1) $ (4.41)
Cash dividends declared {and paid) per

common share $ - 3 - 8 342 3% 635 3§ 6.31
Cash dividends declared (and paid) per share

of Sedies A Preferred Stock share 5 - % 5580 % 11125 § 11125 § 6.242

As of December 31,
1% i milliovas) 2018 2018 2017 2016 2015
Total assets § 17,488 3 23659 3 24884 5 29013 § 27,084
Long-term debt H 16,308 % 16358 § 16970 § 17.560 S 15,508
Total shareholders' equity (deficit) $ (4,394) 3 1600 $ 2274 % 4519 % 5,614
MNotes:

1. Al other 2019 financial information within this presentation are full-year estimates, as the fiscal year had not been finalized as of the completion
of these materals. The financials above represent the preliminary FY 2019 actuals on a GAAP basis, proposed to be filed with the SEC at the
time of the Company's 10-K filing.

2. The Company is still recording entries for FY 2019, and therefore these figures are subject to material change,
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2018 Business Metrics
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Draft 2019 10-K Disclosure




FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES
(PRELIMINARY AND UNAUDITED)

THE MATERIAL BELOW IS CONTAINED WITHIN THE FRONTIER COMMUNICATIONS
CORPORATION DRAFT 2019 10-K, WHICH WILL BE PUBLISHED IN THE NEAR-TERM

Item 2. Properties

We own property, which consists primarily of land and buildings, office and warehouse facilities, central office equipment,
software, outside plant and related equipment. Outside communications plant includes aerial and underground cable,
conduit, poles and wires. Central office equipment includes digital switches and peripheral equipment. As such, our
properties do not provide a basis for description by character or location of principal units. All of our property is considered
to be in good working condition and suitable for its intended purpose.

Qur gress investment in property, by category, as of December 31, 2018, was as follows:

(5 in millions)

Land 5 217
Buildings and leasehold improvements 2471
General support 1,624
Central office/electronic cireuit equipment 7,968
Poles 1,274
Cable, fiber and wire 11,312
Conduit 1,608
Construction work in progress ars
Total - 26,552

Future Contractual Obligations and Commitments

A summary of our future contractual obligations and commercial commitments as of December 31, 2019 is as follows:

Fayments due by penod

{5 in mitfions) Total 2020 2021 2022 2023 2024 Thereafter
Long-term debi obligations,

excluding interest (1 - 17516 5 245 % 27T s 2706 % as8 % 3izm s 10,241
Interest on long-term debt 8,846 1,498 1,493 1,448 1,164 1,028 2213
Lease obligations 565 a4 a3 75 -] 180
Purchase obligations 144 kL] k1 15 -3
Liability for uncertain

tax positions 12 - 2 - - 10

Total s 27083 S 1916 § 1838 § 4245 § 2106 $§ 4217 § 12 660

1 Indudes amounts due under the Revolver.




FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES
(PRELIMINARY AND UNAUDITED)

(9) Long-Term Debt:
The activity in our long-term debt from January 1, 2018 to December 31, 2019 is summarized as follows:

For the year ended December 31, 2019

Inferesi Rate al
Paryments and Decamber 31,
(5 i milions) January 1, 2019 Relirernents Menw Borrowings Decembar 31, 2019 2018°
Secured debl miued by Fronted $ 5246 3% (2134) % 2589 5 T T.24%
Unsecured debt issued by Fronties 11,2387 [348) . 10,949 8.62%
Secured debt issued by subskliarios 107 i - 108 B.3%
Unsacured debt isued by subsidiaries 750 - - 750 B.50%
Total debt 5 17400 § (2483) § 2589 3% 17518 BT2%
Less: Debt |ssiwance Costs nre) (168)
Lass: Debt Premium/(Discount) 50y (46}
Liss: Cument Portion (B4} (594

* Inferest rate includes amorntization of debl issuance costs and debit premiums or discounts. The inferest rafes at December 31, 2018
represent a weighted average of multiple issvances.

[




FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES
(PRELIMINARY AND UNAUDITED)

Additional information regarding our senior unsecured debt, senior secured debt and subsidiary debt at December
31, 2019 and 2018 is as follows:

December 31, 2019 December 31, 2018
Principal Imterast Principal Interest
(% in miffions) Cutstanding Rate Qutstanding Rate
Secured dabl lssued by Frantier
Term loan due 331/2021 ™ 5 - 5 1402  5.280% (Variable)
Term loan due 1071252021 - 235 7.405% (Variable)
Ravolwer due 22712024 748 4.760% (Variable) 275 5.280% (Variable)
Term boan due 6152024 = 1,699 2.550% (Variable) 1,718 6.280% (Variable)
First lien notes due 4172027 1,650 8.000% -
Second lien notes due 4172026 1,600 8.500% 1,600 8.500%
IDRE due 5/1/2030 13 6.200% 13 6.200%
Equipment fimancings - 1 0.000%
Total secured debt issued by Frontier 5711 5248
Unsecured debt issued by Frontier
Senior notes due 3152018 - 348 T.125%
Senior notes due 4/15/2020 172 8.500% 172 8.500%
Senior notes due 9152020 5 8.875% EE 8.B75%
Senior notes due 7/1/2021 a9 9.250% B3 9.250%
Senior notes due 8152021 220 8.230% 220 6.200%
Senior notes due 4/15/2022 500 8.750% 500 8.750%
Senlor notes due 9/15/2022 2188 10.500% 2188 10.500%
Senior notes due 1/15/2023 B850 T.125% a50 7T.125%
Senior notes due 4/15/2024 750 7.625% TEO TE25%
Senior notes due 11152025 75 8.875% 775 6.875%
Senior notes due 8152025 3,600 11.000% 3,600 11.000%
Debentures due 1112025 138 7.000% 138 7.000%
Debentures due 8152026 2 6.800% 2 6.600%
Senior notes due 1152027 346 7.875% 345 TB7S%
Senior notes due 8152031 045 9,000% 945 9,000%
Debentures due 10/1/2034 1 7 680% 1 7.680%
Debentures due 7/1/2035 125 T.450% 125 T.450%
Debentures due 1012046 183 7.050% 193 7.050%
Total unsecured debt issued by Frontier 10,949 11,267
Secured debt issued by subsidianes
Dabenturas due 11152031 100 8.500% 100 8.500%
RUS lean contracts due 17372028 1] 6.154% 7 6.154%
Total secured debl issued by subsidiaries 106 107
Unsecured debt issued by subsidiaries
Debenlures due 5152027 200 6.750% 200 6.750%
Debeniures due 2/1/2028 300 6,860% 300 6.860%
Debentures due 2/15/2028 200 6,730% 200 6.730%
Debentures due 10/15/2020 50 8.400% ) 8.400%
Total unsecured debt issued by subsidiaries 750 TEO
Total dabt 5 17.516 8.4B86%:% 5 17,400 B.411%%

1 Represents bomowings under the JPM Cradit Agreement Term Loan A, as defined below.

“@ Represents bommowings under the 2016 CoSank Credit Agreement, as defined below,

A Represents bomowings under the JPM Cradit Agreement Revolver, as defined below.

I Represents bofrowings under the JPM Credit Agreement Term Loan B, as defingd below,

1 Interest rate represants a welghted average of the stated interast rates of multiphe issuances.




FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES
(PRELIMINARY AND UNAUDITED)

Term Loan and Revolving Credit Facilities
JP Morgan Credit Facilities

On February 27, 2017, Frontier entered into a first amended and restated credit agreemeant with JPMorgan Chase
Bank, M.A., as administrative agent, and the lenders party thereto, pursuant to which Frontier combined its revolving
credit agreement, dated as of June 2, 2014, and its term loan credit agreement, dated as of August 12, 2015. Under
the JPM Credit Agreement (as amended to date, the JPM Credit Agreement), Frontier has a $1,740 million senior
secured Term Loan B facility (the Term Loan B) maturing on June 15, 2024 and an $850 million secured revolving
credit facility maturing on February 27, 2024 (the Revolver). The maturities of the Term Loan B and the Revolver, in
each case if still outstanding, will be accelerated in the following circumstances: (i) if, 91 days before the maturity date
of any series of Senior Notes maturing in 2020, 2023 and 2024, more than $500 million in principal amount remains
outstanding on such series; or (i) if, 91 days before the maturity date of the first series of Senior Notes maturing in
2021 or 2022, more than $500 million in principal amount remains outstanding, in the aggregate, on the two series of
Senior Notes maturing in such year. As of December 31, 2019, approximately $227 million principal amount, in the
aggregate, remains outstanding on the two series of senior notes maturing in 2020 and $302 millien principal amount,
in the aggregate, remains outstanding on the two series of senior notes maturing in 2021,

The determination of interest rates for the Term Loan B and Revolver under the JPM Credit Agreement is based on
margins over the Base Rate (as defined in the JPM Credit Agreement) or over LIBOR, at the election of Frontier.
Interest rate margins on the Revolver (ranging from 1.00% to 2.00% for Base Rate bormowings and 2.00% to 3.00%
for LIBOR borrowings) are subject to adjustment based on Frontier's Leverage Ratio (as defined in the JPM Credit
Agreement). The interest rate on the Revolver as of December 31, 2019 was LIBOR plus 3.00%. Interest rate margins
an the Term Loan B (2.75% for Base Rate borrowings and 3.75% for LIBOR borrowings) are not subject to adjustment.
The security package under the JPM Credit Agreement includes pledges of the equity interests in certain Frontier
subsidiaries and guarantees by certain Frontier subsidiaries.

As of December 31, 2019, Frontier had borrowings of $749 million outstanding under the Revolver (with |etters of
credit issued under the Revolver totaling an additional $101 million). In July 2019, a $20 million Letter of Credit issued
under the Bank of Tokyo LC agreement was replaced by a Letter of Credit issued under the Revolver,

On March 15, 2019, Frontier amended the JPM Credit Agreement to, among other things, extend the maturity date of
the Revolver from February 27, 2022 to February 27, 2024 (subject to springing maturity to any tranche of our existing
debt with an aggregate outstanding principal amount in excess of $500 million), increase the interest rate applicable
to loans under the Revolver by 0.25% and make certain modifications to the debt and restricted payment covenants.
On April 26, 2019, Frontier further amended the JPM Credit Agreement to, among other things, extend the maturity
date of the outstanding small tranche of loans under the Revolver that had not been party to the March 2019
amendments.

Frontier also had a $1,625 million senior secured Term Loan A facility (the Term Loan A) under the JPM Credit
Agreement which was fully repaid on March 15, 2019, as described below under "New Debt Issuances and Debt
Reductions.”

On January 25, 2018, Frontier amended the JPM Credit Agreement to, among other things, expand the security package
to include the interests of certain subsidiaries previously not pledged and replace the leverage ratio maintenance test
with a first lien leverage ratio maintenance test. On July 3, 2018, Frontier further amended the JPM Credit Agreement
to, among other things, replace certain operating subsidiary equity pledges with pledges of the equity interest of certain
direct subsidiaries of Frontier.

Repaid CoBank Credit Facilities

Frontier had a $315 million senior term loan facility drawn in October 2016 (the 2016 CoBank Cradit Agreement) with
CoBank, ACB, as administrative agent, lead arranger and a lender, and the other lenders which was repaid in full on
March 15, 2019. Frontier had a separate $350 million senior term loan facility drawn in 2014 (the 2014 CoBank Credit
Agreement) with CoBank which was repaid in full on July 3, 2018. Details of both fransactions are described below
under "New Debt Issuances and Debt Reductions.”

As of December 31, 2019, we were in compliance with all of our covenants under our indentures and the JPM Credit
Agreemeant.
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New Debt Issuances and Debt Reductions:

On March 15, 2019, Frontier completed a private offering of 51,650 million aggregate principal amount of 8 000% First
Lien Secured Motes due 2027 (the First Lien Notes). The First Lien Notes are guaranteed by each of the Company's
subsidiaries that guarantees the JPM Credit Agreement, including the Term Loan B and Revolver. The guarantees are
unsecured obligations of the guarantors equal in right of payment ta all of the guarantor's obligations under the JPM
Credit Agreement and certain other permitted future senior indebtedness and senior in right of payment to all
subordinated obligations of the guarantors. The First Lien Notes are secured on a first-priority basis by all the assets
that secure the Company’s obligations under the JPM Credit Agreement on a first-priority basis. Interest on the First Lien
Notes is payable to holders of record semi-annually in arrears on April 1 and Oclober 1 of each year, commencing
Oclober 1, 2019,

Additionally, on March 15, 2019, Frontier used the proceeds from the offering of First Lien Notes, together with cash on
hand, to (i) repay in full the outstanding borrowings under the senior secured Term Loan A facility under the JPM Credit
Agreement, which otherwise would have matured in March 2021, (i) repay in full the outstanding borrowings under the
2016 CoBank Credit Agreement, which otherwise would have matured in October 2021, and (i) pay related interest,
fees and expenses.

Faor the year ended December 31, 2019, Frontier retired $348 million principal amount of 7.125% senior unsecured notes
due 2019,

During the year ended December 31, 2019, Frontier recorded a loss on early extinguishment of debt of $20 million driven
primarily by the write-off of unamortized original issuance costs associated with the retired Term Loan A and 2016
CoBank Credit Agreement.

On March 19, 2018, Frontier completed a private offering of $1,600 million aggregate principal amount of 8.500% Second
Lien Secured Notes due 2026 (the "Second Lien Motes"). The Second Lien Motes are guaranteed by each of the
Company's subsidiaries that guarantees the JPM Credit Agreement. The guarantees are unsecured obligations of the
guarantors and subordinated in right of payment to all of the guarantor's obligations under the Company's JPM Credit
Agreement and certain other permitted future senior indebtedness but equal in right of payment with all other
unsubordinated obligations of the guarantors. The Second Lien Motes indenture provides that (a) the aggregate amount
of all guaranteed obligations guaranteed by the guarantors are limited and shall not, at any time, exceed the lesser of
() the principal amount of the Second Lien Motes then outstanding and (y) the Maximum Guarantee Amount (as defined
in the Second Lien Notes indenture), and (b) for the avoidance of doubt, nothing in the Second Lien Notes indenture
shall, on any date or from time to time, allow the aggregate amount of all such guaranteed obligations guaranteed by
the guarantors to cause or result in the Company or any subsidiary violating any indenture goveming the Company's
existing senior notes,

The Second Lien Notes are secured on a second-priority basis by all the assets that secure Frontier's obligations under
the JPM Credit Agreement on a first-priority basis. The collateral securing the Second Lien Notes and the JPM Credit
Agreement is limited to the equity interests of certain subsidiaries of the Company and substantially all personal property
of Frontier Video Services, Inc. The Second Lien Motes bear interest at a rate of 8.500% per annum and mature on April
1, 2026, Interest on the Second Lien Notes is payable semi-annually in arrears on April 1 and October 1 of each year,
commencing October 1, 2018, On July 3, 2018, the collateral package for the Second Lien Motes was amended to
replace certain operating subsidiary equity pledges with pledges of the equity interests of certain direct subsidiaries of
Frontier, consistent with amendments made to the JPM Credit Agreement.

On July 3, 2018, the Company entered into Increase Joinder No. 2 to the JPM Credit Agreement, pursuant to which the
Company borrowed an incremental $240 million under the Term Loan B maturing in 2024, The Company used the
incremental borrowings to repay in full the 2014 CoBank Credit Agreement, repay a portion of the 2016 CoBank Credit
Agreement and pay ceriain fees and expenses related to this incremental borrowing.

On October 1, 2018, Frontier retired $431 million principal amount outstanding of 8.125% senior notes due 2018 at
maturity.

During 2018, Frontier retired $828 million principal amount of senior indebtedness and made open market purchases of
$117 million of senior unsecured notes consisting of $61 million of 8.125% senior notes due 2018 and $56 million of
7.125% senior notes due 2019, Additionally, Frontier used cash proceeds from the $1,600 million Second Lien Notes
offering and cash on hand to retire an aggregate principal amount of $1,651 million senior unsecured notes prior to

5




FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES
(PRELIMINARY AND UNAUDITED)

maturity, consisting of $447 million of 8.500% senior notes due 2020, $249 million 8.875% senior notes due 2020, $555
million of .250% senior notes due 2021, and $400 million of 9.250% senior notes due 2021, Additionally, Frontier used
cash proceeds from the $240 million incremental borrowing under Term Loan B to repay in full the 2014 CoBank Credit
Agreement and repay a portion of the 2016 CoBank Credit Agreement, as well as pay certain fees and expenses related
to this incremental borrowing.

During 2018, Frontier recorded a gain on early extinguishment of debt of $32 million diven prmarily by discounts
received on the retirement of certain notes, slightly offset by premiums paid to retire certain notes and unamartized
original issuance costs.

On June 15, 2017, the Company entered into Increase Joinder No. 1 to the JPM Credit Agreement, pursuant to which
the Company borrowed $1,500 million. The Company used the borrowings to fund the open market purchases of certain
unsecured Senior notes during 2017.

During 2017, Frontier used proceeds from Term Loan B (see definition and note discussion above) and cash on hand
to retire $763 million of 8.875% Notes due 2020, $550 million of 8.500% Notes due 2020, $92 million of 8.125% Notes
due 2018, $30 million of 7.125% Notes due 2019, and $10 million of 9.250% MNotes due 2021, Frontier recorded a loss
of $88 million driven primarily by premiums on the retirement of the notes. Additionally, Frontier used cash available on
hand for the scheduled retirement of $210 million of 8.25% Senior Notes at maturity,

Cwr scheduled principal payments are as follows as of December 31, 2019. This does not reflect cutstanding bormowings
under the Revolver,

Principal
{8 in millions) Paymenis
2020 5 245
2021 1 327
2022 3 2,706
2023 3 BE8
2024 s 2,380
Thereafter g 10,241

Other Obligations
During 2018, Frentier contributed real estate properties with an aggregate fair value of $37 million for the purpose of

funding a portion of its contribution obligations to its qualified defined benefit pension plan. The pension plan obtained
independent appraisals of the property and, based on these appraisals, the pension plan recorded the contributions at
aggregate fair value of $37 million for 2018. Frontier has entered into a lease for the contributed properties. The
properties are managed on behalf of the pension plan by an independent fiduciary, and the terms of the lease were
negotiated with the fiduciary on an arm's-length basis.

For properties contributed in 2018, leases have initial terms of 20 years at a combined average aggregate annual rent
of approximately $5 million,

The contribution and leaseback of the properties were treated as financng transactions and, accordingly, Frontier
continues to depreciate the carrying value of the property in its financial statements and no gain or loss was recognized.
An obligation of $37 million was recorded in our consolidated balance sheet within “Other liabilities™ as of December 31,
2019 and the liability is reduced annually by a portion of the lease payments made to the pension plan. Under the new
lease standard, liabilities for these finance transactions are included in our financing lease liabilities. Refer to Note 11
for additional details.

i}
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(11) Leases:

(20)

Lessee

For lessee agreements, Frontier elected to apply the shorl-term lease recognition exemption for all leases that qualify
and as such, does not recognize assets or liabilities for leases with terms of less than twelve months, including existing
leases at transition. Frontier elected not to separate lease and non-lease components.

As of January 1, 2019, Frontier has operating and finance leases for administrative and network properties, vehicles,
and certain equipment. Our leases have remaining lease terms of 1 year to 99 years, some of which include options
to extend the leases, and some of which include options to terminate the leaseas within 1 yaar.

The following represents a maturity analysis for our operating and finance lease liabilities as of December 31, 2019

Operating Finance
(& in millions) Leases Leases
Fulure maturities:
2020 5 50 5 44
2021 45 38
2022 42 33
2023 39 29
2024 34 21
Thereafter 88 102
Tolal lease payments 298 287
Less: imputed interest (72) (T2)
Present value of lease liabilities 5 22611 -] 195 @)

M Includes $15 milion related to cur Nofhwest Operations.
@ Includes $28 million related to our Morthwest Operations.

Upon adoption of ASC 842, we recorded the unamortized deferred gain balances for previous sale-leasebacks of real
estate assets as a transition adjustment, which had the effect of increasing our accumulated deficit by $15 million (511
million net of tax).

Retirement Plans:

We sponsor a noncontributory defined benefit pension plan cavering a significant number of our former and current
employees and other postretirement benefit plans that provide medical, dental, life insurance and other benefits for
covered relired employees and their beneficiaries and covered dependents, The pension plan and postretirement
benefit plans are closed to the majority of our newly hired employees, The benefits are based on years of service and
final average pay or career average pay. Contributions are made in amounts sufficient to meet ERISA funding
requirements while considering tax deductibility. Plan assets are invested in a diversified portfolio of equity and fixed-
income securities and alternative investments.

The accounting results for pension and other postretirement benefit costs and obligations are dependent upon various
actuarial assumptions applied in the determination of such amounts. These actuarial assumptions include the
following: discount rates, expected long-term rate of return on plan assets, fulure compensation increases, employee
turnover, healthcare cost trend rates, expected retirement age, optional form of benefit and mortality, We review these
assumptions for changes annually with our independent actuanes. We consider our discount rate and expected long-
term rate of return on plan assets to be our most critical assumptions.

The discount rate is used to value, on a present value basis, our pension and other postretirement benefit obligations
as of the balance sheet date. The same rate is also used in the interest cost component of the pension and
postretirement benefit cost determination for the following year. The measurement date used in the selection of our
discount rate is the balance sheet date. Qur discount rate assumption is determined annually with assistance from
our independent actuaries based on the pattern of expected future benefit payments and the prevailing rates available
an long-term, high quality corporate bonds that approximate the benefit obligation.
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As of December 31, 2019, 2018 and 2017, we utilized an estimation technique that is based upon a settlement model
(Bond:Link) that permits us to closely match cash flows to the expected payments to participants. This rate can change
from year-to-year based on market conditions that affect corporate bond yields,

As a result of the tachnique describad above, Frontier is utilizing a discount rate of 3.40% as of December 31, 2019 for
its qualified pension plan, compared to rates of 4,30% and 3.70% in 2018 and 2017, respectively. The discount rate for
postretirerment plans as of December 31, 2019 was a range of 3.40% to 3.50% compared to a range of 4.30% to 4.40%
in 2018 and 3.70% to 3.80% in 2017.

The pension plan contains provisions that provide certain employees with the oplion of receiving a lump sum payment
upon retirement. Frontier's accounting policy is to record these payments as a setflemeant only if, in the aggregate,
they exceed the sum of the annual service and interest costs for the Pension Plan's net periodic pension benefit cost.
During year ended December 31, 2019, lump sum pension settlement payments to terminated or retired individuals
amounted to $235 million, which exceeded the settlement threshold of $212 million, and as a result, Frontier
recognized non-cash setiement charges totaling $57 million during 2018. The non-cash charge accelerated the
recognition of a portion of the previously unrecognized actuarial losses in the Pension Plan. These non-cash charges
increased our recorded net loss and accumulated deficit, with an offset to accumulated other comprehensive loss in
shareholders’ equity. Frontier recognized non-cash settlement charges totaling $41 million and $83 million during
2018 and 2017, respectively.

During 2019, the Company recognized a charge of $44 million to reflect the cost of pension/OPEB special termination
benefit enhancements related to a voluntary severance program.

Our pension plan assets increased from $2,348 million at December 31, 2018 to $2,730 million at December 31,
2019, an increase of $382 million, or 16%. This increase was a result of contributions of $166 million and positive
investrment returns (net of investment management and administrative fees) of $516 million, partially offset by benefit
payments of $300 million.

The expected long-term rate of return on plan assets is applied in the determination of periodic pension and
postretirement banefit cost as a reduction in the computation of the expense. In developing the expectad long-term
rate of return assumption, we considered published surveys of expected market returns, 10 and 20 year actual returns
of various major indices, and our own historical 5 year, 10 year and 20 year investment returns. The expected long-
term rate of returmn on plan assets is based on an asset allocation assumption of 40% in long-duration fixed income
securities, and 80% in equity securities and other investmeants. We review our asset allocation at least annually and
make changes when considered appropriate. Our pension asset investment allocation decisions are made by the
Retirmment Investment & Administration Committee (RIAC), a committee comprised of members of management,
pursuant to a delegation of authority by the Board of Directors. Asset allocation decisions take into account expected
market return assumptions of various asset classes as well as expected pension benefit payment streams. When
analyzing anticipated benefit payments, management considers both the absolute amount of the payments as well
as the timing of such payments. Our expected long-term rate of return on plan assets was 7.50% in 2019 and 2018.
For 2020, we will assume a rate of return of 7.50%. Our pension plan assets are valued at fair value as of the
measurement date. The measurement date used to determine pension and other postretirement benefit measures
for the pension plan and the postretirement benefit plan is December 31. The remeasured funded status of the pension
plan was approximately 73%, as of December 31, 2018,
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Pension Benefits

The following tables set forth the pension plan’s projected benefit obligations, fair values of plan assets and the
pension benefit liability recognized on our consolidated balance sheets as of December 31, 2019 and 2018 and the
components of total pension benefit cost for the years ended December 31, 2019, 2018 and 2017, The below tables
include all investrment activity related to assets and obligations that are expected to be transferred in connection with
the planned divestiture of our Northwest Operations:

(& in millions) 2019 2018

Change in jected benefit obligation (PBO/

PBO at beginning of year 5 3173 0§ 3,363
Service cost 82 a0
Interest cost 130 125
Actuarial (gain) loss 603 (&8)
Benefits paid {B5) (63)
Settlements {235) (254)
Special terminalion benefits 38 i
PBO at end of year 5 3726 3 3173
Change in plan assets

Fair value of plan assets at beginning of year -] 2348 5 2,674
Actual return on plan assets 516 (159)
Employer contributions 166 150
Settlements (235) (254)
Benefits paid (65) (63)
Fair value of plan assets at end of year 3 2730 § 2,348
Funded status s (996) § (825)
Amounts recognized in the consclidated balance sheset

Pension and other postretirement benefits - current 3 - 3 -
Pension and other postretirement benefits - noncurrent g (998) & (825)
Accumulated other comprehensive loss $ BAS 5 754
(£.in miligns) 2019 2018 2M7
Components of tolal pension benefit cost
Service cost 5 B2 3 80 8 ar
Interest cost on projected benefit obligation 130 125 127
Expected refumn on plan assets (172) (192) (186)
Amortization of unrecognized loss 58 24 30
Net periodic pension benefit cost 9 47 68
Pensicn settliement costs 57 41 83
Pension special termination benefit enhancements. 38 - 5
Total pension benefit cost H 193 % 88 0§ 156

The expected amortization of deferred unrecognized loss, included in Other comprehensive loss, in 2020 is $70 million.

We capitalized $24 million, 526 million and $26 million of pension and OPEB expense into the cost of our capital
expanditures during the years ended Decamber 31, 2018, 2018 and 2017, respectively, as the costs relate to our
engineering and plant construction activities.
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The plan’s weighted average asset allocations at December 31, 2019 and 2018 by asset category are as follows:

2019 2018
Assel category;
Equity securities 49 % 48 %
Debt securities 39 % 40 %
Alternative investments 12 % 12%
Total 100 % 100 %

The plan’s expected benefit payments over the next 10 years are as follows:

(& in miliions] Amount

2020 3 296
2021 205
2022 286
2023 279
2024 277
2025-2029 1,308
Total 3 2741

In 2019, required pension plan contributions were approximately $166 million.

In 2018, reguired pension plan contributions were approximately $150 million, consisting of cash payments of $113
million and the contribution of real property with a fair value of $37 million.

In 2017, required pension plan contributions were approximately $75 million, net of the Differential (as defined below),
consisting of all cash payments, As part of the CTF Acquisition, Verizon was required to make a cash payment to Frontier
for the difference in assets initially transferred by Verizon into the pension plan and the related obligation (the
Differential). In 2017, we received the $131 million Differential payment from Werizon, and have remitted an equivalent
amount to the pension plan as of December 31, 2017. As the Differential was reflected as a receivable of the pension
plan at December 31, 2016, the cash funding had no impact to plan assets,

The accumulated benefit obligation for the plan was 53,646 million and $3.108 million at December 31, 2019 and
2018, respectively.

Assumptions used in the computation of annual pension costs and valuation of the year-end obligations were as
follows:

2019 2018 2017
Discount rate - used at year end o value obligation 3.40 % 4.30 % 3.70 %
Discount rate - used at beginning of year to compute annual cost 4.30 % 370 % 410 %
Expected leng-term rate of refurn on plan assels 7.50 % 7.50 % 7.50 %
Rate of increase in compensation levels 2.00 % 2.00 % 2.50 %

Postretirement Benefits Other Than Pensions - “OPEB”

The following tables set forth the OPEB plans’ benefit obligations, fair values of plan assets and the postretirement
benefit liability recognized on our consolidated balance sheets as of December 31, 2019 and 2018 and the
components of total postretirement benefit cost for the years ended December 31, 2019, 2018 and 2017. The below
tables include all investment activity related to assets and obligations that are expected to be transferred in connection
with the planned divestiture of our Northwest Operations:

in million. 2019 2018
10
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Change in benefit obligation

Benefit obligation at beginning of year 3 965 3 1,016
Service cost 20 21

Interest cost 41 38
Plan amendments {149) -
Plan participants” contributions T T
Actuarial {gain) loss 129 {79)
Benefits paid {47y (38)
Special termination benefits 5] -
Benefit obligation at end of year ] a7z 3 965
Change in plan assels

Fair value of plan assets at beginning of year g - % -
Plan participants” contributions 7 7

Employer contribution 40 K3

Benefits paid {47) {38)
Fair value of plan assets at end of year g - % -
Funded status § (872) § (9E5)
Amounts recognized in the consolidated balance sheet

Pension and other postretirement benefits - current ] (43) 8 139]
Pension and other postretirement banefits - noncurrent $ {900y 5 (926)
Pansion and other postretirement benefits - AHFS® -] {2 & -
Accumulated other comprehensive (gain) loss 3 {45) & {41)

* Assals Held for Sale




FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

(PRELIMINARY AND UNAUDITED)

(& in millions) 2018 2018 2017
Components of total postretirement benefit cost

Service cost -] 20 8 21§ 21
Interest cost on projected benefit obligation 41 a8 40
Amortization of prior serviee credit (11) 9} (9)
Amortization of unrecegnized gain (loss) {4) 3 -
Net periodic postretirement benefit cost 46 53 52
OPEB special termination benefit enhancements [l - -
Total postretirement benefit cost 3 52 § 53 § 52

During 2019, Frontier amended the medical coverage for certain postretirement benefit plans, which resulted in a
$149 million reduction in the accumulated postretirement benefit obligation. Remeasurement of the postretirement
benefit plan cbligation resulted in an actuarial loss of $129 million.

The expected amorization of prior service credit in 2020 is $(32) million and the expected amortization of
unrecognized gain in 2020 is $5 million.

Assumptions used in the computation of annual OPEE costs and valuation of the year-end OPEE obligations were
as follows:

2019 2018 207
Discount rate - used at year end to value obligation 3.40% - 3.50% 4.30% - 4.40% 3.70% - 3.80%
Discount rate - used to compute annual cost 4.30% - 4.40% 3.70% - 3.80% 4.10% - 4.30%

The OPEB plan's expected benefit payments over the next 10 years are as follows:

Medicare Part D

(% in mitfions) Gross Benefit Subsidy Total

2020 3 43 3 - 8 43
2021 49 - 49
2022 49 - 49
2023 48 - 48
2024 53 - 53
2025-2029 274 2 276
Tatal 5 516 3 F 5 518

For purposes of measuring year-end benefit obligations, we used, depending on medical plan coverage for different
retiree groups, a 6.50% annual rate of increase in the per-capita cost of covered medical benefits, gradually
decreasing to 5.00% in the year 2025 and remaining at that level thereafter. The effiect of a 1.00% increase in the
assumed medical cost trend rates for each future year on the aggregate of the service and interest cost components
of the total postretirement benefit cost would be $1 million and the effect on the accumulated postretirement benafit
obligation for health benefits would be $18 million. The effect of a 1.00% decrease in the assumed medical cost trend
rates for each future year on the aggregate of the service and interest cost components of the total postretirement
benefit cost would be $(1) million and the effect on the accumulated postretirement benefit obligation for health
benefits would be $(19) million.
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The amounts in accumulated other comprehensive (gain) loss before tax that have not yet been recognized as
components of net periodic benefit cost at December 31, 2019 and 2018 are as follows:

Pension Plan OPEB
(% in millians) 2019 2018 2019 2018
Met actuarial loss 5 gaa 3 754 3 105 -3 (28)
Prior service credit - - (150) (13)
Total s BI9 5 754 % (45) § (41)

The amounts recognized as a component of accumulated other comprehensive loss for the years ended December
31, 2019 and 2018 are as follows:

Pension Flan OFEB

(% in milions) 2019 2018 2018 2018
Accumulated other comprehensive {gain) loss at

beginning of year 3 754 % 556 8 {41) % 33
Net actuarial (gain) loss recognized dunng year (58) (24) 4 (3
Prior service credit recognized during year - - 1" 9
Prior service credit occuming during year - - (149) -
Met actuarial (gain) loss occurring during year 260 263 130 (80)
Settlement loss recognized (57} (41) - -
MNat amount recognized in comprehensive income

(loss) for the year 145 198 (4) (74)

Accumulated other comprehensive (gain) loss at
end of year ] 890 5 754 5 (45) S {41)
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FRONTIER COMMUNICATIONS CORPORATION ET AL
RESTRUCTURING TERM SHEET
March [_], 2020

THIS TERM SHEET DOES NOT CONSTITUTE (NOR SHALL IT BE CONSTRUED AS) AN OFFER WITH
RESPECT TO ANY SECURITIES OR A SOLICITATION OF ACCEPTANCES OR REJECTIONS ASTO
ANY EXCHANGE OR PLAN OF REORGANIZATION, IT BEING UNDERSTQOD THAT SUCH A
SOLICITATION, IF ANY, SHALL BE MADE ONLY IN COMPLIANCE WITH SECTION 4(A)(2) OF THE
SECURITIES ACT OF 1933 AND/OR SECTION 1145 OF THE BANKRUPTCY CODE AND APPLICABLE
PROVISIONS OF SECURITIES, BANKRUPTCY, AND/OR OTHER APPLICABLE STATUTES, RULES,
AND LAWS.

THIS TERM SHEET DOES NOT ADDRESS ALL MATERIAL TERMS THAT WOULD BE REQUIRED IN
CONNECTION WITH ANY POTENTIAL RESTRUCTURING AND ANY AGREEMENT IS SUBJECT TO
THE EXECUTION OF DEFINITIVE DOCUMENTATION CONSISTENT WITH THIS TERM SHEET AND
OTHERWISE REASONABLY ACCEPTABLE TO THE REQUIRED CONSENTING NOTEHOLDERS
AND THE COMPANY PARTIES (EACH AS DEFINED HEREIN) IN THE MANNER SET FORTH IN THE
RSA. THIS TERM SHEET HAS BEEN PRODUCED FOR DISCUSSION AND SETTLEMENT PURPOSES
ONLY AND IS SUBJECT TO RULE 408 OF THE FEDERAL RULES OF EVIDENCE AND OTHER
SIMILAR APPLICABLE STATE AND FEDERAL STATUTES, RULES, AND LAWS. THIS TERM SHEET
AND THE INFORMATION CONTAINED HEREIN ARE STRICTLY CONFIDENTIAL AND SHALL NOT
BE SHARED WITH ANY OTHER PARTY WITHOUT THE PRIOR WRITTEN CONSENT OF THE
COMPANY PARTIES AND THE REQUIRED CONSENTING NOTEHOLDERS.

This Term Sheet (including the exhibits attached hereto, this “Term Sheet”) sets forth the principal terms of a financial
restructuring (the “Restructuring™) of the existing debt of, existing equity interests in, and certain other obligations of
Frontier Communications Corporation (“Frontier™) and certain of its direct and indirect subsidiaries! (collectively with
Frontier, the “Company Parties™ or “Debtors™), through a pre-negotiated plan of reorganization (the “Plan™) to be filed
by the Company Parties after commencing cases (the “Chapter 11 Cases™) in the United States Bankruptey Court for
the Southern District of New York (the “Bankruptev Court™) under chapter 11 of title 11 of the United States Code
(the “Bankruptey Code™).? Following the occurrence of the Plan effective date (the “Plan Effective Date™), Frontier
{or an entity formed to indirectly acquire substantially all of the assets and/or stock of the Debtors as may be
contemplated by the Restructuring) shall be referred to herein as “Reorganized Frontier™. This Term Sheet 1s for
discussion purposes only, and 15 non-binding, and 1s not an express or implied offer with regard to the transactions
described herein, and does not include all of the terms or conditions relating to such transactions. Without limiting
the generality of the foregoing, the terms contained herein are subject to, among other things, completion of due
diligence and requisite internal approvals. Any agreements with respect to the matters discussed herein shall be subject
in all respects to the negotiation and execution of definitive documentation, including, without limitation, a
restructuring support agreement (the “RSA™) among the Debtors and certain holders of unsecured notes (the
“Consenting Noteholders™) issued by Frontier (the “Senior Notes™) including members of the (a) ad hoc group
represented by Milbank LLP and Houlihan Lokey Capital, Inc. and (b) ad hoc group represented by Akin Gump
Strauss Hauer & Feld LLP and Ducera Partners LLC ((a) and (b), the “Noteholder Committees™). Nothing herein
shall constitute or be construed as an admission of any fact or liability, and each statement contained herein is made
without prejudice, solely for settlement purposes.

! Applicable Debtors to be mutually agreed by Frontier and the Required Consenting Noteholders.,

Capitalized terms used but not otherwise defined or referenced herein shall have the meanings ascribed to such terms as set
forth in the RSA.




OVERVIEW

Implementation Mo earlier than March 31, 2020 and no later than April 12, 2020 (the “Petition

Date Deadline™), the Debtors will commence the Chapter 11 Cases. Subject to
the terms and conditions of the RSA (which shall include additional milestones,
consent rights, and conditions not set forth in this Term Sheet), the Restructuring
will be structured, implemented, and accomplished through the Plan and other
definitive documentation to be consistent with this Term Sheet and otherwise
reasonably acceptable to the Company Parties and the Required Consenting
Noteholders®; provided, however, that the Company Parties and Required
Consenting Noteholders agree that the Company Parties shall not be required to
file a motion to assume for the RSA to be effectuated on or after the
commencement of the Chapter 11 Cases. No later than 120 calendar days after
the Petition Date, the Company Parties shall obtain confirmation of the Plan,
which shall, for the avoidance of doubt, be on terms consistent with the RSA
and this Term Sheet.

Required Support The effectiveness of the RSA shall occur upon execution of the RSA by the

following parties (such date, the “RSA Effective Date™):

® holders of at least fifty (50) percent of the aggregate outstanding
principal amount of Senior Notes; and
¢ the Company Parties.

In the event the Consenting Noteholders hold less than sixty-six and two-thirds
(66.67) percent of the aggregative outstanding amount of Senior Notes, the
Debtors shall have the right to terminate the RSA.

TREATMENT OF CLAIMS AND INTERESTS!

Revolving Credit To the extent not already satisfied in full during the Chapter 11 Cases from the

proceeds of the DIP Facility (as defined herein). paid in full on the Plan Effective

“Required Consenting Noteholders™ means, as of the relevant date, the Consenting Noteholders holding greater than 50.1%
of the aggregate outstanding principal amount of Senior Notes that are subject to the RSA.

Wherever more than one potential treatment for a class of claims is contemplated (e, g., Revolving Credit Facility, 1L Term
Loan, 1L Notes, 2L Notes), the Debtors’ election of specific treatment for claims (including any election to satisfy such claims
prior to the Plan Effective Date) to be subject to the reasonable consent of Required Consenting Noteholders. Any adequate
protection to be consistent with this Term Sheet and otherwise reasonable and customary and subject to the reasonable consent
of the Required Consenting Noteholders.

The terms provided herein do not vet incorporate input and/or agreement from Holders of claims in the Revolving Credit
Facility, 1L Term Loan, 1L Notes, 2L Notes, Subsidiary Secured Notes, and Subsidiary Unsecured Notes,

For the avoidance of doubt, in the event that treatment of a class of claims contemplates payment of cash interest at the
non-default rate during the Chapter 11 Cases until repayment thereunder and/or no make whole, and the Company Parties are
subject to litigation, threatened litigation, or otherwise as a result of such treatment, the RSA may not be terminated with
respect to the Company Parties by the Required Consenting Noteholders on account of such litigation, threatened litigation,
or otherwise;, provided, that the RSA may be terminated with respect to the Company Parties by the Required Consenting
Noteholders if the Company Parties (a) take any position in any such litigation, threatened litigation, or other dispute that is
materially inconsistent with this Term Sheet or (b) enter into any settlement of any such litigation, threatened litigation, or
other dispute that is not reasonably acceptable the Required Consenting Noteholders,

Further, for the avoidance of doubt, although the RSA will require the Consenting Noteholders to support the treatments
specified herein (ineluding voting for the Plan when properly solicited) in their capacities as holders of Senior Notes, nothing
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Facility Date.

® To receive cash interest at non-default rate during the Chapter 11
Cases until repayment of the Revolving Credit Facility (as applicable),

1L Term Loan To the extent not already satisfied in full during the Chapter 11 Cases from the
proceeds of the DIP Facility, paid in full on the Plan Effective Date or, solely in
the event the Company Parties cannot procure financing on terms acceptable to
the Company Parties and the Required Consenting Noteholders to repay the 1L
Term Loan in full, reinstated pursuant to section 1124 of the Bankruptey Code
on the Plan Effective Date.

o To receive cash interest at non-default rate during the Chapter 11
Cases until repayment or reinstatement of the 1L Term Loan (as
applicable); no make whole.

1L Notes To the extent not already satisfied in full during the Chapter 11 Cases from the
proceeds of the DIP Facility, paid in full on the Plan Effective Date or, solely in
the event the Company Parties cannot procure financing on terms acceptable to
the Company Parties and the Required Consenting Noteholders to repay the 1L
Notes in full, reinstated pursuant to section 1124 of the Bankruptey Code on the
Plan Effective Date.

® To receive cash interest at non-default rate during the Chapter 11
Cases until repayment or reinstatement of the 1L Notes (as
applicable); no make whole.

2L Notes To the extent not already satisfied in full during the Chapter 11 Cases from the
proceeds of the DIF Facility, paid in full on the Plan Effective Date or, solely in
the event the Company Parties cannot procure financing on terms acceptable to
the Company Parties and the Required Consenting Noteholders to repay the 2L
Notes in full, reinstated pursuant to section 1124 of the Bankruptcy Code on the
Plan Effective Date.

® The Company Parties and the Required Consenting Noteholders shall
mutually agree to one of the following forms of treatment:

© to receive cash interest at non-default rate during the
Chapter 11 Cases until repayment or reinstatement of the 2L
Motes (as applicable); no make whole; or

o no cash interest payments during the Chapter 11 Cases; to
receive acerued non-default rate interest on the Plan Effective
Date; no make whole.

shall preclude a Consenting Noteholder from asserting any rights in its capacity as a holder of other claims against or interests
in the Company Parlies.




Senior Notes®

On or as soon as reasonably practicable following the Plan Effective Date, each
Senior Noteholder will receive its pro rata share of:

o 100% of the common equity of Reorganized Frontier (the “TNew
Common Stock™), subject to dilution by the Management Incentive
Plan (as defined below),

® The Takeback Debt (as defined below); and

¢ Any Excess Cash remaining after payments of the [Incremental

Payments] as contemplated hereunder (the “Surplus Cash™).®

Subsidiary
Secured Notes

Reinstated pursuant to section 1124 of the Bankruptey Code on or as soon as
reasonably practicable following the Plan Effective Date.

® To receive cash interest at non-default rate during the Chapter 11
Cases.

Subsidiary
Unsecured Notes

Reinstated pursuant to section 1124 of the Bankruptey Code on or as soon as
reasonably practicable following the Plan Effective Date.

® To receive cash interest at non-default rate during the Chapter 11
Cases.

Trade Claims/Other
Unsecured Claims (other than
Parent Litigation Claims)

To the extent not already satisfied during the Chapter 11 Cases, on or as soon as
reasonably practicable following the Plan Effective Date, each holder of a Trade
Claim or other unsecured claim (other than Parent Litigation Claims), if
applicable, that is not a Senior Notes Claim or Subsidiary Unsecured Notes
Claim will receive:

* payment in full in cash;

® reinstatement pursuant to section 1124 of the Bankruptey Code; or

# such other treatment rendering such Trade Claim/Other Unsecured
Claim unimpaired, in each case set forth above, as reasonably

acceptable to the Company Parties and the Required Consenting
Noteholders.

Litigation Claims

Unimpaired, provided that htigation-related claims against Frontier (the
“Litigation Claims™) will be allowed in an amount that does not exceed existing
insurance coverage plus an amount to be determined. In the event the foregoing
condition is not satisfied, treatment of Parent Litigation Claims to be acceptable
to the Company Parties and the Required Consenting Noteholders, During the
Chapter 11 Cases, the Required Consenting Noteholders shall have consultation
rights with respect to the settlement, disposition, and/or resolution of any
material Parent Litigation Claims. For the avoidance of doubt, the Parent
Litigation Claims shall not include any litigation-related claims against any of
Frontier's direct or indirect subsidiaries.

Administrative, Priority Tax,
Other Priority Claims, and

On or as soon as reasonably practicable following the Plan Effective Date, each
holder of an Administrative, Priority Tax, Other Priority, or Other Secured

*  Confirmation order to provide that, for determining distributions of New Common Stock, Take-Back Debt, and Surplus Cash,
the allowed amount of Senior Notes ¢laims shall be reduced on a dollar-for-dollar basis by the amount of [Incremental
Payments] that are to be made on account of each series of Senior Notes on the Plan Effective Date.




Other Secured Claims

Claim will receive:

& payment in full in cash;

® reinstatement pursuant to section 1124 of the Bankruptey Code;

® delivery of the collateral securing any such secured claim and
payment of any interest required under section 506(b) of the
Bankruptey Code; or

® such other treatment rendering such Administrative, Priority Tax,
Other Priority, or Other Secured Claim unimpaired.

Intercompany Claims

On the Plan Effective Date, all Intercompany Claims shall be, at the option of
Reorganized Frontier, either (a) reinstated or (b) cancelled without any
distribution on account of such interests.

Existing Equity
Interests in Frontier

Mo recovery,

OTHER KEY TERMS

|Consent Fee / Payment of
Accrued Amounts /
Incremental Payments]”

[e]

DIP Facility

The Debtors will use commercially reasonable best efforts to obtain
commitments on the best available terms for a superpriority secured debtor-in-
possession financing facility in an amount of up to $[#] principal amount, with
an option for conversion into an Exit Facility (as defined below) on the Plan
Effective Date, on terms and conditions (including as to amount) reasonably
acceptable to the Company Parties and reasonably acceptable to the Required
Consenting Noteholders. The proceeds of all or a portion of the DIP Facility
may be used to repay some or all of the Debtors™ existing secured debt (i.e., the
Revolving Credit Facility, the 1L Term Loan, the 1L Notes, and the 2L Notes).
To the extent not converted into an Exit Facility, DIP Claims will be paid in cash
on the Plan Effective Date.

Exit Facilities

The Debtors will use commercially reasonable best efforts to obtain
commitments on the best available terms for one or more third-party debt
facilities to be entered into on the Plan Effective Date (the “Exit Facilities™).
The Exit Facilities shall be in an amount reasonably sufficient to facilitate Plan
distributions and ensure incremental liquidity on the Plan Effective Date, and
will otherwise be on terms and conditions (including as to amount) reasonably
acceptable to the Debtors and reasonably acceptable to the Required Consenting
Noteholders.

The Exit Facilities shall remain undrawn as of the Plan Effective Date
(excluding any required L.Cs).

Takeback Debt

One or more of the reorganized Debtors will issue takeback debt (the “Takeback
Debt™), solely for the purpose of distribution to Senior Noteholders pursuant to
the Plan. Unless otherwise agreed to by the Company Parties and the Required

[NTD: Under review and discussion.|




Consenting Noteholders, the terms of such Takeback Debt shall include:

Principal amount: Up to S$750 million, subject to downward
adjustment by Consenting Noteholders holding at least 66 2/3% of the
aggregate outstanding principal amount of Senior Notes that are
subject to the RSA (the “Determining Noteholders™), with such
determination to be made no later than 30 days before the occurrence
of the Plan Effective Date.

Interest rate: No more than 250 basis points higher than the interest
rate of the most junior secured debt facility to be entered into on the
Plan Effective Date.

Maturity: No less than one year outside of the longest-dated debt
facility to be entered into on the Plan Effective Date.

Security:  To be mutually agreed upon and determined by the
Required Consenting Noteholders and the Company Parties no later
than 30 days before the confirmation of the Plan.

Additional Terms:

©  All other terms including, without limitation, covenants and
governance, shall be reasonably acceptable to the Company
Parties and the Required Consenting Noteholders; provided
that in no event shall such terms be more restrictive than those
in the indenture for the 2L Notes.

©  Any terms may be modified subject to consent by the
Company Parties and the Required Consenting Noteholders:
provided, that as noted above, downward adjustment of
principal amount shall require consent of the Company Parties
and the Determining Noteholders.

©  The Takeback Debt may be replaced with cash proceeds of
third-party market financing that becomes available prior to
the Plan Effective Date; provided that the third-party market
financing shall contain terms no worse than those
contemplated for the Takeback Debt.

©  Notwithstanding anything to the contrary, at any time prior to
the Plan Effective Date, the Determining Noteholders may,
upon notice to the Company Parties, elect that there will be no
Takeback Debt.

Business Plan

The Restructuring contemplates the development and implementation of a
business plan for Reorganized Frontier that is consistent with this Term Sheet
and otherwise acceptable to the Company Parties and reasonably acceptable to
the Required Consenting Noteholders.




The Debtors shall solicit a Disclosure Statement containing go-forward financial
projections for: (a) the Debtors’ “base case™ business plan; (b) the Debtors’
“reinvestment” sensitivity case; and (¢) an alternative “reinvestment” sensitivity
case that will be delivered to the Consenting Noteholders by the RSA Effective
Date. The contents of the Disclosure Statement shall provide appropriate
disclosures regarding the preparatory work for each business plan and scenario
and otherwise be reasonably acceptable to the Required Consenting
Moteholders, provided, that the Debtors shall bear no obligation to attest to the
Debtors” management team’s view of reasonableness for either sensitivity case
if sufficient preparatory work has not been conducted as of the date on which
the Disclosure Statement is filed.

The analyses contained in the Debtors” “reinvestment” sensitivity case shall be
premised on the following:

# Material de-leveraging of the balance sheet;

® Modernization of network, systems and operations, and improved
quality of service for consumer, commercial and wholesale
customers;

® Reinvestment of capital into fiber expansion and FTTx upgrades with
IRR profiles that are viewed as acceptable to Company Parties; and

e Opportunistic participation in next generation of government
subsidies for rural broadband (RDOF program).
The Debtors will use commercially reasonable efforts to provide a detailed

report within 120 days of the RSA Effective Date on the following:

® Specific initiatives for modemization and improved quality of service;
and

* A plan for participation in the upcoming RDOF auction including the
following:

Q

technology plan;

o building strategy to maximize success at the accretive returns;
and

o assessment of potential sensitivities around different retumn
requirement thresholds.

The Debtors will use commercially reasonable efforts to provide by
January 31, 2021 the following:

o New budgetary plan, which shall be developed in consideration of the
foregoing materials, including, but not limited to, as appropriate,
information derived from results of upcoming RDOF auction and
concepts of investment underlying Virtual Separation (as defined
below); and

# Capital spending into fiber expansion and FTTx upgrades within the
netwaork,

The Debtors will use commercially reasonable best efforts to provide a detailed
report by no later than the Plan Effective Date detailing analysis and




development of the following:

® g virtual separation under the same ownership structure of select state
operations where the reorganized Debtors will conduct fiber
deployments (“InvestCo™) from those state operations where the
reorganized Debtors will perform broadband upgrades and
operational improvements (“ImproveCo™), with such allocation of
state operations to be reasonably acceptable to the Company Parties
and the Required Consenting Noteholders (the “Virtual Separation™),
such that the Reorganized Frontier Board (as defined below) may, at
its determination, adopt and implement the Virtual Separation at any
time on or after the Plan Effective Date; and

® an internal revenue and cost sharing model based around the Virtual
Separation.®

The Debtors will use commercially reasonable efforts to deliver by no later than
the applicable date specified below, on a one-time basis, based on available
analytics, each of the following:

® no later than 3 business days after the RSA Effective Date, the
Debtors™ “base case” business plan; and

# no later than 10 business days after the RSA Effective Date, (a) the
Debtors’ “reinvestment” sensitivity case and (b) an alternative
“reinvestment”™ sensitivity case for the reorganized Debtors in a form
consistent with the analysis underlying the Virtual Separation, and
otherwise reasonably acceptable to the Required Consenting
Noteholders: provided, however, the Company Parties shall not be
bound by how the ImproveCo and InvestCo clusters are defined in
these cases, as all parties recognize that the composition of these
clusters may change from time to time as part of the Virtual Separation
evaluation process.

Notwithstanding anything to the contrary herein, any materials that constitute
material, non-public information shall only be delivered to the Noteholders
advisors and the Company Parties will not have an obligation to disclose any
such materials to any Consenting Noteholders unless the Company Parties and
such Consenting Noteholders have entered into a mutually acceptable
confidentiality agreement with respect to such information.

Pre-Effective Date
Implementation

Upon the RSA Effective Date, the finance committee of Frontier's Board
(the “Einance Committee™) will oversee certain initiatives and decisions during
the period from the RSA Effective Date until the Plan Effective Date, including
the following:

® Management evaluation and selection process for the reorganized
Diebtors with respect to certain key management positions.

® [valuation and oversight of any material asset sale proposals and

impl ion of any asset sales, if any {including selection of the

Within fourteen days after the RSA Effective Date, the advisors to the Company Parties will provide to the advisors to the

Consenting Neteholders (on a professionals’ eyes only basis) a detailed timeline with respect to the Virtual Separation and
will provide updates to the advisors to the Consenting Noteholders (on a professionals™ eyes only basis) not less frequently
than monthly as to progress with respect to the Company Parties” efforts in connection therewith.




MEA financial advisor with respect thereto, if applicable).
® Material strategic decisions relating to the restructuring.

® The Debtors” use of commercially reasonable best efforts to analyze
and develop a detailed report regarding Virtual Separation by no later
than the Plan Effective Date in accordance with this Term Sheet.

Upon the RSA Effective Date, and until the earlier of (a) the Plan Effective Date
and (b) the date on which the RSA is terminated in accordance with its terms,
the Consenting Moteholders shall be entitled to designate two observers to
Frontier’s Board (and the Finance Committee) that are reasonably acceptable to
Frontier's Board (who shall be “independent” within the meaning of the rules of
any stock exchange on which the shares of Frontier are listed (or if not so listed,
would qualify under the rules of the New York Stock Exchange)): one observer
to be appointed by the Consenting Noteholders represented by Akin Gump
Strauss Hauer & Feld LLP and Ducera Partners LLC and one observer to be
appointed by the Consenting Noteholders represented by Milbank LLP and
Houlihan Lokey Capital, Inc.; provided, however, that each respective right to
appointment of an observer is expressly conditioned on such party's
representation of Consenting Noteholders constituting at least one-third of the
aggregate outstanding principal amount of Senior Notes (the “Observer
Threshold™). For the avoidance of doubt, in the event that only one party meets
the Observer Threshold, only that party shall have the right to appoint one

observer, .

Such board observer rights shall permit the observers’ active and regular
participation in Board (and Finance Committee) discussions and deliberations;
provided, that, any such participation shall be subject to agreements reasonably
acceptable to the Company Parties and the Required Consenting Noteholders
that preserve confidentiality and privilege of such discussions and deliberations.
Each observer shall be paid a reasonable and customary fee and reimbursed for
all reasonable out-of-pocket expenses.

The Company Parties shall consult with the Consenting Noteholders with
respect to certain Specified Material Actions.® The Company Parties shall not
take action with respect to the Specified Material Actions absent reasonable
consent from the Required Consenting Noteholders.

Promptly following the RSA Effective Date, the Finance Committee shall
commence and oversee a management selection process for the reorganized
Debtors with respect to certain key management positions. Notwithstanding the
foregoing, the identity of any person that is proposed to be retained for,
appointed to or hired for a key management position (effective either before or
upon the Plan Effective Date), including any person occupying a management
role on or after the RSA Effective Date, but before the Plan Effective Date who
is proposed to retain such position or be appointed to a different senior
management position shall be reasonably acceptable to the Required Consenting

Moteholders.
New Board of The board of directors of Reorganized Frontier (the “Reorganized Frontier
Directors Board™) shall consist of [#] directors, the number and identities of which shall

7 “Specified Material Actions™ to be mutually agreed by Frontier and the Required Consenting Moteholders prior to the RSA
Effective Date.




be determined by the Required Consenting Noteholders.

Key Employee Incentive /
Retention Plans

During the Chapter 11 Cases, the Debtors shall implement a key employee
incentive plan and key employee retention plan for certain employees, in
amounts, allocations, and subject to customary terms, conditions, documentation
and metrics, in each case, that are reasonably acceptable to the Required
Consenting Noteholders.

Management
Incentive Plan

[-]I.Il

Asset Sales

The Debtors shall use commercially reasonable efforts to evaluate potential sales
of assets during the Chapter 11 Cases (in certain specified markets and other
markets as may be identified) and, as appropriate, prepare for and commence a
marketing process for and, if applicable and approved by the Required
Consenting Noteholders, consummate such potential sales of assets.

The Finance Committee shall oversee any such asset sale process.
Any material asset sales to be subject to monitoring by and reasonable consent

of the Required Consenting Noteholders, including with respect to any such sale
process.

PNW Sale

The Debtors will promptly file a motion after the Petition Date to assume the
Purchase Agreement, dated as of May 28, 2019, among Frontier, Frontier
Communications ILEC Holdings LLC, and Northwest Fiber, LLC, as amended,
amended and restated, or otherwise modified from time to time, and close the
sale (the “FINW Sale™) as soon as reasonably practicable. Any extension or
matenial amendment of the Purchase Agreement shall be on terms reasonably
acceptable to the Required Consenting Noteholders,

Noteholder
Reporting

The Debtors shall make certain additional reporting (including key performance
indicators to be agreed) available to Noteholders during the course of the
Chapter 11 Cases pursuant to mutually agreed upon procedures.

Structure/Tax

The Debtors and the Consenting Noteholders will cooperate in good faith to
structure the Restructuring as a “Bruno’s transaction” pursuant to which Frontier
sells substantially all the assets and/or stock of the Debtors in a taxable
transaction to an indirect subsidiary of Reorganized Frontier; provided, however,
that if the Debtors and the Required Consenting Noteholders determine that an
alternative structure would be more value maxamizing than such a “Brunc’s
transaction,” then the Debtors and the Required Consenting Noteholders will
cooperate in good faith to implement such altemmative structure in the
Restructuring. The Debtors shall use commercially reasonable efforts to analyze
additional asset-level information and, as appropriate, evaluate potential
alternative value-maximizing structures, including REIT structures.

Regulatory

The Debtors will use commercially reasonable efforts to, (i) as soon as
reasonably practicable, commence any required regulatory approval processes,
(1i) evaluate the path to approval by jurisdiction including a cost/benefit analysis
of any conditions of approval, (iii) secure approval from the FCC, PUCs, and
other applicable regulatory bodies, and (iv) provide progress reports to the

Required Consenting MNoteholders” advisors with respect to regulatory approval

1 [NTD: Under review and discussion. |
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processes.

Reorganized Frontier New As determined by the Required Consenting MNoteholders and the Debtors prior
Common Stock to the Plan Effective Date, upon emergence from the Chapter 11 Cases, the New
Common Stock may be listed on a recognized U3, stock exchange. In the event
the Required Consenting Noteholders and the Debtors determine that the New
Common Stock should be listed on a recogmized US. stock exchange,
Reorganized Frontier shall use commercially reasonable efforts to have the New
Common Stock listed on a recognized U.S. stock exchange as promptly as
reasonably practicable on or after the Plan Effective Date. and prior to any such
listing to use commercially reasonable efforts to qualify its shares for trading in
the pink sheets.

MISCELLANEOUS PROVISIONS

Conditions Precedent to The occurrence of the Plan Effective Date shall be subject to the following
Consummation of the conditions precedent:

Restructurin
¢ ® The Bankruptey Court shall have entered the order confirming the

Plan (the “Confirmation Order™), and such Confirmation Order shall
be a Final Order and in full force and effect;

® Reorgamzed Frontier’s New Common Stock shall have been issued,

® The Plan Supplement, including any amendments, modifications, or
supplements to the documents, schedules, or exhibits included therein
shall have been filed with the Bankruptey Court;

o Any and all requisite regulatory approvals, and any other
authorizations, consents, rulings, or documents required to implement
and effectuate the Plan shall have been obtained;

® Payment of all professional fees and other amounts contemplated to
be paid under the RSA and the Plan;

# The Debtors shall have used commercially reasonable best efforts to
analyze and develop a detailed report regarding Virtual Separation;
and

# Such other conditions as mutually agreed by the Company Parties and
the Required Consenting Noteholders.

Rel and Exculpati The releases to be included in the Plan will be consistent with those set forth in
Annex 1 to this Term Sheet.!!

Fiduciary Out Motwithstanding anything to the contrary herein, nothing in this Term Sheet or
any of the definitive documents shall require the Company Parties. nor any of
the Company Parties’ directors, managers, or officers, to take or refrain from
taking any action to the extent such person or persons determines based on
advice of counsel that taking such action, or refraining from taking such action,
as applicable, would be inconsistent with applicable law or its fiduciary
obligations under applicable law; provided, that the Company Parties shall be
required to notify the Consenting Noteholders promptly in the event of any such
determination, in which case the Consenting Noteholders will have a termination

" Defined terms used but not otherwise defined in Annex 1 to this Term Sheet shall have the meaning ascribed to such terms in
the RSA.

o




right.

The definitive documents shall provide that such agreements or undertakings, as
applicable, shall be terminable by the Company Parties and the Consenting
Noteholders where any Company Parties’ board of directors or similar
governing body, determines in good faith and upon the advice of counsel that
continued performance would be inconsistent with its fiduciary duties under
applicable law,

Corporate Governance
Documents

In connection with the Plan Effective Date, and consistent with
section 1123(a)(6) of the Bankruptey Code, Reorganized Frontier shall adopt
customary corporate governance documents, including amended and restated
certificates of incorporation, bylaws, and shareholders’ agreements in form and
substance reasonably acceptable to the Company Parties and the Required
Consenting  Noteholders. Such governance documents shall contain
indemnification provisions no less favorable than those contained in the existing
governance documents of the Company Parties.

Director, Officer, Manager,
and Employee Insurance

On the Plan Effective Date, the applicable Debtors shall be deemed to have
assumed all unexpired directors’, managers’, and officers’ habality insurance
policies.

Exemption from SEC
Registration

The issuance of all securities in connection with the Plan will be exempt to the
extent permitted under section 1145 of the Bankruptcy Code and otherwise
pursuant to Section 4(a)(2) of the Securities Act of 1933, as amended.

Indemnification of
Prepetition Directors,
Officers, Managers, et al.

Under the Restructuring, all indemnification provisions currently in place
(whether in the by-laws, certificates of incorporation or formation, limited
liability company agreements, other organizational documents, board
resolutions, indemnification agreements, employment contracts, or otherwise)
for the current and former directors, officers, managers, employees, attorneys,
accountants, investment bankers, and other professionals of the Company
Parties, as applicable, shall be assumed and survive the effectiveness of the
Restructuring.

Plan Supplement

The following documents shall be filed by the Debtors no later than seven days
before the Confirmation Hearing or such later date as may be approved by the
Bankruptey Court on notice to parties in interest, and additional documents prior
to the Plan Effective Date as amendments, including the following, as
applicable:

(a) the form of certificate or articles of incorporation, bylaws, or such other
applicable formation documents (if any) of Reorganized Frontier or any other
Reorganized Debtor, as applicable; (b) to the extent known, the identity and
members of the Reorganized Frontier Boeard, (¢) the Rejected Executory
Contracts and Unexpired Lease List (if applicable); (d) the Schedule of Retained
Causes of Action; (e) the Exit Facility Documents; (f) the Restructuring
Transactions Memorandum; (g) the form of the Management [ncentive Plan. and
(h) any additional documents necessary to effectuate the Plan.

Restructuring Fees and
Expenses

The Company Parties shall pay all accrued and future fees and expenses of the
Noteholder Committees in connection with the Restructuring, including the
reasonable and documented fees and disbursements of (a) Akin Gump Strauss
Hauer & Feld LLP, (b) Milbank LLP, (¢) Ducera Partners LLC, (d) Houlthan
Lokey. () Altman Vilandrie & Company. and (f) October Three. in their
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capacities as counsel, financial advisors, and consultants, as applicable, and any
other professionals retained by the Noteholder Committees in connection with
the Restructuring, as set forth in the RSA; provided, that, the Company Parties
shall not be obligated to pay any fees and expenses incurred by the Consenting
Noteholders incurred after the Plan Effective Date. For the avoidance of doubt,
all accrued fees and expenses for the Noteholder Committees shall be paid upon
the RSA Effective Date, The Company Parties shall use commercially
reasonable best efforts to obtain court approval for such payment promptly after
commencement of the Chapter 11 Cases."?

Notwithstanding anything to the contrary, all “Transaction Fees™ (as defined in the applicable engagement letters) to be
deemed fully earned upon execution of the RSA and to be paid in full by no later than consummation of the Plan (and if a
portion of such fee is payable on an earlier date pursuant to the applicable engagement letter, on such earlier date to the extent
then payable, in each case, with any suppert ¢ondition to be d d satisfied upon tion of the RSA).

i




Annex 1

Proposed Plan Releases and Exculpation Provisions

Definitions

The following terms shall have the following definitions for purposes of this Annex 1:
o “Affiliate” shall have the meaning set forth in section 101(2) of the Bankruptcy Code.

® “Avoidance Actions” means any and all actual or potential avoidance, recovery, subordination, or
other Causes of Action or remedies that may be brought by or on behalf of the Debtors or their estates
or other parties in interest under the Bankruptcy Code or applicable non bankruptey law, including
Causes of Action or remedies under sections 502, 510, 542, 544, 545, 547-553, and 724(a) of the
Bankruptey Code or under other similar or related local, state, federal, or foreign statutes and common
law, including fraudulent transfer laws.

e “Causes of Action” any action, Claim, damage. judgment, cause of action. controversy, demand, right,
action, suit, obligation, liability, debt, account, defense, offset, power, privilege, license, Lien,
indemnity, guaranty or franchise of any kind or character whatsoever, whether known or unknown,
foreseen or unforeseen, existing or hereinafter arising, contingent or non-contingent, liquidated or
unliquidated, secured or unsecured, assertable directly or derivatively, matured or unmatured,
suspected or unsuspected. in contract or in tort, at law or in equity. or pursuant to any other theory of
law or otherwise. For the avoidance of doubt, “Causes of Action” include: (a) any right of setoff.
counterclaim, or recoupment and any claim anising from any contract or for breach of duties imposed
by law or in equity; (b) any claim based on or relating to, or in any manner arising from, in whole or
in part, tort, breach of contract, breach of fiduciary duty, violation of local, state, federal, or foreign
law, or breach of any duty imposed by law or in equity, including securities laws, negligence, and
gross negligence; (c) any right to object to or otherwise contest Claims or Equity Interests; (d) any
claim pursuant to sections 362 or chapter 5 of the Bankruptcy Code; (&) any claim or defense,
including fraud, mistake, duress, usury, and any other defenses set forth in section 558 of the
Bankruptey Code; and () any Avoidance Action.

® “Entity” shall have the meaning set forth in section 101(13) of the Bankruptey Code.
® “Lien” shall have the meaning set forth in section 101(37) of the Bankruptey Code.

e “Related Party” means, with respect to any Entity, in each case in its capacity as such with respect to
such Entity, such Entity’s current and former directors, managers, officers, investment committee
members, special committee members, equity holders (regardless of whether such interests are held
directly or indirectly), affiliated investment funds or investment vehicles, managed accounts or funds,
predecessors, participants, successors, assigns, subsidiaries, affiliates, partners, limited partners,
general partners, principals, members, management companies, fund advisors or managers,
employees, agents, trustees, advisory board members, financial advisors, attorneys, accountants,
investment bankers, consultants, representatives, and other professionals and advisors,

® “Released Parties™ means, collectively, each Released Company Party and each Released Noteholder
Party.

Releasing Parties” means, collectively, each Company Releasing Party and each Noteholder
Releasing Party.

Company
Releasing
Parties

Each of the Company Parties and each of the Company Parties on behalf of their respective current and former
Affiliates and Related Parties.

Consenting
Noteholder
Releasing
Parties

Each Consenting Noteholder, on its own behalf and on behalf of each of its Affiliates and Related Parties, in each
case, solely in their respective capacities as such with respect to such Noteholder and solely to the extent such
Noteholder has the authority to bind such Affiliate or Related Party in such capacity.
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Released
Company
Parties

Collectively, and in each case in its capacity as such: (a) each Company Party; (b) each Reorganized Debtor; (¢)
each current and former Affiliate of each Entity in clause (a) through the following clause (d); and (d) each
Related Party of each Entity in clauses (a) through this clause (d).

Released
Noteholder
Parties

Collectively. and in each case in its capacity as such: (a) each Consenting Noteholder: (b) each Trustee; (c) each
current and former Affiliate of each Entity in clause (a) through the following clause (d); and (d) each Related
Party of each Entity in clauses (a) through this clause (d).

Debtor
Release

Except as expressly set forth in this Agreement, effective on the Plan Effective Date, in exchange for good and
valuable consideration, the adequacy of which is hereby confirmed, each Released Party is hereby conclusively,
absolutely, unconditionally, irrevocably, and forever released and discharged by each and all of the Company
Releasing Parties, in each case on behalf of themselves and their respective successors, assigns, and
representatives, and any and all other Entities who may purport to assert any Cause of Action, directly or
derivatively, by, through, for, or because of, the foregoing Entities, from any and all Causes of Action, whether
known or unknown, including any derivative claims, asserted or assertable on behalf of any of the Company
Releasing Parties, whether known or unknown, foreseen or unforeseen, matured or unmatured, existing or
hereafter arising, in law, equity, contract, tort or otherwise, that the Company Releasing Parties would have been
legally entitled to assert in their own right (whether individually or collectively) or on behalf of the Holder of any
Claim against, or Interest in, a Company Releasing Party, based on or relating to, or in any manner arising from,
in whole or in part, the Company Parties (including the management, ownership or operation thereof), their
capital structure, the purchase, sale, or rescission of any security of the Company Parties, the subject matter of,
or the transactions or events giving rise to, any Claim or Interest that is treated in the Plan, the business or
contractual arrangements between any Company Party and any Released Party, the Chapter 11 Cases and related
adversary proceedings, the Credit Facilities, the First Lien Notes, the Second Lien Notes, the IDRB, the Senior
MNotes, the DIP Facility, the Exit Facility, the assertion or enforcement of rights and remedies against the Company
Parties” out-of-court restructuring efforts, intercompany transactions between or among a Company Party and
another Company Party, the formulation, preparation, dissemination, negotiation, or filing of this Agreement, the
Definitive Documents, or any Restructuring Transaction, contract, instrument, release, or other agreement or
document created or entered into in connection with this Agreement or the Defimtive Documents, the pursuit of
consummation of the Plan, the administration and implementation of the Restructuring Transaction, or upon any
other act or omission, transaction, agreement, event, or other occurrence related to the Company Parties taking
place on or before the Plan Effective Date.

Third-Party
Release

Except as expressly set forth in this Agreement, effective on the Plan Effective Date, in exchange for good and
valuable consideration, the adequacy of which is hereby confirmed, each Released Party is hereby conclusively,
absolutely, unconditionally, irrevocably, and forever released and discharged by each and all of the Consenting
Noteholder Releasing Parties, in each case on behalf of themselves and their respective successors, assigns, and
representatives, and any and all other Entities who may purport to assert any Cause of Action, from any and all
Causes of Action, whether known or unknown, foreseen or unforeseen, matured or unmatured, existing or
hereafter arising, in law, equity, contract, tort, or otherwise, including any derivative claims asserted or assertable
on behalf of any of the Company Parties, that such Entity would have been legally entitled to assert in its own
right (whether individually or collectively or on behalf of the Holder of any Claim against, or Interest in, a Debtor
or other Entity), based on or relating to, or in any manner arising from, in whole or in part, the Company Parties
(including the management, ownership or operation thereof), their capital structure, the purchase, sale, or
rescission of any security of the Company Parties, the subject matter of, or the transactions or events giving rise
to, any Claim or Interest that is treated in the Plan, the business or coniractual arrangements between any
Company and any Released Party, the Credit Facilities, the First Lien Notes, the Second Lien Notes, the IDRB,
the Senior Notes, the DIP Facility, the Exat Facility, the assertion or enforcement of nights and remedies against
the Company Parties’ out-of-court restructuring efforts, intercompany transactions between or among a Company
Party and another Company Party, the formulation, preparation, dissemination, negotiation, or filing of this
Agreement, the Definitive Documents, or any Restructuring Transaction, contract, instrument, release, or other
agreement or document created or entered into in connection with this Agreement or the Definitive Documents,
the pursuit of consummation of the Plan, the administration and implementation of the Restructuring Transaction,
or upen any other act or omission, transaction, agreement, event, or other occurrence related to the Company
Parties taking place on or before the Plan Effective Date.
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Exculpated Collectively, and in each case in its capacity as such; (a) each of the Debtors; (b) each of the Reorganized

Party Debtors: (¢) the Senior Noteholders: (d) each current and former Affiliate of each Entity in clause (a) through the
following clause (e); and (e) each Related Party of each Entity in clause (a) through this clause (¢).

Exculpation Effective as of the Plan Effective Date. to the fullest extent permissible under applicable law and without affecting

or limiting either the Debtor Release or the Third-Party Release, and except as otherwise specifically provided
in the Plan, no Exculpated Party shall have or incur, and each Exculpated Party is released and exculpated from
any Cause of Action for any act or omission in connection with, relating to, or arising out of, the Chapter 11
Cases, the formulation, preparation, dissemination, negotiation, filing, or consummation of the Restructuring
Support Agreement, the Disclosure Statement, the Plan, any Definitive Documentation, or any Restructuring
Transaction, contract, instrument, release, or other agreement or document created or entered into in connection
with the Disclosure Statement or the Plan, the filing of the Chapter 11 Cases, the pursuit of Confirmation, the
pursuit of consummation of the Plan, the administration and implementation of the Plan, including the issuance
of Securities pursuant to the Plan, or the distribution of property under the Plan or any other related agreement
(including, for the avoidance of doubt, providing any legal opinion requested by any Entity regarding any
transaction, contract, instrument, document, or other agreement contemplated by the Plan or the reliance by any
Exculpated Party on the Plan or the Confirmation Order in lieu of such legal opinion), except for Causes of Action
related to any act or omission that is determined in a Final Order of a court of competent jurisdiction to have
constituted actual fraud, willful misconduct, or gross negligence, but in all respects such Entities shall be entitled
to reasonably rely upon the advice of counsel with respect to their duties and responsibilities pursuant to the Plan.
The Exculpated Parties have, and upon consummation of the Plan shall be deemed to have, participated in good
faith and in compliance with the applicable laws with regard to the solicitation of votes and distribution of
consideration pursuant to the Plan and, therefore, are not, and on account of such distributions shall not be, liable
at any time for the violation of any applicable law, rule, or regulation governing the solicitation of acceptances
or rejections of the Plan or such distributions made pursuant to the Plan.
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Milbank Draft 03/26/2020
Frivileged & Confidential
Attorney Work Product
Subject to FRE 408

FRONTIER COMMUNICATIONS CORPORATION ET AL
RESTRUCTURING TERM SHEET
March [ ], 2020

THIS TERM SHEET DOES NOT CONSTITUTE (NOR SHALL IT BE CONSTRUED AS) AN OFFER
WITH RESPECT TO ANY SECURITIES OR A SOLICITATION OF ACCEPTANCES OR REJECTIONS
AS TO ANY EXCHANGE OR PLAN OF REORGANIZATION, IT BEING UNDERSTOOD THAT SUCH
A SOLICITATION, IF ANY, SHALL BE MADE ONLY IN COMPLIANCE WITH SECTION 4(A)(2) OF
THE SECURITIES ACT OF 1933 AND/OR SECTION 1145 OF THE BANKRUPTCY CODE AND
APPLICABLE PROVISIONS OF SECURITIES, BANKRUPTCY, AND/OR OTHER APPLICABLE
STATUTES, RULES, AND LAWS,

THIS TERM SHEET DOES NOT ADDRESS ALL MATERIAL TERMS THAT WOULD BE REQUIRED
IN CONNECTION WITH ANY POTENTIAL RESTRUCTURING AND ANY AGREEMENT IS SUBJECT
TO THE EXECUTION OF DEFINITIVE DOCUMENTATION CONSISTENT WITH THIS TERM SHEET
AND OTHERWISE REASONABLY ACCEPTABLE TO THE REQUIRED CONSENTING
NOTEHOLDERS AND THE COMPANY PARTIES (EACH AS DEFINED HEREIN) IN THE MANNER
SET FORTH IN THE RSA. THIS TERM SHEET HAS BEEN PRODUCED FOR DISCUSSION AND
SETTLEMENT PURPOSES ONLY AND IS SUBJECT TO RULE 408 OF THE FEDERAL RULES OF
EVIDENCE AND OTHER SIMILAR APPLICABLE STATE AND FEDERAL STATUTES, RULES, AND
LAWS. THIS TERM SHEET AND THE INFORMATION CONTAINED HEREIN ARE STRICTLY
CONFIDENTIAL AND SHALL NOT BE SHARED WITH ANY OTHER PARTY WITHOUT THE PRIOR
WRITTEN CONSENT OF THE COMPANY PARTIES AND THE REQUIRED CONSENTING
NOTEHOLDERS.

This Term Sheet (including the exhibits attached hereto, this “Term Sheet™) sets forth the principal terms of a
financial restructuring (the “Restructuring”™) of the existing debt of, existing equity interests in, and certain other
obligations of Frontier Communications Corporation (“Frontier™) and certain of its direct and indirect subsidiaries’
(collectively with Frontier, the “Companv Parties™ or “Debtors™), through a pre-negotiated plan of reorganization
(the “Plan™) to be filed by the Company Parties after commencing cases (the “Chapter 11 Cases™ in the
United States Bankruptcy Court for the Southern District of New York (the “Bankruptey Court™) under chapter 11
of title 11 of the United States Code (the “Bankruptey Code™).? Following the occurrence of the Plan effective date
(the “Plan Effective Date™), Frontier (or an entity formed to indirectly acquire substantially all of the assets and/or
stock of the Debtors as may be contemplated by the Restructuring) shall be referred to herein as “Reorganized
Frontier”. This Term Sheet is for discussion purposes only, and is non-binding, and is not an express or implied
offer with regard to the transactions described herein, and does not include all of the terms or conditions relating to
such transactions. Without limiting the generality of the foregoing, the terms contained herein are subject to, among
other things, completion of due diligence and requisite internal approvals. Any agreements with respect to the
matters discussed herein shall be subject in all respects to the negotiation and execution of definitive documentation,
including, without limitation, a restructuring support agreement (the “RSA™) among the Debtors and certain holders
of unsecured notes (the “Consenting Noteholders™) issued by Frontier (the “Senior Notes™) including members of
the (a) ad hoc group represented by Milbank LLP and Houlthan Lokey Capital. Inc. and (b) ad hoc group
represented by Akin Gump Strauss Hauer & Feld LLP and Ducera Partners LLC ((a) and (b), the “Noteholder
Committees™). Nothing herein shall constitute or be construed as an admission of any fact or Liability, and each
statement contained herein is made without prejudice, solely for settlement purposes.

I Applicable Debtors to be mutually agreed by Frontier and the Required Consenting Noteholders,

Capitalized terms used but not otherwise defined or referenced herein shall have the meanings ascribed to such terms as set
forth in the RSA.




OVERVIEW

Implementation Mo earlier than March 31, 2020 and no later than April 12, 2020 (the “Petition

Date Deadline”™), the Debtors will commence the Chapter 11 Cases. Subject to
the terms and conditions of the RSA (which shall include additional
milestones, consent rights, and conditions not set forth in this Term Sheet), the
Restructuring will be structured, implemented, and accomplished through the
Plan and other definitive documentation to be consistent with this Term Sheet
and otherwise reasonably acceptable to the Company Parties and the Required
Consenting Noteholders®; provided. however, that the Company Parties and
Required Consenting Noteholders agree that the Company Parties shall not be
required to file a motion to assume for the RSA to be effectuated on or after
the commencement of the Chapter 11 Cases. No later than 120 calendar days
after the Petition Date, the Company Parties shall obtain confirmation of the
Plan, which shall, for the avoidance of doubt, be on terms consistent with the
ESA and this Term Sheet.

Required Support The effectiveness of the RSA shall occur upon execution of the RSA by the

following parties (such date, the “RSA Effective Date™):

¢ the Consenting Noteholders; and

® the Company Parties.

TREATMENT OF CLAIMS AND INTERESTS*

Revolving Credit To the extent not already satisfied in full during the Chapter 11 Cases from the
Facility proceeds of the DIF Facility (as defined heremn), paid in full on the Flan

Effective Date,

* To receive cash interest at non-default rate during the Chapter 11
Cases untll repayment of the Revolving Credit Facility (as
applicable).

“Required Consenting Noteholders™ means, as of the relevant date, the Consenting Noteholders holding greater than 50.1%
of the aggregate outstanding principal amount of Senior Notes that are subject to the RSA.

Wherever more than one potential treatment for a class of claims is contemplated (e.g., Revolving Credit Facility, 1L Term
Loan, 1L Notes, 2L Motes), the Debtors® election of specific treatment for claims (including any election to satisfy such
claims prior to the Plan Effective Date) to be subject to the reasonable consent of Required Consenting Noteholders, Any
adequate protection to be consistent with this Term Sheet and otherwise reasonable and customary and subject to the
reasonable consent of the Required Consenting Noteholders,

For the avoidance of doubt, in the event that treatment of a class of claims contemplates payment of cash interest at the
non-default rate during the Chapter 11 Cases untl repayment thereunder and/or no make whole, and the Company Parties
are subject to litigation, threatened litigation, or otherwise as a result of such treatment, the RSA may not be terminated with
respect to the Company Parties by the Required Consenting Noteholders on account of such litigation, threatened litigation,
or otherwise; provided, that the RSA may be terminated with respect to the Company Parties by the Required Consenting
Noteholders if the Company Parties (a) take any position in any such litigation, threatened litigation, or other dispute that is
materially inconsistent with this Term Sheet or (b) enter into any settlement of any such litigation, threatened litigation, or
other dispute that is not reasonably acceptable the Required Consenting Noteholders.

Further, for the avoidance of doubt, although the RSA will require the Consenting Noteholders to support the treatments
specified herein (including voting for the Plan when properly solicited) in their capacities as holders of Senior Notes,

hing shall preclude a Consenting Noteholder from asserting any rights in its capacity as a helder of other claims against
or inferests in the Company Parties.




1L Term Loan To the extent not already satisfied in full during the Chapter 11 Cases from the
proceeds of the DIP Facility, paid in full on the Plan Effective Date or, solely
in the event the Company Parties cannot procure financing on terms acceptable
to the Company Parties and the Required Consenting Noteholders to repay the
1L Term Loan in full, reinstated pursuant to section 1124 of the Bankruptcy
Code on the Plan Effective Date.

* To receive cash interest at non-default rate during the Chapter 11
Cases until repayment or reinstatement of the 1L Term Loan (as
applicable); no make whole.

1L Notes To the extent not already satisfied in full during the Chapter 11 Cases from the
proceeds of the DIP Facility, paid in full on the Plan Effective Date or, solely
in the event the Company Parties cannot procure financing on terms acceptable
to the Company Parties and the Required Consenting Noteholders to repay the
1L Notes in full, reinstated pursuant to section 1124 of the Bankruptey Code
on the Plan Effective Date.

* To receive cash interest at non-default rate during the Chapter 11
Cases until repayment or reinstatement of the 1L Notes (as
applicable); no make whole.

2L Notes To the extent not already satisfied in full during the Chapter 11 Cases from the
proceeds of the DIP Facility, paid in full on the Plan Effective Date or, solely
in the event the Company Parties cannot procure financing on terms acceptable
to the Company Parties and the Required Consenting Noteholders to repay the
2L Motes in full, reinstated pursuant to section 1124 of the Bankruptey Code
on the Plan Effective Date.

¢ The Company Parties and the Required Consenting MNoteholders
shall mutually agree to one of the following forms of treatment:

@ to receive cash interest at non-default rate during the
Chapter 11 Cases until repayment or reinstatement of the 2L
Motes (as applicable); no make whole; or

© no cash interest payments during the Chapter 11 Cases, to
receive accrued non-default rate interest on the Plan
Effective Date; no make whole.

Senior Notes On or as soon as reasonably practicable following the Plan Effective Date,
each Senior Noteholder will receive its pro rata share of:

& 100% of the common equity of Reorgamized Frontier (the “New
Common_Stock™), subject to dilution by the Consent Premium
Equity (as defined below);

® The Takeback Debt (as defined below); and

® Any Excess Cash®

% “Excess Cash™ means the amount of unrestricted balance sheet cash in excess of $150 million on the Plan Effective Date as
projected 30 days prior to the anticipated Plan Effective Date (in each case, estimated and caleulated in a manner reasonably
acceptable to the Company Parties and the Required Consenting Noteholders, including in respect of available net after-tax
cash proceeds from the PNW Sale (as defined below) and less potential costs related to regulatory settlements and other

restr ing related pay ts due on the Plan Effective Date, including any required repayments of debt). Further, for the
avoidance of doubt, the Exit Facilities (as defined herein) shall remain undrawn as of the Plan Effective Date (excluding any
required LCs).




Subsidiary

Reinstated pursuant to section 1124 of the Bankruptcy Code on or as soon as

Secured Notes reasonably practicable following the Plan Effective Date.
® To receive cash interest at non-default rate during the Chapter 11
Cases.
Subsidiary Reinstated pursuant to section 1124 of the Bankruptey Code on or as soon as

Unsecured Notes

reasonably practicable following the Plan Effective Date.

® To receive cash interest at non-default rate during the Chapter 11
Cases.

Trade Claims/Other
Unsecured Claims (other than
Parent Litigation Claims)

To the extent not already satisfied during the Chapter 11 Cases, on or as soon
as reasonably practicable following the Flan Effective Date, each holder of a
Trade Claim or other unsecured claim (other than Parent Litigation Claims), if
applicable, that is not a Senior Notes Claim or Subsidiary Unsecured Notes
Claim will receive:

® payment in full in cash;
® reinstatement pursuant to section 1124 of the Bankruptey Code; or

® such other treatment rendering such Trade Claim/Other Unsecured
Claim unimpaired, in each case set forth above, as reasonably
acceptable to the Company Parties and the Required Consenting
MNoteholders,

Parent Litigation Claims

Unimpaired, provided that litigation-related claims against Frontier that would
be subject to the automatic stay (except those subject to the police and
regulatory exception) (the “Parent Litigation Claims™) will be allowed in an
amount that does not exceed existing insurance coverage plus 325 million, In
the event the foregoing condition is not satisfied, treatment of Parent Litigation
Claims to be acceptable to the Company Parties and the Required Consenting
Noteholders.  Duning the Chapter 11 Cases, the Required Consenting
Noteholders shall have consultation rights with respect to the settlement,
disposition, and/or resolution of any material Parent Litigation Claims. For the
avoidance of doubt, the Parent Litigation Claims shall not include any
litigation-related claims against any of Frontier’s direct or indirect subsidiaries.

Administrative, Priority Tax,
Other Priority Claims, and
Other Secured Claims

On or as soon as reasonably practicable following the Plan Effective Date,
each holder of an Administrative, Priority Tax, Other Priority, or Other
Secured Claim will receive:

® payment in full in cash;

® reinstatement pursuant to section 1124 of the Bankruptey Code;

¢ delivery of the collateral securing any such secured claim and
payment of any interest required under section 306(b) of the
Bankruptey Code; or

® such other treatment rendering such Administrative, Priority Tax,
Other Priority, or Other Secured Claim unimpaired,

Intercompany Claims

On the Plan Effective Date, all Intercompany Claims shall be, at the option of
Reorganized Frontier, either (a) reinstated or (b) cancelled without any
distribution on account of such interests.




Existing Equity
Interests in Frontier

No recovery.

OTHER KEY TERMS

Consent Premium Equity

Each holder of Senior Notes that is a Consenting Noteholder as of April [ ],
2020 (the “Consent Date™) (or its permitted transferee with respect to Senor
Notes that were held by a Consenting Noteholder as of such Consent Date and
were subsequently transferred) will be entitled to receive its Pro Rata Share® of
$[®] million, to be paid in the form of New Common Stock issued at plan
value (the “Consent Premium FEquity™) on the Plan Effective Date. The
Consent Date may be extendad with the consent of the Required Consenting
Noteholders.

The Debtors may require any Consenting Noteholder that asserts it is eligible
to receive the Consent Premium Equity to certify in writing and demonstrate to
the Debtors’ reasonable satisfaction that such Consenting Noteholder 1s an
“accredited investor”™ or “qualified institutional buyer” for purposes of U.S.
securities laws.

DIP Facility

The Debtors will use commercially reasonable best efforts to obtain
commitments on the best available terms for a superpriority secured debtor-in-
possession financing facility in an amount of up to $[ ] principal amount, with
an option for conversion into an Exit Facility (as defined below) on the Plan
Effective Date, on terms and conditions (including as to amount) reasonably
acceptable to the Company Parties and reasonably acceptable to the Required
Consenting Noteholders. The proceeds of all or a portion of the DIP Facility
may be used to repay some or all of the Debtors” existing secured debt (ie., the
Revolving Credit Facility, the 1L Term Loan, the 1L Notes, and the 2L Notes).
To the extent not converted into an Exit Facility, DIP Claims will be paid in
cash on the Plan Effective Date,

Exit Facilities

The Debtors will use commercially reasonable best efforts to obtain
commitments on the best available terms for one or more third-party debt
facilities to be entered into on the Plan Effective Date (the “Exit Facilities™).
The Exit Facilities shall be in an amount reasonably sufficient to facilitate Plan
distributions and ensure incremental liquidity on the Plan Effective Date, and
will otherwise be on terms and conditions (including as to amount) reasonably
acceptable to the Debtors and reasonably acceptable to the Required
Consenting Noteholders.

The Exit Facilities shall remain undrawn as of the Plan Effective Date
(excluding any required LCs).

Takeback Debt

Cne or more of the reorganized Debtors will issue takeback debt (the
“Takeback Debt™), solely for the purpose of distribution to Senior Noteholders
pursuant to the Plan. Unless otherwise agreed to by the Company Parties and
the Required Consenting Noteholders, the terms of such Takeback Debt shall
include:

% “Pro Rata Share™ means as of the Consent Date, the proportion that the Senior Notes claims then held by a Consenting
Noteholder (or its permitted transferee with respect to Senior Notes that were held by such Consenting Noteholder as of the
Consent Date and were subsequently transferred) as of such date bears to the aggregate amount of Senior Motes claims then

held by all Consenting Noteholders as of the Consent Date.




® Principal amount: $750 million, subject to downward adjustment by
Consenting Noteholders holding at least 66 2/3% of the aggregate
outstanding principal amount of Senor Notes that are subject to the
RSA (the “Determining Noteholders™), with such determination to
be made no later than 30 days before the occurrence of the Plan
Effective Date.

e Interest rate: No more than 250 basis points higher than the interest
rate of the most junior secured debt facility to be entered into on the
Plan Effective Date.

® Maturity: No less than one year outside of the longest-dated debt
facility to be entered into on the Plan Effective Date, subject to an
outside maturity date of 8 years from the Plan Effective Date.

e Security: To be mutually agreed upon and determined by the
Required Consenting Noteholders and the Company Parties no later
than 30 days before the confirmation of the Flan; provided that, such
determination can be modified by the Required Consenting
Noteholders and the Company Parties no later than 30 days prior to
the Effective Date.

® Additional Terms:

o All other terms including, without limitation, covenants and
governance, shall be reasonably acceptable to the Company
Parties and the Required Consenting Noteholders;, provided
that in no event shall such terms be more restrictive than
those in the indenture for the 2L Notes.

o Any terms may be modified subject to consent by the
Company Parties and the Required Consenting Noteholders;
provided, that as noted above, downward adjustment of
principal amount shall require consent of the Company
Parties and the Determining Noteholders.

o The Takeback Debt may be replaced with cash proceeds of
third-party market financing that becomes available prior to
the Plan Effective Date; provided that the third-party market
financing shall contain terms no worse than those
contemplated for the Takeback Debt.

Pension/OPEB

The Company Parties and the Consenting Noteholders shall confer regarding
potential cost savings and concessions under the Company Parties’
pension/OPER plans and determine in good faith whether to pursue further
concessions; provided, that from and after the RSA Effective Date, the Finance
Committee of the Board, in consultation with the Required Consenting
Moteholders, shall be charged with overseeing and making decisions on behalf
of the Company Parties with respect to any negotiations regarding the “freeze”
of the Company Parties’ pension/OPEB plans.

Business Plan

The Restructuring contemplates the development and implementation of a
business plan for Reorganized Frontier that is consistent with this Term Sheet
and otherwise acceptable to the Company Parties and reasonably acceptable to
the Required Consenting Noteholders.

The Debtors shall solicit a Disclosure Statement containing go-forward
financial projections for: (a) the Debtors’ “base case™ business plan; (b) the




Debtors’ “reinvestment” sensitivity case; and (¢) an alternative “reinvestment”™
sensitivity case that will be delivered to the Consenting MNoteholders by the
RSA Effective Date. The contents of the Disclosure Statement shall provide
appropriate disclosures regarding the preparatory work for each business plan
and scenario and otherwise be reasonably acceptable to the Required
Consenting Noteholders; provided, that the Debtors shall bear no obligation to
attest to the Debtors’ management team’s view of reasonableness for either
sensitivity case if sufficient preparatory work has not been conducted as of the
date on which the Disclosure Statement is filed.

The analyses contained in the Debtors” “reinvestment” sensitivity case shall be
premised on the following:

® Material de-leveraging of the balance sheet;

e Modemization of network, systems and operations, and improved
quality of service for consumer, commercial and wholesale
customers;

® Reinvestment of capital into fiber expansion and FTTx upgrades
with IRR profiles that are viewed as acceptable to Company Parties;
and

¢ Opportunistic participation in next generation of government
subsidies for rural broadband (RDOF program).

The Debtors will use commercially reasonable efforts to provide a detailed
report within 120 days of the RSA Effective Date on the following:

e Specific imtiatives for modernization and improved quality of
service; and

® A plan for participation in the upcoming RDOF auction including
the following:

o technology plan;

o building strategy to maximize success at the accretive
returns; and

o assessment of potential sensitivities around different return
requirement thresholds.

The Debtors will use commercially reasonable efforts to provide by
January 31, 2021 the following:

® New budgetary plan, which shall be developed in consideration of
the foregoing materials, including, but not limited to, as appropriate,
information derived from results of upcoming RDOF auction and
concepts of investment underlying Virtual Separation (as defined
below); and

® Capital spending into fiber expansion and FTTx upgrades within the
network.
The Debtors will use commercially reasonable best efforts to provide a
detailed report by no later than the Plan Effective Date detailing analysis and
development of the following:




® g virtual separation under the same ownership structure of select
state operations where the reorganized Debtors will conduct fiber
deployments (“InvestCo™) from those state operations where the
reorganized Debtors will perform  broadband upgrades and
operational improvements (“ImproveCo™), with such allocation of
state operations to be reasonably acceptable to the Company Parties
and the Required Consenting Noteholders (the “Virtual Separation™),
such that the Reorganized Frontier Board (as defined below) may, at
its determination, adopt and implement the Virtual Separation at any
time on or after the Plan Effective Date; and

¢ an internal revenue and cost sharing model based around the Virtual
Separation,”

The Debtors will use commercially reasonable efforts to deliver by no later
than the applicable date specified below, on a one-time basis, based on
available analytics, each of the following:

* no later than 3 business days after the RSA Effective Date, the
Debtors™ “base case” business plan; and

® 1o later than 10 business days after the RSA Effective Date, (a) the
Debtors” “reinvestment” sensitivity case and (b) an alternative
“reinvestment” sensitivity case for the reorganized Debtors in a form
consistent with the analysis underlying the Virtual Separation, and
otherwise reasonably acceptable to the Required Consenting
Noteholders; provided, however, the Company Parties shall not be
bound by how the ImproveCo and InvestCo clusters are defined in
these cases, as all parties recogmize that the composition of these
clusters may change from time to time as part of the Virtual
Separation evaluation process,

Notwithstanding anything to the contrary herein, any materials that constitute
material, non-public information shall only be delivered to the Noteholders’
advisors and the Company Parties will not have an obligation to disclose any
such materials to any Consenting Noteholders unless the Company Parties and
such Consenting Noteholders have entered into a mutually acceptable
confidentiality agreement with respect to such information.

Pre-Effective Date
Implementation

Upon the RSA Effective Date, the finance committee of Frontier's Board
(the “Finance Committee™) will oversee certain initiatives and decisions during
the period from the RSA Effective Date until the Plan Effective Date,
including the following:

® Management evaluation and selection process for the reorganized
Debtors with respect to certain key management positions.

® Evaluation and oversight of any material asset sale proposals and
implementation of any asset sales, if any (including selection of the
M&A financial advisor with respect thereto, if applicable).

Within fourteen days after the RSA Effective Date. the advisors to the Company Parties will provide to the advisors to the
Consenting Neteholders (on a professionals’ eyes only basis) a detailed timeline with respect to the Virtual Separation and
will provide updates to the advisors to the Consenting Noteholders (on a professionals™ eyes only basis) not less frequently

than monthly as to progress with respect to the Company Parties” efforts in connection therewith.




o Material strategic decisions relating to the restructuring,

* The Debtors’ use of commercially reasonable best efforts to analyze
and develop a detailed report regarding Virtual Separation by no
later than the Plan Effective Date in accordance with this Term
Sheet.

Upon the RSA Effective Date, and until the earlier of (a) the Plan Effective
Date and (b) the date on which the RSA is terminated in accordance with its
terms, the Consenting Noteholders shall be entitled to designate two observers
to Frontier's Board (and the TFinance Committee) that are reasonably
acceptable to Frontier’s Board (who shall be “independent” within the meaning
of the rules of any stock exchange on which the shares of Frontier are listed (or
if not so listed, would qualify under the rules of the New York Stock
Exchange)): one observer to be appointed by the Consenting Noteholders
represented by Akin Gump Strauss Hauer & Feld LLP and Ducera Partners
LLC and one observer to be appointed by the Consenting MNoteholders
represented by Milbank LLP and Houlthan Lokey Capital, Inc.

Such board observer rights shall permit the observers’ active and regular
participation in Board (and Finance Committee) discussions and deliberations;
provided, that, any such participation shall be subject to agreements reasonably
acceptable to the Company Parties and the Required Consenting Noteholders
that preserve confidentiality and privilege of such discussions and
deliberations. Each observer shall be paid a reasonable and customary fee and
reimbursed for all reasonable out-of-pocket expenses.

The Company Parties shall consult with the Consenting Noteholders with
respect to certain Specified Material Actions.* The Company Parties shall not
take action with respect to the Specified Material Actions absent reasonable
consent from the Required Consenting Noteholders.

Promptly following the RSA Effective Date, the Finance Committee shall
commence and oversee a management selection process for the reorganized
Debtors with respect to certain key management positions. MNotwithstanding
the foregoing, the identity and compensation of any person that is proposed to
be retained for, appointed to or hired for a key management position (effective
either before or upon the Plan Effective Date), including any person oceupying
a management role on or after the RSA Effective Date, but before the Plan
Effective Date who 1s proposed to retain such position or be appointed to a
different senior management position shall be reasonably acceptable to the
Required Consenting Noteholders.

New Board of The board of directors of Reorganized Frontier (the “Reorganized Frontier
Directors Board”) shall consist of [e] directors, the number and identities of which shall

be determined by the Required Consenting Noteholders,

% “Specified Material Actions™ to be mutually agreed by Frontier and the Required Consenting Moteholders prior to the RSA
Effective Date.




Key Employee Incentive /

Retention Plans

During the Chapter 11 Cases, the Debtors shall implement a key employee
incentive plan and key employee retention plan for certain employees, in
amounts, allocations, and subject to customary terms, conditions,
documentation and metrics, in each case, that are reasonably acceptable to the
Required Consenting Noteholders.

Management
Incentive Plan

TED.

Asset Sales

The Debtors shall use commercially reasonable efforts to evaluate potential
sales of assets during the Chapter 11 Cases (in certain specified markets and
other markets as may be identified) and, as appropriate, prepare for and
commence a marketing process for and, if applicable and approved by the
Required Consenting Noteholders, consummate such potential sales of assets.

The Finance Committee shall oversee any such asset sale process.
Any material asset sales to be subject to monitoring by and reasonable consent

of the Required Consenting Noteholders, including with respect to any such
sale process.

PNW Sale

The Debtors will promptly file a motion after the Petition Date to assume the
Purchase Agreement, dated as of May 28, 2019, among Frontier, Frontier
Communications ILEC Holdings LLC, and Northwest Fiber, LLC, as
amended, amended and restated, or otherwise modified from time to time, and
close the sale (the “PINW Sale™) as soon as reasonably practicable. Any
extension or material amendment of the Purchase Agreement shall be on terms
reasonably acceptable to the Required Consenting Noteholders.

Noteholder
Reporting

The Debtors shall make certain additional reporting (including key
performance indicators to be agreed) available to Noteholders during the
course of the Chapter 11 Cases pursuant to mutually agreed upon procedures.

Structure/Tax

The Debtors and the Consenting Noteholders will cooperate in good faith 10
structure the Restructuring as a “Bruno’s transaction” pursuant to which
Frontier sells substantially all the assets and/or stock of the Debtors in a
taxable transaction to an indirect subsidiary of Reorganized Frontier; provided,
however, that if the Debtors and the Required Consenting MNoteholders
determine that an alternative structure would be more value maximizing than
such a “Bruno’s transaction,” then the Debtors and the Required Consenting
Noteholders will cooperate in good faith to implement such alternative
structure in the Restructuring. The Debtors shall use commercially reasonable
efforts to analyze additional asset-level information and, as appropriate,
evaluate potential alterative value-maximizing structures, including REIT
structures.

Regulatory

The Debtors will use commercially reasonable efforts to, (i) as soon as
reasonably practicable, commence any required regulatory approval processes,
(1) evaluate the path to approval by junsdiction including a costbenefit
analysis of any conditions of approval, (1ii) secure approval from the FCC,
PUCSs, and other applicable regulatory bodies, and (iv) provide progress reports
to the Required Consenting Noteholders™ advisors with respect to regulatory
approval processes.

Reorganized Frontier New

As determined by the Required Consenting Noteholders and the Debtors prior
to the Plan Effective Date, upon emergence from the Chapter 11 Cases, the
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Common Stock New Common Stock may be listed on a recogmzed U.S. stock exchange. In
the event the Required Consenting Noteholders and the Debtors determine that
the New Common Stock should be listed on a recognized U.S, stock exchange.
Reorganized Frontier shall use commercially reasonable efforts to have the
MNew Common Stock listed on a recognized U.S. stock exchange as promptly
as reasonably practicable on or after the Plan Effective Date, and prior to any
such listing to use commercially reasonable efforts to qualify its shares for
trading in the pink sheets,

MISCELLANEOUS PROVISIONS

Conditions Precedent to The occurrence of the Plan Effective Date shall be subject to the following
Consummation of the conditions precedent:
Restructuring

® The Bankruptey Court shall have entered the order confirming the
Plan (the “Confirmation Order™). and such Confirmation Order shall
be a Final Order and in full force and effect;

® Reorganized Frontier's New Common Stock shall have been issued,

& The Plan Supplement, including any amendments, modifications, or
supplements to the documents, schedules, or exhibits included
therein shall have been filed with the Bankruptey Court;

o Any and all requisite regulatory approvals, and any other
authorizations, consents, rulings, or documents required to
implement and effectuate the Plan shall have been obtained,

® Payment of all professional fees and other amounts contemplated to
be paid under the RSA and the Plan;

* The Debtors shall have used commercially reascnable best efforts to
analyze and develop a detailed report regarding Virtual Separation;
and

® Such other conditions as mutually agreed by the Company Parties
and the Required Consenting Noteholders.

Releases and Exculpation The releases to be included in the Plan will be consistent with those set forth in
Annex 1 to this Term Sheet

Fiduciary Out Notwithstanding anything to the contrary herein, nothing in this Term Sheet or
any of the definitive documents shall require the Company Parties, nor any of
the Company Parties’ directors, managers, or officers, to take or refrain from
taking any action to the extent such person or persons determines based on
advice of counsel that taking such action, or refraining from taking such action,
as applicable, would be inconsistent with applicable law or its fiduciary
obligations under applicable law; provided, that the Company Parties shall be
required to notify the Consenting Noteholders promptly i the event of any
such determination, in which case the Consenting Noteholders will have a
termination right,

The definitive documents shall provide that such agreements or undertakings,
as applicable. shall be terminable by the Company Parties and the Consenting |

?  Defined terms used but not otherwise defined in Annex 1 to this Term Sheet shall have the meaning ascribed to such terms
in the RSA.
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Noteholders where any Company Partics” board of directors or similar
governing body, determines in good faith and upon the advice of counsel that
continued performance would be inconsistent with its fiduciary duties under
applicable law.

Corporate Governance
Documents

In connection with the Plan Effective Date, and consistent with
section 1123(a)(6) of the Bankruptey Code. Reorganized Frontier shall adopt
customary corporate governance documents, including amended and restated
certificates of incorporation, bylaws, and shareholders’ agreements in form and
substance reasonably acceptable to the Company Parties and the Required
Consenting Noteholders.  Such govemnance documents shall contain
indemnification provisions no less [avorable than those contained in the
existing governance documents of the Company Parties.

Director, Officer, Manager,
and Employee Insurance

On the Plan Effective Date, the applicable Debtors shall be deemed to have
assumed all unexpired directors’, managers’, and officers’ liability insurance
policies.

Exemption from SEC
Registration

The 1ssuance of all securities in connection with the Plan will be exempt to the
extent permitted under section 1145 of the Bankruptey Code and otherwise
pursuant to Section 4(a)(2) of the Securities Act of 1933, as amended.

Indemnification of
Prepetition Directors,
Officers, Managers, ef al.

Under the Restructuring, all indemnification provisions currently in place
(whether in the by-laws, certificates of incorporation or formation, limited
liability company agreements, other organizational documents, board
resolutions, indemnification agreements, employment contracts, or otherwise)
for the current and former directors, officers, managers, employees, attorneys,
accountants, investment bankers, and other professionals of the Company
Parties, as applicable, shall be assumed and survive the effectiveness of the
Restructuring.

Plan Supplement

The following documents shall be filed by the Debtors no later than seven days
before the Confirmation Hearing or such later date as may be approved by the
Bankruptey Court on notice to parties in interest, and additional documents
prior to the Plan Effective Date as amendments, including the following. as
applicable:

(a) the form of certificate or articles of incorporation, bylaws, or such other
applicable formation documents (if any) of Reorganized Frontier or any other
Reorganized Debtor, as applicable; (b) to the extent known, the identity and
members of the Reorganized Frontier Board; (¢) the Rejected Executory
Contracts and Unexpired Lease List (if applicable), (d) the Schedule of
Retained Causes of Action; () the Exit Facility Documents;
(f) the Restructuring Transactions Memorandum; and (g) any additional
documents necessary to effectuate the Plan.

Restructuring Fees and
Expenses

The Company Parties shall pay all accrued and future fees and expenses of the
Noteholder Committees in connection with the Restructuring, including the
reasonable and documented fees and disbursements of (a) Akin Gump Strauss
Hauer & Feld LLP, (b) Milbank LLP, (¢} Ducera Partners LLC, (d) Houlihan
Lokey, (e) Altman Vilandrie & Company, and (f) October Three, in their
capacities as counsel, financial advisors, and consultants, as applicable, and
any other professionals retained by the Noteholder Committees in connection
with the Restructuring, as set forth in the RSA; provided, that, the Company
Parties shall not be obligated to pay any fees and expenses incurred by the
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Consenting Noteholders incurred after the Plan Effective Date. For the
avoidance of doubt, all accrued fees and expenses for the Noteholder
Committees shall be paid upon the RSA Effective Date. The Company Parties
shall use commercially reasonable best efforts to obtain court approval for
such payment promptly after commencement of the Chapter 11 Cases.1?

Notwithstanding anything to the contrary, all “Transaction Fees™ (as defined in the applicable engagement letters) to be
deemed fully earned upon execution of the RSA and to be paid in full by no later than consummation of the Plan (and if a
portion of such fee is payable on an earlier date pursuant to the applicable engagement letter, on such earlier date to the
extent then payable, in each case, with any support condition to be deemed satisfied upon execution of the RSA). Upon the
RSA Effective Date, the Company Parties will provide agreed advance payment retainers to the advisors to the Noteholder
Committees.
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Annex 1

Proposed Plan Releases and Exculpation Provisions

Definitions

The following terms shall have the following definitions for purposes of this Annex 1:
s “Affiliate” shall have the meaning set forth in section 101(2) of the Bankruptey Code.

® “Avoidance Actions” means any and all actual or potential avoidance. recovery, subordination, or
other Causes of Action or remedies that may be brought by or on behalf of the Debtors or their
estates or other parties in interest under the Bankruptey Code or applicable non bankruptey law,
including Causes of Action or remedies under sections 502, 510, 542, 544, 545, 547-553, and
724(a) of the Bankruptcy Code or under other similar or related local, state, federal, or foreign
statutes and common law, including fraudulent transfer laws.

® “Causes of Action” any action, Claim, damage, judgment, cause of action, controversy, demand,
right, action, suit, obligation, liability, debt, account, defense, offset. power. privilege, license, Lien,
indemnity, guaranty or franchise of any kind or character whatsoever, whether known or unknown,
foreseen or unforeseen, existing or hereinafter arising, contingent or non-contingent, liquidated or
unliquidated, secured or unsecured, assertable directly or derivatively, matured or unmatured,
suspected or unsuspected, in contract or in tort, at law or in equity, or pursuant to any other theory
of law or otherwise. For the avoidance of doubt, “Causes of Action” include: (a) any right of
setoff, counterclaim, or recoupment and any claim arising from any contract or for breach of duties
imposed by law or in equity; (b) any claim based on or relating to, or in any manner arising from, in
whole or in part, tort, breach of contract, breach of fiduciary duty, violation of local, state, federal.
or foreign law, or breach of any duty imposed by law or in equity, including securities laws,
negligence, and gross negligence; (¢) any right to object to or otherwise contest Claims or Equity
Interests; (d) any claim pursuant to sections 362 or chapter 5 of the Bankruptey Code; (e} any claim
or defense, including fraud. mistake, duress, usury. and any other defenses set forth in section 558 of
the Bankruptey Code; and (¢) any Avoidance Action.

+ “Entity” shall have the meaning set forth in section 101(15) of the Bankruptey Code,
® “Lien" shall have the meaning set forth in section 101(37) of the Bankruptcy Cade.

e “Related Party” means, with respect to any Entity, in each case in its capacity as such with respect to
such Entity, such Entity’s current and former directors, managers, officers, investment committee
members, special committee members, equity holders (regardless of whether such interests are held
directly or indirectly), affiliated investment funds or investment vehicles, managed accounts or
funds, predecessors, participants, successors, assigns, subsidiaries, affiliates, partners, limited
partners, general partners, principals, members, management companies, fund advisors or managers,
employees, agents, trustees, advisory board members, financial advisors, attorneys, accountants,
investment bankers, consultants, representatives, and other professionals and advisors.

® “Released Parties”™ means, collectively, each Released Company Party and each Released
MNoteholder Party.

e “Releasing Parties” means, collectively, each Company Releasing Party and each Noteholder
Releasing Party,

Company
Releasing
Parties

Each of the Company Parties and each of the Company Parties on behalf of their respective current and former
Affiliates and Related Parties.

s




Consenting
Noteholder
Releasing
Parties

Each Consenting Noteholder, on its own behalf and on behalf of each of its Affiliates and Related Parties, in
each case, solely in their respective capacities as such with respect to such Noteholder and solely to the extent
such Noteholder has the authority to bind such Affiliate or Related Party in such capacity.

Released
Company
Parties

Collectively. and in each case in its capacity as such: (a) each Company Party: (b) each Reorganized Debtor;
(¢) each current and former Affiliate of each Entity in clause (a) through the following clause (d); and (d) each
Related Party of each Entity in clauses (a) through this clause (d).

Released
Noteholder
Parties

Collectively, and in each case in its capacity as such: (a) each Consenting Noteholder; (b) each Trustee; (c)
each current and former Affiliate of each Entity in clause (a) through the following clause (d); and (d) each
Related Party of each Entity in clauses (a) through this clause (d).

Debtor
Release

Except as expressly set forth in this Agreement, effective on the Plan Effective Date, in exchange for good and
valuable consideration, the adequacy of which is hereby confirmed, each Released Party is hereby conclusively,
absolutely, unconditionally, irrevocably, and forever released and discharged by each and all of the Company
Releasing Parties, in each case on behalf of themselves and their respective successors, assigns, and
representatives, and any and all other Entities who may purport to assert any Cause of Action, directly or
derivatively, by. through, for. or because of. the foregoing Entities. from any and all Causes of Action, whether
known or unknown, including any derivative claims, asserted or assertable on behall of any of the Company
Releasing Parties, whether known or unknown, foreseen or unforeseen, matured or unmatured, existing or
hereafter arising, in law, equity, contract, tort or otherwise, that the Company Releasing Parties would have
been legally entitled to assert in their own right (whether individually or collectively) or on behalf of the Holder
of any Claim against, or Interest in. a Company Releasing Party, based on or relating to, or in any manner
arising from, in whole or in part, the Company Parties (including the management, ownership or operation
thereof), their capital structure, the purchase, sale, or rescission of any security of the Company Parties, the
subject matter of, or the transactions or events giving rise to, any Claim or Interest that is treated in the Plan,
the business or contractual arrangements between any Company Party and any Released Party, the Chapter 11
Cases and related adversary proceedings, the Credit Facilities, the First Lien Notes, the Second Lien Notes, the
IDRE, the Senior Notes, the DIP Facility, the Exit Facility, the assertion or enforcement of rights and remedies
against the Company Parties” owt-of-court restructuring efforts, intercompany transactions between or among a
Company Party and another Company Party. the formulation, preparation, dissemination, negotiation, or filing
of this Agreement, the Definitive Documents, or any Restructuring Transaction, contract, mstrument, release,
or other agreement or document created or entered into in connection with this Agreement or the Definitive
Documents, the pursuit of consummation of the Plan, the administration and implementation of the
Restructuring Transaction, or upon any other act or omission, transaction, agreement, event, or other
occurrence related to the Company Parties taking place on or before the Plan Effective Date.

Third-Party
Release

Except as expressly set forth in this Agreement, effective on the Plan Effective Date, in exchange for good and
valuable consideration, the adequacy of which is hereby confirmed, each Released Party is hereby conclusively,
absolutely, unconditionally, irrevocably, and forever released and discharged by each and all of the Consenting
Noteholder Releasing Parties, in each case on behalf of themselves and their respective successors, assigns, and
representatives, and any and all other Entities who may purport to assert any Cause of Action, from any and all
Causes of Action, whether known or unknown, foreseen or unforeseen, matured or unmatured, existing or
hereafter arising, in law, equity, contract, tort, or otherwise, including any derivative claims asserted or
assertable on behalf of any of the Company Parties, that such Entity would have been legally entitled to assert
in its own right (whether individually or collectively or on behalf of the Holder of any Claim against, or Interest
in, a Debtor or other Entity), based on or relating to, or in any manner arising from, in whole or in part, the
Company Parties (including the management, ownership or operation thereof), their capital structure, the
purchase, sale, or rescission of any security of the Company Parties, the subject matter of, or the transactions or
events giving rise to, any Claim or Interest that is treated in the Plan, the business or contractual arrangements
between any Company and any Released Party, the Credit Facilities, the First Lien Notes, the Second Lien
Notes, the IDRB, the Senior Notes, the DIP Facility, the Exit Facility, the assertion or enforcement of rights
and remedies against the Company Parties’ out-of-court restructuring efforts, intercompany transactions
between or among a Company Party and another Company Party, the formulation, preparation, dissemination,
negotiation, or filing of this Agreement, the Definitive Documents, or any Restructuring Transaction, contract,
instrument, release, or other agreement or document created or entered into in connection with this Agreement
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or the Definitive Documents, the pursuit of consummation of the Plan, the administration and implementation
of the Restructuring Transaction, or upon any other act or omission, transaction, agreement, event, or other
occurrence related to the Company Parties taking place on or before the Plan Effective Date.

Exculpated Collectively, and in each case in its capacity as such: (a) each of the Debtors; (b) each of the Reorganized

Party Debtors; (¢} the Senior Noteholders; (d) each current and former Affiliate of each Entity in clause (a) through
the following clause (), and (e) each Related Party of each Entity in clause (a) through this clause (e).

Exculpation | Effective as of the Plan Effective Date, to the fullest extent permissible under applicable law and without

affecting or limiting either the Debtor Release or the Third-Party Release, and except as otherwise specifically
provided in the Plan. no Exculpated Party shall have or incur, and each Exculpated Party is released and
exculpated from any Cause of Action for any act or omission in connection with, relating to, or arising out of,
the Chapter 11 Cases, the formulation, preparation, dissemination, negotiation, filing, or consummation of the
Restructuring Support Agreement, the Disclosure Statement, the Plan, any Definitive Documentation, or any
Restructuring Transaction, contract, instrument, release, or other agreement or document created or entered into
in connection with the Disclosure Statement or the Plan, the filing of the Chapter 11 Cases, the pursuit of
Confirmation, the pursuit of consummation of the Plan, the administration and implementation of the Plan,
including the issuance of Securities pursuant to the Plan, or the distribution of property under the Plan or any
other related agreement (including, for the avoidance of doubt, providing any legal opinion requested by any
Entity regarding any transaction, contract, instrument, document, or other agreement contemplated by the Plan
or the reliance by any Exculpated Party on the Plan or the Confirmation Order in lieu of such legal opinion),
except for Causes of Action related to any act or omission that is determined in a Final Order of a court of
competent jurisdiction to have constituted actual fraud, willful misconduct, or gross negligence, but in all
respects such Entities shall be entitled to reasonably rely upon the advice of counsel with respect to their duties
and responsibilities pursuant to the Plan. The Exculpated Parties have, and upon consummation of the Plan
shall be deemed to have, participated in good faith and in compliance with the applicable laws with regard to
the solicitation of votes and distribution of consideration pursuant to the Plan and, therefore, are not, and on
account of such distributions shall not be, liable at any time for the violation of any applicable law, rule, or
regulation governing the solicitation of acceptances or rejections of the Plan or such distributions made
pursuant to the Plan,
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FrONTIER COMMUNICATIONS CORPORATION ET AL.
RESTRUCTURING TERM SHEET

| ], 2020

THIS TERM SHEET DOES NOT CONSTITUTE (NOR SHALL IT BE CONSTRUED AS) AN OFFER WITH
RESPECT TO ANY SECURITIES OR A SOLICITATION OF ACCEPTANCES OR REJECTIONS AS TO
ANY EXCHANGE OR PLAN OF REORGANIZATION, IT BEING UNDERSTOOD THAT SUCH A
SOLICITATION, IF ANY, SHALL BE MADE ONLY IN COMPLIANCE WITH SECTION 4(A)(2) OF THE
SECURITIES ACT OF 1933 AND/OR SECTION 1145 OF THE BANKRUPTCY CODE AND APPLICABLE
PROVISIONS OF SECURITIES, BANKRUPTCY, AND/OR OTHER APPLICABLE STATUTES, RULES,
AND LAWS,

THIS TERM SHEET DOES NOT ADDRESS ALL MATERIAL TERMS THAT WOULD BE REQUIRED IN
CONNECTION WITH ANY POTENTIAL RESTRUCTURING AND ANY AGREEMENT IS SUBJECT TO
THE EXECUTION OF DEFINITIVE DOCUMENTATION CONSISTENT WITH THIS TERM SHEET AND
OTHERWISE REASONABLY ACCEPTABLE TO THE REQUIRED CONSENTING NOTEHOLDERS
AND THE COMPANY PARTIES (EACH AS DEFINED HEREIN) IN THE MANNER SET FORTH IN THE
RSA. THIS TERM SHEET HAS BEEN PRODUCED FOR DISCUSSION AND SETTLEMENT PURPOSES
ONLY AND IS SUBJECT TO RULE 408 OF THE FEDERAL RULES OF EVIDENCE AND OTHER
SIMILAR APPLICABLE STATE AND FEDERAL STATUTES, RULES, AND LAWS. THIS TERM SHEET
AND THE INFORMATION CONTAINED HEREIN ARE STRICTLY CONFIDENTIAL AND SHALL NOT
BE SHARED WITH ANY OTHER PARTY WITHOUT THE PRIOR WRITTEN CONSENT OF THE
COMPANY PARTIES AND THE REQUIRED CONSENTING NOTEHOLDERS.

This Term Sheet (including the exhibits attached hereto, this “Term Sheet™) sets forth the prineipal terms of a financial
restructuring (the “Restructuring™) of the existing debt of, existing equity interests in, and certain other obligations of
Frontier Communications Corporation (“Frontier™) and certain of its direct and indirect subsidiaries! (collectively
with Frontier. the “Company Parties” or “Debtors™). through a pre-negotiated plan of reorganization (the “Plan”™) to
be filed by the Company Parties after commencing cases (the “Chapter 11 Cases™) in the Umted States Bankruptey
Court for the Southern District of New York (the “Bankruptcy Court™) under chapter 11 of title 11 of the United States
Code (the “Bankruptey Code™).? Following the occurrence of the Plan effective date (the “Plan Effective Date™),
Frontier (or an entity formed to indirectly acquire substantially all of the assets and/or stock of the Debtors as may be
contemplated by the Restructuring) shall be referred to herein as “Reorganized Frontier™. This Term Sheet 1s for
discussion purposes only, and is non-binding, and is not an express or implied offer with regard to the transactions
described herein, and does not include all of the terms or conditions relating to such transactions. Without limiting
the generality of the foregoing, the terms contained herein are subject to. among other things, completion of due
diligence and requisite internal approvals. Any agreements with respect to the matters discussed herein shall be subject
in all respects to the negotiation and execution of definitive documentation, mncluding, without limitation, a
restructuring support agreement (the “RSA™) among the Debtors and certain holders of unsecured notes (the
“Consenting Noteholders™) issued by Frontier (the “Senior Notes™), including those members of the ad hoc group
represented by Akin Gump Strauss Hauver & Feld LLP and Ducera Partners LLC party to that certain Lockup
Agreement, dated as of March 3, 2020, Nothing herein shall constitute or be construed as an admission of any fact or
liability, and each statement contained herein is made without prejudice, solely for settlement purposes.

! Applicable Debtors to be mutually agreed by Frontier and the Required Consenting Noteholders.,

2 Capitalized terms used but not otherwise defined or referenced herein shall have the meanings ascribed to such terms as set
forth in the RSA.
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OVERVIEW
Implementation Mo earlier than April [12], 2020 and no later than Apnl 14, 2020 (the “Petition

Date Deadline™) the Debtors will commence the Chapter 11 Cases. Subject to
the terms and conditions of the RSA (which shall include additional milestones,
consent rights, and conditions not set forth in this Term Sheet), the Restructuring
will be structured, implemented, and accomplished through the Plan and other
definitive documentation to be consistent with this Term Sheet and otherwise
reasonably acceptable to the Company Parties and the Required Consenting
Noteholders.? Absent a waiver from the Required Consenting Noteholders, the
Debtors shall file a motion to assume the RSA no later than 30 days after the
commencement of the Chapter 11 Cases.

Required Support The effectiveness of the RSA shall occur upon execution of the RSA by the

following parties (such date, the “RSA Effective Date™):

®  holders of at least [50] percent of the aggregate outstanding principal
amount of Senior Notes; and

®  the Company Parties.

TREATMENT OF CLAIMS AND INTERESTS*

Revolving Credit To the extent not already satisfied in full during the Chapter 11 Cases from the
Facility proceeds of the DIF Facility (as defined herein), paid in full on the Plan Effective
Date,

¢ Toreceive cash interest at non-default rate during the Chapter 11 Cases
until repayment of the Revolving Credit Facility (as applicable).

1L Term Loan To the extent not already satisfied in full during the Chapter 11 Cases from the

proceeds of the DIP Facility, paid in full on the Plan Effective Date or, solely in
the event the Company Parties cannot procure financing on terms acceptable to
the Company Parties and the Required Consenting Noteholders to repay the 1L
| Term Loan in full, reinstated pursuant to section 1124 of the Bankruptcy Code.

3

“Required Consenting Moteholders™ means, as of the relevant date, the Consenting Noteholders holding greater than 50.1%

of the aggregate outstanding principal of Senior Notes that are subject to the RSA.

Wherever more than one potential treatment for a class of claims is contemplated (e.g., Revolving Credit Facility, 1L Term
Loan, 1L Notes, 2L Notes), the Debtors’ election of specific treatment for claims (including any election to satisfy such claims
prior to the Plan Effective Date) to be subject to the reasonable consent of Required Consenting Noteholders. Any adequate
protection to be consistent with this Term Sheet and otherwise reasonable and customary and subject to the reasonable consent
of the Required Consenting Noteholders.

For the avoidance of doubt, in the event that treatment of a class of claims contemplates payment of cash interest at the non-
default rate dunng the Chapter 11 Cases until repayment thereunder and/or no make whole, and the Company Parties are
subject to litigation, threatened litigation, or otherwise as a result of such treatment, the RSA may not be terminated with
respect to the Company Parties by the Required Consenting Noteholders on account of such litigation, threatened litigation,
or otherwise: provided, that the RSA may be ternunated with respect to the Company Parties by the Required Consenting
Noteholders if the Company Parties (a) take any position in any such litigation, threatensd litigation, or other dispute that is
materially inconsistent with this Term Sheet or (b) enter into any settlement of any such litigation, threatened litigation, or
other dispute that is not acceptable the Required Consenting Noteholders.
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T on ﬂqe F';lan-Eff.ecti-.‘;e Date.

e Toreceive cash interest at non-default rate during the Chapter 11 Cases
until repayment or reinstatement of the 11 Term Loan (as applicable);
no make whole.

1L Notes

2L Notes

| To the extent not already satisfied in full during the Chapter 11 Cases from the

[ To the extent not already satisfied in full during the Chapter 11 Cases from the

proceeds of the DIP Facility, paid in full on the Plan Effective Date or, solely in
the event the Company Parties cannot procure financing on terms acceptable to
the Company Parties and the Required Consenting Noteholders to repay the 1L
Motes in full, reinstated pursuant to section 1124 of the Bankruptey Code on the
Plan Effective Date.

¢ Toreceive cash interest at non-default rate during the Chapter 11 Cases
until repayment or reinstatement of the 1L Notes (as applicable); no
make whole.

proceeds of the DIP Facility, paid in full on the Plan Effective Date or, solely in
the event the Company Parties cannot procure financing on terms acceptable to
the Company Parties and the Required Consenting Noteholders to repay the 2L
Notes in full, reinstated pursuant to section 1124 of the Bankruptey Code on the
Plan Effective Date.

®  Toreceive cash interest at non-default rate during the Chapter 11 Cases
until repayment or reinstatement of the 21 Notes (as applicable); no
make whole,

Senior Notes®

[ On or as soon as reasonably practicable following the Plan Effective Date, each

Senior Noteholder will receive its pro rata share of:

& 100% of the common equity of Reorganized Frontier (the “New
Common Stock™), subject to dilution by the Management Incentive
Plan (as defined below);

®  The Takeback Debt (as defined below); and
®  Excess Cash®

Subsidiary
Secured Notes

Reinstated pursuant to section 1124 of the Bankruptey Code on or as soon as
reasonably practicable following the Plan Effective Date.

® To receive cash interest at non-default rate during the Chapter 11
Cases.

5 Each Consenting Noteholder will agree to reduce the amount of its applicable Senior Notes claims on a dollar-for-dollar
basis in an amount equal to the RSA Consent Premiums (as defined below) it receives.

“Exocess

sh™ means the amount of unrestricted balance sheet cash above $150 million on the Plan Effective Date

(including net after-tax cash proceads from the PNW Sale (as defined below) and less potential costs related to regulatory

settlements and all other

ing related y due on the Plan Effective Date). For the avoidance of doubt, the

Exit Facilities (as defined herein) shall remain undrawn as of the Plan Effective Date (excluding any required LCs).
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Su-hsi(']'iar}'
Unsecured Notes

| Re-i'nstate&'pumuant to section 1124 of the Bénkmptcy Code on or as soon as
reasonably practicable following the Plan Effective Date.

®  To receive cash interest at non-default rate during the Chapter 11
Cases.

Trade Claims/Other
Unsecured Claims (other than
certain litigation claims at
Frontier Communications
Corp.)

To the extent not already satisfied during the Chapter 11 Cases, on or as soon as
reasonably practicable following the Plan Effective Date, each holder of a Trade
Claim or other unsecured claim (other than litigation claims at Frontier
Communications Corp.), including claims on account of any disgorged RSA
Consent Premiums (as defined below), if applicable, that is not a Senior Notes
Claim or Subsidiary Unsecured Notes Claim will receive:

®  payment in full in cash;
® reinstatement pursuant to section 1124 of the Bankruptcy Code; or

e such other treatment rendering such Trade Claim/non-litigation
Unsecured Claim unimpaired and as reasonably acceptable to the
Company Parties and the Required Consenting Noteholders,

Treatment of litigation claims at Frontier Communications Corp. to be agreed
among the Company Parties and the Required Consenting Noteholders.”

Administrative, Priority Tax,
Other Priority Claims, and
Other Secured Claims

On or as soon as reasonably practicable following the Plan Effective Date, each
heolder of an Administrative, Priority Tax, Other Priority, or Other Secured
Claim will receive:

e payment in full in cash;
® reinstatement pursuant to section 1124 of the Bankruptey Code;

e delivery of the collateral securing any such secured claim and payment
of any interest required under section 506(b} of the Bankruptcy Code;
or

e such other treatment rendering such Administrative, Priority Tax,
Other Priority, or Other Secured Claim unimpaired.

Intercompany Clims

Fxmmg Eq l.uty
Interests in Frontier

On the Plan Effective Date, all Intercompany Claims shall be, at the option of
Reorganized Frontier, either (a) reinstated or (b) cancelled without any
distribution on account of such interests.

| No recovery.

OTHER KEY TERMS

RSA Consent Premiums

| Each holder of Senior Notes that is a Consenting Noteholder (or its permitted
| transferee with respect to Senior Notes) as of April [e], 2020, will be entitled to

7 NTD: Litigation claims at Frontier Communications Corp. to be unimpaired to the extent existing insurance coverage is

adequate to cover such claims.
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Date and (i1) pavable below and subject to the terms of the RSA:

e i et

CTF Each CTF Noteholder® that i1s a Consenting Noteholder (a

Notes® “CTF Consenting Noteholder™) shall be entitled to receive its
CTF Pro Rata Share'® of ${315] million (the “CTF
Premium™).

Senior Each Non-CTF Moteholder' that is a Consenting Noteholder
Notes (a “Non-CTF Consenting Noteholder™) shall be entitled to
{other receive its Non- Pro Rata Share'? of $[99] million (the
than the | “Non-CTF Premium” and, together with the CTF Premium,
CTFs) the “RSA Consent Premiums™).

Subject to the (1) Company Parties having $150 million in balance sheet cash at
the time of payment and (ii) the then current forecast reflecting $150 million in
balance sheet cash through the Plan Effective Date, each Consenting Noteholder
shall receive a cash payment in the amount of such Consenting MNoteholder’s
RSA Consent Premium on the earlier of (x) the consummation of the PNW Sale
and (y) the Plan Effective Date.

Any Senior Noteholders that have not signed the RSA by the RSA Effective
Date shall have the opportunity to execute the RSA for [®] business days
following the public announcement of the RSA and this Term Sheet.

DIP Facility

The Debtors will use commercially reasonable best efforts to obtain
commitments on the best available terms for a superpriority secured debtor-in-
possession financing facility in an amount of up to $[e] principal amount, with
an option for conversion into an Exit Facility (as defined below) on the Plan
Effective Date, on terms and conditions (including as to amount) reasonably
acceptable to the Company Parties and reasonably acceptable to the Required
Consenting Noteholders. The proceeds of all or a portion of the DIP Facility
may be used to repay some or all of the Debtors™ existing secured debt (i.e., the
Revolving Credit Facility, the 11 Term Loan, the 1L Notes, and the 2L Notes).
To the extent not converted into an Exit Facility, DIP Claims will be paid in cash
on the Plan Effective Date.

“CTF Notes™ means, collectively, the following series of Senior Notes issued by Frontier: (i) 8.875% Senior Notes due

2020 (i) 10.500% Senior Notes due 2022; and (iii) 11.000% Senior Notes due 2025,
?  “CTF Noteholder” means a holder of CTF Notes in its capacity as such.

10 “CTF Pro Rata Share™ means the proportion of the principal amount of CTF Notes held by such Consenting Noteholder as
compared to the aggregate principal amount of CTF Notes issued by Frontier.

1 “Non-CTF Noteholder” means a holder of Senior Notes other than in its capacity as a holder of the CTF Notes.

12 “Non-CTF Pro Rata Share™ means the proportion of the principal amount of Non-CTF Notes held by such Consenting
Noteholder as compared to the aggregate principal amount of Non-CTF Notes issued by Frontier.
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| The Debtors will use commerci\éhli).f reasonable best efforts to obtain

commitments on the best available terms for one or more third-party debt
facilities to be entered into on the Plan Effective Date (the “Exat. es”).
The Exit Facilities shall be in an amount reasonably sufficient to fa Plan
distributions and ensure incremental liquidity on the Plan Effective Date, and
will otherwise be on terms and conditions (including as to amount) reasonably
acceptable to the Debtors and reasonably acceptable to the Required Consenting
Noteholders.

The Exat Faciliies shall remain undrawn as of the Plan Effective Date
(excluding any required LCs).

Takeback Debt

One or more of the reorganized Debtors will issue takeback debt (the “Takeback
Debt™}, solely for the purpose of distribution to Senior Noteholders pursuant to
the Plan. Unless otherwise agreed to by the Company Parties and the Required
Consenting Noteholders, the terms of such Takeback Debt shall include:

#  Principal amount: $750 million, subject to adjustment reasonably
determined by, and with the consent of, the Company Parties and the
Required Consenting Noteholders based on prevailing market
conditions.

& Interest rate: [To be agreed among the Company Parties and the
Required Consenting Noteholders.]

®  Maturity: [6-8 years].

®  Security: [To be agreed among the Company Parties and the Required
Censenting Noteholders.]

®  Additional Terms:

o All other terms including covenants and govemance shall be
reasonably acceptable to the Company Parties and the Required
Consenting Noteholders.

o Any terms may be modified subject to consent by the Company
Parties and the Required Consenting Noteholders.

o The Takeback Debt may be replaced with cash proceeds of third-
party market financing that becomes available prior to the Plan
Effective Date.

Labor

| Company Parties to promptly provide responsive information to and reasonably

confer with the advisors for the Noteholder Committees, including with respect
to potential cost savings relating to workforce obligations.

Until the commencement of the Chapter 11 Cases, the Company Parties and the
Consenting Noteholders shall confer regarding such potential cost savings and
concessions under the Company Parties’ contracts, plans and policies.

Promptly after commencing the Chapter 11 Cases, the Debtors will begin formal
negotiations with the relevant authorized representatives to achieve such savings
or other concessions. To the extent necessary and if reguested by the Required
Consenting Noteholders, the Company Parties shall commence the processes

| required under sections 1113 and/or 1114 of the Bankruptey Code to satisfy the
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| Business Plan | "The Restructuring contemplates the development and implementation of a ]

business plan for Reorganized Frontier that is consistent with this Term Sheet
and otherwise acceptable to the Company Parties and reasonably acceptable to
the Required Consenting Noteholders.

The Debtors shall solicit a Disclosure Statement containing go-forward financial
projections for: (a) the Debtors” “base case” business plan; (b} the Debtors’
“reinvestment” sensitivity case; and (c) an alternative “reinvestment” sensitivity
case. The contents of the Disclosure Statement shall provide appropriate
disclosures regarding the preparatory work for each business plan and scenario
and otherwise be reasonably acceptable to the Required Consenting
Noteholders, provided, that the Debtors shall bear no obligation to attest to the
Diebtors” management team’s view of reasonableness for either sensitivity case
if sufficient preparatory work has not been conducted as of the chapter 11
petition date.

The analyses contained in the Debtors™ “reinvestment™ sensitivity case shall be
premised on the following:
+  Material de-leveraging of the balance sheet,

+  Modermzation of network, systems and operations, and improved
quality of service for consumer, commercial and wholesale customers;

* Reinvestment of capital into fiber expansion and FTTx upgrades with
IRE profiles that are viewed as acceptable to Company Parties; and

*  Opportunistic participation in next generation of government subsidies
for rural broadband (RDOF program).

The Debtors will use commercially reasonable efforts to provide a detailed
report within [120] days of the RSA Effective Date on the following:
s Specific imtiatives for modermzation and improved quality of service;
and

*  Anplan for participation in the upcoming RDOF auction, including the
following:

o technology plan;
o building strategy to maximize success at the accretive returns; and

o assessment of potential sensitivities around different retum
requirement thresholds.

The Debtors will use commercially reasonable efforts to provide by January 31,
2021 the following:

e New budgetary plan, which shall be developed in consideration of the
foregoing materials; and

*  Capital spending into fiber expansion and FTTx upgrades within the
network,

| The Debtors will use commercially reascnable efforts to deliver by no later than
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analytics, (a) the Debtors’ “base case™ business plan, (b) the Debtors’
“reinvestment” sensitivity case, and () an alternative “reinvestment” sensitivity
case for the reorganized Debtors in a form reasonably acceptable to the Required
Consenting Noteholders,

Notwithstanding anything to the contrary herein, any materials that constitute
material, non-public information shall only be delivered to the Noteholders
advisors and the Company Parties will not have an obligation to disclose any
such materials to any Consenting Noteholders unless the Company Parties and
such Consenting Notcholders have entered into a mutually acceptable
confidentiality agreement with respect to such information.

Pre-Effective Date
Implementation

| Upon the RSA Effective Date, the finance committee of Frontier's Board (the

| Noteholders shall be entitled to designate two observers to Frontier's Board (and

“Finance Committee™) will oversee certain initiatives and decisions during the
period from the RSA Effective Date until the Plan Effective Date, including the
following:

e Management evaluation and selection process for the reorganized
Debtors with respect to certain key management positions (the
“Specified Management Positions™).

®  Evaluation and oversight of the Asset Sale Process (as defined herein),
any material asset sale proposals and implementation of any asset sales
(including selection of the M&A financial advisor with respect
thereto).

®  Material strategic decisions relating to the restructuring.

Additionally, upon the RSA Effective Date, Frontier shall commence a search
for two independent directors (the “New Directors™) to join Frontier's Board
(who shall be “independent™ within the meaning of the rules of any stock
exchange on which the shares of Frontier are listed (or if not so listed, would
qualify under the rules of the New York Stock Exchange)). The search will be
condueted by a nationally recognized search firm (the “Search Firm™), selected
by the Finance Committee, and include such Search Firm performing all
necessary background checks and other appropriate diligence to supplement
diligence by the Company Parties and the Consenting Noteholders. The Finance
Committee will oversee the search process. The Consenting Noteholders shall
appoint two representatives (the “Director Search Representatives™) to assist the
Finance Committee with respect to the search for the New Directors, including
to review, and provide input regarding, the development of the director
specification, and have the right to interview the candidates recommended by
the Finance Committee. One Director Search Representative shall be appointed
by the Noteholder Committee represented by Akin Gump Strauss Hauer & Feld
LLP and Ducera Partners LL.C and one Director Search Representative shall be
appointed by the Notcholder Committee represented by Milbank LLP and
Houlthan Lokey Capital, Inc. The Required Consenting Noteholders shall
identify at least five (5) candidates (the “Acceptable Candidates™) based on the
search conducted by the Search Firm from which the Finance Committee shall
select the New Directors.

Upon the RSA Effective Date, and until the Plan Effective Date, the Consenting

8




AGSH&F Draft 03/26/2020
Privileged & Confidential
Attorney Work Product
Subject to FRE 408

| the Finance Comm-i'tte'e) that are reasonai:)ij;' acceptafﬂe to Frontier's Board '(;;"ho .

shall be “independent™ within the meaning of the rules of any stock exchange
on which the shares of Frontier are listed (or if not so listed, would qualify under
the rules of the New York Stock Exchange)): one observer to be appointed by
the Consenting Noteholders represented by Akin Gump Strauss Hauer & Feld
LLP and Ducera Partners LLC: and one observer to be appointed by the
Consenting Noteholders represented by Milbank LLP and Houlihan Lokey
Capital, Inc. Such board observer rights shall permit the observers™ active and
regular participation in Board (and Finance Committee) discussions and
deliberations; provided, that, any such participation shall be subject to
agreements reasonably acceptable to the Company Parties and the Required
Consenting Noteholders that preserve confidentiality and privilege of such
discussions and deliberations. Each observer shall be paid a reasonable and
customary fee and reimbursed for all reasonable out-of-pocket expenses.

The Company Parties shall consult with the Required Consenting Noteholders
with respect to certain Specified Material Actions.'® The Company Parties shall
not take action with respect to the Specified Material Actions absent reasonable
consent from the Required Consenting Noteholders.

Promptly following the RSA Effective Date, the Finance Committee shall
commence and oversee a management selection process for the reorganized
Debtors with respeet to Specified Management Positions. Notwithstanding the
foregoing, the identity of any person that is proposed to be retained for,
appointed to or hired for a Specified Management Position (effective either
before or upon the Plan Effective Date), including any person occupying a
management role on or after the RSA Effective Date, but before the Plan
Effective Date who is proposed to retain such position or be appointed to a
different senior management position shall be reasonably acceptable to the
Required Consenting MNoteholders.

New Board of
Directors

Kty -Emf)-]'oytc Incentive /

Retention Plans

[ E'lanagemenf"
Incentive Plan

| Upto [5]% of Reorganized Frontier's New Common Stock shall be reserved for

Board™) shall consist of [e] directors, the number and identities of which shall
be determined by the Required Consenting Noteholders

[ DLl!!rlg the C};hpte-r 11 Cases, the Debtars shall imiﬂémem a }iay emﬁlo}fce

incentive plan and/or key employee retention plan for certain employees, in
amounts, allocations, and subject to customary terms, conditions, documentation
and metrics, in each case, that are reasonably acceptable to the Required
Consenting Noteholders.

a post-emergence management incentive plan (the “MIP™). The form, terms,

allocation, and vesting of awards under the MIP will be determined by the
Reorganized Frontier Board in its discretion.

Asset Sales

The Debtors shall use commercially reasonable efforts to evaluate potential sales

of assets during the Chapter 11 Cases (in certain specified markets and other
markets as may be identified) and, if requested by Required Consenting

| Noteholders or otherwise as appropriate, prepare for and commence a marketing

5 “Specified Material Actions™ to be mutually agreed by Frontier and the Consenting Noteholders prior to the RSA Effective

Date.
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Moteholders, consummate such potential sales of assets (such evaluation,
marketing process and potential sales, collectively, the “Asset Sale Process™).

The Finance Committee shall oversee any such Asset Sale Process.
Any material asset sales to be subject to monitoring by and reasonable consent

of the Required Consenting Noteholders, including with respect to any such
Asset Sale Process.

PNW Sale

["The Debtors will promptly file a motion after the Petition Date to assume the

Purchase Agreement, dated as of May 28, 2019, among Frontier, Frontier
Communications ILEC Holdings LLC, and Northwest Fiber, LLC, as amended,
amended and restated, or otherwise modified from time to time, and close the
sale (the “PNW Sale™) as soon as reasonably practicable. Any extension or
material amendment of the Purchase Agreement shall be on terms reasonably
acceptable to the Required Consenting Noteholders.

Noteholder
Reporting

The Debtors shall make certain additional reporting (including key performance

indicators to be agreed) available to Senior Noteholders during the course of the
Chapter 11 Cases pursuant to mutually agreed upon procedures.

Structure/Tax

| The restructuring transactions shall be implemented (and the post-emergence

corporate organization shall be structured) in a manner acceptable to the
Required Consenting MNoteholders, including applicable tax considerations.

The Debtors and the Consenting Noteholders will cooperate in good faith to
structure the Restructuring as a “Bruno’s transaction” pursuant to which Frontier
sells substantially all of the assets and/or stock of the Debtors in a taxable
transaction to an indirect subsidiary of Reorganized Frontier; provided, that if
the Required Consenting Noteholders determine that an alternative structure
would be more value maximizing than such a “Bruno’s transaction,” then the
Debtors and the Required Consenting Noteholders will cooperate in good faith
to implement such alternative structure in the Restructuring. The Debtors shall
use commercially reasonable efforts to analyze additional asset level
information and evaluate potential alternative value maximizing structures,
including REIT structure.

Regulatory

| The Debtors will use commercially reasonable efforts to, (i) as soon as

reasonably practicable, commence any required regulatory approval processes,
(i1) evaluate the path to approval by jurisdiction including a cost/benefit analysis
of any conditions of approval, (iii) secure approval from the FCC, PUCs, and
other applicable regulatory bodies, and (iv) provide progress reports to the
Required Consenting Noteholders™ advisors with respect to regulatory approval
processes.

Reorganized Frontier New
Common Stock

| As determined by the Required Consenting Noteholders and the Debtors prior

to the Plan Effective Date, upon emergence from the Chapter 11 Cases, the New
Common Stock may be listed on a recognized U. 5. stock exchange. Inthe event
the Required Consenting Noteholders and the Debtors determine that the New
Common Stock should be listed on a recogmized U.S. stock exchange,
Reorganized Frontier shall use commercially reasonable efforts to have the New

| Common Stock listed on a recognized US. stock exchange as promptly as
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| reasonably practicable on or after the Plan Effective Date, and prior to any such

listing to use commercially reasonable efforts to qualify its shares for trading in
the pink sheets.

MISCELLANEOUS PROVISIONS

Conditions Precedent to
Consummation of the
Restructuring

| The occurrence of the Plan Effective Date shall be subject to the following

conditions precedent:

e The Bankruptcy Court shall have entered the order confirming the Plan
(the “Confirmation Order™) and such Confirmation Order shall be a
Final Order and in full force and effect;

*  Reorganized Frontier’s New Common Stock shall have been issued,;

e The Plan Supplement, including any amendments, modifications, or
supplements to the documents, schedules, or exhibits included therein
shall have been filed with the Bankrupicy Court;

o Any and all requisite regulatory approvals, and any other
authorizations, consents, rulings, or documents required to implement
and effectuate the Plan shall have been obtained;

e Payment of all professional fees and other amounts contemplated to be
paid under the RSA and the Plan; and

*  Such other conditions as mutually agreed by the Company Parties and
the Required Consenting Noteholders.

Releases and Exculpation

Fiduciary Out

Corporate Governance
Documents

Customary releases and exculpation to be included in the Plan. 4

[ Not\viihsfanding an)’fhing to the contrary herein, nothing in this Term Sheet or

any of the definitive documents shall require the Company Parties, nor any of the
Company Parties’ directors, managers, or officers, to take or refrain from taking
any action to the extent such person or persons determines based on advice of
counsel that taking such action, or refraining from taking such action, as
applicable, would be inconsistent with applicable law or its fiduciary obligations
under applicable law: provided, that the Company Parties shall be required to
notify the Consenting Noteholders promptly in the event of any such
determination, in which case the Consenting Noteholders will have a termination
right.

The defimtive documents shall provide that such agreements or undertakings, as
applicable, shall be terminable by the Company Parties and the Consenting
Moteholders where any Company Parties” board of directors or similar governing
body. determines in good faith and upon the advice of counsel that continued
performance would be inconsistent with its fiduciary duties under applicable law.

| In connection with the Plan Effective Date, and consistent with

section 1123(a)(6) of the Bankruptcy Code, Reorganized Frontier shall adopt
customary corporate governance documents, including amended and restated
certificates of incorporation. bylaws, and shareholders’ agreements in form and
substance reasonably acceptable to the Company Parties and the Required

| Consenting  Noteholders. Such povemance documents shall contain

1

NTD: Company’s proposed release and exculpation language under review,
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["indemnification provigjbns no less favorable than those contained in the exxstlng

governance documents of the Company Parties.

| [On the Plan Effective Date. the applicable Debtors shall be deemed to have

assumed all unexpired directors’, managers’, and officers” liability insurance
policies. ¢

| The issuance of all securities in connection with the Plan will be exempt to the

extent permitted under section 1145 of the Bankruptey Code and otherwise
pursuant to Section 4(a)(2) of the Securities Act of 1933, as amended.

[Under the Restructuring, all indemnification provisions currently in place |

(whether in the by-laws. certificates of incorporation or formation, limited
liability company agreements, other organizational documents, board resolutions,
indemnification agreements, employment contracts, or otherwise) for the current
and former directors, officers, managers, employees, attomeys, accountants,
investment bankers, and other professionals of the Company Parties, as
applicable, shall be assumed and survive the effectiveness of the Restructuring, |'6

| [The following documents shall be filed by the Debtors no later than seven days

before the Confirmation Hearing or such later date as may be approved by the
Bankruptey Court on notice to parties in interest, and additional documents prior
to the Plan Effective Date as amendments, including the following, as applicable:

(a) the form of certificate or articles of incorporation, bylaws, or such other
applicable formation documents (if any) of Reorganized Frontier or any other
Reorganized Debtor, as applicable; (b) to the extent known, the identity and
members of the Reorganized Frontier Board, (c) the Rejected Executory
Contracts and Unexpired Lease List (if applicable}); (d) the Schedule of Retained
Causes of Action; (e)the Exit Facility Documents; (f) the Restructuring
Transactions Memorandum: and (g) any additional documents necessary to
effectuate the Plan.]'”

Restructuring Fees and
Expenses

The Company Parties shall pay all accrued and future fees and expenses of the
Ad Hoc Committees of Senior Notes (the “Noteholder Committees™) in
connection with the Restructuring, including the reasonable and documented fees
and disbursements of (a) Akin Gump Strauss Hauer & Feld LLP. (b) Milbank
LLP, (¢) Ducera Partners LLC, (d) Houlihan Lokey, (e) Altman Vilandrie &
Company, and (f) October Three, in their capacities as counsel, financial advisors,
and consultants, as applicable, and any other professionals retained by the
Noteholder Committees in connection with the Restructuring, as set forth in the
RSA; provided, that, the Company Parties shall not be obligated to pay any fees
and expenses ncurred by the Consenting Noteholders incurred after the Plan
Effective Date. For the avoidance of doubt, all accrued fees and expenses for the
Noteholder Committees shall be paid upon the RSA Effective Date.  The

| Company Parties shall use commercially reasonable best efforts to obtain court

5 Subject to diligence,
% Subject to diligence.

7 Subject to discussion/revision.
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| approval for such payment promptly after commencement of the Chapter 11
Cases.1®

Notwithstanding anything to the contrary, all “Transaction Fees” (as defined in the applicable engagement letters) to be
deemed fully earned upon execution of the RSA and to be paid in full by no later than consummation of the Plan (and if a
portion of such fee is payable on an earlier date pursuant to the applicable engagement letter, on such earlier date to the extent
then pavable, in each case, with any support condition to be deemed satisfied upon execution of the RSA).
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