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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders (the “Annual Meeting”) of Uniti
Group Inc., a Maryland corporation (the “Company”), will be held on Thursday, May 26, 2022, at 8:00 a.m.
(Eastern time). The Annual Meeting will be completely virtual, which means stockholders will be able to attend
the Annual Meeting, vote and submit questions during the live webcast of the Annual Meeting by visiting
www.virtualshareholdermeeting.com/UNIT2022.

Items of Business
At the Annual Meeting, holders of our common stock will be asked to consider and vote upon the
following proposals, all of which are discussed in greater detail in the accompanying proxy statement:
1.

To elect the six director nominees named in the attached proxy statement to serve until the 2023
annual meeting of stockholders and until successors are duly elected or until the earliest of their
removal, resignation or death;

2.

To approve, on an advisory basis, the compensation of the Company’s named executive officers;

3.

To approve, on an advisory basis, the frequency of future votes to approve the compensation of the
Company’s named executive officers;

4.

To ratify the appointment of KPMG LLP as the Company’s independent registered public accountant
for the year ending December 31, 2022; and

5.

To transact such other business as may properly come before the Annual Meeting or any
postponement or adjournment thereof.

Only stockholders of record at the close of business on March 25, 2022, the record date for the
Annual Meeting, will be entitled to vote at the Annual Meeting and any adjournments or postponements
thereof.
We are pleased to take advantage of the rules of the U.S. Securities and Exchange Commission that
allow companies to furnish their proxy materials over the Internet. As a result, beginning on April 14, 2022, we
began mailing a Notice of Internet Availability of Proxy Materials to our stockholders rather than a full paper set
of the proxy materials. The Notice of Internet Availability of Proxy Materials contains instructions on how to
access our proxy materials over the Internet, as well as instructions on how stockholders may obtain a paper
copy of our proxy materials.
To make it easier for you to vote, both Internet and telephone voting are available. The instructions on
the Notice of Internet Availability of Proxy Materials or, if you received a paper copy of the proxy materials, the
proxy card, each describe how to use these convenient services.
Your vote is important to us and to our business. Whether or not you plan to participate in the Annual
Meeting, we encourage you to read the accompanying proxy statement and submit your proxy or voting
instructions as soon as possible.
By Order of the Board of Directors,

Little Rock, Arkansas
April 14, 2022

Daniel L. Heard
Executive Vice President — General Counsel and
Secretary

Important notice regarding the availability of proxy materials for the 2022 Annual Meeting of
Stockholders to be held on May 26, 2022: The Company’s Proxy Statement and Annual Report on Form
10-K for the fiscal year ended December 31, 2021 are available electronically at http://investor.uniti.com
and www.proxyvote.com.
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PROXY SUMMARY
This summary highlights certain information contained elsewhere in the accompanying proxy
statement, but does not contain all of the information you should consider before voting your shares. For
more complete information regarding the proposals to be voted upon at the Annual Meeting and our fiscal
year 2021 performance, please review the entire proxy statement and our Annual Report on Form 10-K
for the fiscal year ended December 31, 2021. We use the terms “Uniti,” the “Company,” “we,” “our” and
“us” in this summary to refer to Uniti Group Inc.

Annual Meeting
Date:
Time:
Location:

May 26, 2022
8:00 a.m. (Eastern time)
Via the Internet:
www.virtualshareholdermeeting.com/UNIT2022

Record Date:

Holders of our common stock at the close of business on March 25, 2022

Voting Matters

Proposals

Required
Approval

Board
Recommendation

Page
Reference

1.

Election of directors

Majority of Votes Cast
for Each Nominee

FOR each
nominee

12

2.

Advisory vote to approve executive
compensation

Majority of Votes Cast

FOR

48

3.

Advisory vote on the frequency of
future advisory votes to approve
executive compensation

Majority of Votes Cast*

EVERY YEAR

49

4.

Ratification of auditors

Majority of Votes Cast

FOR

50

* If a frequency option does not receive a majority of votes cast, the option receiving the most votes will
be considered the stockholders’ recommendation.
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Corporate Governance Highlights (see page 6)
Uniti is committed to strong corporate governance practices and policies, which promote both the
long-term interests of our stockholders and the accountability of the Board of Directors and management.
The following table summarizes certain of our corporate governance practices and policies:
Annual election of directors

Active stockholder engagement

Majority voting and resignation policy for
director elections

Prohibit hedging and unapproved
pledging of our common stock

Independent directors regularly meet
without management present

Board is 83% independent (CEO is only
management director) and includes two
female directors (40% of independent
directors)

Board regularly assesses its performance
through board and committee selfevaluations

No poison pill

Independent Chairman

Robust stock ownership guidelines

We value an open and active dialogue with our stockholders and we believe that regular
communication with our stockholders is vital to our long-term success. We strive to foster strong
stockholder relationships that lead to a mutual understanding of issues and approaches. During 2021,
members of our management team met and communicated with many of our stockholders to ensure that
we fully understand our stockholders’ concerns with respect to governance and other matters.
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Director Nominees (see page 12)
The following table contains information about the six candidates who have been nominated for
election to the Board of Directors of Uniti. Each nominee is currently a director of Uniti.
Committee Memberships
Director
Age Since

Name

Principal
Occupation

Financial
Expert

Audit

Jennifer S. Banner

62

2015

Executive Director of the University of
Tennessee Haslam College of
Business Forum for Emerging
Enterprises and Private Business

Scott G. Bruce

60

2016

President of Radius Global
Infrastructure, Inc.

Francis X. (“Skip”)
Frantz

68

2015

Chairman of the Board of Uniti

—

—

Kenneth A. Gunderman

51

2015

President and CEO of Uniti

—

—

Carmen Perez-Carlton

61

2019

Telecommunications Consultant

David L. Solomon

62

2015

Founder and Managing Director of
Meritage Funds

Member

Chairperson

Financial Expert

Compensation

Governance

—

—

—

—

—

—
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2021 Executive Compensation (see page 21)
Compensation decisions regarding executive compensation are made by the Compensation
Committee. The Compensation Committee believes that a sensibly structured, incentive-aligning
compensation program is critical to the creation of long-term stockholder value. The following table
summarizes certain highlights of our compensation practices:
What We Do:

What We Don’t Do:

Align pay with performance by linking a
substantial portion of compensation to the
achievement of predefined performance
metrics

Do NOT provide tax gross-ups in any
circumstance

Retain an independent compensation
consultant

Do NOT provide excessive perquisites for
executives

Require compliance with stock ownership
guidelines for executives and nonemployee directors

Do NOT provide guaranteed bonuses

Include double-trigger change-in-control
provisions in equity awards

Do NOT provide discount stock options or
stock appreciation rights

Place caps on incentive award
opportunities and conduct annual risk
assessment

Do NOT pay dividends on performancebased restricted stock units prior to vesting

Maintain a clawback policy

Do NOT add back to our equity
compensation plan reserves any shares
tendered as payment for shares withheld
for taxes

At the 2021 annual meeting of stockholders, approximately 98% of votes cast in the annual “sayon-pay” vote were in favor of the compensation of the Company’s named executive officers (“NEOs”). In
light of this strong support, the Compensation Committee decided to maintain the core design of our
compensation program for 2022.

TABLE OF CONTENTS

TABLE OF CONTENTS
QUESTIONS AND ANSWERS ABOUT OUR ANNUAL MEETING
BOARD AND BOARD COMMITTEE MATTERS

1
6

Director Independence

6

Meetings of the Board of Directors

6

Committees of the Board of Directors

6

Board Leadership Structure

8

Executive Sessions

8

Board Size and Diversity

8

Corporate Social Responsibility

9

Board and Committee Self-Evaluations

9

Risk Oversight

9

Code of Business Conduct and Ethics & Whistleblower Policy

10

Hedging Policy

10

Director Compensation

10

PROPOSAL NO. 1 Election of Directors

12

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

16

AUDIT COMMITTEE REPORT

19

EXECUTIVE OFFICERS OF THE COMPANY

20

EXECUTIVE COMPENSATION

21

Compensation Discussion & Analysis

21

Compensation Committee Report on Executive Compensation

33

Summary Compensation Table

34

Grants of Plan-Based Awards

36

Outstanding Equity Awards at Fiscal Year-End

38

Options Exercises and Stock Vested

40

Non-Qualified Deferred Compensation

41

Agreements with Our Named Executive Officers

42

Potential Payments upon Termination or Change in Control
PROPOSAL NO. 2 Advisory Vote to Approve Compensation of the Company’s Named Executive
Officers

44
48

PROPOSAL NO. 3 Advisory Vote on Frequency of Future Advisory Votes on Executive
Compensation

49

PROPOSAL NO. 4 Ratification of Selection of Independent Registered Public Accounting Firm

50

ADDITIONAL INFORMATION

52

Stockholder Proposals for the 2023 Annual Meeting

52

Stockholder Communications with the Board of Directors

52

Relationships and Certain Related Transactions

52

Delinquent Section 16(a) Reports

54

Annual Report/Householding

54

Other Matters

55

Appendix A

56

TABLE OF CONTENTS

2101 Riverfront Drive, Suite A
Little Rock, Arkansas 72202
Telephone: (501) 850-0820
www.uniti.com

PROXY STATEMENT
This proxy statement (this “Proxy Statement”) is being furnished to stockholders beginning on
April 14, 2022 in connection with the solicitation of proxies by Uniti Group Inc. (“Uniti,” “the Company,”
“we,” “our” and “us”) to be used at its 2022 annual meeting of stockholders (the “Annual Meeting”) to be
held on May 26, 2022 at 8:00 a.m. (Eastern time), and at any postponement or adjournment thereof.
We are excited to once again offer our stockholders a completely “virtual” Annual Meeting. We
believe a virtual Annual Meeting provides our stockholders expanded access to participate in the
meeting, improves communication between stockholders and management and results in cost savings
for the Company and our stockholders. Hosting a virtual meeting enables increased stockholder
attendance and participation, because more stockholders can attend and participate in the Annual
Meeting, including the ability to vote and ask questions, from almost any location around the world. In
addition, hosting a virtual Annual Meeting this year will assist us in protecting the health and well-being of
our stockholders, directors and employees in light of the ongoing COVID-19 pandemic. You will be able to
attend the Annual Meeting as well as vote and submit your questions during the live webcast of the
meeting by visiting www.virtualshareholdermeeting.com/UNIT2022 and entering the control number
included in your Notice of Internet Availability of Proxy Materials, on your proxy card or in the instructions
that accompanied your proxy materials. Because the Annual Meeting is entirely virtual and being
webcast live over the Internet, stockholders will not be able to attend the Annual Meeting in
person.
Please read this Proxy Statement carefully and then vote your shares promptly by telephone, by
Internet or by signing, dating and returning your proxy card.
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QUESTIONS AND ANSWERS ABOUT OUR ANNUAL MEETING
Q:

What is included in the proxy materials?

A:

The Internet version of the proxy materials includes:
• This Proxy Statement for the Annual Meeting; and
• Our 2021 annual report to stockholders, which includes our Annual Report on Form 10-K for
the fiscal year ended December 31, 2021, as amended (the “Annual Report”).
If you received a printed copy of these materials by mail, the proxy materials also include a proxy
card or a voting instruction form for the Annual Meeting.

Q:

What items of business will be conducted at the Annual Meeting?

A:

The following matters will be presented for stockholder consideration and voting at the Annual
Meeting:
• The election of six nominees to serve as directors of the Company until the 2023 annual
meeting of stockholders and until successors are duly elected or until the earliest of their
removal, resignation or death (Proposal No. 1);
• An advisory vote to approve the compensation of the Company’s NEOs (Proposal No. 2);
• An advisory vote approving the frequency at which future advisory votes on executive
compensation — like Proposal No. 2 above — should be conducted (Proposal No. 3); and
• The ratification of the appointment of KPMG LLP (“KPMG”) as our independent public
accounting firm for the year ending December 31, 2022 (Proposal No. 4).

Q:

How does the Board of Directors recommend that I vote?

A:

The Board recommends you vote:
• “FOR” the election of each of the six nominees to serve as directors of the Company (Proposal
No. 1);
• “FOR” approval of the resolution regarding compensation of the Company’s NEOs (Proposal
No. 2);
• in favor of holding future advisory votes to approve the compensation of the Company’s NEOs
“EVERY YEAR” (Proposal No. 3); and
• “FOR” the ratification of the appointment of KPMG as our independent public accounting firm
for the year ending December 31, 2022 (Proposal No. 4).

Q:

Who is entitled to vote at the Annual Meeting?

A:

Each share of Uniti common stock is entitled to one vote on each proposal presented at the
Annual Meeting. Holders of record of our common stock at the close of business on March 25,
2022 (the “Record Date” for the Annual Meeting) are entitled to receive notice of the Annual
Meeting and to vote their shares of common stock held on that date at the Annual Meeting or any
postponements or adjournments of the Annual Meeting. On the Record Date, 236,938,105
shares of common stock of Uniti were outstanding.
1
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Q:

How can I attend and participate in the Annual Meeting?

A:

Stockholders may attend and participate in the Annual Meeting online by visiting
www.virtualshareholdermeeting.com/UNIT2022. The Annual Meeting will begin promptly at
8:00 a.m. (Eastern time). We encourage you to access the Annual Meeting prior to the start time.
Online check-in will begin at 7:45 a.m. (Eastern time), and you should allow ample time for the
check-in procedures.
While all Uniti stockholders will be permitted to attend the Annual Meeting, only stockholders of
record and beneficial owners as of the close of business on the Record Date, March 25, 2022,
may vote and ask questions during the Annual Meeting. Stockholders logging into the Annual
Meeting with their control number will receive the same rights and opportunities to participate in
the Annual Meeting as they would if the Annual Meeting was an in-person meeting, including the
ability to vote or ask questions throughout the Annual Meeting. In order to vote or submit a
question during the meeting, you will need to follow the instructions posted at
www.virtualshareholdermeeting.com/UNIT2022 and will also need the control number
included on your Notice of Internet Availability of Proxy Materials or proxy card.
At the end of the meeting, we will allot time for a question and answer session during which we
intend to answer questions submitted during the Annual Meeting that are pertinent to the
business conducted at the Annual Meeting. We will prioritize questions that relate to the
proposals considered at the Annual Meeting, and questions on similar topics may be combined
and answered together. Stockholders logging into the Annual Meeting with their control number
will be able to ask questions at any time during the Annual Meeting. If you would like to submit a
question, you must type the question in the dialog box provided at
www.virtualshareholdermeeting.com/ UNIT2022 during the Annual Meeting.
Broadridge Financial Solutions, Inc. is hosting the Annual Meeting and, on the date of the Annual
Meeting, will be available via telephone at 844-986-0822 (US) or 303-562-9302 (International) to
answer your questions regarding how to attend and participate in the Annual Meeting virtually via
the Internet.

Q:

What is the difference between a stockholder of record and a beneficial owner of shares
held in street name?

A:

Stockholder of record.
If your shares are registered directly in your name with our transfer agent, EQ Shareowner
Services, you are considered the stockholder of record with respect to those shares, and we sent
a Notice of Internet Availability of Proxy Materials or a printed set of the proxy materials, together
with a proxy card, directly to you.
Beneficial owner of shares held in street name.
If your shares are held in an account at a broker, bank or other nominee, then you are the
beneficial owner of those shares held in “street name,” and a Notice of Internet Availability of
Proxy Materials or a printed set of the proxy materials, together with a voting instruction form,
was forwarded to you by your broker, bank or other nominee who is considered the stockholder
of record with respect to those shares. As a beneficial owner, you have the right to instruct your
broker, bank or other nominee on how to vote the shares held in your account by following the
instructions in the Notice of Internet Availability of Proxy Materials or on the voting instruction
form you received.

Q:

How can I vote my shares?

A:

The process for voting your shares depends on how your shares are held. Generally, as
discussed
2
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above, you may hold shares as a “record holder” (that is, in your own name) or in “street name”
(that is, through a nominee, such as a broker or bank). As explained above, if you hold shares in
“street name,” you are considered to be the “beneficial owner” of those shares.
Voting by record holders. If you are a record holder, you may vote by proxy prior to the
Annual Meeting or you may vote during the Annual Meeting by joining the live webcast and
following the instructions at www.virtualshareholdermeeting.com/UNIT2022. If you are a
record holder and would like to vote your shares by proxy prior to the Annual Meeting, you have
three ways to vote:
go to the website www.proxyvote.com and follow the instructions at that website;
call 1-800-690-6903 and follow the instructions provided on the call; or
if you received a proxy card in the mail, complete, sign, date and mail the proxy card
in the return envelope provided to you.
Please note that telephone and Internet proxy voting will close at 11:59 p.m. (Eastern time) on
May 25, 2022. If you received a proxy card in the mail and wish to vote by completing and
returning the proxy card via mail, please note that your completed proxy card must be received
before the polls close for voting at the Annual Meeting.
Voting by beneficial owners of shares held in “street name.” If your shares are held in the
name of a broker, bank or other nominee (that is, your shares are held in “street name”), you
should receive separate instructions from your broker, bank or other nominee describing how to
vote.
Q:

What constitutes a quorum?

A:

The presence at the Annual Meeting, virtually or by proxy, of stockholders entitled to cast a
majority of all the votes entitled to be cast at the Annual Meeting constitutes a quorum. If a
quorum is established, each holder of common stock will be entitled to one vote on each matter
to be voted on at the Annual Meeting for each issued and outstanding share of common stock
owned on the Record Date. Proxies received but marked as abstentions and broker “non-votes”
will be included in the calculation of the number of votes considered to be present at the Annual
Meeting and will be counted for quorum purposes. If a quorum is not present, the Annual
Meeting may be adjourned until a quorum is obtained.

Q:

How many votes are needed to approve each proposal?

A:

The stockholder vote required to approve each proposal is set forth below:
Required
Approval

Proposals
1.

Election of directors

Majority of Votes Cast
for Each Nominee

2.

Advisory vote to approve executive compensation

Majority of Votes Cast

3.

Advisory vote on the frequency of future advisory votes to approve
executive compensation

Majority of Votes Cast

4.

Ratification of auditors

Majority of Votes Cast

Director Resignation Policy. In accordance with our bylaws with respect to an uncontested
election of directors, a director nominee must receive more votes cast “for” than “against” his or
her
3
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election in order to be elected to the Board. Pursuant to our bylaws and Corporate Governance
Guidelines, each director promptly following his or her failure to receive a majority of votes cast
for his or her election is required to tender a contingent, irrevocable resignation. If this occurs, the
Governance Committee will consider such resignation and make a recommendation to the Board
regarding whether to accept or reject such resignation. The Board will act on the Governance
Committee’s recommendation within 90 days of the date the election results are certified and
publicly disclose its decision.
Advisory Vote to Approve Executive Compensation. As noted above, approval of the
compensation of our NEOs (Proposal No. 2) and approval of a frequency for future stockholder
advisory votes to approve executive compensation (Proposal No. 3) require the affirmative vote
of a majority of votes cast. These proposals, however, are merely advisory and are not binding
on the Company, the Board or its Compensation Committee. Despite the fact these are nonbinding, the Board and the Compensation Committee will take the voting results under
advisement when making future decisions regarding the Company’s executive compensation
program and the frequency at which advisory votes to approve executive compensation will be
conducted. With respect to Proposal No. 3, if a frequency option does not receive majority
support, the option receiving the greatest number of votes will be considered the frequency
recommended by the Company’s stockholders.
Q:

How are proxies voted?

A:

All shares represented by valid proxies received prior to the Annual Meeting will be voted, and
where a stockholder specifies by means of the proxy a choice with respect to any matter to be
acted upon, the shares will be voted in accordance with the stockholder’s instructions.

Q:

What happens if I do not give specific voting instructions?

A:

Stockholders of record.
If you are a stockholder of record and you sign and return a proxy card without giving specific
voting instructions or you indicate when voting on the Internet or by telephone that you wish to
vote as recommended by the Board, then the proxy holders will vote your shares in the manner
recommended by the Board on all matters presented in this Proxy Statement and as the proxy
holders may determine in their discretion with respect to any other matters properly presented for
a vote at the Annual Meeting.
Beneficial owners of shares held in street name.
If you are a beneficial owner of shares held in street name and do not join and vote at the Annual
Meeting or provide the broker, bank or other nominee that holds your shares with specific voting
instructions, under the rules of various national and regional securities exchanges, the broker,
bank or other nominee that holds your shares may generally vote on routine matters but cannot
vote on non-routine matters. If the broker, bank or other nominee that holds your shares does not
receive instructions from you on how to vote your shares on a non-routine matter, the broker,
bank or other nominee that holds your shares will inform the inspector of election that it does not
have the authority to vote on such matter with respect to your shares. This is generally referred
to as a “broker non-vote.”

Q:

Which ballot measures are considered “routine” or “non-routine”?

A:

The ratification of KPMG as our independent registered public accounting firm for the year
ending December 31, 2022 (Proposal No. 4) is considered a routine matter under applicable
rules, and no broker non-votes will occur in connection with Proposal No. 4. All other matters to
be voted on at the Annual Meeting are considered non-routine matters under applicable rules,
and therefore broker non-votes may exist in connection with these proposals.
4
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Q:

How are abstentions and broker non-votes counted?

A:

Abstentions and broker non-votes will be counted to determine whether there is a quorum
present at the Annual Meeting. With respect to each of the proposals presented in this Proxy
Statement, abstentions and broker non-votes will not be considered votes cast for voting
purposes and will have no effect on such proposals. The effect of abstentions and broker nonvotes on each of the proposals presented in this Proxy Statement is as follows:
Proposals

Abstentions

Broker Non-Votes

1.
2.
3.

Election of directors
Advisory vote to approve executive compensation
Advisory vote on the frequency of future advisory
votes to approve executive compensation

No Effect
No Effect
No Effect

No Effect
No Effect
No Effect

4.

Ratification of auditors

No Effect

Not Applicable

Q:

Can I change my vote after I have voted?

A:

Yes. You may revoke your proxy and change your vote at any time before the final vote at the
Annual Meeting. After you submit your proxy, you may change your vote via the Internet or by
telephone (in which case only your latest Internet or telephone proxy submitted prior to the
Annual Meeting will be counted), by signing and returning a new proxy card or voting instruction
form with a later date, or by attending the Annual Meeting and voting. However, your virtual
attendance at the Annual Meeting will not automatically revoke your proxy unless you properly
vote during the Annual Meeting or specifically request that your prior proxy be revoked by
delivering written notice to Uniti’s Secretary prior to the Annual Meeting at 2101 Riverfront Drive,
Suite A, Little Rock, Arkansas 72202.

Q:

What does it mean if I receive more than one proxy card or voting instruction form?

A:

If your shares are registered differently, or if they are held in more than one account, you will
receive more than one proxy card or voting instruction form. Please follow the instructions on
each proxy card or voting instruction form to ensure that all of your shares are voted. Please sign
each proxy card exactly as your name appears on the card. For joint accounts, each owner must
sign the proxy card. When signing as executor, administrator, attorney, trustee, guardian, etc.,
please print your full title on the proxy card.

Q:

Where can I find the voting results of the Annual Meeting?

A:

Uniti will announce preliminary voting results at the Annual Meeting and disclose final results in a
Current Report on Form 8-K filed with the U.S. Securities and Exchange Commission (the
“SEC”) within four business days after the Annual Meeting.

5
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BOARD AND BOARD COMMITTEE MATTERS
Our governing documents provide that the Board of Directors must consist of not less than two
nor more than nine directors. The number of directors who serve on the Board is currently set at six and
may be fixed from time to time by the Board in the manner provided in the Company’s bylaws. The
current members of the Board are Jennifer S. Banner, Scott G. Bruce, Francis X. (“Skip”) Frantz
(Chairman), Kenneth A. Gunderman, Carmen Perez-Carlton and David L. Solomon. Biographical
information regarding each of the current directors is available below under “Proposal No. 1 — Election
of Directors.”
Director Independence
The Board has affirmatively determined that all of our directors except Mr. Gunderman qualify as
independent directors under applicable Nasdaq listing standards and SEC rules. In making this
determination, the Board reviewed each of the director’s relationships, if any, with Uniti and determined
that there are no relationships that would impair any director’s ability to exercise independent judgment in
carrying out his or her responsibilities as a director.
Meetings of the Board of Directors
During 2021, the Board met seven times and acted by unanimous written consent eight times. All
of the directors attended at least 75% of the meetings of the Board and Board committees on which they
served during the periods in which they served. Directors are expected to attend each annual meeting of
stockholders, and all of the directors then serving on the Board (with the exception of Ms. Perez-Carlton)
joined the 2021 annual meeting of stockholders.
Committees of the Board of Directors
The Board has three standing committees: the Audit Committee, the Compensation Committee
and the Governance Committee. Each committee has a written charter that is available on our website at
www.uniti.com under the “About Us — Corporate Governance” tab (information on the Company’s
website is not incorporated by reference herein) and is comprised entirely of directors whom the Board
has determined are independent under applicable Nasdaq listing standards and SEC rules. A brief
description of the function of each committee is set forth below. Currently the members of each
committee are as follows:
Committee Memberships
Board Member

Audit

Compensation

—

Jennifer S. Banner

—

Scott G. Bruce
Francis X. (“Skip”) Frantz

—

Kenneth A. Gunderman

—

—

—

—

Carmen Perez-Carlton

—

David L. Solomon
Number Of Meetings Held In Fiscal 2021
Member

Governance

5

Chairperson
6

5
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Audit Committee
Our Audit Committee consists of Ms. Perez-Carlton (Chair), Ms. Banner and Messrs. Bruce and
Solomon. Ms. Banner served as chair of the Audit Committee until February 28, 2022. The Board has
determined that each member of the Audit Committee is an “audit committee financial expert,” as defined
by the rules of the SEC. The primary duties of the Audit Committee include, among other things:
(i) overseeing both the external and internal audit processes; (ii) establishing procedures for the receipt of
complaints regarding accounting, internal accounting controls or auditing matters; (iii) overseeing and
interacting with our independent auditors regarding the auditor’s engagement and/or dismissal, duties,
compensation, qualifications and performance; (iv) reviewing and discussing with our independent
auditors the scope of audits and our accounting principles, policies and practices; (v) reviewing and
discussing our financial statements with our independent auditors and management; (vi) monitoring the
ongoing review of the Company’s systems of disclosure controls and procedures and internal control over
financial reporting; and (vii) reviewing and approving (or disapproving) related-party transactions.
Compensation Committee
Our Compensation Committee consists of Messrs. Bruce (Chair), Frantz and Solomon.
Mr. Solomon served as the chair of the Compensation Committee until February 2021. The
Compensation Committee assists the Board in fulfilling its oversight responsibility related to the
compensation programs, plans and awards for Uniti’s directors and executive officers. For more
information regarding the Compensation Committee, see “Compensation Discussion & Analysis” below in
this Proxy Statement.
Compensation Committee Interlocks and Insider Participation
No member of the Compensation Committee serving during 2021 had any relationship requiring
disclosure under the section titled “Relationships and Certain Related Transactions” in this Proxy
Statement. During 2021, none of our executive officers served on the compensation committee (or its
equivalent) or board of directors of another entity whose executive officer served on either the
Compensation Committee or the Board of Directors.
Governance Committee
Our Governance Committee consists of Mr. Frantz (Chair), Ms. Banner and Ms. Perez-Carlton.
The Governance Committee’s primary duties include, among other things: (i) establishing and reviewing
the criteria for the skills and characteristics required of Board members; (ii) identifying individuals qualified
to become directors consistent with the Governance Committee’s membership criteria;
(iii) recommending director nominees to the Board for election at each annual meeting of stockholders
and to fill vacancies; (iv) reviewing Uniti’s Corporate Governance Guidelines; (v) assisting the Chairman
of the Board with an annual evaluation of the Board and its committees; and (vi) annually, in consultation
with the Chairman of the Board and our Chief Executive Officer, reviewing management succession
plans.
The Governance Committee identifies potential Board candidates through various methods,
including recommendations from directors, management and stockholders, and has the sole authority to
retain, compensate and terminate search firms to be used to identify director candidates. The
Governance Committee periodically reviews, in consultation with our President and Chief Executive
Officer, the appropriate skills and characteristics required of Board members in the context of the
composition and needs of the Board from time to time. In reviewing potential candidates, the Governance
Committee considers applicable Board and Board committee independence requirements imposed by
Uniti’s Corporate Governance Guidelines, Nasdaq listing standards and applicable law. The Governance
Committee actively seeks candidates with an inquisitive and objective perspective, practical wisdom and
mature judgment, who possess high personal and professional ethics, character, integrity and values and
who will be committed to representing the long-term interests of the Company’s stockholders. Among the
various criteria for selection as a Board member are the level of a potential candidate’s relevant career
experience, training and experience at the policy-making level in business, leadership and
communication skills, and willingness to devote sufficient time and effort to Board duties. The
Governance Committee also seeks
7

TABLE OF CONTENTS

candidates who demonstrate a willingness to evaluate management’s performance objectively and who
have no activities or interests that could conflict with their responsibilities to Uniti.
The Governance Committee will consider director candidates recommended by stockholders. To
qualify for such consideration, stockholder recommendations must be submitted to the Governance
Committee at the address provided below in the section of this Proxy Statement titled “Stockholder
Communications with the Board of Directors” and received by the Company’s Secretary no later than 120
calendar days prior to the first anniversary of the mailing date of the proxy statement for the preceding
year’s annual meeting. The Governance Committee does not have a specific policy regarding the
consideration of stockholder recommendations for director candidates because the Governance
Committee intends to evaluate stockholder recommendations in the same manner as it evaluates director
candidates recommended by other sources.
Board Leadership Structure
The roles of the Chairman of the Board of Directors and Chief Executive Officer are performed by
separate individuals. The Board of Directors believes this leadership structure improves the ability of the
Board of Directors to exercise its oversight role over management and ensures a significant role for
independent directors in the leadership of Uniti. Having an independent Chairman also strengthens
Uniti’s corporate governance structure by allowing the Chairman to convene executive sessions with
independent directors.
Executive Sessions
Uniti’s Corporate Governance Guidelines specify that the independent directors of the Board of
Directors must meet at regularly scheduled executive sessions without management and that the
Chairman of the Board of Directors shall preside at executive sessions of independent directors. During
2021, executive sessions of the independent directors generally occurred at the end of each regular
meeting of the Board.
Board Size and Diversity
As set forth in Uniti’s Corporate Governance Guidelines, the Board believes that the Board of
Directors should be comprised of four to seven members depending upon the relevant circumstances
prevailing from time to time. Six directors currently serve on the Board.
We believe the Board is most effective when it embodies a diverse range of views, backgrounds
and experience. Diversity is considered in the broadest sense, including, among other attributes, age,
leadership, experience, skills, perspectives, gender, ethnicity and geography. While the Governance
Committee does not have a formal policy on diversity with regard to consideration of director nominees,
the Governance Committee considers diversity in its selection of nominees and proactively seeks diverse
director candidates to ensure a representation of varied perspectives and experience in the boardroom.
We presently have two female directors which, given the small size of the Board, represents 33%
of our full Board and 40% of our non-employee directors. Our current Board members’ ages range from
51 to 68. In addition, our current Board members represent a broad range of skills and experience:
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Based on the foregoing, the Governance Committee concluded that our current Board members
represent a broad range of viewpoints, backgrounds and relevant expertise that aligns with Uniti’s longterm strategy.
The table below provides certain highlights of the composition of the Board members and
nominees as of April 14, 2022. Each of the categories listed in the below table has the meaning as it is
used in Nasdaq Rule 5605(f).
BOARD DIVERSITY MATRIX (AS OF APRIL 14, 2022)
Total Number of Directors

6
Female

Male

Non-Binary

Did Not
Disclose Gender

Directors
Part II: Demographic Background

2

4

—

—

African American or Black

—

—

—

—

Alaskan Native or Native American

—

—

—

—

Asian

—

—

—

—

Hispanic or Latinx

1

—

—

—

Native Hawaiian or Pacific Islander

—

—

—

—

White

2

4

—

—

Two or More Races or Ethnicities

1

—

—

—

Part I: Gender Identity

LGBTQ+

—

Did Not Disclose Demographics Background

—

Corporate Social Responsibility
For more details on our corporate citizenship and sustainability efforts, please see our annual
2021 ESG Report which is available on our website, www.uniti.com, under the “About Us — Corporate
Responsibility” tab (information on the Company’s website is not incorporated by reference herein).
Board and Committee Self-Evaluations
As set forth in Uniti’s Corporate Governance Guidelines, the Board and its committees conduct
annual self-evaluations to determine whether they are functioning effectively. Each self-evaluation is
coordinated by the chairperson of the Board or committee, as applicable, in executive sessions during the
last regular meeting of the year. The Board believes that this self-evaluation process is fundamental in
supporting continued improvement through thoughtful and comprehensive discussions.
Risk Oversight
The Board maintains an active role, including at the committee level, in overseeing management
of the Company’s various risk exposures. While the Board is ultimately responsible for overall risk
oversight for the Company, certain of the Board’s committees assist the Board of Directors in fulfilling its
oversight responsibilities in certain areas of risk. The Audit Committee oversees the Company’s
enterprise risk management and periodically reviews with management and the Company’s auditors
major financial and auditing risks. Additionally, the Audit Committee oversees the Company’s risks related
to cybersecurity and data privacy matters and, for that purpose, regularly receives reports from
management regarding those risks and countermeasures being undertaken or considered by the
Company. The Compensation Committee oversees risks relating to the design and implementation of the
Company’s compensation policies and procedures.
9
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The Board’s discharge of its risk oversight role has not specifically affected its leadership
structure discussed above. Rather, in establishing the current leadership structure, risk oversight was one
factor among many considered. The Board will regularly review its leadership structure and evaluate
whether it, and the Board as a whole, is functioning effectively. If in the future the Board believes that a
change in its leadership structure is required to, or potentially could, improve the Board’s risk oversight
role, it may make any change it deems appropriate.
Code of Business Conduct and Ethics & Whistleblower Policy
Our Code of Business Conduct and Ethics & Whistleblower Policy confirms our commitment to
conduct our affairs in compliance with all applicable laws and regulations and observe the highest
standards of business ethics and seeks to identify and mitigate conflicts of interest between our directors,
officers and employees, on the one hand, and Uniti on the other hand. The Code of Business Conduct
and Ethics & Whistleblower Policy applies to ensure compliance with stock exchange requirements and
to ensure accountability at a senior management level for that compliance. We intend that the spirit, as
well as the letter, of the Code of Business Conduct and Ethics & Whistleblower Policy be followed by all
of our directors, officers, employees and subsidiaries. This is communicated to each new officer, director
and employee. Any waiver of our Code of Business Conduct and Ethics & Whistleblower Policy with
respect to our executive officers and directors may only be authorized by the Board of Directors. Our
Code of Business Conduct and Ethics & Whistleblower Policy is available on our website,
www.uniti.com, under the “About Us — Corporate Governance” tab (information on the Company’s
website is not incorporated by reference herein).
Hedging Policy
All employees, officers and directors of the Company are prohibited from engaging in any
transaction in derivative securities that reflects speculation about the price of Company securities (i.e.,
exchange traded options, whether puts or calls) or any transaction in Company securities that may place
their financial interests against the financial interests of the Company. For instance, employees, officers
and directors may not sell Company securities “short,” which would allow them to profit from a decline in
the price of the Company stock.
Director Compensation
In November 2020, the Compensation Committee modified the non-employee director
compensation program. Starting in 2021, the non-employee director compensation program consisted of:
(i) an annual cash retainer of $100,000; (ii) a one-time, at-election restricted stock grant of $100,000 that
vests ratably in equal installments over four years; (iii) an annual restricted stock grant of $150,000
subject to one-year vesting; (iv) an additional annual cash retainer of $150,000 for the Chair of the Board
of Directors; (v) annual restricted stock grants of $25,000, $20,000 and $15,000 for the Chairs of the
Audit, Compensation and Governance Committees, respectively, each subject to one-year vesting; and
(vi) annual restricted stock grants of $12,500, $10,000 and $7,500 for non-chair members of the Audit,
Compensation and Governance Committees, respectively, each subject to one-year vesting. The number
of time-based restricted shares granted to the non-employee directors during 2021 was based on the
average closing price of our common stock as reported on Nasdaq for the 20 trading days prior to the
grant date.
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The following table shows the compensation paid to our non-employee directors during 2021:
Fees Earned or
Paid in Cash
($)

Name

Stock
Awards
($)(1)

All Other
Compensation
($)

Total ($)

Jennifer S. Banner

75,000

173,989

—

248,989

Scott G. Bruce

75,000

173,989

—

248,989

150,000

166,844

—

316,844

Carmen Perez-Carlton

75,000

162,076

—

237,076

David L. Solomon

75,000

164,466

—

239,466

Francis X. (“Skip”) Frantz

(1)

All stock award amounts in the table above reflect the aggregate fair value on the grant date
based on the closing per share price of the Company’s common stock on the date of grant of the
restricted stock, computed in accordance with FASB ASC Topic 718. At December 31, 2021,
non-employee directors serving on the Board held the following number of unvested shares of
restricted stock: Ms. Banner, 14,415; Mr. Bruce, 14,415; Mr. Frantz, 13,823; Ms. Perez-Carlton,
19,863; and Mr. Solomon, 13,626.
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PROPOSAL NO. 1
Election of Directors
There are currently six directors serving on the Board, all of whose terms expire at the Annual
Meeting. In accordance with the Company’s bylaws and Maryland law, each nominee elected will serve
until the 2023 annual meeting of stockholders and until their successors are duly elected and qualified or
until the earliest of their removal, resignation or death. There is no arrangement or understanding
between any of the six nominees and any other person, including officers, pursuant to which the director
was nominated for election to the Board. Each of the current Board members was elected at the 2021
annual meeting of stockholders.
Holders of proxies solicited by this Proxy Statement will vote the proxies they receive as directed
on the proxy card, or, if no direction is made, for the election of the Board’s six nominees. If any nominee
is unable or declines to serve as a director at the time of the Annual Meeting, the proxy holders will vote
for a nominee designated by the present Board to fill the vacancy or, in the event no such designation is
made, proxies will be voted for a lesser number of nominees.
Set forth below is biographical information for each nominee, including age, a brief listing of
principal occupations for at least the past five years, other major affiliations, and the specific experience,
qualifications, attributes and skills that qualify each candidate to serve on the Board.

Jennifer S. Banner, age 62, was appointed to the Board of Directors on June 1, 2015.
Ms. Banner is the Executive Director of the University of Tennessee Haslam College of Business Forum
for Emerging Enterprises and Private Business (since June 2019). Previously, she served as CEO of
SchaadSource, LLC, a strategic and managerial shared services company from 2006 until April 1, 2019;
as CEO of Schaad Companies, LLC from 2008 through 2018; and as CEO of the Schaad Family Office
from 2012 through 2018. Schaad Companies is a 110-year-old privately held real estate holding company
with related businesses in residential and commercial construction, development, property management
and leasing, real estate brokerage and land investments. Previously, Ms. Banner spent 22 years in public
accounting, practicing in the tax area with Ernst & Whinney (now Ernst & Young LLP) in Florida and PYA,
P.C. in Tennessee. Ms. Banner has been a director of Truist Financial Corporation (NYSE: TFC), since
2003 (presently serving as a member of the executive committee, chair of the compensation and human
capital committee, and a member of the audit committee). She has been a member of the board of
directors of Truist Bank, since 2013. Ms. Banner is also a member of the board of directors of CDM
Smith, Inc., a global engineering and design build construction company that is privately held, where she
presently serves as chair of the audit committee, chair of the executive compensation committee and a
member of the finance committee. She is a past director of the Federal Reserve Bank of Atlanta
(Nashville Branch), First Virginia Banks, Inc., and First Vantage Bank. In 2019, she was named an
honorary Fellow of MIT Center for Information Systems Research. Ms. Banner maintains an active
license as a Certified Public Accountant in the State of Tennessee, and she holds a Master of
Accountancy and Bachelor of Science in Business Administration from the University of Tennessee.
Ms. Banner’s accounting expertise as a Certified Public Accountant, her past management
experience as Chief Executive Officer of a diversified real estate holding company, her experience in
public company board service in the financial services industry, her technological experience at the board
level and her experience in the construction and engineering industry qualify her to serve on the Board of
Directors. As a result of this expertise and experience, Ms. Banner is uniquely qualified to advise, not only
on general accounting and financial matters, but on various technical accounting, corporate governance,
risk management and real estate matters that the Board of Directors may address from time to time.

Scott G. Bruce, age 60, was appointed to the Board of Directors on June 29, 2016. Mr. Bruce
has served as President of Radius Global Infrastructure, Inc. (Nasdaq: RADI), a publicly traded company
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engaged in the aggregation of rental streams underlying wireless sites and related businesses, since
February 2020. Mr. Bruce previously served as Managing Director of Associated Partners, LP, a private
investment partnership focusing on creating, operating and investing in wireless communications
companies, from its inception in 2006. In addition, Mr. Bruce previously served as Managing Director and
General Counsel of Liberty Associated Partners, LP, a predecessor investment vehicle. Previously,
Mr. Bruce was General Counsel and Secretary of Associated Group, Inc., a publicly traded company that
owned various communications businesses, from 1994 to 2000, when it was sold to AT&T/Liberty Media.
He also served as Vice President and General Counsel of Associated Communications Corporation, a
publicly traded predecessor company to Associated Group, from 1992 to 1994, when the company sold
its cellular telephone businesses to SBC/AT&T. Prior to joining Associated, Mr. Bruce practiced corporate
law at Wolf, Block, Schorr and Solis-Cohen in Philadelphia, Pennsylvania from 1987 to 1992. Prior to
that, he worked as an auditor in the New York office of Touche Ross & Co. (predecessor to Deloitte) from
1983 to 1985. In connection with Mr. Bruce’s prior responsibilities at Associated, he has held various
board memberships at private companies. Mr. Bruce holds an A.B. in History from Colgate University, an
M.S. (Accounting) from the New York University Stern School of Business and a J.D. from the Villanova
University School of Law.
Mr. Bruce’s operational, management and investment expertise gained through years of
experience as both an executive and lawyer in the telecommunications and communications
infrastructure industries qualifies him to serve on the Board. The Board believes that Mr. Bruce has a
valuable understanding of, and is equipped to assist the Board in navigating, the challenges of the
segment of the communications industry in which Uniti competes.

Francis X. (“Skip”) Frantz, age 68, has served as Chairman of the Board of Directors since our
spin-off from Windstream. He previously served as a director of Windstream from 2006 until the spin-off,
serving as Chairman of its Audit Committee at the time of his resignation from the Windstream board of
directors. From July 2006 to February 2010, he served as Chairman of the Windstream board. Mr. Frantz
served as the 2006 and 2007 Chairman of the Board and of the Executive Committee of the United
States Telecom Association. Mr. Frantz served as Chairman of a community bank in Little Rock,
Arkansas from February 2007 until May 2014 and serves as a director of a number of other privately held
companies. Prior to January 2006, Mr. Frantz was Executive Vice President—External Affairs, General
Counsel and Secretary of Alltel Corporation (“Alltel”). Mr. Frantz joined Alltel in 1990 as Senior Vice
President and General Counsel and was appointed Secretary in January 1992 and Executive Vice
President in July 1998. While with Alltel, he was responsible for Alltel’s merger and acquisition
negotiations, wholesale services group, federal and state government and external affairs, corporate
communications, administrative services and corporate governance, in addition to serving as Alltel’s chief
legal officer.
Mr. Frantz’s qualifications for election to the Board and to serve as Chair of the Governance
Committee include his ability to provide insight and perspective on a wide range of issues facing business
enterprises based on his long tenure as a senior executive in the telecommunications industry.
Mr. Frantz’s over-15-year career as a senior telecom executive in various capacities provides him with a
thorough understanding of all aspects of Uniti’s target market, and his service as a director and chairman
of the United States Telecom Association provides Mr. Frantz with additional experience and insight in
communications policy and regulation. Through his current involvement with a number of private
companies and his prior role as Chairman of Windstream and, before that, as a senior executive of Alltel,
Mr. Frantz has extensive experience in corporate governance, mergers and acquisitions, risk
management, government policy and regulation, and capital markets transactions, in addition to the
specific aspects of the telecommunications industry.

Kenneth A. Gunderman, age 51, was appointed to the Board of Directors and has served as
President and Chief Executive Officer (or CEO) since March 2, 2015. Prior to his appointment as
President and Chief Executive Officer of Uniti, he served as the co-head of investment banking at
Stephens Inc., where he was responsible for the strategic direction of the investment banking department
and advised on many of the firm’s notable investment banking transactions. From July 2014 to
August 2017, Mr. Gunderman
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served on the board of America’s Car-Mart, Inc. Prior to joining Stephens Inc., Mr. Gunderman was a
member of the telecom investment banking group at Lehman Brothers, where he advised on various
transactions and financings totaling more than $125 billion. He also worked as a Certified Public
Accountant at KPMG and holds an MBA from Yale and a Bachelor of Arts from Hendrix College.
The Board believes it is important that Uniti’s Chief Executive Officer serve on the Board of
Directors, as the position of Chief Executive Officer puts Mr. Gunderman in a unique position to
understand the challenges and issues facing the Company. Mr. Gunderman’s qualifications for service on
the Board of Directors include the same demonstrated skills and experience that qualify him to serve as
Chief Executive Officer of Uniti.

Carmen Perez-Carlton, age 61, was appointed to the Board of Directors on October 1, 2019.
From January 2017 to July 2019, Ms. Perez-Carlton served as an independent advisor for Crown Castle
International Corp. (NYSE: CCI), a publicly-traded fiber infrastructure REIT, providing input and strategic
guidance on matters related to mergers and acquisitions, strategy and business development
opportunities. Previously, she served as President of FPL FiberNet, LLC from 2007 until it was acquired
by Crown Castle in January, 2017. Ms. Perez-Carlton also served as Vice President, Sales and
Marketing and Director, Finance & Accounting with FPL FiberNet, LLC from March 2004 to January 2007.
Prior to FPL FiberNet, LLC, Ms. Perez-Carlton served as Assistant Controller and Director, Revenue and
Recovery for Florida Power & Light, Co., where she led all credit and collections strategies and
processes. Ms. Perez-Carlton began her career as an Audit Manager with Deloitte and holds a Bachelor
of Arts in Accounting from Florida International University and is a Certified Public Accountant (inactive
status). She has been a member of the board of directors of Blink Charging Company (Nasdaq: BLNK)
since July 2021, where she presently serves as a member of the audit committee and chair of the ESG
committee. Ms. Perez-Carlton has also served on multiple non-profit organization’s boards and was
recognized in 2013 by Capacity Media as one of the top ten women in the telecommunications industry.
Ms. Perez-Carlton’s qualifications for election to the Board and to serve as Chair of the Audit
Committee include her operational, management, financial and accounting expertise gained through her
long tenure as a senior executive in the telecommunications industry. As a result of this expertise and
experience, especially as president of FPL FiberNet, LLC until its sale in January 2017, Ms. PerezCarlton is uniquely qualified to advise on Uniti’s growth strategies and M&A activities, and the Board
believes that Ms. Perez-Carlton has a valuable understanding of, and is equipped to assist the Board in
navigating, the challenges of the segment of the communications industry in which Uniti competes.

David L. Solomon, age 62, was appointed to the Board of Directors on June 1, 2015.
Mr. Solomon is a founder and Managing Director of Meritage Funds, a Denver-based manager of private
investment funds. Previously, he served as Chief Executive Officer and Executive Chairman of NuVox
Communications, Inc. until it was acquired by Windstream in 2010. A Certified Public Accountant
(inactive status) with a strong operational and financial background, Mr. Solomon served as Executive
Vice President and Chief Financial Officer at Brooks Fiber Properties (“Brooks”) immediately following its
formation in 1993 until its sale to MCI/WorldCom in 1998. As Chief Financial Officer at Brooks,
Mr. Solomon led numerous private and public debt and equity transactions, including Brooks’ initial public
offering. Mr. Solomon worked in the audit practice of KPMG from 1981 until he joined Brooks. When
Mr. Solomon departed KPMG, he was a Partner in the audit practice. In connection with Mr. Solomon’s
responsibilities at Meritage Funds, he currently serves as a board member of several private companies.
Mr. Solomon is a member of the American Institute and Tennessee Society of CPAs and serves on the
board of trustees for his alma mater, Lipscomb University in Nashville, Tennessee.
Mr. Solomon’s financial, accounting and management expertise gained through his long tenure
as a senior executive in the telecommunications industry qualifies him to serve on the Board of Directors
and to serve as Chair of the Compensation Committee. As a result of his extensive management
experience, Mr. Solomon has a deep understanding of corporate planning, risk management, executive
compensation and capital markets, which is an invaluable asset to the Board of Directors.
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BOARD RECOMMENDATION
THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE
“FOR” EACH OF THE FOREGOING NOMINEES.
PROXIES SOLICITED BY THE BOARD OF DIRECTORS WILL BE VOTED “FOR” EACH OF THE
FOREGOING NOMINEES UNLESS STOCKHOLDERS SPECIFY A CONTRARY VOTE.

15

TABLE OF CONTENTS

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND
MANAGEMENT
The following table sets forth information with respect to the beneficial ownership of our common
stock, as of March 25, 2022, by:
• our directors (all of whom are director nominees);
• our named executive officers;
• all of our current directors and executive officers as a group; and
• each other person, or group of affiliated persons, who is known by us to beneficially own more
than 5% of our common stock.
The percentages in the tables below are based on 236,938,105 shares of common stock
outstanding as of March 25, 2022.
The amounts and percentages of common stock beneficially owned are reported on the basis of
regulations of the SEC governing the determination of beneficial ownership of securities. Under the rules
of the SEC, a person is deemed to be a “beneficial owner” of a security if that person has or shares
“voting power,” which includes the power to vote or to direct the voting of the security, or “investment
power,” which includes the power to dispose of or to direct the disposition of the security. A person is also
deemed to be a beneficial owner of any securities of which that person has a right to acquire beneficial
ownership within 60 days. Under these rules, more than one person may be deemed a beneficial owner
of the same securities and a person may be deemed to be a beneficial owner of securities as to which
that person has no economic interest. Except as otherwise noted, the persons and entities listed in the
table below have sole voting and investing power with respect to all of the shares of our common stock
they beneficially own,
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subject to community property laws where applicable. Except as otherwise set forth below, the address of
the beneficial owner is c/o Uniti Group Inc., 2101 Riverfront Drive, Suite A, Little Rock, Arkansas 72202.
Amount and Nature
of Beneficial
Ownership

Name and Address of
Beneficial Owner

Jennifer S. Banner
Scott G. Bruce
Paul Bullington
Francis X. (“Skip”) Frantz

Percentage of Shares
of Common Stock
Beneficially Owned

86,858
110,448
84,672

*
*
*

237,773 (1)

*

Kenneth A. Gunderman

814,059

*

Daniel L. Heard

153,890

*

Carmen Perez-Carlton

64,313

*

David L. Solomon

86,884

*

(2)

—

1,715,998

*

Mark A. Wallace
All current directors and executive officers as a group (nine
persons)
The Vanguard Group
100 Vanguard Blvd.
Malvern, PA 19355
BlackRock, Inc.
55 East 52nd Street
New York, NY 10055
Elliott Investment Management L.P.
Phillips Point, East Tower
777 South Flagler Drive, Suite 1000
West Palm Beach, FL 33401
*

38,062,322 (3)

16.06%

35,709,974 (4)

15.07%

20,475,739 (5)

8.64%

Indicates less than 1%.

(1) Includes 140 shares held in trust for the benefit of Mr. Frantz’s spouse and children. Mr. Frantz’s
spouse is the trustee of the trust. These shares are deemed beneficially owned under SEC rules, but
Mr. Frantz disclaims beneficial ownership.
(2) Mr. Wallace’s employment was terminated effective September 13, 2021 and is no longer affiliated
with the Company. As a result, no current information on his holdings of Uniti common stock is
available. As of April 6, 2021, the date of Mr. Wallace’s last Form 4, he held 185,740 shares.
Additionally, in connection with his termination, our Board of Directors approved the acceleration and
immediate vesting, based on actual performance as of August 31, 2021, of 119,193 of Mr. Wallace’s
performance-based restricted stock units (PBRSUs), representing a prorated number of PBRSUs
held by Mr. Wallace based on the number of days Mr. Wallace was employed by the Company
between the date of grant of each outstanding PBRSUs and his termination date.
(3) Based solely upon the information contained in a Schedule 13G/A filed on February 9, 2022.
According to that Schedule 13G/A, The Vanguard Group has sole voting power over none of the
reported shares, shared voting power over 257,362 of the reported shares, sole dispositive power
over 37,597,685 of the reported shares, and shared dispositive power over 464,637 of the reported
shares.
(4) Based solely upon the information contained in a Schedule 13G/A filed on January 27, 2022.
According to that Schedule 13G/A, Blackrock, Inc. has sole voting power over 34,566,177 of the
reported shares, no shared voting power or shared dispositive power with respect to any reported
shares, and sole dispositive power over all of the reported shares.
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(5) Based solely upon the information contained in a Schedule 13G filed on February 16, 2021.
According to that Schedule 13G, Elliott Investment Management L.P. has sole voting and dispositive
power over all reported shares.
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AUDIT COMMITTEE REPORT
The primary purposes of the Audit Committee are to oversee on behalf of the Board: (i) the
Company’s accounting and financial reporting processes and the integrity of its financial statements;
(ii) the audits of the Company’s financial statements and the appointment, compensation, qualifications,
independence and performance of the Company’s independent auditors; (iii) the Company’s compliance
with legal and regulatory requirements; and (iv) the performance of the Company’s internal audit function,
if any, internal accounting controls, disclosure controls and procedures and internal control over financial
reporting. The Audit Committee also manages the Company’s relationship with its independent registered
public accounting firm (which reports directly to the Audit Committee). The Audit Committee has the
authority to obtain advice and assistance from outside legal, accounting or other advisors as the Audit
Committee deems necessary to carry out its duties and receives appropriate funding, as determined by
the Audit Committee, from the Company for such advice and assistance.
The Company’s independent registered public accounting firm for the year ended December 31,
2021, KPMG LLP (“KPMG”), was responsible for performing an independent audit of the Company’s
financial statements and issuing opinions on the conformity of those audited financial statements with
United States generally accepted accounting principles. The Audit Committee’s responsibility is to
supervise and review these processes.
In this context, the Audit Committee hereby reports as follows:
1.

The Audit Committee has reviewed and discussed the audited financial statements with
the Company’s management.

2.

The Audit Committee has discussed with KPMG the matters required to be discussed
under the rules adopted by the Public Company Accounting Oversight Board (“PCAOB”).

3.

The Audit Committee has received from KPMG the written disclosures and the letter
required by the applicable requirements of the PCAOB regarding KPMG’s
communications with the Audit Committee concerning independence and has discussed
with KPMG its independence and considered the compatibility of non-audit services with
KPMG’s independence.

4.

Based on the review and discussions referred to in paragraphs (1) through (3) above,
the Audit Committee recommended to the Board, and the Board has approved, that the
audited financial statements be included in the Company’s Annual Report on Form 10-K
for the fiscal year ended December 31, 2021, for filing with the Securities and Exchange
Commission.

The undersigned members of the Audit Committee have submitted this Report to the Board of
Directors.
AUDIT COMMITTEE:
Jennifer S. Banner, Chair1
Scott G. Bruce
Carmen Perez-Carlton
David L. Solomon
1

Effective March 1, 2022, Ms. Perez-Carlton was appointed to serve as Chair of the Audit Committee.
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EXECUTIVE OFFICERS OF THE COMPANY
Set forth below is biographical information with respect to each current executive officer of the
Company. In addition to the executive officers listed below, Mr. Gunderman, who also serves as a director
of the Company, is an executive officer of the Company. Biographical information regarding
Mr. Gunderman is available above under “Proposal No. 1—Election of Directors.”
Daniel L. Heard, age 47, has served as the Executive Vice President—General Counsel and
Secretary (or General Counsel) of Uniti since April 1, 2015. Prior to joining Uniti, he was a partner in the
law offices of Kutak Rock LLP. Mr. Heard joined Kutak Rock LLP in 2000, where he represented public
companies in corporate, securities and merger and acquisition transactions. His clients comprised a wide
range of industries, including telecommunications, information technology and food processing.
Mr. Heard has more than 21 years’ experience in negotiating, structuring and consummating mergers
and acquisitions, public offerings of debt and equity securities and other corporate finance transactions.
Mr. Heard graduated from the William H. Bowen School of Law at the University of Arkansas at Little
Rock and has a Bachelor of Arts from the University of Central Arkansas. Mr. Heard is responsible for the
Company’s legal affairs and corporate governance.
Paul Bullington, age 50, has served as the Senior Vice President—Chief Financial Officer and
Treasurer of Uniti since September 9, 2021. Mr. Bullington was appointed as interim Chief Financial
Officer and Treasurer of the Company on May 20, 2021 when Mr. Wallace took a leave of absence. Prior
to that appointment, served as the Company’s Senior Vice President of Strategic Operations of Uniti
Fiber. Mr. Bullington joined the Company in connection with its acquisition of Southern Light, LLC
(“Southern Light”) on July 3, 2017. Prior to joining the Company, Mr. Bullington served as the Chief
Financial Officer of Southern Light, which he joined in March 2001, until it was acquired by the Company.
Michael Friloux, age 57, has served as the Company’s Executive Vice President—Chief
Technology Officer of the Company since February 24, 2022, previously serving as Senior Vice President
and Chief Technology Officer since he joined the Company. Mr. Friloux joined the Company in 2016 in
connection with the Company’s acquisition of PEG Bandwidth, LLC, of which Mr. Friloux served as
President and Chief Executive Officer. Mr. Friloux holders a Bachelor of Science from Oklahoma State
University.
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EXECUTIVE COMPENSATION
Compensation Discussion & Analysis
This Compensation Discussion and Analysis describes our current executive compensation
program and provides information regarding the compensation paid to our named executive officers
(or NEOs) in 2021, who were:
•
•
•
•

Kenneth A. Gunderman, President and Chief Executive Officer;
Paul Bullington, Senior Vice President — Chief Financial Officer and Treasurer;
Daniel L. Heard, Executive Vice President — General Counsel and Secretary; and
Mark A. Wallace, former Executive Vice President — Chief Financial Officer and Treasurer.

Mr. Wallace’s employment with Uniti was terminated effective as of September 13, 2021.
Mr. Bullington served as interim Chief Financial Officer and Treasurer of the Company from May 20, 2021
until September 9, 2021, when he was appointed as Senior Vice President — Chief Financial Officer and
Treasurer of Uniti on a non-interim basis. The Chief Financial Officer (CFO) transition is more fully
discussed below under the heading “Elements of 2021 Compensation — Chief Financial Officer
Transition.”
Compensation Philosophy
Our current compensation program includes annual base salaries, annual short-term cash
incentive opportunities, and long-term equity awards. Our executive compensation program is intended to
support the following objectives:
• align pay with performance through the use of variable incentives (84%, 76.5% and 70.6%
variable for CEO, former CFO and General Counsel, respectively, in our 2021 annual
compensation program);
• reinforce key business objectives in support of long-term value creation;
• align management’s interests with the long-term interests of our stockholders;
• provide compensation and incentives at or near the 50th percentile of market data provided by
our compensation consultant; and
• discourage unnecessary risk taking.
To further these objectives, we adhere to the following compensation and corporate governance
practices:
What We Do:

What We Don’t Do:

Align pay with performance by linking a
substantial portion of compensation to the
achievement of predefined performance
metrics

Do NOT provide tax gross-ups in any
circumstance

Retain an independent compensation
consultant

Do NOT provide excessive perquisites for
executives

Require compliance with stock ownership
guidelines for executives and non-employee
directors

Do NOT provide guaranteed bonuses

Include double-trigger change-in-control
provisions in equity awards

Do NOT provide discount stock options or
stock appreciation rights

Place caps on incentive award opportunities
and conduct an annual risk assessment

Do NOT pay dividends on performancebased restricted stock units prior to vesting

Maintain a clawback policy

Do NOT add back to our equity
compensation plan reserves any shares
tendered as payment for shares withheld for
taxes
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How We Structured the 2021 Compensation Program
Compensation Committee. Our Compensation Committee is currently comprised of Messrs.
Bruce (Chair), Solomon and Frantz. Mr. Solomon served as Chair of the Compensation Committee until
February 2021. Our Board of Directors has determined that each member of the Compensation
Committee is an independent director under Nasdaq listing standards and a “non-employee director” for
purposes of Section 16 of the Securities Exchange Act of 1934.
The Compensation Committee oversees and administers our compensation programs, plans and
awards for Uniti’s directors and executive officers and is primarily responsible for reviewing and approving
(or recommending to the Board of Directors for approval) our compensation policies and the
compensation paid to our executive officers. The Compensation Committee’s responsibilities are set forth
in its written charter that is available on our website at www.uniti.com under the “About Us — Corporate
Governance” tab.
With respect to our 2021 compensation program, the Compensation Committee reviewed and
approved the compensation opportunities for Messrs. Gunderman, Wallace and Heard with input from its
independent compensation consultant, Pearl Meyer & Partners, LLC (“Pearl Meyer”). In approving such
compensation, the Compensation Committee focused on a number of metrics to evaluate our
performance, in addition to elements of strategic performance, as discussed below. The Compensation
Committee also consulted with Pearl Meyer in connection with Mr. Bullington’s appointment as interim
CFO and subsequent appointment as CFO on a non-interim basis.
Management. Our CEO provides performance context and recommendations based on the
analysis supplied by Pearl Meyer regarding the compensation arrangements for the NEOs, other than
himself. While the Compensation Committee values the judgment and input from the CEO, and considers
his recommendations, the Compensation Committee ultimately retains sole discretion to approve the
compensation packages for each executive officer.
Independent Consultant. The Compensation Committee has the authority to retain and
terminate any compensation consultant, legal counsel or other adviser as it determines appropriate to
assist it in the performance of its responsibilities and to approve such consultant’s fees and other
retention terms. It is the policy of the Compensation Committee that the compensation consultant should
not perform any services for us other than services as a consultant to the Compensation Committee.
The Compensation Committee engaged Pearl Meyer to assist in the review and design of our
2021 executive compensation program after considering its experience in assisting both
telecommunications companies and other REITs in designing competitive, well-balanced compensation
programs that align the interests of management and stockholders. Pearl Meyer assisted the
Compensation Committee in reviewing the Company’s existing short- and long-term compensation
programs and structuring awards under such programs, provided data on current compensation “best
practices” and trends in the REIT industry, and assisted with a review of the Company’s peer group for
use in structuring our 2021 executive compensation program. A description of the process and rationale
utilized for selecting our 2021 peer group is described below.
Pearl Meyer reports directly to the Compensation Committee and regularly participates in
committee meetings. Prior to engagement, the Compensation Committee reviewed the independence of
Pearl Meyer pursuant to the applicable SEC rules and concluded no conflict of interest exists that would
preclude Pearl Meyer from serving as an independent advisor to the Compensation Committee.
Competitive Market Analysis; Formulation of Peer Group. In designing our 2021 executive
compensation program, the Compensation Committee, with the assistance of Pearl Meyer and senior
management, gathered and reviewed information about the compensation program and processes of
other publicly traded REITs (the “Peer Group”). In selecting the Peer Group, the Compensation
Committee and Pearl Meyer considered many factors, focusing particularly on REITs with comparable
revenues and enterprise values to Uniti and net-lease REITs that focus on unique market segments or
niches and/or
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employ a similar business model to Uniti. Management assisted Pearl Meyer and the Compensation
Committee in the process by providing additional REIT-industry insight. Applying these criteria, Pearl
Meyer recommended, and the Compensation Committee approved, inclusion of the following companies
in the Peer Group:
Peer Group for Evaluating Fiscal 2021 Executive Compensation
Alexandria Real Estate Equities, Inc.
Digital Realty Trust Inc.

Omega Healthcare Investors Inc.
Realty Income Corporation

EPR Properties

Retail Properties of America, Inc.

Gaming and Leisure Properties, Inc.

SBA Communications Corporation

Medical Properties Trust Inc.

Spirit Realty Capital, Inc.

National Retail Properties, Inc.

W. P. Carey Inc.

The Compensation Committee decided to maintain the peer group for 2021 (unchanged from
2020) given it still represents our competitive market for talent and to revisit appropriateness in 2022.
To provide additional perspective, the Compensation Committee also reviews, with the
assistance of Pearl Meyer, pay levels for comparable positions within the broader REIT industry, as
reported in the NAREIT Compensation Survey. Peer Group compensation data and data for sizeappropriate companies collected from the NAREIT survey were blended to create composite market
values for each position (the “Market Data”). In determining appropriate pay opportunities for our NEOs,
the Compensation Committee also considers a variety of other factors in addition to the Market Data,
such as each executive’s qualifications, responsibilities, past performance and expected future
contributions.
2021 Target Total Direct Compensation. In designing our 2021 executive compensation
program, the Compensation Committee reviewed each NEO’s base salary, annual target cash incentives
and annual target long-term incentives (which we refer to as “Target Total Direct Compensation”) against
the Market Data, targeting such compensation at or near the 50th percentile. Mr. Bullington’s Target Total
Direct Compensation was not reviewed against the Market Data for 2021, but the Compensation
Committee consulted with Pearl Meyer in connection with Mr. Bullington’s appointment as interim CFO
and subsequent appointment as CFO on a non-interim basis. His compensation as an interim CFO was
based on market trends for internal, interim CFO appointments. His compensation package as CFO on a
non-interim basis was designed with a goal of approximating his compensation starting in 2022
consistent with the Company’s compensation philosophy.
The Target Total Direct Compensation of Messrs. Gunderman, Heard and Wallace in 2021 were
as follows:
Target Total Direct
Compensation

Name
Kenneth A. Gunderman

$4,531,250

Daniel L. Heard

$1,360,000

Mark A. Wallace

$2,018,750

Target Total Direct Compensation set forth above for Messrs. Gunderman, Wallace and Heard
approximated the median of the Market Data on both an individual role basis as well as for the entire
NEO group.
Compensation Mix. Because of the ability of executive officers to directly influence the overall
performance of the Company, and consistent with our philosophy of linking pay to performance, it is our
goal to allocate a significant portion of compensation paid to our executive officers to performance-based,
short- and long-term incentive programs. In addition, as an executive officer’s responsibility and ability to
affect financial results of the Company increase, base salary will become a smaller component of total
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compensation and long-term, equity-based compensation will become a larger component of total
compensation, further aligning the executive officer’s interests with those of the Company and its
stockholders. The following charts illustrate the mix of Target Total Direct Compensation for Messrs.
Gunderman, Wallace and Heard based on compensation opportunities provided in fiscal year 2021.
Target Pay Mix for
Mr. Gunderman

Target Pay Mix for
Mr. Wallace

Target Pay Mix for
Mr. Heard

Variable pay represents 84% of Target Total Direct Compensation for Mr. Gunderman, 76.5% for
Mr. Wallace and 70.6% for Mr. Heard.
Results of Stockholder Advisory Vote on Executive Compensation. At the 2021 annual
meeting of stockholders, we held our annual “say-on-pay” vote pursuant to which stockholders were
given the opportunity to approve the compensation of the Company’s NEOs. Approximately 98% of votes
cast on the proposal were in favor of our executive compensation. In light of this strong support, the
Compensation Committee decided to maintain the core design of our compensation program for 2021.
The Compensation Committee plans to evaluate and consider the outcome of each annual advisory vote
on executive compensation, in addition to various other factors, when making future compensation
decisions.
Elements of 2021 Compensation
The Company’s executive compensation program consists of:
• annual base salary;
• annual performance incentive payments; and
• equity-based compensation.
Annual Base Salaries. Base salaries for the NEOs were initially established in connection with
their hiring based on the executive’s position, responsibilities, personal expertise and experience, internal
pay equity, and the Market Data. The Compensation Committee views base salary as the fixed
compensation necessary to attract and retain qualified executives and to provide a reasonable base level
of compensation for the executives’ ongoing performance throughout the year. Annual base salaries are
a key component of an NEO’s total compensation as both short- and long-term incentive payments are
calculated as a multiple of base salary. The executive officers’ base salaries are subject to annual review
and adjustment to ensure that an NEO’s Target Total Direct Compensation is at or near the
50th percentile of the Market Data. As an executive’s responsibilities and ability to affect the financial
results of the Company increase, base salary becomes a smaller component of total compensation and
long-term, equity-based compensation becomes a larger component, further aligning the executive’s
interests with those of our stockholders.
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The following table sets forth the base salaries for the NEOs for 2020 and 2021. As illustrated,
the Compensation Committee elected to make no base salary adjustments in 2021 for those executive
officers that were NEOs in 2020.

Name
Kenneth A. Gunderman

2020
Base Salary

2021
Base Salary

$725,000

$725,000

Paul Bullington

N/A

$440,000

Daniel L. Heard

$400,000

$400,000

Mark A. Wallace

$475,000

$475,000

Interim CFO Stipend. As discussed below in the section titled “Chief Financial Officer
Transition,” Mr. Bullington received a monthly stipend of $15,000 during his term as interim CFO and
Treasurer. Mr. Bullington received $52,306 of stipend payments in 2021, which are reported in the Salary
column of the Summary Compensation Table.
Short-Term Incentives. The Company maintains the Uniti Group Inc. Annual Short-Term
Incentive Plan (the “Plan”), which permits the Compensation Committee to award and pay cash bonuses
to officers, employees and consultants of the Company or any of its subsidiaries or affiliates. The Plan is
designed to motivate, attract and retain qualified officers, consultants and other key employees and to
promote the alignment of such persons’ interests with those of the Company’s stockholders. The Plan
provides the Compensation Committee authority to construe and interpret the Plan, make rules and
regulations relating to the administration of the Plan, designate eligible persons to receive awards,
establish the terms and conditions of the awards, select performance criteria and goals for awards and
determine if and to what extent such goals have been satisfied and make all other determinations
necessary or advisable for the administration of the Plan.
2021 Cash Incentive Opportunities. In February 2021, the Compensation Committee approved
award opportunities under the Plan for our executive officers, payable upon the attainment of certain
company-wide performance goals during 2021 (the “2021 STIP”). The following table sets forth the target
cash incentive opportunities for the NEOs under the 2021 STIP:
Target Cash Incentive(1)
Name

% of Base Salary

Amount

Kenneth A. Gunderman

150%

$1,087,500

Paul Bullington

100%

$ 143,000(2)

Daniel L. Heard

100%

$ 400,000

Mark A. Wallace

125%

$ 593,750

(1) No payout is earned under the 2021 STIP for below-threshold performance. The threshold and
maximum incentive opportunities for each NEO under the 2021 STIP (expressed as a percentage of
base salary) are as follows:
Threshold

Maximum

Kenneth A. Gunderman

75%

225%

Paul Bullington

50%

150%

Daniel L. Heard

50%

150%

Mark A. Wallace

75%

175%

(2) Mr. Bullington succeeded to the company-wide performance goals previously approved for
Mr. Wallace under the 2021 STIP, with any payout prorated based on Mr. Bullington’s tenure as
CFO. This amount reflects the prorated portion of his target cash incentive opportunity.
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The Compensation Committee set the award opportunities for Messrs. Gunderman, Wallace and
Heard with the goal of maintaining Target Total Direct Compensation at the median of the Market Data.
Mr. Gunderman’s award opportunities are greater than the other NEOs in light of his role and
responsibility as CEO and his greater ability to affect financial results of the Company relative to the other
NEOs. As previously discussed, Mr. Bullington’s Target Total Direct Compensation for fiscal year 2021
was not reviewed against the Market Data for 2021.
Awards under the 2021 STIP were based on company-wide financial performance measures as
discussed in greater detail below. The Compensation Committee selected the specific financial measures
because they are each consistent with Uniti’s overall strategy and are among the most important and
closely followed measures of our performance by the investing community and our stockholders. Each
NEO has threshold, target and maximum cash incentive opportunities that are aligned with threshold,
target and maximum performance outcomes, with linear interpolation between the specified levels. The
Compensation Committee utilized the following quantitative measures of Company financial performance
in the 2021 STIP:
Performance
Measure

Weighting

Description

Consolidated AFFO

25%

Capital Expenditures

15%

Consolidated Bookings

15%

Consolidated Installations

15%

Represents consolidated funds from operations, adjusted
to exclude the impact of certain non-cash revenues and
expenses, capital markets and merger and acquisition
transactions and similar items, for the year ended
December 31, 2021 as publicly reported. A reconciliation
of Consolidated AFFO to net income is included in
Appendix A to this Proxy Statement.
Represents non-Growth Capital Improvement net capital
expenditures measured on an accrual basis based on preapproved costs as part of annual operating plan
(i.e., contractual, maintenance, special projects, etc.),
excluding projects subsequently approved but not in the
annual operating plan.
New monthly recurring revenue bookings across all
product lines.
New monthly recurring revenue from new service
installations, excluding bandwidth upgrades.

Consolidated SG&A

30%

Represents selling, general, and administrative expenses
across entire company, excluding stock-based
compensation expense.

The table below sets forth the performance goal levels, as well as actual results, for each
performance measure described above:
Performance
Measures

Actual
Results(1)

Threshold

Target

Maximum

Consolidated AFFO

$407.5M

$413.9M

$419.5M

$430.3M

Capital Expenditures

$150.0M

$139.9M

$130.0M

$150.5M(2)

Consolidated Bookings

$2.5M

$2.9M

$3.3M

$3.4M

Consolidated Installations

$2.4M

$2.7M

$3.0M

$2.3M(3)

$102.0M

$97.5M

$93.0M

$87.3M

Consolidated SG&A

(1) In connection with certifying the performance results under the 2021 STIP, the Compensation
Committee exercised discretion to adjust the actual results of Capital Expenditures and Consolidated
Installations for all 2021 STIP participants (including the NEOs) other than CEO.
(2) The results for Capital Expenditures was adjusted by $.5M to bring performance in line with the
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threshold performance goal for Capital Expenditures. This adjustment was made to account for
approximately $8.8M of success-based capital expenditures not included in the 2021 annual
operating plan for projects that were expected to be completed in 2022 but were accelerated and
completed in 2021.
(3) The results for Consolidated Installations was adjusted by $.4M to bring performance in line with the
target performance goal for Consolidated Installations. This adjustment was made to account for
(i) installations previously scheduled for 2021 that were delayed by customers for reasons outside of
management’s control and (ii) installations previously scheduled for 2022 that were completed in
2021.
2021 Payouts. For 2021, each NEO earned a performance-based cash award based on the
weighted achievement of corporate financial measures. As reflected in the table above, the Company
exceeded the maximum performance goal for Consolidated AFFO, was less than the threshold
performance goal for Capital Expenditures for the CEO (but met threshold for all other 2021 STIP
participants), exceeded the maximum performance goals for Consolidated Bookings, was less than the
threshold performance goals for Consolidated Installations for the CEO (but met target for all other 2021
STIP participants), and exceeded the maximum performance goal for Consolidated SG&A.
Based on such performance, the following table shows the actual payouts to the NEOs under the
2021 STIP:

Actual
Payout

Name

% of Target
Cash
Incentive
Opportunity

Kenneth A. Gunderman

$1,141,875

105%

Paul Bullington

$ 182,365

128%

Daniel L. Heard

$ 510,112

128%

Mr. Bullington’s actual payout reflects a prorated amount based on his tenure as CFO beginning
on September 9, 2021. Mr. Wallace’s was not paid out under the 2021 STIP because his employment
with Uniti was terminated effective as of September 13, 2021.
Other Bullington Compensation. As discussed below in the section titled “Chief Financial Officer
Transition,” in connection with his appointment as interim CFO and Treasurer, Mr. Bullington was eligible
to receive a discretionary cash bonus of up to $10,000 per month based on performance and the term of
his interim appointment, subject to Compensation Committee approval. In February 2022, the
Compensation Committee approved a discretionary cash bonus payout to Mr. Bullington of $40,000 in
recognition of his service as interim CFO and Treasurer, which is reported in the Bonus column of the
Summary Compensation Table.
Prior to his appointment to serve as the CFO on a non-interim basis, Mr. Bullington was eligible
to receive a performance bonus (target of 70% of his then-current base salary) in connection with his role
as Senior Vice President of Strategic Operations of Uniti Fiber, payable upon the attainment of certain
performance goals during 2021. Upon his appointment to serve as CFO on a non-interim basis, the
Compensation Committee determined to pro-rate Mr. Bullington’s prior award for based on his tenure as
SVP, Strategic Operations of Uniti Fiber. Based on actual performance, Mr. Bullington received a prorated amount of his prior incentive award equal to $103,161 which is reported in the All other
Compensation column of the Summary Compensation Table.
Equity-Based Compensation. The Uniti Group Inc. 2015 Equity Incentive Plan, as amended
and restated effective March 28, 2018 (the “Long-Term Incentive Plan”), permits us to make grants of
equity awards to our employees, including our executive officers. We make equity grants to our executive
officers as part of our annual compensation program to align their long-term interests with that of our
stockholders and to maintain the competitiveness of our total compensation package. As noted later in
this CD&A, our NEOs are subject to robust stock ownership guidelines to reinforce a focus on long-term
shareholder
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value creation. It is the Compensation Committee’s policy to review and grant all annual equity
compensation awards to directors, executive officers, and all other eligible employees at its first regularly
scheduled meeting of each year, which it expects to occur in February of each year, with each such grant
based on the average closing price of our common stock as reported on Nasdaq for the 20 trading days
prior to the grant date.
During 2021, we granted time-based restricted stock and performance-based restricted
stock units (PBRSUs) to our executive officers. Holders of time-based restricted stock are entitled to
dividends when paid by the Company and PBRSUs accrue a dividend equivalent that is paid in cash
when and solely to the extent that the underlying PBRSUs vest. The Compensation Committee believes
restricted stock and PBRSUs are a more meaningful tool for compensating our executive officers as
compared to stock options because the value of our stock, as is the case with other REITs, is principally
determined by its dividend yield relative to market interest rates rather than by its potential for capital
appreciation. Because the incentive value of stock options is tied to future appreciation in stock price and
because the high dividend rate of REIT stocks tends to diminish the potential future appreciation in the
price of such stocks, the Compensation Committee believes stock options may not provide appropriate
incentives for management. The Compensation Committee also views restricted stock and PBRSUs as
being more effective in managing equity plan dilution.
During 2021, we made equity grants to Messrs. Gunderman, Wallace and Heard, of which
(i) 50% was in the form of PBRSUs that are eligible for vesting in February 24, 2024 if we meet specified
relative total shareholder return (“TSR”) performance goals, as further described below, and (ii) 50% was
in the form of time-based restricted stock that vests in three equal installments on February 24 of each
year, beginning on February 24, 2022. The target value of the equity awards granted to our NEOs in 2021
was as follows:
Target Value of
Restricted
Shares and PBRSUs
($)

Name

Kenneth A. Gunderman
Mark A. Wallace

$2,718,750
$ 950,000

Daniel L. Heard

$ 560,000

For fiscal year 2021, Mr. Bullington did not participate in the annual equity compensation
program for Uniti’s other NEOs due to his mid-year appointment as CFO, but he did participate in Uniti’s
annual equity compensation program for other employees. The grant date fair value of equity awards
granted to Mr. Bullington equaled $170,389.
The actual amount of the PBRSUs granted in 2021 that may be earned and become vested will
be between 0% and 200% of the target amount, depending on our achievement of relative TSR over a
three-year period from February 24, 2021 to February 24, 2024. In measuring our relative TSR, 50% will
be weighted to our performance against the Peer Group, and 50% will be weighted to our performance
against a select group of other publicly traded telecommunications companies (the “Telecom Peer
Group”), in each case measured by percentile ranking. Specifically, the metrics for the three-year
performance cycle ending February 24, 2024 are:
Performance
Criteria

Weight

Below
Threshold

Threshold

Target

Maximum

TSR position within the Peer Group

50%

<33rd percentile

33rd percentile

50th percentile

>75th percentile

TSR position within the Telecom Peer
Group(1)

50%

<33rd percentile

33rd percentile

50th percentile

>75th percentile

0% of Target

50% of Target

100% of Target

200% of Target

Payout Opportunity
(1)

The Telecom Peer Group is comprised of the following companies: American Tower Corporation, ATN International, Inc.,
Lumen Technologies, Consolidated Communications Holdings, Inc., Crown Castle International Corp., Frontier
Communication Corporation, and Landmark Infrastructure Partners LP. The Telecom Peer Group is identical to the publicly
traded
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telecommunications company peer group used for equity grants in 2020, except that Windstream Holdings, Inc. and Zayo
Group Holdings, Inc. were both removed because they are no longer publicly-traded companies.

Threshold, target and maximum performance result in the executive officers earning 50%, 100%
or 200% of the target number of PBRSUs associated with each component, with linear interpolation
between specified levels. No performance shares are earned for below-threshold performance, and
payout is capped at 200% of target even if performance exceeds the maximum goal.
The number of time-based restricted shares and PBRSUs granted during 2021 were both based
on the average closing price of our common stock as reported on Nasdaq for the 20 trading days prior to
the grant date. Under SEC rules, for purposes of this Proxy Statement we are required to value these
awards using different calculations in the compensation tables following this CD&A. For ease of
reference, the table below reconciles the values of these awards from the amount reported in this CD&A
to the amounts reported in the compensation tables.

Name
Kenneth A. Gunderman
Mark A. Wallace(1)
Daniel L. Heard
(1)

Award Amount
(at target level)

Grant Date Fair Value
(as reported in the
Summary
Compensation Table)

$2,718,750

$3,137,527

$ 950,000
$ 560,000

$1,096,334
$ 646,259

Mr. Wallace’s employment with Uniti was terminated effective as of September 13, 2021, and he was not paid out under the
Long-Term Incentive Plan for fiscal year 2021.

While the Short-Term Incentive Plan is designed to incentivize our executive officers to achieve
specific near-term financial and operational performance goals, the Long-Term Incentive Plan’s incentive
opportunity is designed to focus our executive officers on long-term performance by linking a substantial
portion of an NEO’s compensation to the long-term stability and success of our Company. The
Compensation Committee believes that the equity awards granted in 2021 appropriately align the longterm interests of our executive officers with that of our stockholders. The Compensation Committee
further believes that equity compensation is a critical tool in attracting and retaining qualified executives
who we believe are integral to our success.
Other Benefit Plans. Similar to all of our employees, executive officers are entitled to receive
health, welfare, and life insurance and 401(k) retirement benefits from Uniti, and are entitled to participate
in the Uniti Group Inc. Employee Stock Purchase Plan. The Company also maintains the Uniti Group Inc.
Deferred Compensation Plan, a non-qualified deferred compensation plan that offers participants the
ability to defer compensation above the IRS qualified plan limits. Amounts deferred under the plan accrue
interest at the lesser of the Company’s weighted average cost of capital or the then current yield on the
United States 10 year Treasury Note. As of December 31, 2021, the applicable rate under the plan was
1.514%. The Compensation Committee adopted such plan as part of its effort to provide a competitive
total compensation package.
Severance and Change-in-Control Provisions. Our executive officers have entered into
agreements or are otherwise eligible to participate in broad-based company severance policies that
provide for severance benefits upon qualifying termination of employment, including enhanced severance
if the termination occurs in connection with a change in control. These agreements and policies are
described below under “Agreements with our Named Executive Officers.” We believe the arrangements
are reasonable and were an important part of the recruitment and expected long-term retention of our
executive management team.
Chief Financial Officer Transition. On May 20, 2021, the Company announced that Mr. Wallace
would be taking a leave of absence for an undetermined duration. In connection with Mr. Wallace’s leave
of absence, Mr. Bullington was appointed to serve as interim CFO and Treasurer. In connection with his
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interim appointment, Mr. Bullington’s base compensation opportunities and benefits in effect at the time of
his appointment remained unchanged, but he received a monthly stipend of $15,000 during the term of
his appointment and was eligible to receive a discretionary cash bonus of up to $10,000 per month based
on performance and the term of his interim appointment.
Mr. Bullington was appointed to serve as the CFO on a non-interim basis effective September 9,
2021, and Mr. Wallace’s employment with Uniti was terminated effective as of September 13, 2021. In
connection with his appointment on a non-interim basis, Mr. Bullington received an increase in his annual
base salary to $440,000 per year and became eligible to participate in the 2021 STIP with threshold,
target and maximum award opportunities of 50%, 100% and 150% of his new base salary payable upon
the attainment of the company-wide performance goals (including applicable weighting) previously
approved for Mr. Wallace, with any payout prorated based on Mr. Bullington’s tenure as CFO. Beginning
in 2022, Mr. Bullington is eligible to participate in the annual equity compensation program for Uniti’s
NEOs, with an initial target equity grant valued at up to 150% of his base salary (or such higher amount
as may be determined by the Compensation Committee).
In connection with the termination of his employment, Mr. Wallace was provided with certain
compensation and benefits, including, any earned but unpaid compensation through the date of his
termination, severance payments equal to one and a half times the sum of his base salary and the
average of the short-term cash incentive plan bonuses paid to him during the last three completed
fiscal years and his health, vision and dental insurance benefits for eighteen months. These severance
payments were made subject to Mr. Wallace’s execution of a waiver and release and continued
compliance with certain covenants set forth therein, including one-year post-termination non-disclosure,
non-compete and non-interference covenants. In addition, 92,168 time-based restricted shares held by
Mr. Wallace immediately vested pursuant to the Long-Term Incentive Plan and the applicable grant
agreements thereunder, and our Board of Directors approved the acceleration and immediate vesting,
based on actual performance as of August 31, 2021, of 119,193 of Mr. Wallace’s PBRSUs (and the
payment of $125,170.98 in dividend equivalents related thereto), representing a prorated number of
PBRSUs held by Mr. Wallace based on the number of days Mr. Wallace was employed by the Company
between the date of grant of each outstanding PBRSUs and his termination date.
Clawback Policy. We maintain a clawback policy (the “Clawback Policy”) that may require an
executive officer to repay or forfeit certain compensation in the event that our financial statements
become subject to restatement and the Audit Committee determines (i) that fraud caused or significantly
contributed to the need for the restatement, regardless of whether the executive officer engaged in such
conduct, (ii) that the compensation was based on the achievement of financial results that were the
subject of the restatement and would have been lower had the financial results been properly reported
and (iii) that it is in the best interests of us and our stockholders for the executive officer to repay or forfeit
the compensation. The Clawback Policy applies to annual or short-term incentive compensation,
performance-based equity grants, and other performance-based compensation, in each case granted or
awarded during the three fiscal years preceding the restatement, and any other compensation as the
Audit Committee of our Board of Directors may designate as subject to the Clawback Policy. We will
periodically review our clawback policy and amend it as necessary to comply with any future mandates
from the SEC.
Risk Considerations in our Overall Compensation Program
The Compensation Committee has assessed the risks that could arise from our compensation
policies for all employees, including employees who are not officers, and has concluded that such policies
are not reasonably likely to have a material adverse effect on us. To the extent that our compensation
programs create a potential misalignment of risk incentives, the Compensation Committee believes that it
has adequate compensating controls to mitigate against the potential impact of any such misalignment.
These compensating controls include robust stock ownership guidelines, the Clawback Policy, capped
incentive award opportunities, a three-year vesting cycle for equity-based compensation and oversight by
the Compensation Committee.
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Stock Ownership Guidelines
We believe that share ownership by our directors and senior officers helps to align their interests
with our stockholders’ interests. We have adopted minimum stock ownership guidelines applicable to our
directors and executive officers. Directors who are not executive officers are expected to maintain
beneficial ownership of shares of our common stock valued at $500,000. Our executive officers are
expected to maintain beneficial ownership of shares of our common stock with a value equal to the
following:
Officer

Ownership Level

Chief Executive Officer
Other Officers

five times base salary
three times base salary

Directors and executive officers have a transition period of five and four years, respectively, from
their initial election (or from the first annual meeting of stockholders following their election) to meet the
applicable ownership guidelines and, thereafter, one year (measured from the date of each annual
meeting) to meet any increased ownership requirements resulting from changes in stock price, annual
retainer, annual base salary, or applicable ownership levels occurring since the initial deadline. During the
transition period and until the director or officer satisfies the specified ownership levels, the guidelines
require that each officer and director retain 100% of the shares received, net of tax payment obligations,
upon the vesting of any stock or equity awards granted to such director or officer. For the purposes of the
guidelines, stock options and unvested shares or units of restricted stock are not considered to be
owned.
The table below sets forth the applicable ownership guideline amount for each of our directors
standing for election at the Annual Meeting and executive officers and the number of shares of common
stock that each such officer or director is deemed to own under the guidelines as of March 25, 2022.
Guideline
Share Amount

Name
Jennifer S. Banner
Scott G. Bruce
Paul Bullington
Francis X. (“Skip”) Frantz

Shares Owned

20,947
20,687
—

72,278
94,796
34,855

20,947

228,263

344,582

478,075

Daniel L. Heard

43,988

90,651

Carmen Perez-Carlton

62,814

42,226

David L. Solomon

20,947

72,090

Kenneth A. Gunderman

The applicable ownership guideline amount reflected in the table above for Ms. Banner and
Messrs. Frantz, Heard and Solomon are calculated in accordance with the stock ownership guidelines
based upon the closing price on the date of the 2016 annual meeting of stockholders, $23.87. On the
date of the 2021 annual meeting of stockholders, the applicable ownership guideline amount for
Mr. Gunderman was recalculated based on his then-current salary and the closing price on such date,
$10.52. The applicable ownership guideline amount for Mr. Heard was previously scheduled to be
recalculated on the date of the 2021 annual meeting of stockholders, but the Compensation Committee
has determined to delay recalculation until the date of the Annual Meeting. The applicable ownership
guideline amounts for Ms. Banner and Messrs. Frantz and Solomon will also be recalculated as of the
date of the Annual Meeting. The applicable ownership guideline amount reflected in the table above for
Mr. Bruce is calculated in accordance with the stock ownership guidelines based upon the closing price
on the date of the 2017 annual meeting of stockholders, $24.17. The applicable ownership guideline
amount reflected in the table above for Ms. Perez-Carlton is calculated in accordance with the stock
ownership guidelines based upon the closing price on the date of the 2020 annual meeting of
stockholders, $7.96. Ms. Perez-Carlton will have until the 2025 annual meeting of stockholders to meet
the applicable ownership guidelines.
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Pursuant to the stock ownership guidelines, the applicable ownership guidelines for a newly
appointed director or executive officer is determined at the first stockholder meeting following his or her
appointment. Accordingly, the applicable ownership guidelines for Mr. Bullington will be decided at the
Annual Meeting, and he will have until the 2027 annual meeting of stockholders to meet the applicable
ownership guidelines.
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Compensation Committee Report
on Executive Compensation
The Compensation Committee has reviewed the disclosures under the caption “Compensation
Discussion & Analysis” contained in this Proxy Statement for the 2022 Annual Meeting of Stockholders
and has discussed such disclosures with the management of Uniti. Based on such review and
discussion, the Compensation Committee recommended to the Uniti Board of Directors that the
“Compensation Discussion & Analysis” be included in Uniti’s Annual Report on Form 10-K for the fiscal
year ended December 31, 2021 and Proxy Statement on Schedule 14A for the 2022 Annual Meeting of
Stockholders for filing with the SEC.
The undersigned members of the Compensation Committee have submitted this Report to the
Board of Directors.

COMPENSATION COMMITTEE:
Scott G. Bruce, Chair
Francis X. (“Skip”) Frantz
David L. Solomon
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Summary Compensation Table
The following table shows the compensation awarded to, earned by or paid to Uniti’s NEOs in
fiscal year 2021.

Bonus
($)

Change in
Pension
Value and
Non-Equity
Nonqualified
Incentive
Deferred
Option
Plan
Compensation
All Other
Awards Compensation
Earnings
Compensation
($)
($)(2)
($)
($)(3)

Stock
Awards
($)(1)

Name and Principal
Position

Year

Salary
($)

Kenneth A. Gunderman
President and CEO

2021
2020

725,000
725,000

— 3,137,527
— 3,951,703

—
—

1,141,875
2,092,712

—
—

2019

725,000

Total
($)

14,042
18,048

5,018,444
6,787,463

— 4,252,663

—

1,022,250

—

17,366

6,017,279

Paul Bullington
2021 364,817(4) 40,000 170,389
Senior Vice President—CFO and
Treasurer
Daniel L. Heard
2021 400,000
— 646,259
Executive Vice President—General Counsel and 2020 400,000
— 1,190,043
Secretary
2019 375,000
— 733,215

—

182,365

—

115,328

899,899

—
—

510,112
769,760

—
—

13,430
17,403

1,569,801
2,377,206

16,508

1,477,223

Mark A. Wallace
Executive Vice President—CFO and
Treasurer

(1)

—

352,500

—

2021
2020

264,135
475,000

— 1,096,334
— 1,653,345

—
—

—
1,121,903

—
—

2019

450,000

— 1,231,787

—

423,000

—

3,386,582(5) 4,747,051
23,328 3,273,576
22,490

2,127,277

The amounts included in this column reflect the aggregate grant date fair value calculated in
accordance with FASB ASC Topic 718 for restricted stock and performance-based restricted
stock unit (PBRSU) awards granted during 2021. The fair values in this column reflect the
expected future cash flows of dividends and therefore dividends on unvested shares are not
separately disclosed. The assumptions used in the calculation of the amounts shown are
included in Note 13 to our audited consolidated financial statements, which are included in our
Annual Report on Form 10-K for the fiscal year ended December 31, 2021. Additional
information regarding the Long-Term Incentive Plan is discussed in further detail in the
Compensation Discussion & Analysis under the heading “Elements of 2021 Compensation —
Equity-Based Compensation.”
The grant date fair values of PBRSUs are based upon the probable levels of achievement of the
performance goals related to those awards. The resulting number of PBRSUs that vest, if any,
depends on whether we achieve the specified level of performance with respect to the
performance measures tied to these awards. The grant date fair values of PBRSUs are reported
in the table above at target payout, representing the probable outcome of performance conditions
as calculated at the time of grant, which is less than the maximum possible payout. The table
below shows the grant date fair values of the PBRSUs granted to each NEO during fiscal year
2021 at the probable payout and the maximum payout that would result if the highest levels of
performance goals are achieved.

Name

Grant Date Fair Value of PBRSUs
(Probable Payout)
($)

Grant Date Value of PBRSUs
(Maximum Payout)
($)

1,841,498

2,592,057

Kenneth A. Gunderman
Paul Bullington

0

0

Daniel L. Heard

379,307

533,904

Mark A. Wallace

643,468

905,733

(2)

The amounts in this column reflect the cash incentive awards earned for 2021 pursuant to the
2021 STIP. The 2021 STIP payouts are discussed in further detail in the Compensation
Discussion & Analysis under the heading “Elements of 2021 Compensation — Short-Term
Incentives.”

(3)

The amounts reflected in this column represent the sum of all other compensation received by
the NEOs and are comprised of (i) company matching contributions under Uniti’s 401(k) plan for
Messrs. Gunderman, Bullington, Heard and Wallace of $11,600, $11,600, $11,600 and $10,565,
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respectively, (ii) imputed income for value over $50,000 of life insurance coverage provided by
Uniti, (iii) cell phone allowances for all NEOs except Mr. Bullington, (iv) Mr. Bullington’s prorated
bonus ($103,161) related to Mr. Bullington’s tenure as Senior Vice President fo Strategic
Operations of Uniti Fiber, which is discussed in the Compensation Discussion & Analysis under
the heading “Elements of 2021 Compensation — Short Term-Incentives — Other Bullington
Compensation” and (v) compensation and benefits paid to Mr. Wallace as a result of the
termination of his employment as discussed in further detail in footnotes below.
(4)

During his term as interim CFO and Treasurer, Mr. Bullington received a monthly stipend of
$15,000. This amount includes $312,511 of base salary and $52,306 of stipend payments.

(5)

This amount includes compensation and benefits paid during 2021 as a result of the termination
of Mr. Wallace’s employment, including severance payments ($509,022), accelerated equity
($2,860,182, including dividend equivalents paid on accelerated PBRSUs), and health, vision
and dental insurance benefits ($3,697), all of which are more fully discussed in the
Compensation Discussion & Analysis under the heading “Elements of 2021 Compensation —
Chief Financial Officer Transition.” The remainder of Mr. Wallace’s severance payments and
health, vision and dental insurance benefits will be paid in 2022 and 2023, as applicable.

Pay Ratio Disclosure. In 2021, the total compensation of our CEO was $5,029,407, and the
total compensation of our median employee was $88,158. The total compensation of our CEO was
approximately 57 times that of the median employee. For purposes of calculating the pay ratio disclosure,
our CEO’s annual total compensation was determined to be $5,029,407, which represents the sum of
Mr. Gunderman’s annual total compensation as reflected in the Summary Compensation Table plus the
employer portion of his health insurance premiums of $10,963.
We have chosen to identify a new median employee for purposes of calculating and disclosing
our 2021 pay ratio. We identified the new median employee using actual W-2 compensation of all
employees who were employed as of December 31, 2021, including full-time, part-time, seasonal and
temporary employees (other than our CEO). Our total number of employees as of December 31, 2021
was 760. After identifying the median employee, we calculated the annual total compensation for the
median employee using the same methodology we used for calculating our CEO’s annual total
compensation for purposes of calculating the pay ratio disclosure as discussed above.
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Grants of Plan-Based Awards
The following table shows information regarding grants of plan-based awards, including equity
and non-equity incentive plans, made by Uniti during 2021 to the individuals named below.

Estimated Future Payouts Under
Non-Equity Incentive Plan Awards ($)(1)
Name

Kenneth A.
Gunderman

Paul Bullington
Daniel L. Heard

Mark A. Wallace

Estimated Future Payouts Under
Equity Incentive Plan Awards (#)(2)

Grant
Date

Threshold
($)

Target
($)

Maximum
($)

2/24/21
2/24/21
2/24/21
9/9/21
2/24/21
2/24/21
2/24/21
2/24/21
2/24/21
2/24/21
2/24/21

543,750

1,087,500

1,631,250

71,500

143,000

214,500

200,000

400,000

600,000

356,250

593,750

Threshold
(#)

Target
(#)

Maximum
(#)

53,688

107,376

214,752

11,059

22,117

44,234

18,760

37,520

75,040

All
Other
Stock
Awards:
Number
of
Shares
of
Stock or
Units
(#)(3)

Grant
Date
Fair
Value of
Stock and
Option
Awards(4)

107,376

$1,296,028
$1,841,498

14,154

$ 170,839

22,117

$ 266,952
$ 379,307

37,520

$ 452,866
$ 643,468

831,250

(1)

The amounts reported in these columns represent potential performance-based cash bonuses
that each NEO could have earned based upon the Company’s achievement of certain
quantitative performance criteria set forth in the 2021 STIP. For further discussion regarding
these quantitative metrics, see the information regarding the 2021 STIP under the heading
“Elements of 2021 Compensation — Short-Term Incentives.” Based on the Company’s 2021
performance, the Compensation Committee awarded performance-based cash bonus payouts
under the 2021 STIP to Messrs. Gunderman, Bullington and Heard at 105%, 128% and 128% of
their target cash payout levels, respectively, which amounts are included in the “Non-Equity
Incentive Plan Compensation” of the Summary Compensation Table above. In connection with
the termination of his employment on September 13, 2021, the performance-based cash bonus
potentially payable to Mr. Wallace under the 2021 STIP was forfeited.

(2)

The amounts reported in these columns represent potential share payouts with respect to
PBRSU awards under the Long-Term Incentive Plan made in connection with the 2021 annual
equity grant program. PBRSU awards will vest, if at all, at the end of the three-year performance
period based on the Company’s achievement of metrics related to relative TSR over a three-year
period ending February 24, 2024. Threshold, target or maximum performance will result in the
NEOs earning 50%, 100% or 200% of the target number of the PBRSUs, respectively. In
connection with the termination of Mr. Wallace’s employment on September 13, 2021, the Board
approved the acceleration and immediate vesting, based on actual performance as of August 31,
2021, of a prorated number of PBRSUs (and the payment of dividend equivalents related
thereto) based on the number of days Mr. Wallace was employed by the Company between the
date of grant of each outstanding PBRSU and his termination date subject to his execution of the
waiver and release.

(3)

The amounts reported in this column represent time-based restricted stock awards under the
Long-Term Incentive Plan made in connection with the 2021 annual equity grant program. The
reported restricted stock grants will vest in three equal installments on February 24 of each year,
beginning on February 24, 2022, subject to continued employment at each vesting date.
Mr. Bullington did not participate in the Long-Term Incentive Plan made in connection with the
2021 annual equity grant program for the other NEOs due to his mid-year appointment as CFO.
Instead, Mr. Bullington did participate in Uniti’s annual equity compensation program for other
employees, and the amount in this column represents the equity awards granted to Mr. Bullington
under that program.
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(4)

The amounts reported in this column reflect the aggregate grant date fair value calculated in
accordance with FASB ASC Topic 718 for restricted stock and PBRSU awards granted during
2021 pursuant to the Long-Term Incentive Plan. The fair values in this column reflect the
expected future cash flows of dividends and therefore dividends on unvested shares are not
separately disclosed. The assumptions used in the calculation of the amounts shown are
included in Note 13 to our audited consolidated financial statements, which are included in our
Annual Report on Form 10-K for the fiscal year ended December 31, 2021. Additional
information regarding the Long-Term Incentive Plan is discussed in further detail in the
Compensation Discussion & Analysis under the heading “Elements of 2021 Compensation —
Equity-Based Compensation.”
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Outstanding Equity Awards at Fiscal Year-End
The following table shows information regarding outstanding awards held by the individuals
named below as of December 31, 2021. All awards represent grants of restricted stock or units pursuant
to the Long-Term Incentive Plan.
Stock Awards(1)

Name

Number of Shares or
Units of
Stock That Have Not
Vested (#)(3)

Market Value of
Shares or Units of
Stock That Have
Not Vested ($)(4)

304,768

$4,269,800

Kenneth A. Gunderman

Paul Bullington

32,577

$ 456,404

Daniel L. Heard

59,812

$ 837,966

Mark A. Wallace(2)

—

—

Equity Incentive
Plan Awards:
Number of
Unearned
Shares, Units or
Other Rights
That
Have Not
Vested (#)

Equity
Incentive
Plan Awards:
Market or
Payout Value of
Unearned
Shares, Units
or
Other Rights
That
Have Not
Vested ($)(4)

272,692(5)

$3,198,677

297,456(6)

$3,489,159

107,376(7)

$1,504,338

—

$

—

47,016(5)

$ 551,498

89,578(6)

$1,050,750

22,117(7)

$ 309,859

—

—

(1)

Uniti has not granted stock options and therefore no options were outstanding at December 31,
2021.

(2)

In connection with the termination of his employment on September 13, 2021, all outstanding
awards held by Mr. Wallace were either accelerated and immediately vested or forfeited and
therefore he had no outstanding equity awards at December 31, 2021.

(3)

The following table sets forth the vesting schedule of the shares reported in this column for each
NEO (rounded to the nearest whole number), which shares are subject to time-based vesting
only and do not require the achievement of any corporate or individual performance targets to
vest:
Named Executive Officer
Vesting Date

Kenneth A. Gunderman

Paul Bullington

2/24/2022

35,792

4,718

Daniel L. Heard

7,373

3/4/2022

49,576

6,344

14,930
7,836

4/4/2022

45,449

5,734

12/9/2022

26,396

—

—

2/24/2023

35,792

4,718

7,372

3/4/2023

49,576

6,345

14,929

12/9/2023

26,395

—

—

2/24/2024

35,792

4,718

7,372

(4)

This value was determined by multiplying the number of unvested shares or units by the closing
price of our common stock as reported on Nasdaq on December 31, 2021, which was $14.01.

(5)

These amounts represent outstanding and unvested awards of PBRSUs (at max) granted in
2019 scheduled to vest, if at all, based on the Company’s achievement of metrics related to
relative TSR over a three-year period ending April 4, 2022. In measuring our relative TSR, 50%
is weighted to our performance against the Peer Group, and 50% is weighted to our performance
against
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the Telecom Peer Group, in each case measured by percentile ranking. As a result of actual
performance, all of the shares reported vested.
(6)

These amounts represent outstanding and unvested awards of PBRSUs (at max) granted in
2020 scheduled to vest, if at all, based on the Company’s achievement of metrics related to
relative TSR over a three-year period ending March 4, 2023. In measuring our relative TSR, 50%
is weighted to our performance against the Peer Group, and 50% is weighted to our performance
against the Telecom Peer Group, in each case measured by percentile ranking.

(7)

These amounts represent outstanding and unvested awards of PBRSUs (at target) granted in
2021 scheduled to vest, if at all, based on the Company’s achievement of metrics related to
relative TSR over a three-year period ending February 24, 2024. In measuring our relative TSR,
50% is weighted to our performance against the Peer Group, and 50% is weighted to our
performance against the Telecom Peer Group, in each case measured by percentile ranking, as
further discussed in the Compensation Discussion & Analysis under the heading “Elements of
2021 Compensation — Equity-Based Compensation.”
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Option Exercises and Stock Vested
The following table sets forth certain information regarding the vesting of equity awards held by
the individuals named below during 2021.
Stock Awards(1)
Number of
Shares
Acquired
on
Vesting (#)

Name

Kenneth A. Gunderman

Value
Realized on
Vesting
($)

27,942(2) $ 351,510
49,576(3) $ 532,446
45,449(4) $ 513,119
26,396(5) $ 347,107

Paul Bullington

Daniel L. Heard

1,762(2) $

22,166

6,345(3) $

68,145

5,734(4) $

64,737

4,818(2) $

60,610

14,930(3) $ 160,348
7,836(4) $
Mark A. Wallace

88,468

8,094(2) $ 101,823
20,742(3) $ 222,769
13,164(4) $ 148,622
211,361(6) $2,735,011

(1)

Uniti does not currently grant stock options and therefore had no option exercises by
any NEO in 2021.

(2)

Shares vested on February 6, 2021. The value realized upon vesting calculated by
multiplying $12.58, the closing price of our common stock on the last trading day
prior to the vesting date, by the number of shares that vested.

(3)

Shares vested on March 4, 2021. The value realized upon vesting calculated by
multiplying $10.74, the closing price of our common stock on the vesting date, by the
number of shares that vested.

(4)

Shares vested on April 4, 2021. The value realized upon vesting calculated by
multiplying $11.29, the closing price of our common stock on the last trading day
prior to the vesting date, by the number of shares that vested.

(5)

Shares vested on December 9, 2021. The value realized upon vesting calculated by
multiplying $13.15, the closing price of our common stock on the vesting date, by the
number of shares that vested.

(6)

Shares vested on September 13, 2021 in connection with the termination of
Mr. Wallace’s employment. The value realized upon vesting calculated by multiplying
$12.94, the closing price of our common stock on the vesting date, by the number of
shares that vested.
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Non-Qualified Deferred Compensation

Kenneth A. Gunderman

Executive
Contributions in
Last Fiscal Year
($)(1)

Uniti
Contributions
in Last Fiscal
Year
($)

Aggregate
Earnings in
Last Fiscal
Year ($)(2)

Aggregate
Withdrawals/
Distributions ($)

Aggregate
Balance
at
Last
Fiscal
Year-End
($)

$471,329

$72,500

—

$ 6,391

—

Paul Bullington

—

—

—

—

—

Daniel L. Heard

—

—

$ 530

—

$ 50,151

Mark A. Wallace

—

—

—

—

—

(1)

Amounts included in this column are included in the “Salary” column of the Summary
Compensation Table.

(2)

There were no “above-market earnings” for 2021 and therefore none of these amounts were
included in the Summary Compensation Table.

The Uniti Group Inc. Deferred Compensation Plan (the “Plan”) permits eligible employees,
including the Company’s NEOs, to defer payment of up to 75% of their base salary and 90% of their
annual bonuses and other cash compensation. Each participant’s account is credited annually with
interest at a rate equal to the lesser of (i) the Company’s Weighted Average Cost of Debt (as defined in
the Plan) or (ii) the then current yield on the United States 10-year Treasury Note. A participant’s interest
in Company contributions will vest 100% after three years of service, or, if earlier, upon the employee’s
death or disability, upon a Change in Control (as defined in the Plan) or upon the Plan’s termination.
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Agreements with Our Named Executive Officers
Employment Agreement with Kenneth A. Gunderman
On December 14, 2018, we entered into an employment agreement with Mr. Gunderman (the
“Employment Agreement”) pursuant to which he will continue to serve as our President and Chief
Executive Officer and as a member of our Board of Directors. The Employment Agreement replaced
Mr. Gunderman’s previous employment agreement, the initial term of which expired on December 31,
2018. The initial term of the Employment Agreement ran through December 31, 2021. It automatically
renewed for fiscal year 2022, and it will automatically renew for successive one-year intervals after 2022
unless either party gives the other at least 90 days’ notice. The Employment Agreement provides
Mr. Gunderman a base salary of no less than $725,000 per year (subject to periodic review and increase)
and provides further that he will be eligible to participate in any annual cash incentive plans as may be
then implemented with a target bonus equal to 150% of his then base salary. The target bonus may be
increased to 200% of his then base salary at the discretion of the Compensation Committee.
The Employment Agreement provides that should Mr. Gunderman’s employment be terminated
for any reason, then we will pay to Mr. Gunderman his base salary and any accrued vacation pay through
the date of termination and any amount payable under any incentive compensation plan with respect to
the measuring period ending immediately prior to the measuring period during which the termination
occurs, in each case to the extent not already paid. Additionally, the Employment Agreement provides
that in the event:
• Mr. Gunderman is terminated due to death or disability, we will pay to Mr. Gunderman or his
heirs an amount equal to one times his annual base salary;
• we terminate Mr. Gunderman without “cause” or he resigns for “good reason” (as both terms
are defined in the Employment Agreement), then we will pay to Mr. Gunderman the following
amounts: (i) a lump-sum severance benefit equal to two and a half times the sum of his annual
base salary and the average of the annual bonus payments paid to Mr. Gunderman under an
annual compensation plan during the three years preceding the year in which the termination
occurs; and (ii) a lump-sum cash amount equivalent to the cost of two years’ health and dental
insurance continuation for him and his family; and
• we terminate Mr. Gunderman without cause or he resigns for good reason, in each case within
one year of a “change in control” (as defined in the Employment Agreement), then we will pay
to Mr. Gunderman, in a lump sum, the following amounts: (i) a pro-rata annual bonus for the
year of termination at target; (ii) a severance benefit equal to two and a half times the sum of
(x) the higher of his annual base salary in effect prior to the change in control or his annual
base salary in effect prior to his termination and (y) the average of the annual bonus payments
paid to Mr. Gunderman under an annual compensation plan during the three years preceding
the year in which the termination occurs; and (iii) an amount equivalent to the cost of
two years’ health and dental insurance continuation for him and his family.
No severance payable following a change in control is subject to gross-up for golden parachute
excise taxes, and the severance payable to Mr. Gunderman will be reduced to the amount that is not
subject to such taxes if doing so would result in a greater after-tax payment to him. In the event
Mr. Gunderman is terminated without cause or resigns for good reason, including within one year of a
change in control, the severance payable to Mr. Gunderman will be subject to his execution of a release
of claims. The Employment Agreement also imposes one-year post termination non-competition/nonsolicitation obligations in the event of Mr. Gunderman’s termination for cause or following a change in
control and two-year post termination non-competition/non-solicitation obligations in the event of all other
termination scenarios contemplated by the Employment Agreement.
42

TABLE OF CONTENTS

Severance Agreement with Daniel L. Heard
On December 30, 2020, we entered into a severance agreement with Mr. Heard (the “Severance
Agreement”), the terms of which continue until the earliest of (i) prior to a change in control, the date of
termination determined in accordance with the Severance Agreement or December 31, 2022, or (ii) after
a change in control, the Company’s performance of its obligations under the Severance Agreement if a
payment trigger has occurred or the expiration of the period for a payment trigger to occur if such
expiration occurs after December 31, 2022.
The Severance Agreement provides that should Mr. Heard’s employment be terminated by the
Company for “cause” or by him without “good reason” (as both terms are defined in the Severance
Agreement), we must pay to Mr. Heard his base salary and any accrued vacation pay through the date of
termination. Additionally, should Mr. Heard’s employment be terminated due to his death or disability, we
must pay to Mr. Heard or his estate the following: (i) his base salary and any accrued vacation pay
through the date of termination; (ii) any incentive compensation allocated to, accrued to, earned by or
awarded to Mr. Heard for a completed performance period preceding the date of termination, to the
extent not already paid; and (iii) an amount equal to Mr. Heard’s annual base salary in effect on the date
of termination.
The Severance Agreement also provides that should Mr. Heard’s employment be terminated by
the Company without cause or by Mr. Heard for good reason and such termination does not occur at the
same time or within one year following a change in control of the Company, we must pay to Mr. Heard, in
lieu of any other post-termination benefits, the following:
• his base salary and any accrued vacation pay through the date of termination;
• any incentive compensation that has been earned by or awarded to Mr. Heard for a completed
performance period preceding the date of termination, to the extent not already paid;
• an amount equal to one and a half times the sum of (x) his then current annual base salary
and (y) the average of the bonus payments paid to Mr. Heard during the three years (or shorter
period, as applicable) preceding the year in which the date of termination occurs; and
• his health, vision and dental insurance benefits for twelve months.
Finally, should Mr. Heard’s employment be terminated by the Company without cause or by
Mr. Heard with good reason and such termination occurs at the same time as or within one year following
a change in control of the Company, The Severance Agreement obligates the Company to pay or provide
to Mr. Heard the following:
• his base salary and any accrued vacation pay through the date of termination;
• any incentive compensation that has been earned by or awarded to Mr. Heard for a completed
performance period preceding the date of termination, to the extent not already paid;
• a pro-rated portion of Mr. Heard’s then-current target incentive compensation, reduced by any
amount paid for the fiscal year during which the date of termination occurs;
• an amount equal to two times the sum of (x) his annual base salary in effect immediately prior
to the change in control or payment trigger, whichever is higher and (y) the average of the
bonus payments paid to Mr. Heard during the three years (or shorter period, as applicable)
preceding the year in which the date of termination occurs;
• his health, vision and dental insurance benefits for twenty-four months; and
• certain outplacement services.
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We will pay or provide the foregoing in the manner set forth in the Severance Agreement.
In the event that certain payments or benefits under the Severance Agreement would be subject
to an excise tax under Section 4999 of the Internal Revenue Code, as amended, then such payments or
benefits may be reduced in the manner set forth in the Severance Agreement.
We are only obligated to pay or provide, or continue to pay or provide, benefits for termination by
the Company without cause or by Mr. Heard for good reason prior to a change in control or certain
benefits following a change in control to the extent that Mr. Heard executes a waiver and release in the
form set forth in the Severance Agreement and otherwise remains in compliance with certain covenants
set forth therein. The Severance Agreement includes one year post-termination non-disclosure, noncompete and non-interference covenants.
Severance Agreement with Mark A. Wallace
On December 30, 2020, we entered into a severance agreement with Mr. Wallace, the terms of
which were identical to the Severance Agreement described above. Mr. Wallace’s employment was
terminated effective as of September 13, 2021, and Mr. Wallace was provided the severance payments
discussed in the Compensation Discussion & Analysis under the heading “Elements of 2021
Compensation — Chief Financial Officer Transition.”
Uniti Group Inc. Severance Policy
Mr. Bullington has not entered into a severance agreement with the Company and instead is
subject to the Company’s broad-based, tiered severance policy (the “Company Severance Policy”) that
provides eligible employees with certain post-employment severance payments. Pursuant to the
Company Severance Policy, upon a termination without “cause” (as defined by the Company Severance
Policy), Mr. Bullington will be entitled to a lump-sum severance amount equal to his annual base salary. In
addition, pursuant to the Severance Policy, the company may, in its sole and absolute discretion, pay a
pro-rated portion of either Mr. Bullington’s target incentive bonus or actual incentive bonus based on
actual achievement.
Potential Payments upon Termination or Change in Control
As discussed in the section above titled “Agreements with Our Named Executive Officers,” we
are required to pay or provide certain compensation and benefits to each of the NEOs in the event of
certain terminations of employment or a change in control of the Company.
In addition to such compensation and benefits, each NEO’s outstanding equity awards are
subject to accelerated vesting in the event the NEO is terminated. In the event that an NEO is terminated
without “cause” (as defined in the Long-Term Incentive Plan), terminates his employment for “good
reason” (as defined in the Long-Term Incentive Plan) or dies or becomes permanently disabled (as
determined by the Compensation Committee), all unvested restricted stock will vest in full. In addition, a
pro-rated portion of unvested restricted stock held by an NEO would vest based on the date of
termination in the event that the NEO experiences a Company-approved retirement (as determined in the
sole discretion of the Compensation Committee). A pro-rated portion of unvested PBRSUs based on an
NEO’s date of termination would remain eligible to vest subject to achievement of the relevant
performance criteria in the event the NEO is terminated without “cause” (as defined in the Long-Term
Incentive Plan), terminates his employment for “good reason” (as defined in the Long-Term Incentive
Plan), dies or becomes permanently disabled (as determined by the Compensation Committee), or
experiences a Company-approved retirement (as determined in the sole discretion of the Compensation
Committee). In the event that an NEO is terminated without cause or terminates his employment for good
reason within one year of a “change in control” of Uniti (as defined in the Long-Term Incentive Plan), all
PBRSUs will vest in full.
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The following tables describe estimated amounts of compensation and benefits that could be
payable to each NEO upon certain terminations or a change in control. All amounts assume the NEOs
terminated employment as of December 31, 2021. The actual amounts that would be paid to each NEO
upon termination of employment or a change in control can only be determined at the time the actual
triggering event occurs. The estimated amounts of compensation and benefits described below are in
addition to the benefits the NEOs would be entitled to receive upon termination of employment generally
under the retirement plan described in the section above titled “Other Benefit Plans.” This section
identifies and quantifies the extent to which those retirement benefits are enhanced or accelerated upon
the triggering events described below.
The actual amount of compensation and benefits paid to Mr. Wallace as a result of the
termination of his employment is described in the Compensation Discussion & Analysis under the
heading “Elements of 2021 Compensation — Chief Financial Officer Transition” and, to the extent paid in
2021, reported in the Summary Compensation Table.
Kenneth A. Gunderman
The following table shows the potential payments upon a hypothetical termination or change in
control of the Company effective as of December 31, 2021 for Kenneth A. Gunderman, our President and
Chief Executive Officer.

CompanyApproved
Retirement

Termination
without
Cause or
Resignation
for Good
Reason
other than
a Change in
Control

Voluntary
Termination
without
Good
Reason or
Termination
for Cause

Severance

$

0

$ 4,911,531

Accelerated Vesting of
Restricted Stock(1)

$ 1,495,755

$ 4,269,800

Accelerated Vesting of
PBRSUs(1)

$ 3,764,155

(2)

Healthcare continuation

$

0

Type of
Payment

Total

$ 5,259,910

Change in
Control
with no
Termination

Termination
without
Cause or
Resignation
for Good
Reason
following a
Change in
Control

Death or
Disability

$0

$0

$ 5,999,031

$ 725,000

$0

$0

$ 4,269,800

$4,269,800

$ 3,764,155

$0

$0

$ 5,955,187

$3,764,155

$

31,632

$0

$0

$

$

$ 12,977,118

$0

$0

$16,255,650

(2)

(3)

31,632

0

$8,758,955

(1)

The value of the accelerated vesting of restricted stock and PBRSUs is based on the closing
price of our common stock as reported on Nasdaq on December 31, 2021, which was $14.01.

(2)

PBRSUs will remain eligible to vest subject to achievement of the relevant performance criteria.
On the first vesting date following termination, holders would vest in a pro-rated portion of the
PBRSUs which they would have been entitled had such termination not occurred, based on the
number of days they were employed between the grant date and vesting date. Holders of
PBRSUs also accrue a dividend equivalent for dividends declared on the Company’s common
stock during the life of the award that is paid in cash when underlying PBRSUs vest, and this
amount includes a cash amount equal to the accrued dividends payable upon the vesting of the
underlying PBRSUs.

(3)

This amount includes a cash amount equal to the accrued dividends payable upon the vesting of
the underlying PBRSUs.
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Paul Bullington
The following table shows the potential payments upon a hypothetical termination or change in
control of the Company effective as of December 31, 2021 for Paul Bullington, our Senior Vice President
— Chief Financial Officer and Treasurer.

Type of
Payment

CompanyApproved
Retirement

Termination
without
Cause
other than
following a
Change in
Control

Voluntary
Termination
without
Good
Reason or
Termination
for Cause

Change in
Control
with no
Termination

Termination
without
Cause
following a
Change in
Control

Death or
Disability

Severance(1)

$

0

$ 752,526

$0

$0

$ 752,526

$

Accelerated Vesting of Restricted
Stock(1)

$189,350

$ 456,404

$0

$0

$ 456,404

$456,404

Accelerated Vesting of PBRSUs(2)

$

0

$

0

$0

$0

$

0

$

0

Outplacement Services

$

0

$

0

$0

$0

$

0

$

0

Healthcare continuation

$

0

$

0

$0

$0

$

0

$

0

$1,208,930

$0

$0

$1,208,930

Total

$189,350

0

$456,404

(1)

Assumes the Company would have determined, in its discretion, to pay Mr. Bullington his actual
bonus paid under the 2021 STIP as part of his severance pursuant to the Company Severance
Policy.

(2)

The value of the accelerated vesting of restricted stock is based on the closing price of our
common stock as reported on Nasdaq on December 31, 2021, which was $14.01.

Daniel L. Heard
The following table shows the potential payments upon a hypothetical termination or change in
control of the Company effective as of December 31, 2021 for Daniel L. Heard, our Executive Vice
President — General Counsel and Secretary.

Type of
Payment

CompanyApproved
Retirement

Termination
without
Cause or
Resignation
for Good
Reason
other than
following a
Change in
Control

Voluntary
Termination
without
Good
Reason or
Termination
for Cause

Change in
Control
with no
Termination

Termination
without
Cause or
Resignation
for Good
Reason
following a
Change in
Control

Death or
Disability

Severance

$

0

$1,255,872

$0

$0

$ 2,074,495

$ 400,000

Accelerated Vesting of Restricted
Stock(1)

$ 342,316

$ 837,966

$0

$0

$

$ 837,966

Accelerated Vesting of PBRSUs(1)

(2)
$ 809,588

(2)
$ 809,588

$0

$0

(3)
$ 1,258,654

$ 809,588

Outplacement Services

$

0

$

0

$0

$0

$

25,000

$

0

Healthcare continuation

$

0

$

16,040

$0

$0

$

32,079

$

0

$2,919,466

$0

$0

$ 4,228,194

Total

$1,151,904

837,966

$2,047,554

(1)

The value of the accelerated vesting of restricted stock and PBRSUs is based on the closing
price of our common stock as reported on Nasdaq on December 31, 2021, which was $14.01.

(2)

PBRSUs will remain eligible to vest subject to achievement of the relevant performance criteria.
On the first vesting date following termination, holders would vest in a pro-rated portion of the
PBRSUs which they would have been entitled had such termination not occurred, based on the
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number of days they were employed between the grant date and vesting date. Holders of
PBRSUs also accrue a dividend equivalent for dividends declared on the Company’s common
stock during the life of the award that is paid in cash when underlying PBRSUs vest, and this
amount includes a cash amount equal to the accrued dividends payable upon the vesting of the
underlying PBRSUs.
(3)

This amount includes a cash amount equal to the accrued dividends payable upon the vesting of
the underlying PBRSUs.
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PROPOSAL NO. 2
Advisory Vote to Approve Compensation of the Company’s Named Executive
Officers
In accordance with Section 14A of the Securities Exchange Act of 1934 (the “Exchange Act”), the
Company requests that our stockholders cast a non-binding, advisory vote to approve the compensation
of the Company’s NEOs identified in the section titled “Executive Compensation” set forth above in this
Proxy Statement. This proposal, commonly known as a “say-on-pay” proposal, gives our stockholders the
opportunity to express their views on our NEOs’ compensation. This vote is not intended to address any
specific item of compensation, but rather the overall compensation of our NEOs and the philosophy,
policies and practices described in this Proxy Statement. Accordingly, we ask our stockholders to vote
“FOR” the following resolution at the Annual Meeting:
“RESOLVED, that the Company’s stockholders hereby approve the compensation of the
Company’s NEOs, as disclosed in this Proxy Statement pursuant to the compensation disclosure
rules of the SEC, including the Compensation Discussion & Analysis, the Summary
Compensation Table and the other related tables and disclosures.”
Details concerning how we implement our compensation philosophy and structure our
compensation programs to meet the objectives of our compensation program are provided in the section
titled “Compensation Discussion & Analysis” set forth above in this Proxy Statement. In particular, we
discuss how we design performance-based compensation programs and set compensation targets and
other objectives to maintain a close correlation between executive pay and Company performance.
This vote is merely advisory and will not be binding upon the Company, the Board or the
Compensation Committee, nor will it create or imply any change in the fiduciary duties of the Board or the
Compensation Committee. The Compensation Committee will, however, take into account the outcome
of the vote when considering future executive compensation decisions. The Board values constructive
dialogue on executive compensation and other significant governance topics with the Company’s
stockholders and encourages all stockholders to vote their shares on this important matter.
The Company’s current policy is to provide stockholders with an opportunity to approve the
compensation of the Company’s NEOs each year at the annual meeting of stockholders. Accordingly, the
next such vote is expected to occur at the 2023 Annual Meeting of Stockholders.
BOARD RECOMMENDATION
THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE
“FOR” PROPOSAL NO. 2.
PROXIES SOLICITED BY THE BOARD OF DIRECTORS WILL BE VOTED “FOR” PROPOSAL NO.
2 UNLESS STOCKHOLDERS SPECIFY A CONTRARY VOTE.
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PROPOSAL NO. 3
Advisory Vote on Frequency of Future Advisory Votes on Executive
Compensation
In accordance with the Dodd-Frank Wall Street Reform and Consumer Protection Act, the
Company requests that our stockholders cast a non-binding, advisory vote regarding the frequency with
which we should include in future annual proxy statements a stockholder advisory vote to approve the
compensation of our NEOs, similar to Proposal No. 2 above. By voting on this proposal, stockholders
may indicate whether they would prefer that the Company provide for such a stockholder advisory vote at
future annual meetings every year, every two years or every three years. Stockholders were last asked to
vote on the frequency of such votes at the 2016 Annual Meeting of Stockholders. Consistent with the
Board of Directors’ recommendation at that meeting, the Company’s stockholders recommended that we
hold annual advisory votes to approve executive compensation, which we have done since 2016.
After careful consideration, the Board determined that providing a stockholder advisory vote to
approve the compensation of our NEOs every year is the most appropriate alternative for the Company at
this time. In formulating its recommendation, the Board determined that an annual advisory vote on NEO
compensation will allow stockholders to provide their direct input on our compensation philosophy,
policies and practices as disclosed in the proxy statement on a more timely and consistent basis than if
the vote were held less frequently. Additionally, an annual advisory vote on executive compensation is
consistent with our policy of seeking regular dialogue with our stockholders on corporate governance
matters and our executive compensation philosophy, policies and practices.
Stockholders of the Company will have the opportunity to specify one of four choices for this
proposal: (1) every year, (2) every two years, (3) every three years or (4) abstain. Stockholders are not
voting to approve or disapprove of the Board of Directors’ recommendation. Rather, stockholders are
being asked to express their preference regarding the frequency of future advisory votes on executive
compensation. If none of the frequency options receives majority support, the option receiving the
greatest number of votes cast will be considered the frequency recommended by the Company’s
stockholders.
While we intend to carefully consider the voting results of this proposal, this vote is advisory and
therefore not binding on the Company, the Compensation Committee or the Board of Directors.
The next required advisory vote on the frequency of future advisory votes to approve the
compensation of our Named Executive Officers (like this Proposal No. 3) will occur no later than our 2028
Annual Meeting of Stockholders.
BOARD RECOMMENDATION
THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE
FOR A FREQUENCY OF “EVERY YEAR” WITH RESPECT TO PROPOSAL NO. 3.
PROXIES SOLICITED BY THE BOARD OF DIRECTORS WILL BE VOTED FOR A FREQUENCY OF
“EVERY YEAR” ON PROPOSAL NO. 3 UNLESS STOCKHOLDERS SPECIFY A CONTRARY
CHOICE.
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PROPOSAL NO. 4
Ratification of Selection of Independent Registered Public Accounting Firm
The Audit Committee is directly responsible for the appointment, compensation, retention,
oversight and replacement of Uniti’s independent registered public accountant. The Audit Committee has
selected KPMG LLP (“KPMG”) to serve as Uniti’s independent registered public accounting firm for the
fiscal year ending December 31, 2022. Stockholders are being asked to ratify the selection of KPMG at
the Annual Meeting. Representatives of KPMG are expected to attend the Annual Meeting and will have
an opportunity to make a statement, if they desire to do so, and are expected to be available to respond
to appropriate questions.
In connection with its responsibility for the appointment and oversight of Uniti’s independent
registered public accountant, the Audit Committee annually reviews the qualifications, performance and
independence of the independent registered public accountant and determines whether to re-engage it or
consider other audit firms. The Audit Committee also reviews the performance of the independent
registered public accountant’s lead engagement partner and engagement team and confirms compliance
with all applicable lead engagement partner rotation requirements. The Audit Committee intends to be
involved in the selection process of each new lead engagement partner.
In performing its annual review of Uniti’s independent registered public accountant, the Audit
Committee considers, among other things, the quality and efficiency of the independent registered public
accountant’s performance on Uniti’s audit, its familiarity with our operations, businesses, accounting
policies and practices, and internal control over financial reporting, its capability and expertise, the quality
and candor of communications and discussions with the independent registered public accountant, its
ability to remain independent (including engaging in dialogue with the auditor with respect to any
disclosed relationships or services that may impact the objectivity and independence of the auditor),
external data relating to audit quality and performance (including its most recent PCAOB Inspection
Report and its internal and peer review reports of its adherence to quality practices and procedures), and
the appropriateness of fees charged.
Change in Independent Registered Public Accounting Firm. PricewaterhouseCoopers LLP
(“PwC”) served as our independent registered public accounting firm for the fiscal year ended
December 31, 2019. On March 16, 2020, the Audit Committee dismissed PwC as the Company’s
independent registered public accounting firm.
PwC’s audit report as of and for the years ended December 31, 2019 and 2018 contained no
adverse opinion or disclaimer of opinion and were not qualified or modified as to uncertainty, audit scope
or accounting principle, except that PwC’s reports for the years ended December 31, 2019 and 2018
included an explanatory paragraph indicating that there was substantial doubt about the Company’s
ability to continue as a going concern.
During the years ended December 31, 2019 and 2018 and the subsequent interim period
through March 16, 2020, there were (i) no “disagreements” (as that term is defined in Item 304(a)(1)(iv) of
Regulation S-K) between the Company and PwC on any matter of accounting principles or practices,
financial statement disclosure, or auditing scope or procedure that, if not resolved to the satisfaction of
PwC, would have caused PwC to make reference to the subject matter of the disagreement in its reports
on the financial statements for such years, and (ii) no “reportable events” (as that term is defined in
Item 304(a)(1)(v) of Regulation S-K), except as disclosed in the Company’s Annual Report on Form 10-K
for the fiscal year ended December 31, 2019, the Company identified a material weakness in its internal
control over financial reporting related to the identification and valuation of certain assets in the
application of the acquisition method of accounting for asset acquisitions, including the determination of
appropriate useful lives for certain assets. Specifically, our controls over the development and application
of inputs, assumptions and calculations used in fair value measurements were not designed and
operating effectively at an appropriate level of precision.
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On March 16, 2020, following the conclusion of a process managed by the Company’s Audit
Committee, the Audit Committee approved the appointment of KPMG as the Company’s independent
registered public accounting firm beginning with the year ending December 31, 2020. During the
Company’s years ending December 31, 2019 and 2018 and through March 16, 2020, neither the
Company, nor anyone on its behalf, consulted KPMG regarding either: (i) the application of accounting
principles to a specified transaction, either completed or proposed; or the type of audit opinion that might
be rendered on the Company’s financial statements; or (ii) any matter that was the subject of a
“disagreement” (as that term is defined in Item 304(a)(1)(iv) of Regulation S-K) or “reportable event” (as
that term is defined in Item 304(a)(1)(v) of Regulation S-K).
In accordance with Instruction 2 to Item 304 of Regulation S-K, the Company furnished PwC and
KPMG a copy of the disclosures required by Item 304(a) of Regulation S-K prior to the time this Proxy
Statement was filed with the SEC. In the event that PwC or KPMG believed the disclosures were
incorrect or incomplete, each was permitted to express its views in a brief statement to be included in this
Proxy Statement. Neither submitted such a statement.
Based on the reviews and considerations referred to above, the Board of Directors and the Audit
Committee believe that the retention of KPMG to serve as Uniti’s independent registered public
accountant for 2022 is in the best interests of Uniti and its stockholders. If the stockholders fail to ratify the
appointment of KPMG as Uniti’s independent registered public accountant, the Board of Directors will
reconsider the appointment. However, even if the selection is ratified, the Audit Committee, in its sole
discretion, may change the appointment at any time during the year if it determines that such a change
would be in the best interests of Uniti and its stockholders.
Accounting Fees and Services. Aggregate fees paid to KPMG for professional services
rendered during the years ended December 31, 2021 and December 31, 2020, respectively, were:
2021

2020

Audit Fees (a)
Audit-Related Fees (b)
Tax Fees
All Other Fees (c)

$2,958,599
—
—
—

$4,532,691
$ 70,219
$ 48,451
—

Total

$2,958,599

$4,651,361

(a)
(b)

Audit fees include fees for the annual audit and quarterly reviews of the consolidated
financial statements as well as consents in respect to SEC filings.
Audited-related fees include fees for assurance and related services that are reasonably
related to the performance of the audit or review of the registrant’s financial statements,
and accounting and financial reporting consultations.

The Audit Committee has the sole authority to pre-approve all audit engagement fees and terms
as well as all non-audit engagements with KPMG. In 2021 and 2020, all of the above services (provided
by KPMG) were pre-approved by the Audit Committee in accordance with this pre-approval policy and
none were approved pursuant to the de minimis exception provided in Rule 2-01(c)(7)(i)(C) of
Regulation S-X promulgated by the SEC.
BOARD RECOMMENDATION
THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE
“FOR” PROPOSAL NO. 4.
PROXIES SOLICITED BY THE BOARD OF DIRECTORS WILL BE VOTED “FOR” PROPOSAL NO.
4 UNLESS STOCKHOLDERS SPECIFY A CONTRARY VOTE.
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ADDITIONAL INFORMATION
Stockholder Proposals for the 2023 Annual Meeting
Stockholders who intend to present a proposal regarding a director nomination or other matter of
business at the 2023 annual meeting of stockholders (the “2023 Annual Meeting”) must ensure that those
proposals are received at Uniti’s principal executive offices located at 2101 Riverfront Drive, Suite A, Little
Rock, Arkansas 72202, Attention: Daniel L. Heard, Executive Vice President — General Counsel and
Secretary, no later than December 15, 2022. Such proposals must comply with the information and other
requirements set forth in Uniti’s bylaws and, if intended to be included in the proxy statement for the 2023
Annual Meeting, must also meet the requirements set forth in the rules and regulations of the SEC.
Stockholder Communications with the Board of Directors
Stockholders and other interested parties may contact the Board of Directors, a Board
Committee, a particular group of directors (e.g., our independent directors), or individual members of the
board, including our Chairman, by mail addressed to the named individual, the committee, the group or
the Board as a whole c/o Daniel L. Heard, Executive Vice President — General Counsel and Secretary, at
2101 Riverfront Drive, Suite A, Little Rock, Arkansas 72202. In general, any communication delivered to
the Company for forwarding to the Board, a Board committee, a particular group of directors or specified
Board members will be forwarded in accordance with the stockholder’s instruction, except that we
reserve the right not to forward any abusive, threatening or otherwise inappropriate materials.
Relationships and Certain Related Transactions
Our Relationship with Windstream
On April 24, 2015, Uniti was separated and spun-off from Windstream and, in connection
therewith, Windstream contributed certain telecommunications network assets, including certain of its
fiber and copper networks, to Uniti. The current Chief Financial Officer of Windstream (Bob Gunderman)
is the brother of our President and Chief Executive Officer (Kenneth Gunderman).
In connection with the spin-off and while we were still controlled by Windstream, Uniti entered
into a long-term triple-net master lease with Windstream (the “Master Lease”) to lease back the
telecommunications network assets now owned by Uniti.
On February 25, 2019, Windstream filed a voluntary petition for relief under Chapter 11 of the
Bankruptcy Code in the U.S. Bankruptcy Court for the Southern District of New York. On July 25, 2019, in
connection with Windstream’s bankruptcy, Windstream Holdings and Windstream Services, LLC
(“Windstream Services”) filed a complaint with the U.S. Bankruptcy Court for the Southern District of New
York in an adversary proceeding against Uniti and certain of its affiliates, alleging, among other things,
that the Master Lease should be recharacterized as a financing arrangement, that certain rent payments
and tenant capital improvements made by Windstream under the Master Lease constitute constructive
fraudulent transfers, that the Master Lease is a lease of personal property and that Uniti breached certain
of its obligations under the Master Lease.
On September 21, 2020, Windstream emerged from bankruptcy. In connection with
Windstream’s emergence from bankruptcy, Uniti entered into several agreements and consummated the
transactions, each as described below, to implement its settlement of the above-mentioned litigation (the
“Settlement”) with Windstream pursuant to the settlement agreement (the “Settlement Agreement”) dated
as of May 12, 2020 between Uniti and Windstream. The Settlement resolves any and all claims and
causes of action that have been or may be asserted in the future by Uniti and Windstream regarding the
Spin-off and related sale-leaseback transaction, including all litigation brought against Uniti by
Windstream and certain of its creditors during Windstream’s bankruptcy proceedings. The release from
claims applies to any Windstream successor and is binding going forward, including in any future
Windstream bankruptcy.
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Pursuant to the Settlement Agreement, Uniti is obligated to make $490.1 million in cash
payments to Windstream in equal installments over 20 consecutive quarters beginning the first month
after Windstream’s emergence (of which Uniti has made five payments as of March 31, 2022 totaling
$215.4 million). In addition, on October 14, 2021, Uniti prepaid four installments for a total of
$92.9 million.
On September 18, 2020, in connection with Windstream’s emergence from bankruptcy and the
implementation of our settlement with Windstream, Uniti and Windstream bifurcated the Master Lease
and entered into two structurally similar master leases (the “Windstream Leases”) that each expire on
April 30, 2030. During 2021, Uniti recorded approximately $730.5 million in cash rent and non-cash
revenue under the Windstream Leases. The annual rent to be paid by Windstream during 2022 will be
approximately $668.9 million.
Pursuant to the Windstream Leases, Windstream (or any successor tenant under a Windstream
Lease) has the right to cause Uniti to reimburse up to an aggregate $1.75 billion for certain growth capital
improvements in long-term fiber and related assets made by Windstream (or the applicable tenant under
the Windstream Lease) to certain ILEC and CLEC properties (the “Growth Capital Improvements”). Uniti’s
reimbursement commitment for Growth Capital Improvements does not require Uniti to reimburse
Windstream for maintenance or repair expenditures (except for costs incurred for fiber replacements to
the CLEC MLA leased property, up to $70 million during the term), and each such reimbursement is
subject to underwriting standards. Uniti’s total annual reimbursement commitments for the Growth Capital
Improvements under both Windstream Leases (and under separate equipment loan facilities) are limited
to $125 million in 2020; $225 million per year in 2021 through 2024; $175 million per year in 2025 and
2026; and $125 million per year in 2027 through 2029. If the cost incurred by Windstream (or the
successor tenant under a Windstream Lease) for Growth Capital Improvements in any calendar year
exceeds the annual limit for such calendar year, Windstream (or such tenant, as the case may be) may
submit such excess costs for reimbursement in any subsequent year and such excess costs shall be
funded from the annual commitment amounts in such subsequent period. In addition, to the extent that
reimbursements for Growth Capital Improvements funded in any calendar year during the term is less
than the annual limit for such calendar year, the unfunded amount in any calendar year will carry-over
and may be added to the annual limits for subsequent calendar years, subject to an annual limit of
$250 million in any calendar year, except that, during calendar year 2021, Uniti’s combined total
obligation to fund Growth Capital Improvements may exceed $250 million to the extent of any unfunded
excess amounts from calendar year 2020. As of March 31, 2022, Uniti had reimbursed Windstream for
$354.4 million in growth capital improvements pursuant to the Windstream Leases.
Starting on the first anniversary of each installment of reimbursement for a Growth Capital
Improvement, the rent payable by Windstream under the applicable Windstream Lease will increase by
an amount equal to 8.0% (the “Rent Rate”) of such installment of reimbursement. The Rent Rate will
thereafter increase to 100.5% of the prior Rent Rate on each anniversary of each reimbursement. In the
event that the tenant’s interest in either Windstream Lease is transferred by Windstream under the terms
thereof (unless transferred to the same transferee), or if Uniti transfers its interests as landlord under
either Windstream Lease (unless to the same transferee), the reimbursement rights and obligations will
be allocated between the ILEC MLA and the CLEC MLA by Windstream, provided that the maximum that
may be allocated to the CLEC MLA following such transfer is $20 million per year. If Uniti fails to
reimburse any Growth Capital Improvement reimbursement payment or equipment loan funding request
as and when it is required to do so under the terms of the Windstream Leases, and such failure continues
for thirty (30) days, then such unreimbursed amounts may be applied as an offset against the rent owed
by Windstream under the Windstream Leases (and such amounts will thereafter be treated as if Uniti had
reimbursed them).
The rent for the first year of each renewal term will be an amount agreed to by us and
Windstream. While the agreement requires that the renewal rent be “Fair Market Rent,” if we are unable
to agree, the renewal Fair Market Rent will be determined by an independent appraisal process.
Commencing with the second year of each renewal term, the renewal rent will increase at an escalation
rate of 0.5%.
In addition, Uniti and Windstream have entered into separate ILEC and CLEC Equipment Loan
and Security Agreements (collectively “Equipment Loan Agreement”) in which Uniti will provide up to
$125 million
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(limited to $25 million in any calendar year) of the $1.75 billion of Growth Capital Improvements
commitments discussed above in the form of loans for Windstream to purchase equipment related to
network upgrades or to be used in connection with the Windstream Leases. Interest on these loans will
accrue at 8% from the date of the borrowing. All equipment financed through the Equipment Loan
Agreement is the sole property of Windstream; however, Uniti will receive a first-lien security interest in
the equipment purchased with the loans. No such loans were made to Windstream during 2021.
On September 9, 2020, and in furtherance of the Settlement Agreement, Uniti entered into stock
purchase agreements with certain first lien creditors of Windstream, pursuant to which on September 18,
2020 Uniti sold an aggregate of 38,633,470 shares of Uniti common stock, par value $0.0001 per share,
at $6.33 per share, which represents the closing price of Uniti common stock on the date when an
agreement in principle of the basic outline of the Settlement was first reached. Uniti used the proceeds
from the sale of the stock as a portion of the consideration paid to Windstream in connection with the
closing of the asset purchase agreement describe below.
On September 18, 2020, and in furtherance of the Settlement Agreement, Uniti and Windstream
closed an asset purchase agreement, pursuant to which (a) Uniti paid to Windstream approximately
$284.6 million and (b) Windstream granted or transferred to Uniti (i) exclusive rights to use 1.8 million
fiber strand miles leased by Windstream under the CLEC MLA, which fiber strands are either unutilized or
utilized under certain dark fiber indefeasible rights of use (“IRUs”) that were simultaneously transferred to
Uniti, (ii) fiber assets (and underlying rights) consisting of 0.4 million fiber strand miles (covering 4,000
route miles) owned by Windstream, and (iii) dark fiber IRUs relating to (x) the fiber strand miles granted to
Uniti under the CLEC MLA (and described in clause (i)) and (y) the fiber assets (and underlying rights) for
the 0.4 million fiber strand miles conveyed to Uniti (and described in clause (ii)). In addition, upon the
transfer of the Windstream owned fiber assets (described in clause (ii) above), Uniti granted to
Windstream a 20-year IRU for certain strands included in the transferred fiber assets.
Procedures for Approval of Related-Party Transactions
The Board of Directors adopted a written policy regarding the review and approval of any relatedparty transaction required to be disclosed under SEC rules. The Audit Committee of the Board of
Directors is responsible for the review and approval of transactions covered by the policy. As provided in
the policy and the Audit Committee’s charter, no related-party transaction will be approved unless it is
(a) deemed commercially reasonable, fair and in, or not inconsistent with, the best interest of Uniti; and
(b) determined to have terms comparable to those that could be obtained in an arm’s-length transaction
with an unrelated third party.
Except as noted above, there were no commercial transactions between related parties and Uniti
that required disclosure in this Proxy Statement.
Delinquent Section 16(a) Reports
Section 16(a) of the Exchange Act requires Uniti’s directors and executive officers, and persons
who own more than 10% of Uniti’s common stock, to file reports of ownership and changes in ownership
with the SEC. Except as set forth in “Security Ownership of Certain Beneficial Owners and Management”
above, the Company currently knows of no person who owns 10% or more of our common stock that was
required to file Section 16 reports.
Based solely upon a review of copies of reports filed electronically with the Commission during
2021 and written representations from our directors and executive officers that no other reports were
required with respect to the year ended December 31, 2021, we believe that all Section 16(a) filing
requirements applicable to our directors and executive officers were met during the last fiscal year, except
Mr. Gunderman had one late Form 4 for a tax withholding event that occurred on December 9, 2021.
Annual Report/Householding
Some banks, brokers and other nominee record stockholders may be participating in the practice
of “householding” proxy statements and annual reports. This means that only one set of these documents
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may have been sent to multiple stockholders at a shared address unless contrary instructions have been
received by the Company from one or more of the stockholders.
If you would like to revoke your consent to householding and in the future receive your own set of
proxy materials, you may be able to do so by contacting Broadridge Householding Department by mail at
51 Mercedes Way, Edgewood, NY 11717, or by calling 1-866-540-7095, and providing your name, the
name of each of your brokerage firms or banks where your shares are held, and your account numbers. If
this option is not available to you, please contact your custodian bank or broker directly. The revocation of
a consent to householding will be effective 30 days following its receipt. You may also have an
opportunity to opt in or opt out of householding by following the instructions on your voting instruction
form or by contacting your bank or broker. Any stockholder who wants to receive separate copies of our
proxy statement and annual report in the future, or any stockholder who is receiving multiple copies and
would like to receive only one copy per household, should contact his, her or its bank, broker or other
nominee record stockholder.
If you would like to receive an extra copy of the Annual Report or this Proxy Statement, we will
send a copy to you by mail upon request to Uniti Investor Relations, 2101 Riverfront Drive, Suite A, Little
Rock, Arkansas 72202 or by calling (501) 850-0820. Each document is also available in digital form for
download or review in the “Investors — Annual Reports” section of our website at www.uniti.com.
Other Matters
The management and the Board of Directors of Uniti do not know of any other matters that may
come before the meeting. If any other matters properly come before the meeting, however, it is the
intention of the persons named in the accompanying form of proxy to vote the proxy in accordance with
their judgment on those matters. Discretionary authority to vote on other matters is included in the proxy.
Uniti will bear the cost of solicitation of proxies. In addition to the use of the mail, proxies may be
solicited by officers, directors and employees of Uniti, personally or by telephone or electronic means. In
the event the management of Uniti deems it advisable, Uniti may engage the services of an independent
proxy solicitation firm to aid in the solicitation of proxies.
The material referred to in this Proxy Statement under the captions “Hedging Policy,” “Audit
Committee Report” and “Compensation Committee Report on Executive Compensation” shall not be
deemed soliciting material or otherwise deemed filed and shall not be deemed to be incorporated by any
general statement of incorporation by reference in any filings made under the Securities Act of 1933 or
the Exchange Act.
By Order of the Board of Directors,

Daniel L. Heard
Executive Vice President — General Counsel
and Secretary
Little Rock, Arkansas
April 14, 2022
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Appendix A

RECONCILIATION OF CONSOLIDATED AFFO
Year Ended
December 31, 2021

(Thousands)
Net loss attributable to common shareholders
Real estate depreciation and amortization
Gain on sale of real estate, net of tax
Participating securities share in earnings
Participating securities share in FFO
Real estate depreciation and amortization from unconsolidated entities
Adjustments for noncontrolling interests

$122,573
211,472
(442)
1,077
(2,188)
2,465
(2,154)

FFO attributable to common shareholders
Transaction related costs
Changes in fair value of contingent consideration
Amortization of deferred financing costs and debt discount
Write off deferred financing costs and debt discount

$332,803
7,544
21
18,122
24,587

Costs related to the early retirement of debt

49,414

Stock based compensation

13,847

Gain on sale of operations

(28,143)

Non-real estate depreciation and amortization

79,470

Straight-line revenues

(41,239)

Maintenance capital expenditures

(8,342)

Other, net

(17,694)

Adjustments for equity in earnings from unconsolidated entities
Adjustments for noncontrolling interests

1,026
(1,090)
$430,326

AFFO attributable to common shareholders
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UNITI GROUP INC.2101 RIVERFRONT DRIVE, SUITE A LITTLE ROCK, ARKANSAS 72202 SCAN TOVIEW MATERIALS & VOTE VOTE BY INTERNETBefore The Meeting - Go to www.proxyvote.com or scan the QR Barcode aboveUse the Internet to transmit your voting instructions and for electronic delivery of information up until 11:59 p.m. Eastern Time the day before the cut-off date or meeting date. Have your proxy card in hand when you access the web site and follow the instructions to obtain your records and to create an electronic voting instruction form.During The Meeting - Go to www.virtualshareholdermeeting.com/UNIT2022You may attend the meeting via the Internet and vote during the meeting. Have the information that is printed in the box marked by the arrow available and follow the instructions.VOTE BY PHONE - 1-800-690-6903Use any touch-tone telephone to transmit your voting instructions up until 11:59 p.m. Eastern Time the day before the cut-off date or meeting date. Have your proxy card in hand when you call and then follow the instructions.VOTE BY MAILMark, sign and date your proxy card and return it in the postage-paid envelope we have provided or return it to Vote Processing, c/o Broadridge, 51 Mercedes Way, Edgewood, NY 11717.ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALSIf you would like to reduce the company’s costs for
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the compensation of theCompany’s named executive officers.!!!matters properly come before the meeting or any adjournmenttheir discretion.
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:The Notice and Proxy Statement and Annual Report on Form 10-K are available at www.proxyvote.com.D75959-P68773Uniti Group Inc. – ProxyTHIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS FOR USE AT THE ANNUAL MEETING OF STOCKHOLDERS ON MAY 26, 2022.The undersigned stockholder(s) of Uniti Group Inc., a Maryland corporation, hereby appoint(s) Daniel L. Heard and Paul Bullington, and each or either of them, as proxies, with the power to appoint their substitutes, and hereby authorize(s) them to cast on behalf of the undersigned, as designated on the reverse side of this proxy card, all votes that the undersigned is/are entitled to cast at the 2022 Annual Meeting of Stockholders to be held virtually at www.virtualshareholdermeeting.com/UNIT2022 on Thursday, May 26, 2022 at 8:00 a.m., Eastern Time, or any postponement or adjournment thereof, in accordance with and as more fully described in the Notice of Annual Meeting of Stockholders and the Proxy Statement, receipt of each of which is hereby acknowledged and the terms of each of which are incorporated by reference, and otherwise to represent the undersigned at the meeting with all powers possessed by the undersigned if personally present at the meeting. The
undersigned hereby revokes any proxy heretofore given with respect to the 2022 Annual Meeting of Stockholders.THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED IN THE MANNER DIRECTED HEREIN BY THE UNDERSIGNED STOCKHOLDER(S). IF NO DIRECTION IS MADE, THE PROXY WILL BE VOTED "FOR" THE ELECTION OF EACH OF THE NOMINEES LISTED IN ITEM 1 ON THE REVERSE SIDE OF THIS PROXY CARD, "FOR" ITEM 2, FOR A FREQUENCY OF "EVERY YEAR" WITH RESPECT TO ITEM 3, AND "FOR" ITEM 4.IF ANY OTHER MATTERS PROPERLY COME BEFORE THE MEETING, THE PERSON(S) NAMED IN THIS PROXY WILL VOTE IN THEIR DISCRETION.PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY CARD PROMPTLY USING THE ENCLOSED REPLY ENVELOPE.Continued and to be signed on reverse side

