**ATTENTION**
The City Council meeting will be held in a hybrid format that includes both in-person AND Zoom.
Councilmembers may choose to attend the meeting virtually or in person at the Billings Public Library
Community Room. In order to honor the Right of Participation and the Right to Know in Article I,
sections 8 and 9, of the Montana Constitution, the City of Billings and City Council are making every effort
to meet the requirements of the open meeting laws.

Citizens are invited to:
¢ Review the Agenda Packet on the City’s website at: www.billingsmt.gov and click on “Your
Government,” “City Council,” and “Agendas & Minutes”.
¢ View the meeting:

o0 On Community 7 TV - Channel 7 or Channel 507 — Spectrum Cable. (On evenings when there
is a conflict with School District No. 2 Board meetings, the City Council meeting will be
broadcast on Channel 8 - Spectrum Cable.)

o Online at www.comm7tv.com and click on the “Watch Live” icon. Community 7 also has links to
their Facebook page and YouTube channel.

o On the City's website at www.billingsmt.gov and click on "Watch Meetings Online" on the
homepage.

o In-Person — capacity is limited in order to practice social distancing. Mask and social
distancing requirements will be enforced.

Citizens may submit public comment via the following methods:
¢ Mail: City Clerk, P.O. Box 1178, Billings, MT 59103
e Email: Council@billingsmt.gov.
o Emails received after 3:00 PM on the day of the meeting, may be posted on the Council's
webpage the following day for public viewing.

¢ Attend the meeting in person (limited to approximately 15 spectators with overflow available in
lobby). Speakers may be asked to exit after speaking to comply with social distancing protocols.

¢ Attend virtually through Zoom by registering per instructions below and at the top of the City Council
webpage, Agendas & Minutes. You must register by Noon the day of the meeting. After registering
you will be sent a link, which will allow you to attend and view the meeting on your computer, laptop
or smart phone. (You must have the Zoom app downloaded on your device.) To provide public
comment at the appropriate time click on the “raise hand” icon and the moderator will unmute your
device. (Your camera will remain off.)

o To register and join, visit: Zoom.us
Webinar ID: 898 1659 8659
Passcode: 559901

Or join Zoom meeting by phone: US: +1-253-215-8782
The practice of receiving phone calls to a specific Public Comment telephone line has been discontinued.

Future delivery methods may be explored as best practice is learned.

Please contact Denise Bohlman, City Clerk, bohimand@pbillingsmt.gov, with any questions.


http://www.billingsmt.gov
http://www.comm7tv.com
http://www.billingsmt.gov
https://ci.billings.mt.us/1538/City-Council-E-mail-Messages

VISION STATEMENT:
L’ ‘n1ls “The Magic City: A diverse,
‘ Bllllngs welcoming community
where people prosper and

business succeeds.”

WORK SESSION AGENDA

Billings Public Library and remotely April 5, 2021 5:30 P.M
via Zoom. Please see coversheet ’ ’ e

for details and instructions for
viewing and participation.

CALL TO ORDER: Mayor Cole

1. COVID-19 Update by Unified Incident Command (UIC).
(Presented by: John Felton, Yellowstone County Health Officer)

- Public Comment

2. Legislative Updates.
(Presented by: Greg Dorrington and Aimee Grmoljez, City's Lobbyists)

- Public Comment

3. TDS Metrocom, LLC Cable Franchise.
(Presented by: Stacy Tenney, Deputy City Attorney and Josh Worrell, TDS Metrocom)

-Public Comment

4. Schedule for Budget Meetings.
(Presented by: Chris Kukulski, City Administrator)

- Public Comment

COUNCIL DISCUSSION:

PUBLIC COMMENT on “NON-AGENDA ITEMS”. Speaker Identification required. (Restricted
to ONLY items not on this printed agenda. Comments are limited to 3 minutes or as set by the
Mayor. Public comments during the meeting may be made in-person or remotely by registering
as an attendee through Zoom.us as outlined in the Agenda coversheet.)

ADJOURN:

Note:
e This meeting is an “informal” meeting of the City Council. The content of the Agenda is subject to change at the meeting.
o In the event there is a Closed Executive Session at the end of a Work Session, the sole purpose is to discuss litigation
strategy. The other parties to the case(s) discussed are not public bodies or associations as described in Section
2-3-203(1) and (2), MCA. The meeting is closed, as allowed by Section 2-3-203(4)(a), MCA, “to discuss a strategy to be
followed with respect to litigation when an open meeting would have a detrimental effect on the litigating position” of the
City of Billings.
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City Council Work Session

Date: 04/05/2021

Title: Applicant TDS Metrocom, LLC Seeking Grant of Cable System Franchise
Presented by: Stacy Tenney

Department: Legal

Presentation: Yes

RECOMMENDATION

On April 12, 2021, City Administration will be submitting a proposed ordinance for first reading
which would grant TDS Metrocom, LLC, a nonexclusive cable system franchise. City
Administration recommends passage of such ordinance.

BACKGROUND (Consistency with Adopted Plans and Policies, if applicable)

TDS Metrocom, LLC (TDS), is a Madison, Wisconsin cable and high-speed internet services
provider which has made application to the City for a nonexclusive cable system franchise
with intent to invest $60 million dollars to lay hundreds of miles of fiber optic cable to form a
brand-new network throughout the City. See application materials.

TDS is part of TDS Telecommunications Corp., the nation's seventh largest wireline
communications company offering broadband, video, and digital voice services to over 900
communities in 34 states. TDS is currently constructing a new network in Coeur De Alene,
Idaho, and Spokane, Washington. Billings residents would be its first Montana customers.
TDS offers to build an all-fiber cable service - meaning it would lay high-speed fiber
connections directly to the doors of homes and businesses - that would offer a minimum of 120
cable channels. TDS would compete against Charter/Spectrum, the City's only nonexclusive
cable franchise provider. It is the policy of the City to promote competition in the provision of
cable services. However, there is a presumption that a cable franchise that would result in
redlining (failure to serve certain areas, especially on economic or racial grounds), or
otherwise give the applicant an unfair competitive advantage, shall not be franchised. See
§7-1619 (d), BMCC. Under the federal Communications Act, a cable system must obtain a
franchise from a local government granting it permission to use the public right of way to
provide area cable services. Should the City Council approve a non-exclusive cable system
franchise with TDS, it would receive the maximum five percent (5%) of its gross revenue on
cable services within the local service area, called a franchise fee. Under federal law, only
cable system operators are required to obtain franchises to provide cable services; no other
multichannel video programming distributor (MVPD) is required to acquire a franchise to offer
video programming except those whose programming is distributed over a cable system.

City Administration will be submitting a proposed cable system franchise ordinance to City
Council on April 12th for first reading. This proposed non-exclusive cable system franchise
with applicant TDS provides for a 10-year franchise, payment of the maximum 5% of gross
revenues from its Billings operations (franchise fee), initial coverage area to a minimum of 70%
of the City within four years of the start of construction and further build out terms to 95%
within approximately 8-10 years, and provision of two Public, Educational, and Governmental
(PEG) channels. Should City Council approve and grant a cable system franchise to applicant



TDS franchise, the company intends to begin construction late spring or early summer this
year.

At tonight's work session, Joshua UWorrell, Manager of TDS Business Development, will be
presenting a PowerPoint introduction about TDS and its services. Josh further welcomes your
questions.

ALTERNATIVES
No Council action is required at this meeting. Informative presentation at this time only.

FISCAL EFFECTS

City would receive an annual 5% maximum allowed under federal law) of the gross revenues
of TDS Metrocom, LLC, from its Billings cable system operations; this is called a franchise fee.
City would receive $0.25 (and up to $0.85) per cable subscriber for PEG capital support for
Community Seven, the City's PEG access provider.

Attachments
Attachment 1 - TDS Board of Directors
Attachment 2 - TDS 2019 Annual Report
Attachment 3 - TDS Cable Franchises
Attachment 4 - Affidavit of Andrew S. Peterson
Attachment 5 - TDS Application for Cable Franchise 10.27.20
Attachment 6 - TDS PP



TDS BOARD OF DIRECTORS

Walter C.D. Carlson Chairman (non-executive) of the Board

Walter C.D. Carlson is non-executive chairman of the board of TDS. He has been a partner of
Sidley Austin LLP for more than 20 years and is a member of its executive committee. He is a
director of United States Cellular Corporation, TDS’ publicly traded wireless subsidiary.

James W. Butman

James W. Butman has been president and CEO of TDS Telecommunications LLC (TDS
Telecom) a wholly owned subsidiary of TDS, since 2018. During his tenure with TDS Telecom,
Jim has held numerous leadership positions. Most recently, he served as the Chief Operating
Officer. Prior to that, he was the Group President of Marketing, Sales & Customer Operations.
He also served as president of TDS Metrocom, the company's competitive local exchange
operation.

LeRoy T. Carlson, Jr.

LeRoy T. Carlson, Jr. is president and CEO of TDS. He is also chairman of United States
Cellular Corporation, TDS’ publicly traded wireless subsidiary; and chairman and a director of
TDS Telecommunications Corporation, TDS’ wholly owned wireline subsidiary.

Letitia G. Carlson, MD

Dr. Letitia G. Carlson is a physician and associate clinical professor at George Washington
University Medical Center. She was previously an assistant professor and later an assistant
clinical professor at the medical center.

Prudence E. Carlson
Prudence E. Carlson has been a private investor for more than five years.

Clarence A. Davis

Clarence A. Davis is a business consultant. He was most recently a director of Nestor, Inc., and
previously served as the company’s CEO. Prior to that, Davis was an independent consultant,
and also a consultant to the National Headquarters of the American Red Cross. Davis was CFO
and then COO of the American Institute of Certified Public Accountants. Davis is a member of
the board and trustees of The Gabelli SRI Fund and The Gabelli Global Deal Fund.

Kimberly D. Dixon

Kimberly D. Dixon is executive vice president and chief operating officer at FedEx Office. She
joined FedEx in 2010 and is responsible for the U.S. retail arm at FedEx. She oversees the
operational and financial performance of more than 2,000 FedEx Office retail stores, off-site
print production facilities and FedEx SameDay transportation services. Dixon previously served
as senior vice president of consumer sales and distribution at Sprint Corporation where she was
responsible for all consumer channel strategy and operational execution.



George W. Off

George W. Off is a former director of Checkpoint Systems, Inc., and previously served as the
company’s chairman, president and CEO. Prior to that, Off was president and CEO, and later
chairman, of Catalina Marketing Corporation.

ChristopherD. O’Leary

Christopher D. O’Leary is an advisor for General Mills International. O’Leary was previously a
senior vice president of General Mills, and prior to that, was president of the General Mills
Meals and Betty Crocker divisions. Before joining General Mills, O’Leary was with PepsiCo,
where he held leadership roles for the Walkers-Smiths and Hostess Frito-Lay businesses.

Wade Oosterman

Wade Oosterman is Vice Chair & Group President, Bell Canada and BCE. He serves in a senior
advisory and oversight position on the Bell executive team in addition to his leadership of Bell
Media as Group President and role as Bell’s Chief Brand Officer. Mr. Oosterman is a highly
respected executive leader in the Canadian communications industry, including 12 years at Bell
in increasingly expansive senior executive roles. Mr. Oosterman is a Director of TIFF, the
charitable cultural organization that operates the Toronto International Film Festival and TIFF
Bell Lightbox.

Gary L. Sugarman

Gary L. Sugarman is principal of Richfield Associates Inc. He was most recently a managing
member of Richfield Capital Partners and on the Board of Otelco. Sugarman previously served
as executive chairman of Veroxity Technology Partners and, prior to that, was chairman and
CEO of Mid-Maine Communications, which he co-founded. Sugarman has also held positions
with Frontier Corporation, including director of business development. Sugarman is also a
director of LICT Corporation.

Laurent C. Therivel

Laurent C. Therivel (“LT”) is president and CEO of U.S. Cellular, TDS' majority-owned
subsidiary. He joined U.S. Cellular in 2020. Therivel, joined U.S. Cellular from AT&T where he
served most recently as CEO of AT&T Mexico. Prior to that, Therivel served as Chief Operating
Officer for IPcelerate, Inc., a Voiceover- IP applications development company.
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Dear Shareholders,

In these uncertain times, The TDS Family of Businesses is taking appropriate steps to advise and to protect associates,
their families, our customers and the communities we serve. We are providing critical communications and data services
that customers and communities depend on. This responsibility means that we must keep our networks and data centers
strong. We are prepared for data volumes quickly increasing and for sustaining higher volumes for months ahead.

Through all of this, we are providing outstanding communications services to our customers. We are investing in the
TDS Family of Businesses to bring our customers ever higher-quality wireless and broadband services that position the
company for long-term sustainability and growth.

U.S. Cellular In 2019, U.S. Cellular executed on our customer-centric strategy by increasing smartphone subscribers and
revenues. We launched our “Bringing Fairness to Wireless” branding campaign rooted in values and strengths that have
been core to U.S. Cellular and our customers since the Company’s beginning. We continued to enhance our network with
the initiation of a multi-year network modernization plan which will ready our network for 5G initiatives and the
exciting opportunities this technology will bring.

U.S. Cellular is building on this momentum by focusing on key objectives for 2020. Our number one priority remains
to elevate brand relevance and focus on customer engagement. We are working to drive subscriber growth and
strengthen current customer experience through continuing simplicity and transparency in pricing and promotions.
We'll continue to raise brand relevance and positioning through our new branding platform “We're Bringing Fairness to
Wireless.” Secondly, we will focus on expanding new and emerging revenue streams. We aim to increase average revenue
per user as customers migrate to service plans with higher data allotments and increase their purchases of additional
services like device protection. We will continue to seek to increase the penetration of smartphones in our base.

Network performance remains a key driver of customer satisfaction and a hallmark of U.S. Cellular’s strategic
positioning. This year we will execute the commercial launch of 5G in Wisconsin and Iowa and work toward readying the
network for additional markets in 2021. Finally, we will continue our multi-year initiative focused on managing costs.
As data usage continues to increase significantly on our network, we will continue to execute initiatives to mitigate the
impact of this increase on system operations expense. The simplicity of unlimited plans and transparency of pricing
have reduced billing questions, resulting in lower customer care costs.

TDS Telecom In 2019, TDS Telecom concentrated on investments in broadband to bring high-speed service to our
customers. We expanded our fiber footprint both inside and outside of our current markets, and 30% of our wireline service
addresses are now served by fiber. Cable connections also grew, led by strong increases in broadband connections and the
acquisition of the cable company, Continuum, a growing company located near Charlotte, North Carolina.

TDS Telecom’s strategic initiatives for 2020 include focusing on expanding our fiber footprint both in and out of our
current markets while we continue to analyze additional out-of-territory fiber opportunities with attractive economics.
We are committed to meeting the regulatory requirements of our broadband buildouts under the Alternative Connect
America Cost Model and working with state legislatures to enhance broadband services in underserved areas.

Increasing cable broadband penetration remains a top priority. We are focused on organic cable growth through
upgrades across our network to further increase our broadband advantages. We continue to evaluate cable acquisitions
in markets that have attractive demographics and little fiber competition.

We are complementing our broadband service in both Wireline and Cable segments with our next generation cloud TV
platform TDS TV+, further strengthening our broadband position.

OneNeck IT Solutions OneNeck IT Solutions had a strong finish to 2019 showing revenue growth while driving
operational improvements in its cost structure. We are well positioned going into 2020 as we continue to leverage a
multi-cloud strategy with plans to roll out our next generation ReliaCloud platform, and plans to expand upon our
hybrid private-public cloud by offering additional platform-based services via both ReliaCloud and Azure.

Creating long-term shareholder value At TDS corporate, we maintain a financially sound foundation so that all our
businesses can take advantage of growth opportunities to enhance their competitive positions.

We continue to return value to our shareholders primarily through our cash dividends, which have increased every
year for the past 46 years.

Thank you We are grateful to the associates and employees of the TDS Family of Businesses for their dedication
and innovation in providing outstanding experiences for our customers. Thank you to our shareholders and debt holders
for your continuing support of our long-term plans and strategies.

Very truly yours,
Ly T Zkn, oo T (Ol

LeRoy T. Carlson, Jr. Walter C. D. Carlson
President and Chief Executive Officer Chairman of the Board



TELEPHONE AND DATA SYSTEMS, INC.
ANNUAL REPORT TO SHAREHOLDERS FOR THE YEAR ENDED DECEMBER 31, 2019
Pursuant to SEC Rule 14a-3

The following audited financial statements and certain other financial information for the year ended December 31, 2019, represent
Telephone and Data Systems’ annual report to shareholders as required by the rules and regulations of the Security and Exchange
Commission (SEC).

The following information was filed with the SEC on February 25, 2020, as Exhibit 13 to Telephone and Data Systems’ Annual Report on
Form 10-K for the year ended December 31, 2019. Such information has not been updated or revised since the date it was originally
filed with the SEC. Accordingly, you are encouraged to review such information together with any subsequent information that we have
filed with the SEC and other publicly available information.
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Management’s Discussion and Analysis of Financial Condition
and Results of Operations

’;\\ Telephone and Data Systems, Inc.
TD S®

Executive Overview

The following Management’s Discussion and Analysis (MD&A) should be read in conjunction with the audited consolidated financial
statements and notes of Telephone and Data Systems, Inc. (TDS) for the year ended December 31, 2019, and with the description of
TDS’ business included herein. Certain numbers included herein are rounded to millions for ease of presentation; however, certain
calculated amounts and percentages are determined using the unrounded numbers.

” ” 4 ” 6

This report contains statements that are not based on historical facts, including the words “believes,” “anticipates,” “estimates,” “expects,”
“plans,” “intends,” “projects” and similar expressions. These statements constitute and represent “forward looking statements” as this term
is defined in the Private Securities Litigation Reform Act of 1995. Such forward looking statements involve known and unknown risks,
uncertainties and other factors that may cause actual results, events or developments to be significantly different from any future results,
events or developments expressed or implied by such forward looking statements. See Private Securities Litigation Reform Act of 1995

Safe Harbor Cautionary Statement for additional information.

TDS uses certain “non-GAAP financial measures” and each such measure is identified in the MD&A. A discussion of the reason TDS
determines these metrics to be useful and a reconciliation of these measures to their most directly comparable measures determined in
accordance with accounting principles generally accepted in the United States of America (GAAP) are included in the Supplemental
Information Relating to Non-GAAP Financial Measures section within the MD&A of this Form 10-K Report.

The following MD&A omits discussion of 2018 compared to 2017. Refer to Management's Discussion and Analysis of Financial Condition
and Results of Operations in TDS' Annual Report on Form 10-K for the year ended December 31, 2018, filed with the SEC on February
22, 2019, for that discussion.

General 2019 Operating Revenues by Segment

1

TDS is a diversified telecommunications company that provides 4%
high-quality communications services to approximately 6 million 5% A\
connections nationwide. TDS provides wireless services through its
82%-owned subsidiary, United States Cellular Corporation (U.S.
Cellular). TDS also provides wireline and cable services, through its
wholly-owned subsidiary, TDS Telecommunications LLC (TDS
Telecom). TDS’ segments operate entirely in the United States. See
Note 20 — Business Segment Information in the Notes to
Consolidated Financial Statements for additional information about
TDS’ segments.

B Wwieless [  Wireline

Cable Other

TDS Mission and Strategy

TDS’ mission is to provide outstanding communications services to its customers and meet the needs of its shareholders, its people,
and its communities. In pursuing this mission, TDS seeks to grow its businesses, create opportunities for its associates and employees,
and build value over the long-term for its shareholders. Across all of its businesses, TDS is focused on providing exceptional customer
experiences through best-in-class services and products and superior customer service.

TDS'’ long-term strategy calls for the majority of its capital to be reinvested in its operating businesses to strengthen their competitive
positions and financial performance, while also returning value to TDS shareholders primarily through the payment of a regular quarterly
cash dividend.



In 2019, TDS continued to focus on investing in the networks that are the backbone of its commitment to provide outstanding
communications services to its customers. TDS believes these investments strengthen its competitive position and improve operating
performance. TDS expects to continue to execute on its strategies to build strong, competitive businesses providing high-quality, data-
focused services and products.

Invest in the business to improve returns and pursue initiatives that align with long-term strategies

Consistent with its strategy, TDS made significant investments in 2019 to improve the performance of its networks.

U.S. Cellular continues to devote efforts to enhance its network capabilities. VOLTE technology is now available to nearly 70%
of U.S Cellular's subscribers, and deployments in additional operating markets are expected in 2020 and 2021. VoLTE
technology allows customers to utilize a 4G LTE network for both voice and data services and offers enhanced services such
as high definition voice and simultaneous voice and data sessions.

U.S. Cellular has begun to deploy 5G technology in its network and expects to launch commercial 5G services in selected
markets in 2020. 5G technology is expected to help address customers' growing demand for data services as well as create
opportunities for new services requiring high speed, reliability and low latency. U.S. Cellular is working with leading companies
in the wireless infrastructure and handset ecosystem to provide rich 5G experiences for customers, initially focused on mobility
services and using its low band spectrum. At the same time, as discussed below, U.S. Cellular has begun acquiring high band
spectrum to enable the delivery of additional 5G services in the future. In addition to the deployment of 5G technology, U.S.
Cellular is also modernizing its 4G LTE network to further enhance 4G LTE speeds.

U.S. Cellular assesses its existing wireless interests on an ongoing basis with a goal of improving the competitiveness of its
operations and maximizing its long-term return on capital. As part of this strategy, U.S. Cellular actively seeks attractive
opportunities to acquire wireless spectrum, including pursuant to FCC auctions. In June 2019, the FCC announced that U.S.
Cellular was the provisional winning bidder for 408 wireless spectrum licenses in its 28 GHz auction (Auction 101) and 282
wireless spectrum licenses in its 24 GHz auction (Auction 102) for an aggregate purchase price of $256 million. The wireless
spectrum licenses from Auction 101 were granted by the FCC on October 2, 2019, and the wireless spectrum licenses from
Auction 102 were granted by the FCC on December 11, 2019. On July 11, 2019, the FCC released a Public Notice establishing
procedures for an auction offering wireless spectrum licenses in the 37, 39 and 47 GHz bands (Auction 103). Auction 103 is
offering 34 100 MHz blocks in the Upper 37 GHz, 39 GHz, and 47 GHz bands in all Partial Economic Areas. On September 9,
2019, U.S. Cellular filed an application to participate in Auction 103 and was announced as a qualified bidder on October 31,
2019. Bidding in this auction commenced on December 10, 2019. The initial phase of this auction closed on January 30, 2020
and the assignment phase commenced on February 18, 2020.

TDS Telecom’s Wireline business continues to focus on driving growth in its broadband and video services by investing in fiber
deployment in new out-of-territory markets and in existing markets. Construction has begun in two new out-of-territory clusters,
mid-central Wisconsin and Idaho. With support from the FCC's A-CAM program and state broadband grants, Wireline is also
deploying higher speed broadband to unserved and under-served service addresses in rural areas within its current markets.

On December 31, 2019, TDS acquired substantially all of the assets of Ml Connection Communications System, dba
Continuum, for $80 million in cash, subject to working capital adjustments. Continuum is a cable company that passes
approximately 40,000 service addresses in North Carolina and offers broadband, video and voice services, which complement
the TDS Telecom portfolio of products.

TDS Telecom’s Cable business continues to increase its broadband penetration by making network capacity investments and
by offering more advanced services in its markets.

TDS Telecom's Wireline and Cable businesses also are investing in a next generation video platform called TDS TV+ to
enhance video services.



Return value to shareholders

During 2019, TDS paid $75 million in regular quarterly cash dividends. TDS increased the dividend per share paid to its investors by 3%
in 2019 which marks the 45" consecutive year of dividend increases and in February 2020, TDS increased its quarterly dividend per
share from $0.165 to $0.170. During 2019, U.S. Cellular repurchased 590,300 Common Shares for $21 million at an average cost per
share of $35.45. At December 31, 2019, the total cumulative amount of U.S. Cellular Common Shares authorized to be purchased is
5,311,000. There were no TDS share repurchases in 2019. As of December 31, 2019, the maximum dollar value of TDS Common
Shares that may yet be purchased under TDS' program was $199 million. There is no assurance that TDS will continue to increase the
dividend rate or pay dividends and no assurance that TDS or U.S. Cellular will make any significant amount of share repurchases in the
future.

Annual Dividends Per TDS Share

$0.80 -
$0.70 -
$0.60
$0.50
$0.40
$0.30

$0.20

$0.10




Terms Used by TDS

The following is a list of definitions of certain industry terms that are used throughout this document:

4G LTE - fourth generation Long-Term Evolution, which is a wireless technology that enables more network capacity for more
data per user as well as faster access to data compared to third generation (3G) technology.
5G - fifth generation wireless technology that is expected to help address customers' growing demand for data services as well
as create opportunities for new services requiring high speed and reliability as well as low latency.
Account - represents an individual or business financially responsible for one or multiple associated connections. An account
may include a variety of types of connections such as handsets and connected devices.
Alternative Connect America Cost Model (A-CAM) — a USF support mechanism for rate-of-return carriers, which provides
revenue support through 2028. This support comes with an obligation to build defined broadband speeds to a certain number
of locations.
Auctions 101, 102, and 103 — Auction 101 was an FCC auction of 28 GHz wireless spectrum licenses that started in
November 2018 and concluded in January 2019. Auction 102 was an FCC auction of 24 GHz wireless spectrum licenses that
started in March 2019 and concluded in May 2019. Auction 103 is an FCC auction of 37, 39, and 47 GHz wireless spectrum
licenses that started in December 2019. The spectrum auctioned in each of these auctions, referred to as Millimeter Wave
spectrum, is expected to be used primarily to deliver 5G technology.
Broadband Connections — refers to the number of Wireline customers provided high-capacity data circuits via various
technologies, including DSL and dedicated internet circuit technologies or the Cable billable number of lines into a building for
high-speed data services.
Churn Rate - represents the percentage of the connections that disconnect service each month. These rates represent the
average monthly churn rate for each respective period.
Connected Devices — non-handset devices that connect directly to the U.S. Cellular network. Connected devices include
products such as tablets, wearables, modems, and hotspots.
DOCSIS — Data Over Cable Service Interface Specification is an international telecommunications standard that permits the
addition of high-bandwidth data transfer to an existing cable TV (CATV) system. DOCSIS 3.1 is a system specification that
increases data transmission rates.
EBITDA - refers to earnings before interest, taxes, depreciation, amortization and accretion and is used in the non-GAAP
metric Adjusted EBITDA throughout this document. See Supplemental Information Relating to Non-GAAP Financial Measures
within this MD&A for additional information.
Eligible Telecommunications Carrier (ETC) — designation by states for providing specified services in “high cost” areas which
enables participation in universal service support mechanisms.
Free Cash Flow — non-GAAP metric defined as Cash flows from operating activities less Cash paid for additions to property,
plant and equipment. See Supplemental Information Relating to Non-GAAP Financial Measures within this MD&A for additional
information.
Gross Additions — represents the total number of new connections added during the period, without regard to connections
that were terminated during that period.
IPTV Connections — represents the number of Wireline customers provided video services using IP networking technology.
ManagedIP Connections — refers to the number of telephone handsets, data lines and IP trunks providing communications
using IP networking technology.
Net Additions (Losses) — represents the total number of new connections added during the period, net of connections that
were terminated during that period.
OIBDA - refers to operating income before depreciation, amortization and accretion and is used in the non-GAAP metric
Adjusted OIBDA throughout this document. See Supplemental Information Relating to Non-GAAP Financial Measures within
this MD&A for additional information.
Out-of-Territory Fiber Builds — represents construction of facilities-based market expansions outside of TDS' ILEC and CLEC
footprint.
Partial Economic Areas — service areas of certain FCC wireless spectrum licenses based on geography.
Postpaid Average Revenue per Account (Postpaid ARPA) — metric which is calculated by dividing total postpaid service
revenues by the average number of postpaid accounts and by the number of months in the period.
Postpaid Average Revenue per User (Postpaid ARPU) — metric which is calculated by dividing total postpaid service
revenues by the average number of postpaid connections and by the number of months in the period.
Retail Connections — the sum of U.S. Cellular postpaid connections and U.S. Cellular prepaid connections.
Tax Act — refers to comprehensive federal tax legislation enacted on December 22, 2017, which made broad changes to the
U.S. tax code. Now titled H.R.1, the Tax Act was originally identified as the Tax Cuts and Jobs Act of 2017.
Universal Service Fund (USF) — a system of telecommunications collected fees and support payments managed by the FCC
intended to promote universal access to telecommunications services in the United States.
U.S. Cellular Connections — individual lines of service associated with each device activated by a customer. Connections
include all types of devices that connect directly to the U.S. Cellular network.
Video Connections — generally, a home or business receiving video programming counts as one video connection. In
counting bulk residential or commercial connections, such as an apartment building or a hotel, connections are counted based
on the number of units/rooms within the building receiving service.
Voice Connections — refers to the individual circuits connecting a customer to Wireline’s central office facilities that provide
voice services or the Cable billable number of lines into a building for voice services.
VoLTE - Voice over Long-Term Evolution is a technology specification that defines the standards and procedures for delivering
voice communications and related services over 4G LTE networks.
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Wireline Residential Revenue per Connection — is calculated by dividing total Wireline residential revenue by the average
number of Wireline residential connections and by the number of months in the period.



Results of Operations — TDS Consolidated

2019 vs.
Year Ended December 31, 2019 2018 2018
(Dollars in millions)
Operating revenues
U.S. Cellular $ 4,022 $ 3,967 1%
TDS Telecom 930 927 -
All other! 224 215 4%
Total operating revenues 5,176 5,109 1%
Operating expenses
U.S. Cellular 3,910 3,809 3 %
TDS Telecom 823 834 (1)%
All other! 264 261 1%
Total operating expenses 4,997 4,904 2%
Operating income (loss)
U.S. Cellular 112 158 (29)%
TDS Telecom 107 93 15 %
All other! (40) (46) 12 %
Total operating income 179 205 (13)%
Investment and other income (expense)
Equity in earnings of unconsolidated entities 168 160 5%
Interest and dividend income 29 26 15 %
Interest expense (165) (172) 4 %
Other, net — 2 N/M
Total investment and other income 32 16 92 %
Income before income taxes 21 221 (5)%
Income tax expense 64 46 37 %
Net income 147 175 (16)%
Less: Net income attributable to noncontrolling interests, net of tax 26 40 (36)%
Net income attributable to TDS shareholders $ 121 § 135 (10)%
Adjusted OIBDA (Non-GAAP)? $ 1,122 $ 1,079 4%
Adjusted EBITDA (Non-GAAP)2 $ 1319 § 1,267 4%
Capital expenditures?® $ 1,032 § 767 35 %

N/M - Percentage change not meaningful

! Consists of corporate and other operations and intercompany eliminations.

2 Refer to Supplemental Information Relating to Non-GAAP Financial Measures within this MD&A for a reconciliation of this measure.
8 Refer to Liquidity and Capital Resources within this MD&A for additional information on Capital expenditures.

Refer to individual segment discussions in this MD&A for additional details on operating revenues and expenses at the segment level.

Equity in earnings of unconsolidated entities

Equity in earnings of unconsolidated entities represents TDS’ share of net income from entities in which it has a noncontrolling interest
and that are accounted for using the equity method. TDS’ investment in the Los Angeles SMSA Limited Partnership (LA Partnership)
contributed $78 million and $77 million in 2019 and 2018, respectively.



Income tax expense

The effective tax rate on Income before income taxes for 2019 was 30.3%. The effective tax rate includes the impact of federal and state
tax, as well as other increases due primarily to nondeductible interest expenses.

TDS’ effective tax rate on Income before income taxes for 2018 was 21.0%. The effective tax rate was lower than a normalized rate
inclusive of federal and state tax, due primarily to an income tax accounting method change that accelerated depreciation of certain
assets for the 2017 tax year, resulting in discrete tax benefit recorded in 2018.

See Note 5 — Income Taxes in the Notes to Consolidated Financial Statements for additional information.

Net income attributable to noncontrolling interests, net of tax

Year Ended December 31, 2019 2018

(Dollars in millions)

U.S. Cellular noncontrolling public shareholders’ $ 23 % 26

Noncontrolling shareholders’ or partners’ 3 14
Net income attributable to noncontrolling interests, net of tax $ 26 $ 40

Net income attributable to noncontrolling interests, net of tax includes the noncontrolling public shareholders’ share of U.S. Cellular’s net
income, the noncontrolling shareholders’ or partners’ share of certain U.S. Cellular subsidiaries’ net income and other TDS noncontrolling
interests.

Earnings
(Dollars in millions)

$1,600 -
$1,400 $1.267 $1,319
$1,200
$1,000 - Net income decreased in 2019 due primarily to increased
’ depreciation and other operating expenses, as well as higher
$800 | income taxes and less gains recorded in 2019, partially offset by
higher revenues. Adjusted EBITDA increased in 2019 due primarily
$600 to higher revenues, partially offset by higher selling, general and
administrative expenses.
$400 -~
$200
$0 -
2018 2019
[ Netincome [ Adjusted EBITDA*

*Represents a non-GAAP financial measure. Refer to Supplemental Information Relating to Non-GAAP Financial Measures within this
MDA&A for a reconciliation of this measure.




?, US. Cellular U.S. CELLULAR OPERATIONS

Business Overview

U.S. Cellular owns, operates, and invests in wireless markets throughout the United States. U.S. Cellular is an 82%-owned subsidiary of
TDS. U.S. Cellular’s strategy is to attract and retain wireless customers through a value proposition comprised of a high-quality network,
outstanding customer service, and competitive devices, plans, and pricing, all provided with a local focus.

OPERATIONS

@ US. Cellular headquarters, Chicago, IL

I US. Cellular operations

= Serves customers with 4.9 million connections including 4.4 million postpaid, 0.5 million prepaid and 0.1 million reseller and
other connections

Operates in 20 states
= Employs approximately 5,500 associates
4,166 owned towers

= 6,578 cell sites in service




U.S. Cellular Mission and Strategy

U.S. Cellular’'s mission is to provide exceptional wireless communication services which enhance consumers’ lives, increase the
competitiveness of local businesses, and improve the efficiency of government operations in the mid-sized and rural markets served.

U.S. Cellular continues to execute on its strategies to grow and protect its customer base, grow revenues, drive improvements in the
overall cost structure, and invest in its network and system capabilities. Strategic efforts include:

U.S. Cellular offers economical and competitively priced service plans and devices to its customers and is focused on
increasing revenues from sales of related products such as accessories and device protection plans and from new services
such as LTE home internet. In addition, U.S. Cellular is focused on expanding its solutions available to business and
government customers, including a growing suite of connected machine-to-machine solutions and software applications across
various categories.

U.S. Cellular continues to devote efforts to enhance its network capabilities. VOLTE technology is now available to nearly 70%
of U.S Cellular's subscribers, and deployments in additional operating markets are expected in 2020 and 2021. VoLTE
technology allows customers to utilize a 4G LTE network for both voice and data services and offers enhanced services such
as high definition voice and simultaneous voice and data sessions.

U.S. Cellular has begun to deploy 5G technology in its network and expects to launch commercial 5G services in selected
markets in 2020. 5G technology is expected to help address customers' growing demand for data services as well as create
opportunities for new services requiring high speed, reliability and low latency. U.S. Cellular is working with leading companies
in the wireless infrastructure and handset ecosystem to provide rich 5G experiences for customers, initially focused on mobility
services and using its low band spectrum. At the same time, as discussed below, U.S. Cellular has begun acquiring high band
spectrum to enable the delivery of additional 5G services in the future. In addition to the deployment of 5G technology, U.S.
Cellular is also modernizing its 4G LTE network to further enhance 4G LTE speeds.

U.S. Cellular assesses its existing wireless interests on an ongoing basis with a goal of improving the competitiveness of its
operations and maximizing its long-term return on capital. As part of this strategy, U.S. Cellular actively seeks attractive
opportunities to acquire wireless spectrum, including pursuant to FCC auctions. In June 2019, the FCC announced that U.S.
Cellular was the provisional winning bidder for 408 wireless spectrum licenses in its 28 GHz auction (Auction 101) and 282
wireless spectrum licenses in its 24 GHz auction (Auction 102) for an aggregate purchase price of $256 million. The wireless
spectrum licenses from Auction 101 were granted by the FCC on October 2, 2019, and the wireless spectrum licenses from
Auction 102 were granted by the FCC on December 11, 2019. On July 11, 2019, the FCC released a Public Notice establishing
procedures for an auction offering wireless spectrum licenses in the 37, 39 and 47 GHz bands (Auction 103). Auction 103 is
offering 34 100 MHz blocks in the Upper 37 GHz, 39 GHz, and 47 GHz bands in all Partial Economic Areas. On September 9,
2019, U.S. Cellular filed an application to participate in Auction 103 and was announced as a qualified bidder on October 31,
2019. Bidding in this auction commenced on December 10, 2019. The initial phase of this auction closed on January 30, 2020
and the assignment phase commenced on February 18, 2020.



Operational Overview

Retail Connections Composition
As of December 31, 2019

As of December 31, 2019 2018
Retail Connections — End of Period
Postpaid 4,383,000 4,472,000
Prepaid 506,000 516,000
Total 4,889,000 4,988,000
. Postpaid Prepaid
2019 vs.
Year Ended December 31, 2019 2018 2018
Postpaid Activity and Churn
Gross Additions
Handsets 458,000 475,000 (4)%
Connected Devices 148,000 150,000 (1)%
Total Gross Additions 606,000 625,000 (3)%
Net Additions (Losses)
Handsets (24,000) 23,000 N/M
Connected Devices (65,000) (69,000) 6%
Total Net Additions (Losses) (89,000) (46,000) (93)%
Churn -
Handsets 1.04% 0.98%
Connected Devices 3.24% 2.96%
Total Churn 1.31% 1.25%

Postpaid net losses increased in 2019 due to lower handset gross additions and higher handset defections, which are due primarily to
aggressive industry-wide competition on both service plans and devices.

Total postpaid churn increased in 2019 due primarily to higher handset defections.

Postpaid Revenue

2019 vs.
Year Ended December 31, 2019 2018 2018
Average Revenue Per User (ARPU) $ 46.01 $ 44.98 2%
Average Revenue Per Account (ARPA) $ 11980 $ 118.93 1%

Postpaid ARPU and Postpaid ARPA increased in 2019 due primarily to (i) having proportionately more handset connections, which on a
per-unit basis contribute more revenue than connected devices, (ii) a shift to higher priced service plans, and (iii) an increase in device
protection plan revenue. Such factors were partially offset by an increase in sales promotion costs.



Financial Overview — U.S. Cellular

2019 vs.

Year Ended December 31, 2019 2018 2018
(Dollars in millions)
Retail service $ 2,650 $ 2,623 1%
Inbound roaming 174 154 13 %
Other 211 201 5%

Service revenues 3,035 2,978 2 %
Equipment sales 987 989 -

Total operating revenues 4,022 3,967 1%
System operations (excluding Depreciation, amortization and accretion reported below) 756 758 -
Cost of equipment sold 1,028 1,031 -
Selling, general and administrative 1,406 1,388 1%
Depreciation, amortization and accretion 702 640 10 %
(Gain) loss on asset disposals, net 19 10 80 %
(Gain) loss on sale of business and other exit costs, net 1) — N/M
(Gain) loss on license sales and exchanges, net — (18) 98 %

Total operating expenses 3,910 3,809 3%
Operating income $ 112 § 158 (29)%
Net income $ 133 §$ 164 (19)%
Adjusted OIBDA (Non-GAAP)' $ 832 $ 790 5%
Adjusted EBITDA (Non-GAAP)' $ 1,015 § 963 5%
Capital expenditures? $ 710 $ 515 38 %

N/M - Percentage change not meaningful
! Refer to Supplemental Information Relating to Non-GAAP Financial Measures within this MD&A for a reconciliation of this measure.

2 Refer to Liquidity and Capital Resources within this MD&A for additional information on Capital expenditures.
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Operating Revenues
(Dollars in millions)

Service revenues consist of:

4,100 . . :
$ . Retail Service — Charges for voice, data and value added
627 $20 10 $4,022 services and recovery of regulatory costs
$4,000 83,967 $(2) = Inbound Roaming — Charges to other wireless carriers
whose customers use U.S. Cellular’s wireless systems
$3.900 when roaming
= Other Service — Amounts received from the Federal USF,
tower rental revenues, and miscellaneous other service
$3,800 - revenues
Equipment revenues consist of:
$3,700
. Sales of wireless devices and related accessories to new
and existing customers, agents, and third-party distributors
$3,600 - T T T T
oB° i O i o os®
e\ 3\\% (\69\0 ,{(\G‘% eo\\)\
& \(\000 e

Key components of changes in the statement of operations line items were as follows:
Total operating revenues

Retail service revenues increased in 2019 primarily as a result of the increase in Postpaid ARPU as previously discussed in the
Operational Overview section.

Inbound roaming revenues increased in 2019 primarily driven by data revenues, with significantly higher usage partially offset by lower
rates.

Other service revenues increased in 2019, due primarily to an increase in tower rental revenues resulting from (i) an increase in new
agreements and increases in rental rates and (ii) an out-of-period adjustment recorded in the third quarter of 2019. See Note 11 —
Leases in the Notes to Consolidated Financial Statements for additional information.

Selling, general and administrative expenses

Selling, general and administrative expenses increased in 2019 due primarily to an increase in costs driven by information system
initiatives, as well as an increase in bad debts expense.

Depreciation, amortization and accretion

Depreciation, amortization, and accretion increased in 2019 due to (i) additional network assets being placed into service and (ii)
accelerated depreciation of certain assets due to changes in network technology, which will continue in 2020 and beyond.

(Gain) loss on asset disposals, net
Loss on asset disposals, net increased in 2019 due primarily to the disposal of technologically obsolete equipment.
(Gain) loss on license sales and exchanges, net

Net gains in 2018 were due to license sale and exchange transactions with various third parties.
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TDS TELECOM OPERATIONS

Business Overview

TDS Telecom provides a wide range of communications services to residential and commercial customers. TDS Telecom operates in
two segments: Wireline, which includes fiber out-of-territory builds, and Cable.

OPERATIONS

Il Wireline operations
[ Cable operations
@ TDS Telecom headquarters, Madison, WI

= Serves 1.2 million connections in 32 states.
= Employs approximately 2,900 employees.

= Wireline operates incumbent local exchange carriers (ILEC), competitive local exchange carriers (CLEC) and out-of-territory
builds in 27 states.

= Cable operates primarily in Colorado, New Mexico, North Carolina, Oregon, Texas and Utah.
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Trends and Developments

Growth Initiatives:

In 2017, TDS Telecom acquired and built an advanced fiber network in Sun Prairie, Wisconsin. Several additional locations are
currently being built with fiber to expand its footprint into attractive markets that are underserved today. TDS Telecom's
Madison, Wisconsin cluster will include an additional 27,000 services addresses, its Central Wisconsin cluster will include
36,000 service addresses, and its new Coeur d'Alene, Idaho cluster will include 42,000 service addresses. At the end of 2019,
TDS Telecom has installed fiber to approximately 33,000 service addresses in these out-of-territory markets.

TDS Telecom is also pursuing a strategy to invest in fiber in markets within its current footprint. Increased fiber deployment
provides the opportunity to deliver more robust residential and consumer products which drives growth. At the end of 2019,
TDS Telecom has installed fiber to approximately 207,000 service addresses within its existing footprint.

On December 31, 2019, TDS acquired substantially all of the assets of Ml Connection Communications System, dba
Continuum, for $80 million in cash, subject to working capital adjustments. Continuum is a cable company that passes
approximately 40,000 service addresses in North Carolina and offers broadband, video and voice services, which complement
the TDS Telecom portfolio of products. TDS Telecom will continue to pursue acquisitions that meet its criteria of having
favorable competitive environments, attractive market demographics and the ability to grow broadband penetration.

Technology & Support Systems:

TDS Telecom’s Wireline segment continues to upgrade and expand its network to respond to the needs of its customers for
greater bandwidth and advanced technologies. At December 31, 2019, fiber has been deployed to approximately 30% of
service addresses. Fiber technology allows broadband speeds of up to 1 Gigabit per second (Gbps). In non-fiber markets, TDS
Telecom has deployed advanced technologies to increase data speeds up to 100 Megabits per second (Mbps) to reach
approximately 38% of service addresses. TDS Telecom continues to utilize federal and state funding mechanisms in order to
extend broadband service to unserved and underserved markets.

TDS Telecom’s Cable segment continues to make capacity investments in line with its strategy to increase broadband
penetration in its markets. DOCSIS 3.0 technology is deployed to nearly all of Cable’s service addresses which allows it to offer
enhanced transmission speeds and TDS Telecom has begun to enable a next generation DOCSIS 3.1 broadband network that
will offer significant higher speeds of up to 1 Gbps. TDS Telecom’s Cable segment is also offering up to 1 Gbps service through
fiber investments in new construction in its largest markets.

Services and Products:

TDS Telecom’s Wireline segment strives to be the preferred broadband provider in its markets with the ability to provide value-
added bundling services with video and voice service options. TDS Telecom continues to invest in its network to offer higher
speed data service and to expand its fiber footprint. At December 31, 2019, 67% of residential broadband connections had 10
Mbps or faster service and 30% had 100 Mbps or faster service.

TDS Telecom’s Wireline segment offers IPTV, branded as TDS TV, in order to leverage its high-speed network. TDS TV
provides customers with connected-home DVRs, video-on-demand and TV Everywhere. TDS Telecom offers TDS TV in 40
markets, enabling 267,000 or roughly 34% of its service addresses. Where TDS TV is not available, TDS Telecom partners with
a satellite TV provider to allow for triple or double play bundling.

TDS Telecom's commercial operations lead with a broadband service bundled with voice and TDS TV for small- to medium-
sized businesses.

TDS Telecom’s Cable segment seeks to expand broadband services and leverage that growth by bundling with video and voice
services. In addition to providing enhanced broadband speeds through DOCSIS 3.1 technology, TDS Telecom also provides
customers with a whole home entertainment solution branded as CatchTV.
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Financial Overview — TDS Telecom

2019 vs.
Year Ended December 31, 2019 2018 2018
(Dollars in millions)
Operating revenues
Wireline $ 683 $ 699 (2)%
Cable 247 230 8 %
TDS Telecom operating revenues’ 930 927 -
Operating expenses
Wireline 587 604 (3)%
Cable 236 231 2%
TDS Telecom operating expenses' 823 834 (1%
TDS Telecom operating income $ 107 § 93 15 %
Net income $ 922 $ 89 4 %
Adjusted OIBDA (Non-GAAP)? $ 300 $ 303 (1%
Adjusted EBITDA (Non-GAAP)? $ 313 §$ 313 -
Capital expenditures® $ 316 $ 232 36 %

Numbers may not foot due to rounding.

N/M - Percentage change not meaningful

! Includes eliminations between the Wireline and Cable segments.

2 Refer to Supplemental Information Relating to Non-GAAP Financial Measures within this MD&A for a reconciliation of this measure.

8 Refer to Liquidity and Capital Resources within this MD&A for additional information on Capital expenditures.

Operating Revenues
(Dollars in millions)

$1,000 -
$800
$600 - Operating revenues were flat in 2019 as Wireline and Cable
broadband growth and Wireline video connection growth were offset
by declines in Wireline wholesale access revenue and voice and
$400 commercial revenues.
$200
$0 -
2018 2019
. Wireline Cable

15



Total operating expenses

Operating expenses decreased in 2019 due primarily to decreases in employee-related expenses and depreciation expense and an
increase in gain on the sale of assets.
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WIRELINE OPERATIONS

Business Overview

TDS Telecom’s Wireline business provides broadband, video and voice services. These services are provided to residential,
commercial, and wholesale customers in a mix of rural, small town and suburban markets, with the largest concentration of its
customers in the Upper Midwest and the Southeast. TDS Telecom’s residential strategy is to focus on broadband bundled with video
and voice services. In its commercial business, TDS Telecom’s focus is on small- to medium-sized businesses and its sales efforts
emphasize providing broadband with an array of voice services.

Operational Overview

Residential Connections Residential Broadband Connections by Speeds
600,000 - 100%
54,000 58,500
500,000 - 80% — 38% S5
400,000 - 235,400 241300
60%
300,000 - 37%
o,
40% 38%
200,000
274,100 262,100 o
100,000 20%
0 0% -
2018 2019 2018 2019
B Voice Broadband >100 Mbps 10 - 100 Mbps
Video 0 - 10 Mbps
Total residential connections were relatively flat as growth in Residential broadband customers continue to choose higher
broadband and video connections were offset by the decline in speeds with 67% taking speeds of 10 Mbps or greater and 30%
voice connections. choosing speeds of 100 Mbps or greater.

' Includes ILEC and out-of-territory
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Residential Revenue per Connection

$49 $48.54

$48

$4724

$47
$46
$45
$44
$43
$42

$41

$40 -
2018 2019

Residential revenue per connection increased 3% due to video
and broadband connection growth as well as an increase in
broadband speeds.

Commercial Connections

300,000 -
20,600
250,000 - 20,400
200,000 - 130,500
117,800
150,000 -
100,000
134,000
’ 121,200
50,000 -
0
2018 2019

managediP [l  Voice

Broadband

Total commercial connections decreased by 9% due
primarily to declines in connections in CLEC markets.
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Financial Overview — Wireline

2019 vs.

Year Ended December 31, 2019 2018 2018
(Dollars in millions)
Residential $ 328 $ 321 2%
Commercial 168 184 (9)%
Wholesale 186 191 (2)%

Service revenues 682 697 (2)%
Equipment and product sales 1 2 (26)%

Total operating revenues 683 699 (2)%
Cost of services (excluding Depreciation, amortization and accretion reported below) 263 266 (1)%
Cost of equipment and products 1 1 (24)%
Selling, general and administrative 199 197 1%
Depreciation, amortization and accretion 132 142 (7)%
(Gain) loss on asset disposals, net (8) (3) N/M

Total operating expenses 587 604 (3)%
Operating income $ % $ 95 1%
Income before income taxes $ 110 $ 106 3%
Adjusted OIBDA (Non-GAAP)' $ 220 $ 234 (6)%
Adjusted EBITDA (Non-GAAP)' $ 231 § 243 (5)%
Capital expenditures? $ 243 $ 176 38 %

Numbers may not foot due to rounding.

N/M - Percentage change not meaningful

' Refer to Supplemental Information Relating to Non-GAAP Financial Measures within this MD&A for a reconciliation of this measure.

2 Refer to Liquidity and Capital Resources within this MD&A for additional information on Capital expenditures.
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Operating Revenues
(Dollars in millions)

$800 -
$700
$600

Residential revenues consist of:

= Broadband services, including fiber- and copper-based
$500 high-speed internet, security and support services
= Video services, including IPTV and satellite offerings

$400 = Voice services
$300 |
$200 - Commercial revenues consist of:
$100 = High-speed and dedicated business internet services
$0 = Voice services
2018 2019
Wholesale revenues consist of:
[ | Residential Commercial = Network access services primarily to interexchange
and wireless carriers for carrying data and voice traffic
Wholesale on TDS Telecom’s network

= Federal and state USF support, including A-CAM

Key components of changes in the statement of operations items were as follows:
Total operating revenues

Residential revenues increased in 2019 due primarily to growth in broadband and video connections, as well as price increases, partially
offset by a decline in voice connections. Broadband and video connections grew 3% and 8%, respectively, while voice connections
declined 4%.

Commercial revenues decreased in 2019 due primarily to declining connections in CLEC markets.
Wholesale revenues decreased in 2019 due to decreases in legacy transport services, primarily for special access.
Cost of services

Cost of services decreased in 2019 due to lower employee-related expenses and decreases in the costs of provisioning legacy services,
partially offset by increases in video programming charges and plant and maintenance expense.

Selling, general and administrative

Selling, general and administrative expenses increased in 2019 due primarily to increased legal and advertising expenses, offset by
lower employee-related costs.

Depreciation, amortization and accretion

Depreciation, amortization and accretion decreased in 2019 as certain assets became fully depreciated, partially offset by depreciation
on new fiber assets.

(Gain) loss on asset disposals, net

Gain on asset disposals increased due to the sale of fiber assets in certain CLEC markets.

20



@ = bendbroadband® CABLE OPERATIONS

Business Overview

TDS Telecom’s Cable strategy is to expand its broadband services and leverage that growth by bundling with video and voice
services. TDS Telecom seeks to be the leading provider of broadband services in its targeted markets by leveraging its core
competencies in network management and customer focus.

Operational Overview

Cable Connections

400,000 -~
350,000 - 69,500
300,000 - 65,200
250,000 - 106,600
200,000 - 102,900
’ Cable connections grew 10% in 2019 due to an increase in
150,000 broadband connections and the acquisition of Continuum, which
included 15,800 broadband connections, 9,400 video connections

100,000 167400 193,500 and 5,800 voice connections.

50,000

0
2018 2019
[ Broadband Video
Voice
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Financial Overview — Cable

2019 vs.

Year Ended December 31, 2019 2018 2018
(Dollars in millions)
Residential $ 205 $ 188 9 %
Commercial 43 42 3%

Total operating revenues 247 230 8 %
Cost of services (excluding Depreciation, amortization and accretion reported below) 105 104 2%
Selling, general and administrative 62 57 8 %
Depreciation, amortization and accretion 68 69 (2)%
(Gain) loss on asset disposals, net 1 1 (48)%

Total operating expenses 236 231 2%
Operating income (loss) $ 11 3 @) N/M
Income (loss) before income taxes $ 13 $ (1) N/M
Adjusted OIBDA (Non-GAAP)' $ 80 $ 69 16 %
Adjusted EBITDA (Non-GAAP)' $ 82 $ 70 17 %
Capital expenditures? $ 73 $ 56 31 %

Numbers may not foot due to rounding.

N/M - Percentage change not meaningful

' Refer to Supplemental Information Relating to Non-GAAP Financial Measures within this MD&A for a reconciliation of this measure.

2 Refer to Liquidity and Capital Resources within this MD&A for additional information on Capital expenditures.

Operating Revenues

(Dollars in millions)

$300 -
$250
$200 -
$150
$100 -
$50 -

2018

[ Residential

2019

Commercial

Residential and Commercial revenues consist of:

Broadband services, including high-speed internet, security

and support services

Video services including premium programming in HD,
multi-room and TV Everywhere offerings

Voice services
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Key components of changes in the statement of operations items were as follows:
Total operating revenues

Residential and commercial revenues increased 8% in 2019 due to price increases and growth in broadband connections.

Cost of services

Cost of services increased 2% in 2019 due primarily to increases in maintenance activities.

Selling, general and administrative

Selling, general and administrative expenses increased in 2019 due primarily to higher employee-related expenses and closing costs
related to the acquisition of Continuum.

Depreciation, amortization and accretion

Depreciation, amortization and accretion decreased in 2019 as certain assets became fully depreciated.
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Liquidity and Capital Resources
Sources of Liquidity

TDS and its subsidiaries operate capital-intensive businesses. Historically, TDS has used internally-generated funds and also has
obtained substantial funds from external sources for general corporate purposes. In the past, TDS’ existing cash and investment
balances, funds available under its revolving credit and receivables securitization agreements, funds from other financing sources,
including undrawn term loans and other long-term debt, and cash flows from operating and certain investing and financing activities,
including sales of assets or businesses, provided sufficient liquidity and financial flexibility for TDS to meet its normal day-to-day
operating needs and debt service requirements, to finance the build-out and enhancement of markets and to fund acquisitions. There is
no assurance that this will be the case in the future. See Market Risk for additional information regarding maturities of long-term debt.

TDS has incurred negative free cash flow at times in the past and this could occur in the future. However, TDS believes that existing
cash and investment balances, funds available under its revolving credit, term loan and receivables securitization agreements, and
expected cash flows from operating and investing activities will provide sufficient liquidity for TDS to meet its normal day-to-day
operating needs and debt service requirements for the coming year.

TDS may require substantial additional capital for, among other uses, funding day-to-day operating needs including working capital,
acquisitions of providers of cable, wireless or wireline telecommunications services, IT services or other businesses, wireless spectrum
license or system acquisitions, capital expenditures, debt service requirements, the repurchase of shares, the payment of dividends, or
making additional investments, including new technologies and out of territory builds. It may be necessary from time to time to increase
the size of the existing revolving credit agreements, to put in place new credit agreements, or to obtain other forms of financing in order
to fund potential expenditures. TDS, through U.S. Cellular, expects to participate in a wireless spectrum auction in 2020 (see Regulatory
Matters - Millimeter Wave Spectrum Auctions) and also expects capital expenditures in 2020 to be higher than in 2019, due primarily to
investments at U.S. Cellular to enhance network speed and capacity and to continue deploying VoLTE and 5G technology on its
network, and at TDS Telecom to increase levels of fiber investment. TDS’ liquidity would be adversely affected if, among other things,
TDS is unable to obtain financing on acceptable terms, TDS makes significant wireless spectrum license purchases, TDS makes
significant business acquisitions, the LA Partnership discontinues or significantly reduces distributions compared to historical levels, or
Federal USF and/or other regulatory support payments decline.

TDS’ credit rating currently is sub-investment grade. There can be no assurance that sufficient funds will continue to be available to TDS
or its subsidiaries on terms or at prices acceptable to TDS. Insufficient cash flows from operating activities, changes in TDS' credit
ratings, defaults of the terms of debt or credit agreements, uncertainty of access to capital, deterioration in the capital markets, reduced
regulatory capital at banks which in turn limits their ability to borrow and lend, other changes in the performance of TDS or in market
conditions or other factors could limit or restrict the availability of financing on terms and prices acceptable to TDS, which could require
TDS to reduce its acquisition, capital expenditure and business development programs, reduce the acquisition of wireless spectrum
licenses, and/or reduce or cease share repurchases and/or the payment of dividends. Any of the foregoing developments would have an
adverse impact on TDS' businesses, financial condition or results of operations. TDS cannot provide assurance that circumstances that
could have a material adverse effect on its liquidity or capital resources will not occur.
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Cash and Cash Equivalents

Cash and cash equivalents include cash and money market investments. The primary objective of TDS’ Cash and cash equivalents
investment activities is to preserve principal. Cash held by U.S. Cellular is for use in its operations and acquisition, capital expenditure
and business development programs. TDS does not have direct access to U.S. Cellular cash unless U.S. Cellular pays a dividend on its
common stock. U.S. Cellular has no current intention to pay a dividend to its shareholders.

Cash and Cash Equivalents
(Dollars in millions)

$1,000 $921 At December 31, 2019, TDS’ consolidated Cash and cash

equivalents totaled $465 million compared to $921 million at

$800 December 31, 2018.

$600 - The majority of TDS’ Cash and cash equivalents are held in bank

$465 deposit accounts and in money market funds that purchase only

debt issued by the U.S. Treasury or U.S. government agencies

$400 across a range of eligible money market investments that may
include, but are not limited to, government agency repurchase

$200 | agreements, government agency debt, U.S. Treasury repurchase
agreements, U.S. Treasury debt, and other securities collateralized

$0 by U.S. government obligations. TDS monitors the financial viability

of the money market funds and the financial institutions with which
2018 2019 TDS has deposits and believes that the credit risk associated with
these funds and institutions is low.

[ DS Telecom, TDS Corporate & Other

U.S. Cellular

Financing
Revolving Credit Agreements

TDS and U.S. Cellular have unsecured revolving credit agreements available for general corporate purposes including acquisitions,
wireless spectrum license purchases and capital expenditures. In May 2018, TDS entered into a $400 million revolving credit agreement
with certain lenders and other parties and U.S. Cellular entered into a $300 million revolving credit agreement with certain lenders and
other parties. Amounts under the revolving credit agreements may be borrowed, repaid and reborrowed from time to time until maturity
in May 2023. As of December 31, 2019, there were no outstanding borrowings under the revolving credit agreements, except for letters
of credit, and TDS and U.S. Cellular’s unused capacity under their revolving credit agreements was $399 million and $298 million,
respectively.

See Note 13 — Debt in the Notes to Consolidated Financial Statements for additional information regarding the revolving credit
agreements.

Term Loans

On January 6, 2020, TDS entered into an unsecured $200 million senior term loan credit agreement. The term loan is available for
general corporate purposes, including working capital and capital expenditures. As of February 25, 2020, no borrowings have been
made under the agreement. The term loan may be drawn in one or more advances by the one-year anniversary of the date of the
agreement; amounts not drawn by that time will cease to be available. The maturity date of the term loan is January 6, 2027 and would
accelerate in the event of a change in control.

In January 2015, U.S. Cellular entered into an unsecured senior term loan credit agreement. This agreement was entered into for
general corporate purposes, including working capital, spectrum purchases and capital expenditures. In July 2015, U.S. Cellular
borrowed the full amount of $225 million available under this agreement in two separate draws. This term loan credit agreement was
amended and restated in June 2016, and further amended in May 2018 and March 2019. In October 2019, U.S. Cellular made a $100
million principal prepayment on the outstanding balance of the loan. The remaining unpaid balance will be due and payable in January

2022.
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See Note 13 — Debt in the Notes to Consolidated Financial Statements for additional information regarding the U.S. Cellular term loan.
Receivables Securitization Agreement

In December 2017, U.S. Cellular, through its subsidiaries, entered into a $200 million credit agreement to permit securitized borrowings
using its equipment installment receivables for general corporate purposes. In September 2019, U.S. Cellular amended this agreement
extending the expiration date of the agreement to December 15, 2021. There were no significant changes to other key terms of the
agreement. U.S. Cellular entered into a performance guaranty whereby U.S. Cellular guarantees the performance of certain wholly-
owned subsidiaries of U.S. Cellular under the agreement. Amounts under the receivables securitization agreement may be borrowed,
repaid and reborrowed from time to time until maturity in December 2021, which may be extended from time to time as specified
therein. As of December 31, 2019, there were no outstanding borrowings under the receivables securitization agreement, and the entire
unused capacity of $200 million was available, subject to sufficient collateral to satisfy the asset borrowing base provisions of the
agreement.

See Note 13 — Debt in the Notes to Consolidated Financial Statements for additional information regarding the receivables
securitization agreement.

Financial Covenants

The TDS and U.S. Cellular revolving credit agreements, senior term loan agreements and the U.S. Cellular receivables securitization
agreement require TDS or U.S. Cellular, as applicable, to comply with certain affirmative and negative covenants, which include certain
financial covenants. In particular, under these agreements, TDS and U.S. Cellular are required to maintain the Consolidated Interest
Coverage Ratio at a level not lower than 3.00 to 1.00 as of the end of any fiscal quarter. TDS and U.S. Cellular also were required to
maintain the Consolidated Leverage Ratio at a level not to exceed 3.25 to 1.00 as of the end of any fiscal quarter through June 30,
2019. From July 1, 2019 and thereafter, the Consolidated Leverage Ratio is not to exceed 3.00 to 1.00 as of the end of any fiscal
quarter. TDS and U.S. Cellular believe they were in compliance as of December 31, 2019, with all such financial covenants.

Other Long-Term Financing

TDS and U.S. Cellular each have an effective shelf registration statement on Form S-3 to issue senior or subordinated debt securities.
The proceeds from any such issuances may be used for general corporate purposes, including: the possible reduction of other short-
term or long-term debt; spectrum purchases; capital expenditures; acquisition, construction and development programs; working capital;
additional investments in subsidiaries; or the repurchase of shares. The TDS shelf registration permits TDS to issue at any time and
from time to time senior or subordinated debt securities in one or more offerings in an indeterminate amount. The U.S. Cellular shelf
registration statement permits U.S. Cellular to issue at any time and from time to time senior or subordinated debt securities in one or
more offerings, up to the amount registered, which is currently $500 million. The ability of TDS or U.S. Cellular to complete an offering
pursuant to such shelf registration statements is subject to market conditions and other factors at the time.

TDS believes that it and/or its subsidiaries were in compliance as of December 31, 2019, with all covenants and other requirements set
forth in the TDS and U.S. Cellular long-term debt indentures. The TDS and U.S. Cellular long-term debt indentures do not include any
financial covenants. TDS and U.S. Cellular have not failed to make nor do they expect to fail to make any scheduled payment of principal
or interest under such indentures.

Refer to Market Risk — Long-Term Debt for additional information regarding required principal payments and the weighted average
interest rates related to TDS’ Long-term debt.

TDS and U.S. Cellular, at their discretion, may from time to time seek to retire or purchase their outstanding debt through cash
purchases and/or exchanges for other securities, in open market purchases, privately negotiated transactions, tender offers, exchange
offers or otherwise. Such repurchases or exchanges, if any, will depend on prevailing market conditions, liquidity requirements,
contractual restrictions and other factors. The amounts involved may be material.

See Note 13 — Debt in the Notes to Consolidated Financial Statements for additional information on long-term financing.
Credit Ratings

In certain circumstances, TDS’ and U.S. Cellular’s interest cost on their various agreements may be subject to increase if their current
credit ratings from nationally recognized credit rating agencies are lowered, and may be subject to decrease if the ratings are raised. The
agreements do not cease to be available nor do the maturity dates accelerate solely as a result of a downgrade in TDS’ or U.S. Cellular’s
credit rating. However, downgrades in TDS’ or U.S. Cellular’s credit rating could adversely affect their ability to renew the agreements or
obtain access to other credit agreements in the future.

TDS and U.S. Cellular are rated at sub-investment grade. TDS and U.S. Cellular’s credit ratings as of December 31, 2019, and the dates
such ratings were re-affirmed were as follows:

Rating Agency Rating Outlook

Moody's (TDS) (re-affirmed September 2019) Ba2 stable outlook
Moody's (U.S. Cellular) (re-affirmed September 2019) Ba1 stable outlook
Standard & Poor's (re-affirmed October 2019) BB stable outlook
Fitch Ratings (re-affirmed June 2019) BB+ stable outlook
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Capital Requirements

The discussion below is intended to highlight some of the significant cash outlays expected during 2020 and beyond and to highlight the
spending incurred in prior years for these items. This discussion does not include cash required to fund normal operations, and is not a
comprehensive list of capital requirements. Significant cash requirements that are not routine or in the normal course of business could
arise from time to time.

Capital Expenditures

TDS makes substantial investments to acquire, construct and upgrade telecommunications networks and facilities to remain competitive
and as a basis for creating long-term value for shareholders. In recent years, rapid changes in technology and new opportunities (such
as 5G and VoLTE technology in the Wireless business and fiber in the Wireline business) have required substantial investments in
potentially revenue-enhancing and cost-saving upgrades to TDS’ networks to remain competitive; this is expected to continue in 2020
and future years with the continued deployment of 5G technology and VoLTE in the Wireless business, and the continued deployment of
fiber in the Wireline business.

Capital expenditures (i.e., additions to property, plant and equipment and system development expenditures; excludes wireless
spectrum license additions), which include the effects of accruals and capitalized interest, in 2019 and 2018 were as follows:

Capital Expenditures
(Dollars in millions) U.S. Cellular’s capital expenditures in 2019 were $710 million

compared to $515 million in 2018. In 2019, these capital
expenditures were used for the following purposes:

$1,100 . Enhance and maintain U.S. Cellular's network coverage,
ﬂ including continuing to deploy VoLTE technology in certain
$1,000 - markets and providing additional speed and capacity to
accommodate increased data usage by current customers;
$900 = Begin deploying 5G technology on its network; and
= Invest in information technology to support existing and
$800 $767 new services and products.
$700 -
$600 - Capital expenditures for 2020 are expected to be between $850
million and $950 million. These expenditures are expected to be
$500 - used for similar purposes as those listed above.
$400 - TDS Telecom’s capital expenditures in 2019 were $316 million
compared to $232 million in 2018. In 2019, these capital
$300 - expenditures were used for the following purposes:
$200 - e Expand fiber deployment inside and outside of current
footprint;
$100 *  Maintain and enhance existing infrastructure including
build-out requirements to meet state broadband and A-
$0 - CAM programs;
2018 2019 e Upgrade broadband capacity and speeds;
e Support success-based spending for broadband and video
growth; and
B usCeluar Wireline o Build TDS TV+, a cloud-based video platform.
Cable I corporate and Other Capital expenditures in 2020 are expected to be between $300

million and $350 million. These expenditures are expected to be
used for similar purposes as those listed above.

TDS intends to finance its capital expenditures for 2020 using primarily Cash flows from operating activities, existing cash balances and,
if required, its receivables securitization, term loan and/or revolving credit agreements.
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Acquisitions, Divestitures and Exchanges

TDS may be engaged from time to time in negotiations (subject to all applicable regulations) relating to the acquisition, divestiture or
exchange of companies, properties, wireless spectrum licenses and other possible businesses. In general, TDS may not disclose such
transactions until there is a definitive agreement. TDS assesses its business interests on an ongoing basis with a goal of improving the
competitiveness of its operations and increasing its long-term return on capital. As part of this strategy, TDS reviews attractive
opportunities to acquire additional wireless operating markets and wireless spectrum licenses, including pursuant to FCC auctions; and
telecommunications, cable or other possible businesses.

In June 2019, the FCC announced by way of public notice that U.S. Cellular was the provisional winning bidder for 408 wireless
spectrum licenses in its 28 GHz auction (Auction 101) and 282 wireless spectrum licenses in its 24 GHz auction (Auction 102) for an
aggregate purchase price of $256 million. U.S. Cellular paid substantially all of the $256 million in the first half of 2019. The wireless
spectrum licenses from Auction 101 were granted by the FCC on October 2, 2019, and the wireless spectrum licenses from Auction 102
were granted by the FCC on December 11, 2019.

On December 31, 2019, TDS acquired substantially all of the assets of Ml Connection Communications System, dba Continuum, for $80
million in cash, subject to working capital adjustments. Continuum is a cable company that passes approximately 40,000 service
addresses in North Carolina and offers broadband, video and voice services, which complement the TDS Telecom portfolio of products.

Total Cash paid for acquisitions and licenses was $346 million and $16 million in 2019 and 2018 respectively. Total Cash received from
divestitures and exchanges was $41 million and $29 million in 2019 and 2018 respectively.

Subsequent to December 31, 2019, TDS committed to purchase assets in the amount of $146 million, subject to regulatory approval.
Variable Interest Entities

TDS consolidates certain “variable interest entities” as defined under GAAP. See Note 16 — Variable Interest Entities in the Notes to
Consolidated Financial Statements for additional information related to these variable interest entities. TDS may elect to make additional
capital contributions and/or advances to these variable interest entities in future periods in order to fund their operations.

Common Share Repurchase Programs

As of December 31, 2019, the maximum dollar value of TDS Common Shares that may yet be purchased under TDS' program was $199
million.

During 2019, U.S. Cellular repurchased 590,300 Common Shares for $21 million at an average cost per share of $35.45. At
December 31, 2019, the total cumulative amount of U.S. Cellular Common Shares authorized to be purchased is 5,311,000.

Depending on its future financial performance, construction, development and acquisition programs, and available sources of financing,
TDS and U.S. Cellular may not have sufficient liquidity or capital resources to make significant share repurchases. Therefore, there is no
assurance that TDS and U.S. Cellular will make any significant share repurchases in the future.

For additional information related to the current TDS and U.S. Cellular repurchase authorizations, see Note 18 — Common
Shareholders’ Equity in the Notes to Consolidated Financial Statements.

Off-Balance Sheet Arrangements

TDS had no transactions, agreements or other contractual arrangements with unconsolidated entities involving “off-balance sheet
arrangements,” as defined by SEC rules, that had or are reasonably likely to have a material current or future effect on its financial
condition, results of operations, liquidity, capital expenditures or capital resources.

Dividends

TDS paid quarterly dividends per outstanding share of $0.165 in 2019 and $0.160 in 2018. TDS increased the dividend per share to
$0.170 in the first quarter of 2020. TDS has no current plans to change its policy of paying dividends.
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Contractual and Other Obligations

At December 31, 2019, the resources required for contractual obligations were as follows:

Payments Due by Period

Less Than More Than
Total 1 Year 1-3Years 3-5Years 5 Years

(Dollars in millions)
Long-term debt obligations' $ 2,390 $ 9 $ 84 $ — 2,297
Interest payments on long-term debt obligations 5,473 161 318 315 4,679
Operating leases?? 1,434 159 304 236 735
Finance leases®* 22 1 2 2 17
Purchase obligations® 2,408 1,065 1,203 103 37
$ 11,727 % 1,395 § 1911 § 656 $ 7,765

Includes current and long-term portions of debt obligations. The total long-term debt obligation differs from Total long-term debt, net due to finance
leases, debt issuance costs and unamortized discounts. See Note 13 — Debt in the Notes to Consolidated Financial Statements for additional
information.

Includes future lease costs related to telecommunications plant facilities, office space, retail sites, cell sites, data centers and equipment. See
Note 11 — Leases in the Notes to Consolidated Financial Statements for additional information.

Includes $7 million of legally binding lease payments for leases signed but not yet commenced and excludes $20 million of legally binding lease
payments for leases signed but not yet commenced for which the payment timing is unknown.

Includes $2 million of legally binding lease payments for leases signed but not yet commenced.
Includes obligations payable under non-cancellable contracts, commitments for device purchases, network facilities and transport services,
agreements for software licensing, long-term marketing programs, as well as certain agreements to purchase goods or services. For certain

contracts, TDS calculates its obligation based on termination fees that can be paid to exit the contract.

The table above excludes potential liabilities related to “unrecognized tax benefits” as defined by GAAP because TDS is unable to
predict the outcome or period of settlement of such liabilities. Such unrecognized tax benefits were $49 million at December 31,
2019. See Note 5 — Income Taxes in the Notes to Consolidated Financial Statements for additional information.

See Note 15 — Commitments and Contingencies in the Notes to Consolidated Financial Statements for additional information.
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Consolidated Cash Flow Analysis

TDS operates a capital- and marketing-intensive business. TDS makes substantial investments to acquire wireless spectrum licenses
and properties and to construct and upgrade communications networks and facilities as a basis for creating long-term value for
shareholders. In recent years, rapid changes in technology and new opportunities have required substantial investments in potentially
revenue-enhancing and cost-saving upgrades to TDS’ networks. TDS utilizes cash on hand, cash from operating activities, cash
proceeds from divestitures and dispositions of investments, and short-term and long-term debt financing to fund its acquisitions
(including wireless spectrum licenses), construction costs, operating expenses and share repurchases. Cash flows may fluctuate from
quarter to quarter and year to year due to seasonality, the timing of acquisitions and divestitures, capital expenditures and other
factors. The following discussion summarizes TDS’ cash flow activities in 2019 and 2018.

2019 Commentary

TDS'’ Cash, cash equivalents and restricted cash decreased $453 million. Net cash provided by operating activities was $1,016 million
due to net income of $147 million plus non-cash items of $984 million and distributions received from unconsolidated entities of $162
million, including $75 million in distributions from the LA Partnership. This was offset by changes in working capital items which
decreased net cash by $277 million. The more significant working capital changes were increases in accounts receivables and
equipment installment plan receivables and a decrease in accounts payable.

Cash flows used for investing activities were $1,249 million. Cash paid for additions to property, plant and equipment totaled $957
million and Cash paid for acquisitions and licenses totaled $346 million. This was partially offset by cash received from the redemption of
short-term Treasury bills of $29 million and Cash received from divestitures and exchanges of $41 million.

Cash flows used for financing activities were $220 million, reflecting a $100 million principal prepayment on the U.S. Cellular senior term
loan, the repurchase of $21 million of U.S. Cellular Common Shares and ordinary activity such as the payment of dividends and the
scheduled repayments of debt.

2018 Commentary

TDS’ Cash, cash equivalents and restricted cash increased $305 million. Net cash provided by operating activities was $1,017 million
due to net income of $175 million plus non-cash items of $906 million and distributions received from unconsolidated entities of $153
million, including $68 million in distributions from the LA Partnership. This was partially offset by changes in working capital items which
decreased net cash by $217 million. The working capital changes were influenced primarily by a $149 million increase in equipment
installment plan receivables.

Cash flows used for investing activities were $680 million. Cash paid for additions to property, plant and equipment totaled $776
million. This was partially offset by cash received from the redemption of shorter-term Treasury bills of $100 million.

Cash flows used for financing activities were $32 million, reflecting ordinary activity such as the payment of dividends and the scheduled
repayments of debt, partially offset by cash proceeds from reissuance of Common Shares pursuant to stock-based compensation plans.
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Consolidated Balance Sheet Analysis

The following discussion addresses certain captions in the consolidated balance sheet and changes therein. This discussion is intended
to highlight the significant changes and is not intended to fully reconcile the changes. Changes in financial condition during 2019 were
as follows:

Cash and cash equivalents
See the Consolidated Cash Flow Analysis above for a discussion of cash and cash equivalents.
Income taxes receivable

Income taxes receivable increased $24 million due to estimated tax payments made in excess of the tax liability for the year. See Note 5
— Income Taxes in the Notes to Consolidated Financial Statements for additional information.

Assets held for sale

Assets held for sale decreased $54 million. Certain sale and exchange agreements that U.S. Cellular entered into in 2018 closed in the
first quarter of 2019.

Licenses

Licenses increased $285 million due primarily to wireless spectrum licenses acquired through FCC auctions. See Note 8 — Intangible
Assets in the Notes to Consolidated Financial Statements for additional information.

Operating lease right-of-use assets

Operating lease right-of-use assets increased $972 million due to the adoption of Accounting Standards Codification (ASC) 842. See
Note 11 — Leases in the Notes to Consolidated Financial Statements for additional information.

Short-term operating lease liabilities

Short-term operating lease liabilities increased $116 million due to the adoption of ASC 842. See Note 11 — Leases in the Notes to
Consolidated Financial Statements for additional information.

Long-term operating lease liabilities

Long-term operating lease liabilities increased $931 million due to the adoption of ASC 842. See Note 11 — Leases in the Notes to
Consolidated Financial Statements for additional information.

Other deferred liabilities and credits

Other deferred liabilities and credits decreased $60 million due primarily to the adoption of ASC 842. See Note 11 — Leases in the
Notes to Consolidated Financial Statements for additional information.
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Application of Critical Accounting Policies and Estimates

TDS prepares its consolidated financial statements in accordance with GAAP. TDS'’ significant accounting policies are discussed in
detail in Note 1 — Summary of Significant Accounting Policies and Recent Accounting Pronouncements, Note 2 — Revenue
Recognition and Note 11 — Leases in the Notes to Consolidated Financial Statements.

Management believes the application of the following critical accounting policies and the estimates required by such application reflect
its most significant judgments and estimates used in the preparation of TDS’ consolidated financial statements.

Intangible Asset Impairment

Licenses and Goodwill represent a significant component of TDS’ consolidated assets. These assets are considered to be indefinite-
lived assets and, therefore, are not amortized but rather are tested at least annually for impairment. TDS performs annual impairment
testing of Licenses and Goodwill as of November 1 of each year, or more frequently if triggering events occur. Significant negative
events, such as changes in any of the assumptions described below or decreases in forecasted cash flows, could result in an
impairment in future periods. Licenses are tested for impairment at the level of reporting referred to as a unit of accounting. Goodwill is
tested for impairment at the level of reporting referred to as a reporting unit.

See Note 8 — Intangible Assets in the Notes to Consolidated Financial Statements for information related to Licenses and Goodwiill
activity in 2019 and 2018.

Wireless Spectrum Licenses — U.S. Cellular

U.S. Cellular performs its annual impairment assessment of wireless spectrum licenses as of November 1 of each year, or more
frequently if there are events or circumstances that cause U.S. Cellular to believe it is more likely than not that the carrying value of
wireless spectrum licenses exceeds fair value. For purposes of its impairment testing, U.S. Cellular separated its FCC wireless spectrum
licenses into eight units of accounting, which consisted of one unit of accounting for developed operating market wireless spectrum
licenses (built wireless spectrum licenses) and seven geographic non-operating market wireless spectrum licenses (unbuilt wireless
spectrum licenses). U.S. Cellular performed a quantitative impairment assessment in 2019, and a qualitative impairment assessment in
2018, to determine whether an impairment existed.

In 2019, a market approach was used to value the wireless spectrum license portfolio. Within each unit of accounting, the wireless
spectrum licenses were pooled by type and by geographic area. The market approach calculates estimated market values using
observable pricing multiples from wireless spectrum license purchase and auction transactions to estimate fair value for each pool of
wireless spectrum licenses. The sum of the fair values of each of the pools represents the estimated fair value of U.S. Cellular's wireless
spectrum licenses. The most significant assumption made in this process was the pricing multiples, which are units of value expressed
in relation to the bandwidth and population covered by a wireless spectrum license. Based on the assessment, the fair values of the
wireless spectrum license units of accounting exceeded their respective carrying values by amounts ranging from 39% to greater than
100%. It was determined that the carrying value of wireless spectrum licenses acquired through Auction 101 and 102 approximated fair
value based on the recency of the auctions. Therefore, no impairment of wireless spectrum licenses existed.

In 2018, U.S. Cellular considered several qualitative factors, including analysts’ estimates of wireless spectrum license values which
contemplated recent spectrum auction results, recent U.S. Cellular and other market participant transactions and other industry and
market factors. Based on this assessment, U.S. Cellular concluded that it was more likely than not that the fair value of the wireless
spectrum licenses in each unit of accounting exceeded their respective carrying values. Therefore, no impairment of wireless spectrum
licenses existed and no Step 1 quantitative impairment evaluation was completed.

Goodwill -TDS Telecom

TDS Telecom has recorded Goodwill as a result of the past acquisitions of wireline and cable businesses. For purposes of the 2019 and
2018 Goodwill impairment tests, TDS Telecom had two reporting units: Wireline and Cable.

Based on the results of the TDS Telecom annual Goodwill impairment assessment performed as of November 1, 2019, the fair values of
the Wireline and Cable reporting units exceeded their carrying values. Therefore, no impairment of Goodwill was recorded for these
reporting units.

The discounted cash flow approach and guideline public company method were used to value the Wireline and Cable reporting

units. The discounted cash flow approach develops an indication of fair value using various inputs and considers current economic
factors as well as risks specific to the industry and the reporting unit. The most significant assumptions made in this process were the
revenue growth rate (shown as a compound annual growth rate in the table below), the terminal revenue growth rate and the discount
rate. The guideline public company method develops an indication of fair value by calculating average market pricing multiples for
selected publicly-traded companies. The developed multiples were applied to applicable financial measures of the respective reporting
unit to determine fair value. The discounted cash flow approach and guideline public company method were weighted to arrive at the
total fair value used for impairment testing. The weighting of methods was consistently applied in both 2019 and 2018.
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For purposes of the discounted cash flow approach, the following table represents key assumptions used in estimating the fair value of
the Wireline and Cable reporting units as of November 1, 2019. There are uncertainties associated with these key assumptions and
potential events and/or circumstances that could have a negative effect on the key assumptions described below.

Key Assumptions Wireline Cable

Revenue growth rate! (2.2)% 6.5%

Terminal revenue growth rate' — % 2.0%
6.0 % 8.0%

Discount rate?

! There are risks that could negatively impact the projected revenue growth rate, including but not limited to macroeconomic and industry factors.

2 The discount rate is derived based on a set of guideline public companies and is an indicator of the cost of capital for a market participant in TDS
Telecom's industries. The discount rate may increase if borrowing costs rise, market participants weight more of their capital structure towards
equity vs. debt, long-term risk free interest rates increase, Wireline's or Cable's risk in relation to its peers increases, or other elements affecting

the estimated cost of equity or debt increase.

Provided all other assumptions remained the same, the Wireline and Cable discount rates would have to increase to 9.6% and 13.3%,
respectively, to yield estimated fair values equal to their respective carrying values at November 1, 2019. Further, provided all other
assumptions remained the same, the Wireline and Cable terminal revenue growth rate assumptions would need to decrease to negative
5.5% and negative 6.2%, respectively, to yield an estimate of fair value equal to the carrying value of the respective reporting units at

November 1, 2019.

The Goodwill balances of the reporting units tested for impairment as of November 1, 2019, and the percentage by which the estimated
fair value of the corresponding reporting units exceeded their carrying values, as a percentage of carrying value, was as follows:

Excess of estimated Fair

Reporting unit Goodwill balance Value over Carrying Value
(Dollars in millions)

Wireline $ 409 31.0%
Cable $ 100 54.4%
Income Taxes

The amounts of income tax assets and liabilities, the related income tax provision and the amount of unrecognized tax benefits are
critical accounting estimates because such amounts are significant to TDS’ financial condition and results of operations.

The preparation of the consolidated financial statements requires TDS to calculate a provision for income taxes. This process involves
estimating the actual current income tax liability together with assessing temporary differences resulting from the different treatment of
items for tax purposes. These temporary differences result in deferred income tax assets and liabilities, which are included in TDS’
Consolidated Balance Sheet. TDS must then assess the likelihood that deferred income tax assets will be realized based on future
taxable income and, to the extent management believes that realization is not likely, establish a valuation allowance. Management’s
judgment is required in determining the provision for income taxes, deferred income tax assets and liabilities and any valuation
allowance that is established for deferred income tax assets.

TDS recognizes the tax benefit from an uncertain tax position only if it is more likely than not that the tax position will be sustained on
examination by the taxing authorities based on the technical merits of the position. The tax benefits recognized in the financial
statements from such a position are measured based on management’s judgment as to the possible outcome that has a greater than

50% cumulative likelihood of being realized upon ultimate resolution.

See Note 5 — Income Taxes in the Notes to Consolidated Financial Statements for additional information.
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Other Items

Inflation

Management believes that inflation affects TDS’ business to no greater or lesser extent than the general economy.
Seasonality

TDS'’ profitability historically has been lower in the fourth quarter as a result of U.S. Cellular’s significant marketing and promotional
activity during the holiday season.

Recently Issued Accounting Pronouncements

See Note 1 — Summary of Significant Accounting Policies and Recent Accounting Pronouncements and Note 11 — Leases in the Notes
to Consolidated Financial Statements for information on recently issued accounting pronouncements.

Certain Relationships and Related Transactions

See Note 22 — Certain Relationships and Related Transactions in the Notes to Consolidated Financial Statements.
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Regulatory Matters
FCC Mobility Fund/5G Fund

In October 2011, the FCC adopted its USF/Intercarrier Compensation Transformation Order (USF Order). Pursuant to this order, U.S.
Cellular’s then current Federal USF support was to be phased down at the rate of 20% per year beginning July 1, 2012. The USF Order
contemplated the establishment of a new mobile USF program (i.e., the Phase Il Connect America Mobility Fund or "MF2") and provided
for a pause in the phase down if that program was not timely implemented by July 2014. MF2 was not operational as of July 2014 and,
therefore, as provided by the USF Order, the phase down was suspended at 60% of the baseline amount until such time as the FCC
had taken steps to establish the MF2. In February 2017, the FCC adopted the MF2 Order addressing the framework for MF2 and the
resumption of the phase down. The MF2 Order establishes a support fund of $453 million annually for ten years to be distributed
through a market-based, multi-round reverse auction. For areas that receive support under MF2, legacy support to MF2 Auction winners
will terminate and be replaced with MF2 support effective the first day of the month following release of the public notice closing the
auction. Legacy support in areas where the legacy support recipient is not an MF2 winner will be subject to phase down over two years
unless there is no winner in a particular census block, in which case it will be continued for one legacy support recipient only. The MF2
Order further states that the phase down of legacy support for areas that were not eligible for support under MF2 will commence on the
first day of the month following the completion of the auction and will conclude two years later.

In August 2017, the FCC adopted the MF2 Challenge Process Order, which laid out procedures for establishing areas that would be
eligible for support under the MF2 program. This included a collection process to be followed by a challenge window, a challenge
response window, and finally adjudication of any coverage disputes. In September 2017, the FCC issued a public notice initiating the
collection of 4G LTE coverage data. Responses submitting the collected data were due on January 4, 2018.

On February 27, 2018, the FCC issued public notices providing detailed challenge procedures and a schedule for the challenge
process. Pursuant to these notices, the challenge window began on March 29, 2018, and closed on November 26, 2018. Under the MF2
Challenge Process Order, no earlier than thirty days after the FCC processes the challenges, the FCC would open a thirty-day
challenge response window. Following the challenge response window, the FCC would then adjudicate any disputes. This entire
process must be completed before an auction can be commenced.

On December 7, 2018, the FCC announced that it was investigating whether one or more carriers had submitted inaccurate maps.
Pending the outcome of this investigation, the FCC suspended the challenge process. On December 4, 2019, the FCC released a staff
report concluding that the maps submitted by carriers were too inaccurate to provide the basis for the MF2 auction. Contemporaneously
with the release of this staff report, the Chairman of the FCC announced that he intended to propose the creation of a new fund for 5G
deployment in rural areas with $9 billion in available funding. This new 5G fund would replace the MF2 fund. No further details are
available but in a letter to Members of Congress dated January 24, 2020, the Chairman of the FCC stated that he planned to circulate a
Notice of Proposed Rulemaking in the coming months for the Commission's consideration.

U.S. Cellular cannot predict at this time when the 5G fund auction will occur, if ever, when the phase down period for its existing legacy
support from the Federal USF will commence, or whether the 5G fund auction will provide opportunities to U.S. Cellular to offset any
loss in existing support.

FCC Connect America Fund

In 2017, TDS began receiving $75 million per year for 10 years (with incremental funding for transition in the early years for certain
states) for operating and maintaining its network along with the obligation to provide broadband service at various speeds to about
160,000 locations. In May 2018, TDS Telecom accepted an offer issued by the FCC to receive an additional $3 million of support per
year for ten years retroactive to January 2017 along with corresponding build-out obligations. In December 2018, the FCC authorized
additional funding for companies that elected Alternative Connect America Model (A-CAM) support. On February 25, 2019, as directed
within the order, the Wireline Competition Bureau (the Bureau) released a public notice offering TDS Telecom an additional $198 million
in funding along with additional buildout obligations and extended the term of the revised offer by two years until December 31, 2028,
which TDS Telecom accepted. On April 29, 2019, the Bureau authorized and directed the Universal Service Administrative Company
(USAC) to obligate and disburse this revised support to those carriers that accept this revised offer. The offer provides A-CAM support up
to $200 per location which increases annual support under the program to $82 million excluding transitional amounts, retroactive to
January 1, 2019, and extending through 2028.

FCC Rulemaking — Restoring Internet Freedom

In December 2017, the FCC approved rules reversing or revising decisions made in the FCC’s 2015 Open Internet and Title Il Order
(Restoring Internet Freedom). The 2017 action reversed the FCC’s 2015 decision to reclassify Broadband Internet Access Services as
telecommunications services subject to regulation under Title Il of the Telecommunications Act. The 2017 action also reversed the FCC’s
2015 restrictions on blocking, throttling and paid prioritization, and modified transparency rules relating to such practices. Several parties
filed suit in federal court challenging the 2017 actions. On October 1, 2019, the Court of Appeals for the D.C. Circuit issued an order
reaffirming the FCC in most respects, but limiting the FCC's ability to preempt state and local net neutrality laws.

A number of states, including certain states in which TDS operates, have adopted or considered laws intended to reinstate aspects of
the foregoing net neutrality regulations that were reversed or revised by the FCC in 2017. To the extent such laws are enacted, it is
expected that legal proceedings will be pursued challenging such laws, subject now to the DC Circuit ruling limiting the FCC's
preemptive authority in this matter. TDS cannot predict the outcome of these proceedings or the impact on its business.
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Millimeter Wave Spectrum Auctions

During 2018 and 2019, the FCC conducted two auctions of wireless spectrum licenses in the 28 GHz and 24 GHz bands. The 28 GHz
auction (Auction 101) commenced on November 14, 2018 and closed on January 24, 2019. Auction 101 offered two 425 MHz wireless
spectrum licenses in the 28 GHz band over portions of the United States that do not have incumbent licensees. The 24 GHz auction
(Auction 102) commenced on March 14, 2019 and closed on May 28, 2019. Auction 102 offered up to seven 100 MHz wireless spectrum
licenses in the 24 GHz band in Partial Economic Areas covering most of the United States. On June 3, 2019, the FCC announced by
way of public notice that U.S. Cellular was the provisional winning bidder for 408 wireless spectrum licenses in Auction 101 and 282
wireless spectrum licenses in Auction 102 for an aggregate purchase price of $256 million. The wireless spectrum licenses from Auction
101 were granted by the FCC on October 2, 2019, and the wireless spectrum licenses from Auction 102 were granted by the FCC on
December 11, 2019.

On July 11, 2019, the FCC released a Public Notice establishing procedures for an auction offering wireless spectrum licenses in the 37,
39 and 47 GHz bands (Auction 103). On August 21, 2019, the FCC released a Public Notice announcing that all 39 GHz incumbents
have agreed to relinquish their wireless spectrum licenses in return for incentive payments. Consequently, Auction 103 is offering 34 100
MHz blocks in the Upper 37 GHz, 39 GHz, and 47 GHz bands in all Partial Economic Areas. On September 9, 2019, U.S. Cellular filed
an application to participate in Auction 103 and was announced as a qualified bidder on October 31, 2019. Bidding in this auction
commenced on December 10, 2019. The initial phase of this auction closed on January 30, 2020 and the assignment phase
commenced on February 18, 2020.

USTelecom Forbearance Petition

In response to the USTelecom Forbearance Petition, the FCC took a series of actions to provide relief from rules adopted pursuant to
the Telecommunications Act of 1996. On July 12, 2019, the FCC issued an Order granting partial forbearance relief from rules that
require ILECs to provide dedicated transport facilities between wire centers to their competitors on an unbundled basis at regulated
rates. On August 2, 2019, the FCC granted ILECs relief from adopted rules (i) a requirement they offer competitors "analog voice-grade
copper loops" on an unbundled basis at regulated rates and (ii) a requirement they offer legacy services for resale at regulated rates. To
enable CLECs and their customers to make alternative service arrangements following forbearance, the Order provides a three-year
transition period during which time ILECs and CLECs may negotiate commercial agreements. As a result of these orders, CLECs could
potentially see a change in prices for the use of facilities currently purchased from other ILECs. TDS Telecom is exploring the options
available to it brought forward by these decisions.

36



Private Securities Litigation Reform Act of 1995

Safe Harbor Cautionary Statement

This Management’s Discussion and Analysis of Financial Condition and Results of Operations and other sections of this Annual Report
contain statements that are not based on historical facts and represent forward-looking statements, as this term is defined in the Private
Securities Litigation Reform Act of 1995. All statements, other than statements of historical facts, that address activities, events or
developments that TDS intends, expects, projects, believes, estimates, plans or anticipates will or may occur in the future are forward-
looking statements. The words “believes,” “anticipates,” “estimates,” “expects,” “plans,” “intends,” “projects” and similar expressions are
intended to identify these forward-looking statements, but are not the exclusive means of identifying them. Such forward-looking
statements involve known and unknown risks, uncertainties and other factors that may cause actual results, events or developments to
be significantly different from any future results, events or developments expressed or implied by such forward-looking statements. Such
risks, uncertainties and other factors include, but are not limited to, those set forth below. See “Risk Factors” in TDS’ Annual Report on
Form 10-K for the year ended December 31, 2019, for a further discussion of these risks. Each of the following risks could have a
material adverse effect on TDS’ business, financial condition or results of operations. However, such factors are not necessarily all of the
important factors that could cause actual results, performance or achievements to differ materially from those expressed in, or implied
by, the forward-looking statements contained in this document. Other unknown or unpredictable factors also could have material adverse
effects on future results, performance or achievements. TDS undertakes no obligation to update publicly any forward-looking statements
whether as a result of new information, future events or otherwise. Readers should evaluate any statements in light of these important
factors.

= Intense competition in the markets in which TDS operates could adversely affect TDS’ revenues or increase its costs to
compete.

= A failure by TDS to successfully execute its business strategy (including planned acquisitions, spectrum acquisitions, fiber
builds, divestitures and exchanges) or allocate resources or capital effectively could have an adverse effect on TDS’ business,
financial condition or results of operations.

= Uncertainty in TDS’ future cash flow and liquidity or the inability to access capital, deterioration in the capital markets, other
changes in TDS’ performance or market conditions, changes in TDS’ credit ratings or other factors could limit or restrict the
availability of financing on terms and prices acceptable to TDS, which could require TDS to reduce its construction,
development or acquisition programs, reduce the amount of wireless spectrum licenses acquired, and/or reduce or cease
share repurchases and/or the payment of dividends.

= TDS has a significant amount of indebtedness which could adversely affect its financial performance and in turn adversely
affect its ability to make payments on its indebtedness, comply with terms of debt covenants and incur additional debt.

= Changes in roaming practices or other factors could cause TDS’ roaming revenues to decline from current levels, roaming
expenses to increase from current levels and/or impact TDS’ ability to service its customers in geographic areas where TDS
does not have its own network, which could have an adverse effect on TDS’ business, financial condition or results of
operations.

= A failure by TDS to obtain access to adequate radio spectrum to meet current or anticipated future needs and/or to accurately
predict future needs for radio spectrum could have an adverse effect on TDS’ business, financial condition or results of
operations.

= To the extent conducted by the FCC,TDS may participate in FCC auctions for additional spectrum or for funding in certain
Universal Service programs in the future directly or indirectly and, during certain periods, will be subject to the FCC'’s anti-
collusion rules, which could have an adverse effect on TDS.

= Failure by TDS to timely or fully comply with any existing applicable legislative and/or regulatory requirements or changes
thereto could adversely affect TDS’ business, financial condition or results of operations.

= Aninability to attract people of outstanding talent throughout all levels of the organization, to develop their potential through
education and assignments, and to retain them by keeping them engaged, challenged and properly rewarded could have an
adverse effect on TDS' business, financial condition or results of operations.

= TDS’ assets and revenue are concentrated primarily in the U.S. telecommunications industry. Consequently, its operating
results may fluctuate based on factors related primarily to conditions in this industry.

= TDS’ smaller scale relative to larger competitors that may have greater financial and other resources than TDS could cause
TDS to be unable to compete successfully, which could adversely affect its business, financial condition or results of
operations.

= Changes in various business factors, including changes in demand, consumer preferences and perceptions, price

competition, churn from customer switching activity and other factors, could have an adverse effect on TDS’ business,
financial condition or results of operations.
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Advances or changes in technology could render certain technologies used by TDS obsolete, could put TDS at a competitive
disadvantage, could reduce TDS’ revenues or could increase its costs of doing business.

Complexities associated with deploying new technologies present substantial risk and TDS’ investments in unproven
technologies may not produce the benefits that TDS expects.

TDS receives regulatory support and is subject to numerous surcharges and fees from federal, state and local governments,
and the applicability and the amount of the support and fees are subject to great uncertainty, which could have an adverse
effect on TDS’ business, financial condition or results of operations.

Changes in TDS’ enterprise value, changes in the market supply or demand for wireless spectrum licenses, wireline or cable
markets or IT service providers, adverse developments in the businesses or the industries in which TDS is involved and/or
other factors could require TDS to recognize impairments in the carrying value of its wireless spectrum licenses, goodwill,
franchise rights and/or physical assets or require re-evaluation of the indefinite-lived nature of such assets.

Costs, integration problems or other factors associated with acquisitions, divestitures or exchanges of properties or wireless
spectrum licenses and/or expansion of TDS’ businesses could have an adverse effect on TDS’ business, financial condition or
results of operations.

A failure by TDS to complete significant network construction and systems implementation activities as part of its plans to
improve the quality, coverage, capabilities and capacity of its network, support and other systems and infrastructure could
have an adverse effect on its operations.

Difficulties involving third parties with which TDS does business, including changes in TDS’ relationships with or financial or
operational difficulties of key suppliers or independent agents and third party national retailers who market TDS’ services,
could adversely affect TDS’ business, financial condition or results of operations.

TDS has significant investments in entities that it does not control. Losses in the value of such investments could have an
adverse effect on TDS’ financial condition or results of operations.

A failure by TDS to maintain flexible and capable telecommunication networks or information technology, or a material
disruption thereof, could have an adverse effect on TDS’ business, financial condition or results of operations.

TDS has experienced, and in the future expects to experience, cyber-attacks or other breaches of network or information
technology security of varying degrees on a regular basis, which could have an adverse effect on TDS' business, financial
condlition or results of operations.

Changes in facts or circumstances, including new or additional information, could require TDS to record adjustments to
amounts reflected in the financial statements, which could have an adverse effect on TDS’ business, financial condition or
results of operations.

Disruption in credit or other financial markets, a deterioration of U.S. or global economic conditions or other events could,
among other things, impede TDS’ access to or increase the cost of financing its operating and investment activities and/or
result in reduced revenues and lower operating income and cash flows, which would have an adverse effect on TDS’
business, financial condition or results of operations.

Settlements, judgments, restraints on its current or future manner of doing business and/or legal costs resulting from pending
and future litigation could have an adverse effect on TDS’ business, financial condition or results of operations.

The possible development of adverse precedent in litigation or conclusions in professional studies to the effect that radio
frequency emissions from wireless devices and/or cell sites cause harmful health consequences, including cancer or tumors,
or may interfere with various electronic medical devices such as pacemakers, could have an adverse effect on TDS’ wireless
business, financial condition or results of operations.

Claims of infringement of intellectual property and proprietary rights of others, primarily involving patent infringement claims,
could prevent TDS from using necessary technology to provide products or services or subject TDS to expensive intellectual
property litigation or monetary penalties, which could have an adverse effect on TDS’ business, financial condition or results
of operations.

Certain matters, such as control by the TDS Voting Trust and provisions in the TDS Restated Certificate of Incorporation, may
serve to discourage or make more difficult a change in control of TDS or have other consequences.

The market price of TDS’ Common Shares is subject to fluctuations due to a variety of factors.

Any of the foregoing events or other events could cause revenues, earnings, capital expenditures and/or any other financial or
statistical information to vary from TDS’ forward-looking estimates by a material amount.
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Market Risk

Long-Term Debt

As of December 31, 2019, the majority of TDS’ long-term debt was in the form of fixed-rate notes with remaining maturities ranging up to
45 years. Fluctuations in market interest rates can lead to significant fluctuations in the fair value of these fixed-rate notes.

The following chart presents the scheduled principal payments on long-term debt by maturity dates at December 31, 2019:
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The following table presents the scheduled principal payments on long-term debt, finance lease obligations, and other installment
arrangements, and the related weighted average interest rates by maturity dates at December 31, 2019:
Principal Payments Due by Period

Weighted-Avg. Interest
Long-Term Debt Rates on Long-Term

Obligations' Debt Obligations?

(Dollars in millions)

2020 $ 10 1.0%
2021 2 4.0%
2022 83 3.6%
2023 — 6.5%
2024 — 6.5%
Thereafter 2,303 6.9%
Total $ 2,398 6.7%

' The total long-term debt obligation differs from Long-term debt in the Consolidated Balance Sheet due to unamortized debt issuance costs on all
non-revolving debt instruments, unamortized discounts related to U.S. Cellular's 6.7% Senior Notes, and unamortized discounts related to the
Installment payment agreement. See Note 13 — Debt in the Notes to Consolidated Financial Statements for additional information.

2 Represents the weighted average stated interest rates at December 31, 2019, for debt maturing in the respective periods.
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Fair Value of Long-Term Debt

At December 31, 2019 and 2018, the estimated fair value of long-term debt obligations, excluding finance lease obligations, other
installment arrangements, the current portion of such long-term debt and debt financing costs, was $2,474 million and $2,309 million,
respectively. See Note 3 — Fair Value Measurements in the Notes to Consolidated Financial Statements for additional information.

Other Market Risk Sensitive Instruments

The substantial majority of TDS’ other market risk sensitive instruments (as defined in ltem 305 of SEC Regulation S-K) are short-term,
including Cash and cash equivalents. Accordingly, TDS believes that a significant change in interest rates would not have a material
effect on such other market risk sensitive instruments.
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Supplemental Information Relating to Non-GAAP Financial Measures

TDS sometimes uses information derived from consolidated financial information but not presented in its financial statements prepared
in accordance with U.S. GAAP to evaluate the performance of its business. Certain of these measures are considered “non-GAAP
financial measures” under U.S. Securities and Exchange Commission Rules. Specifically, TDS has referred to the following measures in
this Form 10-K Report:

= EBITDA

= Adjusted EBITDA
= Adjusted OIBDA
. Free cash flow

Following are explanations of each of these measures:
EBITDA, Adjusted EBITDA and Adjusted OIBDA

EBITDA, Adjusted EBITDA and Adjusted OIBDA are defined as net income adjusted for the items set forth in the reconciliation below.
EBITDA, Adjusted EBITDA and Adjusted OIBDA are not measures of financial performance under GAAP and should not be considered
as alternatives to Net income or Cash flows from operating activities, as indicators of cash flows or as measures of liquidity. TDS does
not intend to imply that any such items set forth in the reconciliation below are non-recurring, infrequent or unusual; such items may
occur in the future.

Adjusted EBITDA is a segment measure reported to the chief operating decision maker for purposes of making decisions about
allocating resources to the segments and assessing their performance. See Note 20 — Business Segment Information in the Notes to
Consolidated Financial Statements for additional information.

Management uses Adjusted EBITDA and Adjusted OIBDA as measurements of profitability and, therefore, reconciliations to applicable
GAAP income measures are deemed appropriate. Management believes Adjusted EBITDA and Adjusted OIBDA are useful measures of
TDS'’ operating results before significant recurring non-cash charges, gains and losses, and other items as presented below as they
provide additional relevant and useful information to investors and other users of TDS’ financial data in evaluating the effectiveness of its
operations and underlying business trends in a manner that is consistent with management’s evaluation of business performance.
Adjusted EBITDA shows adjusted earnings before interest, taxes, depreciation, amortization and accretion, and gains and losses, while
Adjusted OIBDA reduces this measure further to exclude Equity in earnings of unconsolidated entities and Interest and dividend income
in order to more effectively show the performance of operating activities excluding investment activities. The following tables reconcile
EBITDA, Adjusted EBITDA and Adjusted OIBDA to the corresponding GAAP measures, Net income or Income (loss) before income
taxes and Operating income (loss). Income tax expense is not provided at the individual segment level for Wireline and Cable. TDS
calculates income tax expense for TDS Telecom in total.

TDS - CONSOLIDATED 2019 2018
(Dollars in millions)
Net income (GAAP) $ 147 $ 175
Add back or deduct:
Income tax expense 64 46
Interest expense 165 172
Depreciation, amortization and accretion 932 883
EBITDA (Non-GAAP) 1,308 1,276
Add back or deduct:
(Gain) loss on asset disposals, net 12 9
(Gain) loss on sale of business and other exit costs, net 1) —
(Gain) loss on license sales and exchanges, net — (18)
Adjusted EBITDA (Non-GAAP) 1,319 1,267
Deduct:
Equity in earnings of unconsolidated entities 168 160
Interest and dividend income 29 26
Other, net — 2
Adjusted OIBDA (Non-GAAP) 1,122 1,079
Deduct:
Depreciation, amortization and accretion 932 883
(Gain) loss on asset disposals, net 12 9
(Gain) loss on sale of business and other exit costs, net 1) —
(Gain) loss on license sales and exchanges, net — (18)
Operating income (GAAP) $ 179 $ 205
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U.S. CELLULAR 2019 2018
(Dollars in millions)

Net income (GAAP) 133 §$ 164
Add back or deduct:

Income tax expense 52 51

Interest expense 110 116

Depreciation, amortization and accretion 702 640
EBITDA (Non-GAAP) 997 971
Add back or deduct:

(Gain) loss on asset disposals, net 19 10

(Gain) loss on sale of business and other exit costs, net 1) —

(Gain) loss on license sales and exchanges, net — (18)
Adjusted EBITDA (Non-GAAP) 1,015 963
Deduct:

Equity in earnings of unconsolidated entities 166 159

Interest and dividend income 17 15

Other, net — (1)
Adjusted OIBDA (Non-GAAP) 832 790
Deduct:

Depreciation, amortization and accretion 702 640

(Gain) loss on asset disposals, net 19 10

(Gain) loss on sale of business and other exit costs, net 1) —

(Gain) loss on license sales and exchanges, net — (18)
Operating income (GAAP) 112§ 158
TDS TELECOM 2019 2018
(Dollars in millions)

Net income (GAAP) 922 $ 89
Add back or deduct:

Income tax expense 30 16

Interest expense 3) 2

Depreciation, amortization and accretion 200 212
EBITDA (Non-GAAP) 320 315
Add back or deduct:

(Gain) loss on asset disposals, net (7) @)
Adjusted EBITDA (Non-GAAP) 313 313
Deduct:

Interest and dividend income 12 8

Other, net — 2
Adjusted OIBDA (Non-GAAP) 300 303
Deduct:

Depreciation, amortization and accretion 200 212

(Gain) loss on asset disposals, net 7) 2
Operating income (GAAP) 107 $ 93

Numbers may not foot due to rounding.
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WIRELINE 2019 2018
(Dollars in millions)

Income before income taxes (GAAP) $ 110 $ 106
Add back or deduct:

Interest expense 3) (2)

Depreciation, amortization and accretion 132 142
EBITDA (Non-GAAP) 239 247
Add back or deduct:

(Gain) loss on asset disposals, net (8) (3)
Adjusted EBITDA (Non-GAAP) 231 243
Deduct:

Interest and dividend income 10 7

Other, net — 3
Adjusted OIBDA (Non-GAAP) 220 234
Deduct:

Depreciation, amortization and accretion 132 142

(Gain) loss on asset disposals, net (8) (3)
Operating income (GAAP) $ 9% $ 95

Numbers may not foot due to rounding.

CABLE 2019 2018
(Dollars in millions)

Income (loss) before income taxes (GAAP) $ 13 § (1)
Add back:

Depreciation, amortization and accretion 68 69
EBITDA (Non-GAAP) 81 69
Add back or deduct:

(Gain) loss on asset disposals, net 1 1
Adjusted EBITDA (Non-GAAP) 82 70
Deduct:

Interest and dividend income 2 1
Adjusted OIBDA (Non-GAAP) 80 69
Deduct:

Depreciation, amortization and accretion 68 69

(Gain) loss on asset disposals, net 1 1
Operating income (loss) (GAAP) $ 11§ 2)

Numbers may not foot due to rounding.

Free Cash Flow

The following table presents Free cash flow, which is defined as Cash flow from operating activities less Cash paid for additions to
property, plant and equipment. Free cash flow is a non-GAAP financial measure which TDS believes may be useful to investors and
other users of its financial information in evaluating liquidity, specifically, the amount of net cash generated by business operations after
deducting Cash paid for additions to property, plant and equipment.

2019 2018
(Dollars in millions)
Cash flows from operating activities (GAAP) $ 1,016 $ 1,017
Less: Cash paid for additions to property, plant and equipment 957 776
Free cash flow (Non-GAAP) $ 59 §$ 241
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Financial Statements

Telephone and Data Systems, Inc.
Consolidated Statement of Operations

Year Ended December 31, 2019 2018 2017
(Dollars and shares in millions, except per share amounts)
Operating revenues
Service $ 4,059 $ 3,999 3,979
Equipment and product sales 1,117 1,110 1,065
Total operating revenues 5,176 5,109 5,044
Operating expenses
Cost of services (excluding Depreciation, amortization and accretion reported
below) 1,202 1,206 1,164
Cost of equipment and products 1,135 1,130 1,195
Selling, general and administrative 1,717 1,694 1,689
Depreciation, amortization and accretion 932 883 844
Loss on impairment of goodwill — — 262
(Gain) loss on asset disposals, net 12 9 21
(Gain) loss on sale of business and other exit costs, net 1) — (1)
(Gain) loss on license sales and exchanges, net — (18) (22)
Total operating expenses 4,997 4,904 5,152
Operating income (loss) 179 205 (108)
Investment and other income (expense)
Equity in earnings of unconsolidated entities 168 160 137
Interest and dividend income 29 26 15
Interest expense (165) 172) (170)
Other, net — 2 4
Total investment and other income (expense) 32 16 (14)
Income (loss) before income taxes 211 221 (122)
Income tax expense (benefit) 64 46 (279)
Net income 147 175 157
Less: Net income attributable to noncontrolling interests, net of tax 26 40 4
Net income attributable to TDS shareholders $ 121§ 135 153
Basic weighted average shares outstanding 114 112 111
Basic earnings per share attributable to TDS shareholders $ 1.06 $ 1.20 1.39
Diluted weighted average shares outstanding 116 114 112
Diluted earnings per share attributable to TDS shareholders $ 1.03 $ 1.17 1.37

The accompanying notes are an integral part of these consolidated financial statements.
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Telephone and Data Systems, Inc.
Consolidated Statement of Comprehensive Income

Year Ended December 31, 2019 2018 2017
(Dollars in millions)
Net income $ 147 $ 175 $ 157
Net change in accumulated other comprehensive income
Change related to retirement plan
Amounts included in net periodic benefit cost for the period
Net actuarial gains 1 — 2
Prior service cost — (10) (3)
Amortization of prior service cost (1) (2)
2 (11) (3)
Change in deferred income taxes 1) 3 1
Change related to retirement plan, net of tax 1 (8) @)
Net change in accumulated other comprehensive income 1 (8) (2)
Comprehensive income 148 167 155
Less: Net income attributable to noncontrolling interests, net of tax 26 40 4
Comprehensive income attributable to TDS shareholders $ 122 § 127  $ 151

The accompanying notes are an integral part of these consolidated financial statements.
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Telephone and Data Systems, Inc.
Consolidated Statement of Cash Flows

Year Ended December 31, 2019 2018 2017

(Dollars in millions)
Cash flows from operating activities

Net income $ 147 § 175 § 157
Add (deduct) adjustments to reconcile net income to net cash flows from operating
activities
Depreciation, amortization and accretion 932 883 844
Bad debts expense 112 101 95
Stock-based compensation expense 59 54 46
Deferred income taxes, net 34 33 (369)
Equity in earnings of unconsolidated entities (168) (160) (137)
Distributions from unconsolidated entities 162 153 136
Loss on impairment of goodwill —_ — 262
(Gain) loss on asset disposals, net 12 9 21
(Gain) loss on sale of business and other exit costs, net 1) — (1)
(Gain) loss on license sales and exchanges, net — (18) (22)
Other operating activities 4 4 3
Changes in assets and liabilities from operations
Accounts receivable (49) (39) (61)
Equipment installment plans receivable (97) (149) (261)
Inventory (19) (5) 6
Accounts payable (60) 2 (7)
Customer deposits and deferred revenues 9) 8 (4)
Accrued taxes 17) (29) 37
Other assets and liabilities (26) (5) 31
Net cash provided by operating activities 1,016 1,017 776
Cash flows from investing activities
Cash paid for additions to property, plant and equipment (957) (776) (685)
Cash paid for acquisitions and licenses (346) (16) (218)
Cash received from investments 29 100 —
Cash paid for investments (11) 17) (100)
Cash received from divestitures and exchanges 41 29 21
Other investing activities (5) — 1
Net cash used in investing activities (1,249) (680) (981)
Cash flows from financing activities
Repayment of long-term debt (118) (20) 17)
TDS Common Shares reissued for benefit plans, net of tax payments (6) 42 4
U.S. Cellular Common Shares reissued for benefit plans, net of tax payments 9) 18 1
Repurchase of U.S. Cellular Common Shares (21) — —
Dividends paid to TDS shareholders (75) (72) (69)
Distributions to noncontrolling interests (4) (6) (4)
Other financing activities 13 6 8
Net cash used in financing activities (220) (32) (77)
Net increase (decrease) in cash, cash equivalents and restricted cash (453) 305 (282)

Cash, cash equivalents and restricted cash

Beginning of period 927 622 904
End of period $ 474 % 927 622

The accompanying notes are an integral part of these consolidated financial statements.
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Telephone and Data Systems, Inc.
Consolidated Balance Sheet — Assets

December 31, 2019 2018
(Dollars in millions)
Current assets
Cash and cash equivalents $ 465 $ 921
Short-term investments — 17
Accounts receivable
Customers and agents, less allowances of $74 and $71, respectively 1,005 992
Other, less allowances of $2 and $2, respectively 119 107
Inventory, net 169 150
Prepaid expenses 98 103
Income taxes receivable 36 12
Other current assets 29 28
Total current assets 1,921 2,330
Assets held for sale — 54
Licenses 2,480 2,195
Goodwill 547 509
Other intangible assets, net of accumulated amortization of $167 and $168, respectively 239 253
Investments in unconsolidated entities 488 480
Property, plant and equipment
In service and under construction 12,864 12,074
Less: Accumulated depreciation and amortization 9,337 8,728
Property, plant and equipment, net 3,527 3,346
Operating lease right-of-use assets 972 —
Other assets and deferred charges 607 616
Total assets’ $ 10,781 $ 9,783

The accompanying notes are an integral part of these consolidated financial statements.
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Telephone and Data Systems, Inc.
Consolidated Balance Sheet — Liabilities and Equity

December 31, 2019 2018

(Dollars and shares in millions, except per share amounts)
Current liabilities

Current portion of long-term debt $ 10 §$ 21
Accounts payable 374 365
Customer deposits and deferred revenues 189 197
Accrued interest 11 11
Accrued taxes 41 44
Accrued compensation 121 127
Short-term operating lease liabilities 116 —
Other current liabilities 100 114
Total current liabilities 962 879
Liabilities held for sale — 1

Deferred liabilities and credits

Deferred income tax liability, net 676 640
Long-term operating lease liabilities 931 —
Other deferred liabilities and credits 481 541
Long-term debt, net 2,316 2,418

Commitments and contingencies
Noncontrolling interests with redemption features 11 11

Equity
TDS shareholders’ equity
Series A Common and Common Shares
Authorized 290 shares (25 Series A Common and 265 Common Shares)
Issued 133 shares (7 Series A Common and 126 Common Shares)

Outstanding 115 shares (7 Series A Common and 108 Common Shares) and 114 shares (7
Series A Common and 107 Common Shares), respectively

Par Value ($.01 per share) 1 1
Capital in excess of par value 2,468 2,432
Treasury shares, at cost, 18 and 19 Common Shares, respectively (479) (519)
Accumulated other comprehensive loss 9) (10)
Retained earnings 2,672 2,656

Total TDS shareholders’ equity 4,653 4,560
Noncontrolling interests 751 733
Total equity 5,404 5,293

Total liabilities and equity’ $ 10,781 $ 9,783

The accompanying notes are an integral part of these consolidated financial statements.

! The consolidated total assets as of December 31, 2019 and 2018, include assets held by consolidated variable interest entities (VIEs) of $915
million and $848 million, respectively, which are not available to be used to settle the obligations of TDS. The consolidated total liabilities as of
December 31, 2019 and 2018, include certain liabilities of consolidated VIEs of $20 million and $21 million, respectively, for which the creditors of
the VIEs have no recourse to the general credit of TDS. See Note 16 — Variable Interest Entities for additional information.
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Telephone and Data Systems, Inc.
Notes to Consolidated Financial Statements

Note 1 Summary of Significant Accounting Policies and Recent Accounting
Pronouncements

Nature of Operations

Telephone and Data Systems, Inc. (TDS) is a diversified telecommunications company providing high-quality communications services

to customers with 4.9 million wireless connections and 1.2 million wireline and cable connections at December 31, 2019. TDS conducts
all of its wireless operations through its 82%-owned subsidiary, United States Cellular Corporation (U.S. Cellular). TDS provides wireline
and cable services through its wholly-owned subsidiary, TDS Telecommunications LLC (TDS Telecom).

TDS has the following reportable segments: U.S. Cellular, Wireline, and Cable. TDS’ non-reportable other business activities are
presented as “Corporate, Eliminations and Other, which includes the operations of TDS' wholly-owned hosted and managed services
(HMS) subsidiary, which operates under the OneNeck IT Solutions brand, and its wholly-owned printing subsidiary Suttle-Straus, Inc.
(Suttle-Straus). HMS' and Suttle-Straus' financial results were not significant to TDS' operations. All of TDS’ segments operate only in the
United States. See Note 20 — Business Segment Information for summary financial information on each business segment.

Principles of Consolidation

The accounting policies of TDS conform to accounting principles generally accepted in the United States of America (GAAP) as set forth
in the Financial Accounting Standards Board (FASB) Accounting Standards Codification (ASC). Unless otherwise specified, references
to accounting provisions and GAAP in these notes refer to the requirements of the FASB ASC. The consolidated financial statements
include the accounts of TDS and subsidiaries in which it has a controlling financial interest, including U.S. Cellular and TDS Telecom. In
addition, the consolidated financial statements include certain entities in which TDS has a variable interest that requires consolidation
under GAAP. See Note 16 — Variable Interest Entities for additional information relating to TDS’ VIEs. All material intercompany
accounts and transactions have been eliminated.

Use of Estimates

The preparation of consolidated financial statements in conformity with GAAP requires management to make estimates and
assumptions that affect (a) the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of
the financial statements and (b) the reported amounts of revenues and expenses during the reported period. Actual results could differ
from those estimates. Significant estimates are involved in accounting for goodwill, indefinite-lived intangible assets and income taxes.

Cash, Cash Equivalents and Restricted Cash

Cash and cash equivalents include cash and highly liquid investments with original maturities of three months or less. Cash and cash
equivalents subject to contractual restrictions are classified as restricted cash. The following table provides a reconciliation of Cash and
cash equivalents and restricted cash reported in the Consolidated Balance Sheet to the total of the amounts in the Consolidated
Statement of Cash Flows.

December 31, 2019 2018
(Dollars in millions)

Cash and cash equivalents $ 465 $ 921
Restricted cash included in Other current assets 9 6
Cash, cash equivalents and restricted cash in the statement of cash flows $ 474 $ 927

Accounts Receivable and Allowance for Doubtful Accounts

U.S. Cellular’'s accounts receivable consist primarily of amounts owed by customers for wireless services and equipment sales, including
sales of certain devices and accessories under installment plans, by agents for sales of equipment to them and by other wireless
carriers whose customers have used U.S. Cellular’s wireless systems.

TDS Telecom’s accounts receivable primarily consist of amounts owed by customers for services and products provided, by state and
federal governments for grants and support funds, and by interexchange carriers for long-distance traffic, which TDS Telecom carries on
its network.

The allowance for doubtful accounts is the best estimate of the amount of probable credit losses related to existing billed and unbilled
accounts receivable. The allowance is estimated based on historical experience, account aging and other factors that could affect
collectability. Accounts receivable balances are reviewed on either an aggregate or individual basis for collectability depending on the
type of receivable. When it is probable that an account balance will not be collected, the account balance is charged against the
allowance for doubtful accounts. TDS does not have any off-balance sheet credit exposure related to its customers.
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Inventory

Inventory consists primarily of wireless devices stated at the lower of cost, which approximates cost determined on the first-in first-out
basis, or net realizable value. Net realizable value is determined by reference to the stand-alone selling price.

Licenses

Licenses consist of direct and incremental costs incurred in acquiring Federal Communications Commission (FCC) wireless spectrum
licenses that provide TDS with the exclusive right to utilize designated radio spectrum within specific geographic service areas to
provide wireless service. Although wireless spectrum licenses are issued for a fixed period of time, generally ten years, or in some cases
twelve or fifteen years, the FCC has granted license renewals routinely and at a nominal cost. The wireless spectrum licenses held by
TDS expire at various dates. TDS believes that it is probable that its future wireless spectrum license renewal applications will be
granted. TDS determined that there are currently no legal, regulatory, contractual, competitive, economic or other factors that limit the
useful lives of the wireless spectrum licenses. Therefore, TDS has determined that wireless spectrum licenses are indefinite-lived
intangible assets.

U.S. Cellular performs its annual impairment assessment of wireless spectrum licenses as of November 1 of each year or more
frequently if there are events or circumstances that cause U.S. Cellular to believe it is more likely than not that the carrying value of
wireless spectrum licenses exceeds fair value. For purposes of its impairment testing, U.S. Cellular separated its FCC wireless spectrum
licenses into eight units of accounting. The eight units of accounting consisted of one unit of accounting for developed operating market
wireless spectrum licenses (built wireless spectrum licenses) and seven geographic non-operating market wireless spectrum licenses
(unbuilt wireless spectrum licenses).

U.S. Cellular performed a quantitative impairment assessment in 2019 and a qualitative impairment assessment in 2018 to determine
whether the wireless spectrum licenses were impaired. Based on the impairment assessments performed, U.S. Cellular did not have an
impairment of its wireless spectrum licenses in 2019 or 2018. See Note 8 — Intangible Assets for additional details related to wireless
spectrum licenses.

Goodwill

TDS has Goodwill as a result of its acquisition of wireline and cable companies. TDS performs its annual impairment assessment of
Goodwill as of November 1 of each year or more frequently if there are events or circumstances that cause TDS to believe it is more
likely than not that the carrying value of individual reporting units exceeds their respective fair values. Goodwill impairment loss will be
measured as the amount by which a reporting unit’s carrying amount exceeds its fair value. The loss recognized should not exceed the
total amount of goodwill allocated to that reporting unit.

For purposes of conducting its Goodwill impairment tests, TDS Telecom identified two reporting units: Wireline and Cable. The
discounted cash flow approach and guideline public company method were used to value the Wireline and Cable reporting units for the
annual impairment tests. Based on the annual impairment assessments performed, Wireline and Cable did not have an impairment of
their Goodwill in 2019 or 2018.

In 2017, TDS recorded goodwill impairments related to its U.S. Cellular and HMS reporting units, which reduced the carrying value of
their respective Goodwill to zero.

See Note 8 — Intangible Assets for additional details related to Goodwiill.
Franchise Rights

TDS Telecom has franchise rights as a result of acquisitions of cable businesses. Franchise rights are intangible assets that provide
their holder with the right to operate a business in a certain geographical location as sanctioned by the franchiser, usually a government
agency. Franchise rights are generally granted for ten years and may be renewed for additional terms upon approval by the granting
authority. TDS anticipates that future renewals of its franchise rights will be granted. Effective January 1, 2018, TDS prospectively
changed its estimated useful life for franchise rights from indefinite-lived to fifteen years, due primarily to the effects of increasing
competition and advancements in technology for delivering and consuming video programming. Commensurate with this change, TDS
reviewed its franchise rights for impairment, and noted there was no impairment as of January 1, 2018. As a result, Depreciation,
amortization and accretion increased $17 million, calculated on a straight-line basis, and Net income decreased $13 million or $0.11 per
share (Basic and Diluted) for the year ended December 31, 2018. TDS reviews franchise rights for impairment whenever events or
changes in circumstances indicate that the assets might be impaired. TDS re-evaluates the useful life of franchise rights each year to
determine if changes in technology or other business changes would warrant a revision of its remaining useful life.

See Note 8 — Intangible Assets for additional details related to franchise rights.
Investments in Unconsolidated Entities

For its equity method investments for which financial information is readily available, TDS records its equity in the earnings of the entity
in the current period. For its equity method investments for which financial information is not readily available, TDS records its equity in
the earnings of the entity on a one quarter lag basis.
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Property, Plant and Equipment

Property, plant and equipment is stated at the original cost of construction or purchase including capitalized costs of certain taxes,
payroll-related expenses, interest and estimated costs to remove the assets.

Expenditures that enhance the productive capacity of assets in service or extend their useful lives are capitalized and depreciated.
Expenditures for maintenance and repairs of assets in service are charged to Cost of services or Selling, general and administrative
expense, as applicable. Retirements and disposals of assets are recorded by removing the original cost of the asset (along with the
related accumulated depreciation) from plant in service and recording it, together with proceeds, if any, and net removal costs (removal
costs less an applicable accrued asset retirement obligation and salvage value realized), as a gain or loss, as appropriate. Certain
Wireline segment assets use the group depreciation method. Accordingly, when a group method asset is retired in the ordinary course
of business, the original cost of the asset and accumulated depreciation in the same amount are removed, with no gain or loss
recognized on the disposition.

TDS capitalizes certain costs of developing new information systems. Software licenses that qualify for capitalization as an asset are
accounted for as the acquisition of an intangible asset and the incurrence of a liability to the extent that the license fees are not fully paid
at acquisition.

Depreciation and Amortization

Depreciation is provided using the straight-line method over the estimated useful life of the related asset, except for certain Wireline
segment assets, which use the group depreciation method. The group depreciation method develops a depreciation rate based on the
average useful life of a specific group of assets, rather than each asset individually. TDS depreciates leasehold improvement assets
over periods ranging from one year to thirty years; such periods approximate the shorter of the assets’ economic lives or the specific
lease terms.

Useful lives of specific assets are reviewed throughout the year to determine if changes in technology or other business changes would
warrant accelerating the depreciation of those specific assets. There were no material changes to the assigned useful lives of the
various categories of property, plant and equipment in 2019, 2018 or 2017. However, depreciation for certain specific assets was
accelerated due to changes in technology. See Note 10 — Property, Plant and Equipment for additional details related to useful lives.

Impairment of Long-Lived Assets

TDS reviews long-lived assets for impairment whenever events or changes in circumstances indicate that the assets might be impaired.
U.S. Cellular has one asset group and TDS Telecom has two asset groups for purposes of assessing property, plant and equipment for
impairment based on the integrated nature of its network, assets and operations. The cash flows generated by each of these groups is
the lowest level for which identifiable cash flows are largely independent of the cash flows of other groups of assets and liabilities.

Leases

A lease is generally present in a contract if the lessee controls the use of identified property, plant or equipment for a period of time in
exchange for consideration. See Note 11 — Leases for additional details related to leases.

Agent Liabilities

U.S. Cellular has relationships with agents, which are independent businesses that obtain customers for U.S. Cellular. At December 31,
2019 and 2018, U.S. Cellular had accrued $59 million and $63 million, respectively, in agent related liabilities. These amounts are
included in Other current liabilities in the Consolidated Balance Sheet.

Debt Issuance Costs

Debt issuance costs include underwriters’ and legal fees and other charges related to issuing and renewing various borrowing
instruments and other long—term agreements, and are amortized over the respective term of each instrument. Debt issuance costs
related to TDS’ and U.S. Cellular's revolving credit agreements and U.S. Cellular's receivables securitization agreement are recorded in
Other assets and deferred charges in the Consolidated Balance Sheet. All other debt issuance costs are presented as an offset to the
related debt obligation in the Consolidated Balance Sheet.

Asset Retirement Obligations

TDS records asset retirement obligations for the fair value of legal obligations associated with asset retirements and a corresponding
increase in the carrying amount of the related long-lived asset in the period in which the obligations are incurred. In periods subsequent
to initial measurement, TDS recognizes changes in the liability resulting from the passage of time and updates to the timing or the
amount of the original estimates. The liability is accreted to its estimated settlement date value over the period to the estimated
settlement date. The change in the carrying amount of the long-lived asset is depreciated over the average remaining life of the related
asset. See Note 12 — Asset Retirement Obligations for additional information.
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Treasury Shares

Common Shares repurchased by TDS are recorded at cost as treasury shares and result in a reduction of equity. When treasury shares
are reissued, TDS determines the cost using the first-in, first-out cost method. The difference between the cost of the treasury shares
and reissuance price is included in Capital in excess of par value or Retained earnings.

Revenue Recognition

Revenues from sales of equipment and products are recognized when control has transferred to the customer, agent or third-party
distributor. Service revenues are recognized as the related service is provided. See Note 2 — Revenue Recognition for additional
information on TDS' policies related to Revenues.

Advertising Costs

TDS expenses advertising costs as incurred. Advertising costs totaled $227 million, $230 million and $228 million in 2019, 2018 and
2017, respectively.

Income Taxes

TDS files a consolidated federal income tax return. Deferred taxes are computed using the liability method, whereby deferred tax assets
are recognized for future deductible temporary differences and operating loss carryforwards, and deferred tax liabilities are recognized
for future taxable temporary differences. Both deferred tax assets and liabilities are measured using the enacted tax rates in effect when
the temporary differences are expected to reverse. Temporary differences are the differences between the reported amounts of assets
and liabilities and their tax bases. Deferred tax assets and liabilities are adjusted for the effects of changes in tax laws and rates on the
date of enactment. Deferred tax assets are reduced by a valuation allowance when it is more likely than not that some portion or all of
the deferred tax assets will not be realized. TDS evaluates income tax uncertainties, assesses the probability of the ultimate settlement
with the applicable taxing authority and records an amount based on that assessment. Deferred taxes are reported as a net non-current
asset or liability by jurisdiction. Any corresponding valuation allowance to reduce the amount of deferred tax assets is also recorded as
non-current. See Note 5 — Income Taxes for additional information.

Stock-Based Compensation and Other Plans

TDS has established long-term incentive plans, dividend reinvestment plans, and a non-employee director compensation plan. The
dividend reinvestment plan of TDS is not considered a compensatory plan and, therefore, recognition of compensation costs for grants
made under this plan is not required. All other plans are considered compensatory plans; therefore, recognition of costs for grants made
under these plans is required.

TDS recognizes stock compensation expense based upon the fair value of the specific awards granted using established valuation
methodologies. The amount of stock compensation cost recognized on either a straight-line basis or graded attribution method is based
on the portion of the award that is expected to vest over the requisite service period, which generally represents the vesting period.
Stock-based compensation cost recognized has been reduced for estimated forfeitures. Forfeitures are estimated at the time of grant
and revised, if necessary, in subsequent periods if actual forfeitures differ from those estimates. See Note 19 — Stock-Based
Compensation for additional information.

Recently Issued Accounting Pronouncements

In June 2016, the FASB issued Accounting Standards Update 2016-13, Financial Instruments - Credit Losses: Measurement of Credit
Losses on Financial Instruments (ASU 2016-13). ASU 2016-13 requires entities to use a new forward-looking, expected loss model to
estimate credit losses. It also requires additional disclosure relating to the credit quality of trade and other receivables, including
information relating to management’s estimate of credit allowances. TDS is required to adopt ASU 2016-13 on January 1, 2020, using
the modified retrospective approach. The adoption of ASU 2016-13 is not expected to have a significant impact on TDS' financial position
or results of operations.

In August 2018, the FASB issued Accounting Standards Update 2018-15, Intangibles - Goodwill and Other - Internal-Use Software:
Customer's Accounting for Implementation Costs Incurred in a Cloud Computing Arrangement That Is a Service Contract (ASU
2018-15). ASU 2018-15 aligns the requirements for capitalizing implementation costs incurred in a hosting arrangement that is a service
contract with the existing guidance for capitalizing implementation costs for an arrangement that has a software license. The service
element of a hosting arrangement will continue to be expensed as incurred. Any capitalized implementation costs will be amortized over
the period of the service contract. TDS is required to adopt ASU 2018-15 on January 1, 2020, either retrospectively or prospectively to
eligible costs incurred on or after the date that this guidance is first applied. The adoption of ASU 2018-15 is not expected to have a
significant impact on TDS' financial position or results of operations.
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Note 2 Revenue Recognition

Change in Accounting Policy

In May 2014, the FASB issued Accounting Standards Update 2014-09, Revenue from Contracts with Customers and subsequently
amended the standard with several Accounting Standards Updates, collectively referred to as ASC 606. TDS adopted and applied the
provisions of ASC 606 as of January 1, 2018, using a modified retrospective method. Under this method, the new accounting standard is
applied only to the most recent period presented, recognizing the cumulative effect of the accounting change as an adjustment to the
beginning balance of retained earnings. Accordingly, prior periods have not been recast to reflect the new accounting standard. The
cumulative effect of applying the provisions of ASC 606 was an increase of $164 million to retained earnings as of January 1, 2018.

As a practical expedient, TDS groups similar contracts or similar performance obligations together into portfolios of contracts or
performance obligations if doing so does not result in a significant difference from accounting for the individual contracts discretely. TDS
applies this grouping method for the following types of transactions: device activation fees, contract acquisition costs, contract fulfillment
costs, and certain customer promotions. Contract portfolios are recognized over the respective expected customer lives or terms of the

contracts.

Nature of goods and services

The following is a description of principal activities from which TDS generates its revenues.

Services and products

Nature, timing of satisfaction of performance obligations, and significant payment terms

Wireless services

Wireless devices and
accessories

Wireless roaming

Wireless Eligible
Telecommunications
Carrier (ETC) Revenues

Wireless tower rents

Wireline services

Wireline wholesale
revenues

Cable services

IT hardware sales

Hosted and managed
services

Wireless service includes voice, messaging and data services. Revenue is recognized in Service revenues
as wireless service is provided to the customer. Wireless services generally are billed and paid in advance
on a monthly basis.

U.S. Cellular offers a comprehensive range of wireless devices such as handsets, tablets, mobile hotspots,
home phones and routers for use by its customers, as well as accessories. U.S. Cellular also sells wireless
devices to agents and other third-party distributors for resale. U.S. Cellular frequently discounts wireless
devices sold to new and current customers. U.S. Cellular also offers customers the option to purchase
certain devices and accessories under installment contracts over a specified time period. For certain
equipment installment plans, after a specified period of time, the customer may have the right to upgrade to
a new device. Such upgrades require the customer to enter into an equipment installment contract for the
new device, and transfer the existing device to U.S. Cellular. U.S. Cellular recognizes revenue in Equipment
and product sales revenues when control of the device or accessory is transferred to the customer, agent or
third-party distributor, which is generally upon delivery.

U.S. Cellular receives roaming revenues when other wireless carriers’ customers use U.S. Cellular’s wireless
systems. U.S. Cellular recognizes revenue in Service revenues when the roaming service is provided.

Telecommunications companies may be designated by states, or in some cases by the FCC, as an ETC to
receive support payments from the Universal Service Fund if they provide specified services in “high cost”
areas. ETC revenues recognized in the reporting period represent the amounts which U.S. Cellular is
entitled to receive for such period, as determined and approved in connection with U.S. Cellular’'s
designation as an ETC in various states.

U.S. Cellular receives tower rental revenues when another carrier leases tower space on a U.S. Cellular
owned tower. U.S. Cellular recognizes revenue in Service revenues in the period during which the services
are provided.

Wireline services include broadband, video and voice services. Revenue is recognized in Service revenues
as service is provided to the customer. Wireline services are generally billed and paid in advance on a
monthly basis.

Wholesale revenues include network access services primarily to interexchange and wireless carriers for
carrying data and voice traffic on TDS Telecom’s network, special access services and state and federal
support payments, including A-CAM. Wholesale revenues are recorded as the related service is provided.

Cable services include broadband, video and voice services. Revenue is recognized in Service revenues as
service is provided to the customer. Cable services are generally billed and paid in advance on a monthly
basis.

TDS recognizes equipment revenue when it no longer has any requirements to perform, when title has
passed and when the products are accepted by the customer.

HMS Service revenues consist of cloud and hosting solutions, managed services, Enterprise Resource
Planning (ERP) application management, colocation services, and IT hardware related maintenance and
professional services. Revenues related to these services are recognized as services are provided.
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Significant Judgments

Revenues from sales of equipment and products are recognized when control has transferred to the customer, agent or third-party
distributor. Service revenues are recognized as the related service is provided. Services are deemed to be highly interrelated when the
method and timing of transfer and performance risk are the same. Highly interrelated services that are determined to not be distinct
have been grouped into a single performance obligation. Each month of services promised is a performance obligation. The series of
monthly service performance obligations promised over the course of the contract are combined into a single performance obligation for
purposes of the allocation.

TDS has made judgments regarding transaction price, including but not limited to issues relating to variable consideration, time value of
money and returns. When determined to be significant in the context of the contract, these items are considered in the valuation of
transaction price at contract inception or modification, as appropriate.

Multiple Performance Obligations

U.S. Cellular and TDS Telecom sell bundled service and equipment offerings. In these instances, TDS recognizes its revenue based on
the relative standalone selling prices for each distinct service or equipment performance obligation, or bundles thereof. TDS estimates
the standalone selling price of the device or accessory to be its retail price excluding discounts. TDS estimates the standalone selling
price of wireless service to be the price offered to customers on month-to-month contracts.

Equipment Instaliment Plans

U.S. Cellular equipment revenue under equipment installment plan contracts is recognized at the time the device is delivered to the
customer for the amount allocated to the equipment.

Incentives

Discounts, incentives, and rebates to agents and end customers that are deemed cash are recognized as a reduction of Operating
revenues concurrently with the associated revenue.

From time to time, U.S. Cellular may offer certain promotions to incentivize customers to switch to, or to purchase additional services
from, U.S. Cellular. Under these types of promotions, an eligible customer may receive an incentive in the form of a discount off
additional services purchased shown as a credit to the customer’s monthly bill. U.S. Cellular accounts for the future discounts as
material rights at the time of the initial transaction by allocating and deferring revenue based on the relative proportion of the future
discounts in comparison to the aggregate initial purchase. The deferred revenue will be recognized as service revenue in future periods.

Amounts Collected from Customers and Remitted to Governmental Authorities

TDS records amounts collected from customers and remitted to governmental authorities on a net basis within a liability account if the
amount is assessed upon the customer and TDS merely acts as an agent in collecting the amount on behalf of the imposing
governmental authority. If the amount is assessed upon TDS, then amounts collected from customers are recorded in Service revenues
and amounts remitted to governmental authorities are recorded in Selling, general and administrative expenses in the Consolidated
Statement of Operations. The amounts recorded gross in revenues that are billed to customers and remitted to governmental authorities
totaled $78 million, $90 million and $80 million for 2019, 2018 and 2017, respectively.
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Disaggregation of Revenue

In the following table, TDS' revenues are disaggregated by type of service, which represents the relevant categorization of revenues for
TDS' reportable segments, and timing of recognition. Service revenues are recognized over time and Equipment sales are point in time.

TDS Telecom
TDS Corporate,
u.s. Telecom Eliminations
Year Ended December 31, 2019 Cellular Wireline Cable Total' and Other Total
(Dollars in millions)
Revenues from contracts with customers:
Type of service:
Retail service $ 2650 $ — $ — — $ — 2,650
Inbound roaming 174 — — — — 174
Residential — 328 205 533 — 533
Commercial — 168 41 209 — 209
Wholesale — 185 — 185 — 185
Other service 137 — — (1) 72 208
gljesrgtﬁerrzvenues from contracts with 2,961 681 246 926 75 3,959
Equipment and product sales 987 1 — 1 129 1,117
Total revenues from contracts with - ¢ 5948 ¢ 682 $ 246 927 $ 201 5,076
TDS Telecom
TDS Corporate,
U.S. Telecom Eliminations
Year Ended December 31, 2018 Cellular Wireline Cable Total' and Other Total
(Dollars in millions)
Revenues from contracts with customers:
Type of service:
Retail service $ 2,623 $ — $ — — 3 — 2,623
Inbound roaming 154 — — — — 154
Residential — 321 188 509 — 509
Commercial — 184 42 226 — 226
Wholesale — 191 — 191 — 191
Other service 135 — — (1) 72 206
(S:Szgolcr:ﬁerrivenues from contracts with 0,912 696 230 925 75 3,909
Equipment and product sales 989 2 — 2 119 1,110
Total revenues from contracts with - ¢ 5901 698 $ 230 927 $ 191 5,019

Numbers may not foot due to rounding.

' TDS Telecom Total includes eliminations between the Wireline and Cable segments.

2 Revenue line items in this table will not agree to amounts presented in the Consolidated Statement of Operations as the amounts in this table

only include revenue resulting from contracts with customers.

Contract Balances

For contracts that involve multiple element service and equipment offerings, the transaction price is allocated to each performance
obligation based on its relative standalone selling price. When payment is collected in advance of delivery of goods or services, a
contract liability is recorded. A contract asset is recorded when revenue is recognized in advance of TDS’ right to receive consideration.
Once there is an unconditional right to receive the consideration, TDS bills the customer under the terms of the respective contract and

the amounts are recorded as receivables.
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TDS recognizes Equipment and product sales revenue when the equipment is delivered to the customer and a corresponding contract
asset or liability is recorded for the difference between the amount of revenue recognized and the amount billed to the customer in
cases where discounts are offered. The contract asset or liability is reduced over the contract term as service is provided and billed to
the customer.

The following table provides balances for contract assets from contracts with customers, which are recorded in Other current assets and
Other assets and deferred charges in the Consolidated Balance Sheet, and contract liabilities from contracts with customers, which are
recorded in Customer deposits and deferred revenues and Other deferred liabilities and credits in the Consolidated Balance Sheet.

December 31, 2019 December 31, 2018

(Dollars in millions)
Contract assets $ 10 $ 11
Contract liabilities’ $ 197 $ 187

' The contract liability balance at December 31, 2018 differs from the amount reported in Note 2 — Revenue Recognition of the 2018 Form 10-K, as
the previously reported amount included certain lease-related balances that did not result from contracts with customers.

Revenue recognized related to contract liabilities existing at January 1, 2019 was $164 million for the year ended December 31, 2019.

Transaction price allocated to the remaining performance obligations

The following table includes estimated service revenues expected to be recognized related to performance obligations that are
unsatisfied (or partially unsatisfied) at the end of the reporting period. These estimates represent service revenues to be recognized
when services are delivered to customers pursuant to service plan contracts and under certain roaming agreements with other carriers.
These estimates are based on contracts in place as of December 31, 2019, and may vary from actual results. As practical expedients,
revenue related to contracts of less than one year, generally month-to-month contracts, and contracts with a fixed per-unit price and
variable quantity, are excluded from these estimates.

Service Revenues

(Dollars in millions)

2020 $ 367
2021 167
Thereafter 202

Total $ 736
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Contract Cost Assets

TDS expects that commission fees paid as a result of obtaining contracts are recoverable and therefore TDS capitalizes these costs. As
a practical expedient, costs with an amortization period of one year or less are not capitalized. TDS also incurs fulfillment costs, such as
installation costs, where there is an expectation that a future benefit will be realized. Capitalized commission fees and fulfillment costs
are amortized based on the timing of transfer of the goods or services to which the assets relate, typically the contract term. Contract
cost asset balances, which are recorded in Other assets and deferred charges in the Consolidated Balance Sheet, were as follows:

December 31, 2019 December 31, 2018

(Dollars in millions)

Costs to obtain contracts

Sales commissions $ 146 $ 154
Fulfillment costs

Installation costs 11 10
Total contract cost assets $ 157 $ 164

Amortization of contract cost assets was $126 million and $124 million for the year ended December 31, 2019 and December 31, 2018,
respectively, and was included in Selling, general and administrative expenses and Cost of service expenses.

Note 3 Fair Value Measurements

As of December 31, 2019 and 2018, TDS did not have any material financial or nonfinancial assets or liabilities that were required to be
recorded at fair value in its Consolidated Balance Sheet in accordance with GAAP.

The provisions of GAAP establish a fair value hierarchy that contains three levels for inputs used in fair value measurements. Level 1
inputs include quoted market prices for identical assets or liabilities in active markets. Level 2 inputs include quoted market prices for
similar assets and liabilities in active markets or quoted market prices for identical assets and liabilities in inactive markets. Level 3
inputs are unobservable. A financial instrument’s level within the fair value hierarchy is based on the lowest level of any input that is
significant to the fair value measurement. A financial instrument’s level within the fair value hierarchy is not representative of its expected
performance or its overall risk profile and, therefore, Level 3 assets are not necessarily higher risk than Level 2 assets or Level 1 assets.

TDS has applied the provisions of fair value accounting for purposes of computing the fair value of financial instruments for disclosure
purposes as displayed below.

L December 31, 2019 December 31, 2018
Level within
the Fair Value
Hierarchy Book Value Fair Value Book Value Fair Value
(Dollars in millions)
Cash and cash equivalents 1 $ 465 $ 465 $ 921 $ 921
Short-term investments 1 — — 17 17
Long-term debt
Retail 2 1,753 1,796 1,753 1,596
Institutional 2 534 594 534 531
Other 2 84 84 182 182

The fair values of Cash and cash equivalents and Short-term investments approximate their book values due to the short-term nature of
these financial instruments. Long-term debt excludes lease obligations, other installment arrangements, the current portion of Long-term
debt and debt financing costs. The fair value of “Retail” Long-term debt was estimated using market prices for TDS’ 7.0% Senior Notes,
6.875% Senior Notes, 6.625% Senior Notes and 5.875% Senior Notes, and U.S. Cellular’s 7.25% 2063 Senior Notes, 7.25% 2064
Senior Notes and 6.95% Senior Notes. TDS’ “Institutional” debt consists of U.S. Cellular’s 6.7% Senior Notes which are traded over the
counter. TDS’ “Other” debt consists of a senior term loan credit agreement and other borrowings with financial institutions. TDS
estimated the fair value of its Institutional and Other debt through a discounted cash flow analysis using the interest rates or estimated

yield to maturity for each borrowing, which ranged from 3.55% to 6.25% and 5.03% to 8.00% at December 31, 2019 and 2018,
respectively.
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Note 4 Equipment Instaliment Plans

TDS sells devices to customers under equipment installment plans over a specified time period. For certain equipment installment
plans, after a specified period of time or amount of payments, the customer may have the right to upgrade to a new device and have the
remaining unpaid equipment installment contract balance waived, subject to certain conditions, including trading in the original device in
good working condition and signing a new equipment installment contract.

The following table summarizes equipment installment plan receivables as of December 31, 2019 and 2018.

December 31, 2019 2018

(Dollars in millions)

Equipment installment plan receivables, gross $ 1,008 $ 974

Allowance for credit losses (84) (77)
Equipment installment plan receivables, net $ 924 $ 897

Net balance presented in the Consolidated Balance Sheet as:

Accounts receivable — Customers and agents (Current portion) $ 587 $ 560
Other assets and deferred charges (Non-current portion) 337 337
Equipment installment plan receivables, net $ 924 $ 897

TDS uses various inputs, including internal data, information from credit bureaus and other sources, to evaluate the credit profiles of its
customers. From this evaluation, a credit class is assigned to the customer that determines the number of eligible lines, the amount of
credit available, and the down payment requirement, if any. Customers assigned to credit classes requiring no down payment represent
a lower risk category, whereas those assigned to credit classes requiring a down payment represent a higher risk category. A customer's
assigned credit class is reviewed periodically and a change is made, if appropriate. The balance and aging of the equipment installment
plan receivables on a gross basis by current credit category were as follows:

December 31, 2019 December 31, 2018
Lower Risk Hig_;her Risk Total Lower Risk  Higher Risk Total

(Dollars in millions)
Unbilled $ 931 $ 1 $ 942 §$ 904 $ 17 $ 921
Billed — current 44 1 45 35 1 36
Billed — past due 20 1 21 15 2 17

Equipment installment plan receivables,

gross $ 995 $ 13 § 1,008 $ 954 §$ 20 $ 974

The activity in the allowance for credit losses for equipment installment plan receivables was as follows:

2019 2018
(Dollars in millions)
Allowance for credit losses, beginning of year $ 77 $ 65
Bad debts expense 82 71
Write-offs, net of recoveries (75) (59)
Allowance for credit losses, end of year $ 84 $ 77
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Note 5 Income Taxes

TDS’ current income taxes balances at December 31, 2019 and 2018, were as follows:

December 31, 2019 2018
(Dollars in millions)

Federal income taxes receivable $ 31 $ 6
Net state income taxes receivable 5 6

Income tax expense (benefit) is summarized as follows:

Year Ended December 31, 2019 2018 2017
(Dollars in millions)
Current
Federal $ 15 § 10 $ 77
State 15 3 13
Deferred
Federal 36 24 (366)
State (2) 9 (3)
Total income tax expense (benefit) $ 64 $ 46 $ (279)

In December 2017, the Tax Act was signed into law. Following the guidance of FASB Accounting Standards Update 2018-05, Income
Taxes: Amendments to SEC Paragraphs Pursuant to SEC Staff Accounting Bulletin No. 118, Income tax expense (benefit) for the year
ended December 31, 2017, included a provisional estimate for the impact of the Tax Act on TDS’ 2017 depreciation expense deduction.
During 2018, TDS completed a full analysis of depreciation expense deductions related to fixed assets placed in service during 2017 and
Income tax expense (benefit) for 2018 included a benefit of $4 million related to this adjustment.

A reconciliation of TDS’ income tax expense computed at the statutory rate to the reported income tax expense, and the statutory
federal income tax rate to TDS’ effective income tax rate is as follows:

Year Ended December 31, 2019 2018 2017

Amount Rate Amount Rate Amount Rate
(Dollars in millions)
Statutory federal income tax expense and rate $ 44 21.0% $ 46 210% $ (43) 35.0%
State income taxes, net of federal benefit' 12 5.5 11 4.9 6 (5.2)
Effect of noncontrolling interests — (0.1) (1) (0.4) @) 1.6
Federal income tax rate change? — — (16) (71) (314) 2575
Change in federal valuation allowance?® 7 3.1 (1) (0.3) (5) 4.3
Goodwill impairment* — — — — 71 (58.2)
Nondeductible compensation 4 1.9 9 41 10 (8.1)
Tax credits 4) (1.9) (1) (0.6) (1) 0.8
Other differences, net 1 0.8 (1) (0.6) (1) 14
Total income tax expense (benefit) and rate $ 64 30.3% $ 46 210% $ (279) 229.1%

' State income taxes, net of federal benefit, include changes in unrecognized tax benefits as well as adjustments to the valuation allowance.

2 Federal income tax rate change due to the Tax Act reducing the federal income tax rate from 35% to 21% resulting in a tax benefit in 2018 due
primarily to an income tax accounting method change that accelerated tax depreciation on certain assets for the 2017 tax year. The $314 million
tax benefit in 2017 related to adjusting the deferred tax liability to the lower tax rate upon enactment of the Tax Act.

3 Change in federal valuation allowance in 2019 is due primarily to interest expense carryforwards not expected to be realized. The 2018 change
also includes a change in judgment related to net operating loss carryforwards that are now realizable due to an internal restructuring.

4 Goodwill impairment reflects an adjustment to increase 2017 income tax expense by $71 million related to a portion of the impaired goodwill that
is not amortizable for income tax purposes. See Note 8 — Intangible Assets for additional information related to the goodwill impairment.
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Significant components of TDS’ deferred income tax assets and liabilities at December 31, 2019 and 2018, were as follows":

December 31, 2019 2018
(Dollars in millions)

Deferred tax assets

Net operating loss (NOL) carryforwards $ 168 §$ 159
Lease liabilities 251 —
Asset retirement obligation 74 67
Other 106 151
Total deferred tax assets 599 377
Less valuation allowance (152) (135)
Net deferred tax assets 447 242
Deferred tax liabilities
Property, plant and equipment 481 458
Licenses/intangibles 261 237
Partnership investments 132 134
Lease assets 226 —
Other 22 53
Total deferred tax liabilities 1,122 882
Net deferred income tax liability $ 675 $ 640

' Certain prior year deferred tax assets and liabilities have been reclassified to align with the current year presentation.

At December 31, 2019, TDS and certain subsidiaries had $2,861 million of state NOL carryforwards (generating a $151 million deferred
tax asset) available to offset future taxable income. The state NOL carryforwards expire between 2020 and 2039. Certain subsidiaries
had federal NOL carryforwards (generating a $17 million deferred tax asset) available to offset their future taxable income. The federal
NOL carryforwards generally expire between 2020 and 2037, with the exception of federal NOLs generated after 2017, which do not
expire. A valuation allowance was established for certain state NOL carryforwards and federal NOL carryforwards since it is more likely
than not that a portion of such carryforwards will expire before they can be utilized.

A summary of TDS' deferred tax asset valuation allowance is as follows:

2019 2018 2017

(Dollars in millions)

Balance at beginning of year $ 135 §$ 147  $ 122
Charged to income tax expense 17 (5) 25
Charged to Retained earnings — (7) —

Balance at end of year $ 152 § 135 $ 147

A reconciliation of the beginning and ending amount of unrecognized tax benefits is as follows:

2019 2018 2017

(Dollars in millions)

Unrecognized tax benefits balance at beginning of year $ 49 $ 46 $ 42
Additions for tax positions of current year 8 8 6
Additions for tax positions of prior years — 2 1
Reductions for tax positions of prior years 7) (1) (1)
Reductions for settlements of tax positions 1) — —
Reductions for lapses in statutes of limitations — (6) (2)

Unrecognized tax benefits balance at end of year $ 49 $ 49 $ 46

Unrecognized tax benefits are included in Accrued taxes and Other deferred liabilities and credits in the Consolidated Balance Sheet. If
these benefits were recognized, they would have reduced income tax expense in 2019, 2018 and 2017 by $39 million, $39 million and
$37 million, respectively, net of the federal benefit from state income taxes.

TDS recognizes accrued interest and penalties related to unrecognized tax benefits in Income tax expense (benefit). The amounts
charged to income tax expense related to interest and penalties resulted in an expense of $3 million, less than $1 million and $3 million
in 2019, 2018 and 2017, respectively. Net accrued liabilities for interest and penalties were $21 million and $19 million at December 31,
2019 and 2018, respectively, and are included in Other deferred liabilities and credits in the Consolidated Balance Sheet.
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TDS and its subsidiaries file federal and state income tax returns. With limited exceptions, TDS is no longer subject to federal and state
income tax audits for the years prior to 2016.

Note 6 Earnings Per Share

Basic earnings per share attributable to TDS shareholders is computed by dividing Net income attributable to TDS shareholders by the
weighted average number of Common Shares outstanding during the period. Diluted earnings per share attributable to TDS
shareholders is computed by dividing Net income attributable to TDS shareholders by the weighted average number of Common Shares
outstanding during the period adjusted to include the effects of potentially dilutive securities. Potentially dilutive securities primarily
include incremental shares issuable upon the exercise of outstanding stock options and the vesting of performance and restricted stock
units.

The amounts used in computing basic and diluted earnings per share attributable to TDS shareholders were as follows:

Year Ended December 31, 2019 2018 2017
(Dollars and shares in millions, except per share amounts)
Net income attributable to TDS shareholders used in basic earnings per share $ 121 § 135 $ 153
Adjustments to compute diluted earnings:

Noncontrolling interest adjustment 1) (2) —
Net income attributable to TDS shareholders used in diluted earnings per share $ 120 $ 133 $ 153

Weighted average number of shares used in basic earnings per share:

Common Shares 107 105 104
Series A Common Shares 7 7 7
Total 114 112 111
Effects of dilutive securities 2 2 1
Weighted average number of shares used in diluted earnings per share 116 114 112
Basic earnings per share attributable to TDS shareholders $ 1.06 $ 120 $ 1.39
Diluted earnings per share attributable to TDS shareholders $ 1.03 $ 117 $ 1.37

Certain Common Shares issuable upon the exercise of stock options or vesting of performance and restricted stock units were not
included in weighted average diluted shares outstanding for the calculation of Diluted earnings per share attributable to TDS
shareholders because their effects were antidilutive. The number of such Common Shares excluded was 2 million shares, 3 million
shares and 4 million shares for 2019, 2018 and 2017, respectively.

Note 7 Acquisitions, Divestitures and Exchanges

On December 31, 2019, TDS acquired substantially all of the assets of Ml Connection Communications System, dba Continuum, for $80
million in cash, subject to working capital adjustments. Continuum is a cable company that passes approximately 40,000 service
addresses in North Carolina and offers broadband, video and voice services, which complement the TDS Telecom portfolio of products.
The operations of Continuum will be included in the Cable segment for reporting purposes. The goodwill recorded represents future
economic benefits expected to be generated by the acquisition. The allocation of the purchase price was as follows:

Allocation of Purchase Price

Intangible Net Tangible
Assets Subject Assets
Purchase Price Goodwill' to Amortization?  (Liabilities)
(Dollars in millions)
Continuum $ 80 $ 38 $ 9% 33

' The entire amount of Goodwill acquired in 2019 is amortizable for income tax purposes.

2 In 2019, at the date of acquisition, the weighted average amortization period for Intangible Assets Subject to Amortization acquired was

approximately four years.
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Note 8 Intangible Assets
Licenses

TDS reviews attractive opportunities to acquire additional wireless spectrum, including pursuant to FCC auctions. TDS also may seek to
divest outright or include in exchanges wireless spectrum that is not strategic to its long-term success. Prior to 2009, TDS accounted for
U.S. Cellular’s share repurchases as step acquisitions, allocating a portion of the share repurchase value to TDS’ Licenses.
Consequently, U.S. Cellular's Licenses on a stand-alone basis do not equal the TDS consolidated Licenses related to U.S. Cellular.
Activity related to TDS' Licenses is presented below.

U.S. Cellular Wireline Cable Total

(Dollars in millions)

Balance at December 31, 2017 $ 2227 $ 2 % 3 % 2,232
Acquisitions 8 — — 8
Transferred to Assets held for sale (51) — — (51)
Divestitures (11) — — (11)
Exchanges - Licenses received 18 — — 18
Exchanges - Licenses surrendered (1) — — (1)

Balance at December 31, 2018 2,190 2 3 2,195
Acquisitions 267 — — 267
Divestitures (10) — — (10)
Exchanges - Licenses received 26 — — 26
Exchanges - Licenses surrendered — — — —
Capitalized interest 2 — — 2

Balance at December 31, 2019 $ 2475 $ 2 % 3 % 2,480

Auctions 101 and 102

In June 2019, the FCC announced by way of public notice that U.S. Cellular was the provisional winning bidder for 408 wireless
spectrum licenses in its 28 GHz auction (Auction 101) and 282 wireless spectrum licenses in its 24 GHz auction (Auction 102) for an
aggregate purchase price of $256 million. U.S. Cellular paid substantially all of the $256 million in the first half of 2019. The wireless
spectrum licenses from Auction 101 were granted by the FCC on October 2, 2019, and the wireless spectrum licenses from Auction 102
were granted by the FCC on December 11, 2019.

Goodwill

Activity related to TDS' Goodwill is presented below.

Wireline' Cable Total
(Dollars in millions)
Balance at December 31, 2017 $ 409 $ 100 $ 509
Other — — —
Balance at December 31, 2018 409 100 509
Acquisitions — 38 38
Balance at December 31, 2019 $ 409 $ 138 $ 547

' Accumulated impairment losses in prior periods were $29 million for Wireline.

Goodwill — Interim Impairment Assessment in 2017
U.S. Cellular

Based on 2017 developments, including wireless expansion plans announced by other companies and the results of the FCC'’s forward
auction of 600 MHz wireless spectrum licenses and other FCC actions, U.S. Cellular anticipated increased competition for customers in
its primary operating markets from new and existing market participants over the long term. In addition, the widening adoption of
unlimited data plans and other data pricing constructs across the industry, including U.S. Cellular’s introduction of unlimited plans in
2017, may limit the industry’s ability to monetize future growth in data usage. These factors when assessed and considered as part of
U.S. Cellular’s annual planning process conducted in the third quarter of each year caused management to revise its long-range
financial forecast in the third quarter of 2017. Based on the factors noted above, management identified a triggering event and performed
a quantitative goodwill impairment test during the third quarter of 2017.
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The results of the interim goodwill impairment test indicated that the carrying value of the U.S. Cellular reporting unit exceeded its fair
value. Therefore, TDS recognized a loss on impairment of goodwill of $227 million to reduce the carrying value of goodwill for the U.S.
Cellular reporting unit to zero in the third quarter of 2017.

Other

During the third quarter of 2017, due to slower than expected service revenue growth and revenue mix trending towards a higher
proportion of lower margin revenue streams, management identified a triggering event related to its HMS operations and performed a
quantitative goodwill impairment test.

TDS used a one-step quantitative approach that compared the fair value of its HMS operations to the carrying value. TDS weighted the
discounted cash flow approach and guideline public company method to value the HMS operations. The discounted cash flow approach
uses value drivers and considers risks specific to the industry as well as current economic factors. The guideline public company
method develops an indication of fair value by calculating average market pricing multiples for selected publicly-traded companies. The
developed multiples were applied to applicable financial measures of the HMS operations to determine fair value.

The results of the interim goodwill impairment test indicated that the carrying value of the HMS operations exceeded its fair value.
Therefore, TDS recognized a loss on impairment of goodwill of $35 million to reduce the carrying value of goodwill for the HMS
operations to zero in the third quarter of 2017.

Other intangible assets

Activity related to TDS' Other intangible assets is presented below.

December 31, 2019 December 31, 2018
Accumulated Accumulated
Gross Amount  Amortization Net Amount Gross Amount Amortization Net Amount

(Dollars in millions)

Franchise rights $ 255 $ (34) $ 221§ 255 $ (17) $ 238
Customer lists and

Trade name 151 (133) 18 166 (151) 15
Total $ 406 $ (167) $ 239 $ 421 $ (168) $ 253

As discussed in Note 1 — Summary of Significant Accounting Policies and Recent Accounting Pronouncements, effective January 1,
2018, TDS prospectively changed its assessment of useful life for its franchise rights from indefinite-lived to 15 years. Amortization
expense for intangible assets was $24 million, $26 million and $11 million for the years ended December 31, 2019, 2018 and 2017,
respectively. Based on the current balance of finite-lived intangible assets, the estimated amortization expense is $25 million, $21
million, $20 million, $19 million and $17 million for the years 2020 through 2024, respectively.

Note 9 Investments in Unconsolidated Entities

Investments in unconsolidated entities consist of amounts invested in entities in which TDS holds a noncontrolling interest. TDS'
Investments in unconsolidated entities are accounted for using either the equity method or measurement alternative method as shown
in the table below. The carrying value of measurement alternative method investments represents cost minus any impairments plus or
minus any observable price changes.

December 31, 2019 2018
(Dollars in millions)

Equity method investments:

Capital contributions, loans, advances and adjustments $ 116 $ 116
Cumulative share of income 2,099 1,930
Cumulative share of distributions (1,748) (1,587)
Total equity method investments 467 459
Measurement alternative method investments 21 21
Total investments in unconsolidated entities $ 488 $ 480
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The following tables, which are based on information provided in part by third parties, summarize the combined assets, liabilities and
equity, and results of operations of TDS’ equity method investments:

December 31, 2019 2018
(Dollars in millions)
Assets
Current $ 1,516 $ 1,299
Noncurrent 5,776 5,010
Total assets $ 7,292 $ 6,309

Liabilities and Equity

Current liabilities $ 626 $ 436
Noncurrent liabilities 1,132 405
Partners’ capital and shareholders’ equity 5,534 5,468
Total liabilities and equity $ 7,292 $ 6,309

Year Ended December 31, 2019 2018 2017

(Dollars in millions)
Results of Operations

Revenues $ 6,929 $ 6,801 $ 6,585
Operating expenses 5,043 4,985 4,985
Operating income 1,886 1,816 1,600
Other income (expense), net (24) 9 (3)
Net income $ 1,862 $ 1,825 $ 1,597

Note 10 Property, Plant and Equipment

TDS’ Property, plant and equipment in service and under construction, and related accumulated depreciation and amortization, as of
December 31, 2019 and 2018, were as follows:

December 31, Useful Lives (Years) 2019 2018
(Dollars in millions)
Land N/A $ 57 $ 55
Buildings 5-40 527 523
Leasehold and land improvements 1-30 1,314 1,245
Cable and wire 15-35 1,996 1,884
Network and switching equipment 3-13 2,507 2,423
Cell site equipment 7-25 3,708 3,460
Office furniture and equipment 3-10 387 378
Other operating assets and equipment 3-12 174 193
System development 1-7 1,604 1,486
Work in process N/A 590 427
Total property, plant and equipment, gross 12,864 12,074
Accumulated depreciation and amortization (9,337) (8,728)
Total property, plant and equipment, net $ 3,527 $ 3,346

Depreciation and amortization expense totaled $890 million, $839 million and $817 million in 2019, 2018 and 2017, respectively. In 2019,
2018 and 2017, (Gain) loss on asset disposals, net included charges of $12 million, $9 million and $21 million, respectively, related to
disposals of assets, trade-ins of older assets for replacement assets and other retirements of assets from service in the normal course
of business.
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Note 11 Leases

Change in Accounting Policy

In February 2016, the FASB issued Accounting Standards Update 2016-02, Leases and subsequently amended the standard with
several Accounting Standards Updates, collectively referred to as ASC 842. This standard replaces the previous lease accounting
standard under ASC 840 - Leases and requires lessees to record a right-of-use (ROU) asset and lease liability for the majority of leases.
TDS adopted the provisions of ASC 842 on January 1, 2019, using a modified retrospective method. Under this method, TDS elected to
apply the new accounting standard only to the most recent period presented, recognizing the cumulative effect of the accounting
change, if any, as an adjustment to the beginning balance of retained earnings. Accordingly, prior periods have not been recast to reflect
the new accounting standard. The cumulative effect of applying the provisions of ASC 842 had no material impact on retained earnings.

TDS elected transitional practical expedients for existing leases which eliminated the requirements to reassess existing lease
classification, initial direct costs, and whether contracts contain leases. TDS also elected the practical expedient related to land
easements that allows it to carry forward the accounting treatment for pre-existing land easement agreements.

The cumulative effect of the adoption of ASC 842 on TDS’ Consolidated Balance Sheet as of January 1, 2019 is presented below.

December 31, ASC 842 January 1,
2018 Adjustment 2019

(Dollars in millions)

Prepaid expenses $ 103 $ (13) $ 90
Operating lease right-of-use assets — 975 975
Other assets and deferred charges 616 (12) 604
Short-term operating lease liabilities — 112 112
Other current liabilities 114 (8) 106
Long-term operating lease liabilities — 949 949
Other deferred liabilities and credits 541 (103) 438

In connection with the adoption of ASC 842, TDS recorded ROU assets and lease liabilities for its operating leases in its Consolidated
Balance Sheet as of January 1, 2019. The amounts for ROU assets and lease liabilities initially were calculated as the discounted value
of future lease payments. The difference between the ROU assets and the corresponding lease liabilities at January 1, 2019 as shown in
the table above resulted from adjustments to ROU assets to account for various lease prepayments and straight-line expense
recognition deferral balances which existed as of December 31, 2018. Finance leases are included in Property, plant and equipment and
Long-term debt, net consistent with the presentation under prior accounting standards.

Lessee Agreements

A lease is generally present in a contract if the lessee controls the use of identified property, plant or equipment for a period of time in
exchange for consideration. Nearly all of TDS’ leases are classified as operating leases, although it does have a small number of finance
leases. TDS’ most significant leases are for land and tower spaces, network facilities, retail spaces, and offices.

TDS has agreements with both lease and nonlease components, which are accounted for separately. As part of the present value
calculation for the lease liabilities, TDS uses an incremental borrowing rate as the rates implicit in the leases are not readily
determinable. The incremental borrowing rates used for lease accounting are based on TDS' unsecured rates, adjusted to approximate
the rates at which TDS would be required to borrow on a collateralized basis over a term similar to the recognized lease term. TDS
applies the incremental borrowing rates to lease components using a portfolio approach based upon the length of the lease term and
the reporting entity in which the lease resides. The cost of nonlease components in TDS’ lease portfolio (e.g., utilities and common area
maintenance) are not typically predetermined at lease commencement and are expensed as incurred at their relative standalone price.

Variable lease expense occurs when, subsequent to the lease commencement, lease payments are made that were not originally
included in the lease liability calculation. TDS’ variable lease payments are primarily a result of leases with escalations that are tied to an
index. The incremental changes due to the index changes are recorded as variable lease expense and are not included in the ROU
assets or lease liabilities.

The identified lease term determines the periods to which expense is allocated and also has a significant impact on the ROU asset and
lease liability calculations. Many of TDS’ leases include renewal and early termination options. At lease commencement, the lease terms
include options to extend the lease when TDS is reasonably certain that it will exercise the options. The lease terms do not include early
termination options unless TDS is reasonably certain to exercise the options. Certain asset classes have similar lease characteristics;
therefore, TDS has applied the portfolio approach for lease term recognition for its tower space, retail, and certain ground lease asset
classes.
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The following table shows the components of lease cost included in the Consolidated Statement of Operations:

Year Ended
December 31, 2019

(Dollars in millions)

Operating lease cost $ 177
Financing lease cost:
Amortization of ROU assets 2
Interest on lease liabilities 1
Variable lease cost 8
Total lease cost $ 188

The following table shows supplemental cash flow information related to lease activities:

Year Ended
December 31,2019

(Dollars in millions)
Cash paid for amounts included in the measurement of lease liabilities:

Operating cash flows from operating leases $ 172

Operating cash flows from finance leases 1
ROU assets obtained in exchange for lease obligations:

Operating leases $ 132

Finance leases 10

The following table shows the classification of TDS’ finance leases in its Consolidated Balance Sheet:

December 31, 2019

(Dollars in millions)
Finance Leases

Property, plant and equipment $ 20

Less: Accumulated depreciation and amortization 5
Property, plant and equipment, net $ 15

Current portion of long-term debt

Long-term debt, net $ 7
Total finance lease liabilities $ 8

The table below shows a weighted-average analysis for lease terms and discount rates for all leases:

December 31, 2019

Weighted Average Remaining Lease Term
Operating leases 12 years
Finance leases 24 years

Weighted Average Discount Rate
Operating leases 4.4%
Finance leases 6.3%
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The maturities of lease liabilities are as follows:

Operating Leases

Finance Leases

(Dollars in millions)
2020
2021
2022
2023
2024
Thereafter

Total lease payments!
Less: Imputed interest

Present value of lease liabilities

' Lease payments exclude $29 million of legally binding lease payments for leases signed but not yet commenced.

Lessor Agreements

159
159
143
127
109
730

1,427

380

1,047

TDS’ most significant lessor leases are for tower space and colocation space. All of TDS’ lessor leases are classified as operating
leases. A lease is generally present in a contract if the lessee controls the use of identified property, plant, or equipment for a period of
time in exchange for consideration. TDS’ lessor agreements with lease and nonlease components are generally accounted for
separately; however, certain service agreements with insignificant lease components are accounted for as nonlease transactions.

The identified lease term determines the periods to which revenue is allocated over the term of the lease. Many of TDS’ leases include
renewal and early termination options. At lease commencement, lease terms include options to extend the lease when TDS is
reasonably certain that lessees will exercise the options. Lease terms would not include periods after the date of a termination option

that lessees are reasonably certain to exercise.

Variable lease income occurs when, subsequent to the lease commencement, lease payments are received that were not originally
included in the lease receivable calculation. TDS’ variable lease income is primarily a result of leases with escalations that are tied to an

index. The incremental increases due to the index changes are recorded as variable lease income.

The following table shows the components of lease income which are included in Service revenues in the Consolidated Statement of

Operations:

Year Ended

December 31, 2019

(Dollars in millions)
Operating lease income’

$

100

' During the third quarter of 2019, TDS recorded an out-of-period adjustment attributable to 2009 through the second quarter of 2019 due to errors in
the timing of recognition of revenue for certain tower leases. This out-of-period adjustment had the impact of increasing operating lease income by
$5 million for the year ended December 31, 2019. TDS determined that this adjustment was not material to any of the periods impacted.

The maturities of expected lease payments to be received are as follows:

Operating Leases

(Dollars in millions)
2020

2021

2022

2023

2024

Thereafter

Total future lease maturities

70

87
70
44
32
16
17

266




Disclosures under ASC 840

As of December 31, 2018, future minimum rental payments required under operating leases and rental receipts expected under
operating leases that had noncancellable lease terms in excess of one year were as follows:

Operating Leases  Operating Leases
Future Minimum Future Minimum
Rental Payments Rental Receipts

(Dollars in millions)

2019 $ 170 $ 59
2020 158 48
2021 142 35
2022 126 23
2023 110 10
Thereafter 784 7
Total $ 1,490 $ 182

For 2018 and 2017, rent expense for noncancellable long-term leases was $189 million and $183 million, respectively; and rent expense
under cancellable short-term leases was $12 million in each respective year.

Note 12 Asset Retirement Obligations

U.S. Cellular is subject to asset retirement obligations associated with its leased cell sites, switching office sites, retail store sites and
office locations. Asset retirement obligations generally include obligations to restore leased land, towers, retail store and office premises
to their pre-lease conditions.

TDS Telecom owns poles, cable and wire and certain buildings and also leases office space and property used for housing central office
switching equipment and fiber cable. These assets and leases often have removal or remediation requirements associated with them.
For example, TDS Telecom’s poles, cable and wire are often located on property that is not owned by TDS Telecom and may be subject
to the provisions of easements, permits, or leasing arrangements. Pursuant to the terms of the permits, easements, or leasing
arrangements, TDS Telecom is often required to remove these assets and return the property to its original condition at some defined
date in the future.

Asset retirement obligations are included in Other deferred liabilities and credits in the Consolidated Balance Sheet.

In 2019 and 2018, U.S. Cellular and TDS Telecom performed a review of the assumptions and estimated costs related to asset
retirement obligations. The results of the reviews (identified as Revisions in estimated cash outflows) and other changes in asset
retirement obligations during 2019 and 2018, were as follows:

2019 2018

(Dollars in millions)

Balance at beginning of year $ 307 $ 283
Additional liabilities accrued 13 2
Revisions in estimated cash outflows 2 6
Acquisition of assets 1 —
Disposition of assets 1) (1)
Accretion expense 20 18
Transferred to Liabilities held for sale — (1)

Balance at end of year $ 342 § 307
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Note 13 Debt

Revolving Credit Agreements

At December 31, 2019, TDS and U.S. Cellular had revolving credit agreements available for general corporate purposes including
acquisitions, spectrum purchases and capital expenditures. Amounts under the revolving credit agreements may be borrowed, repaid
and reborrowed from time to time until maturity in May 2023. As of December 31, 2019, there were no outstanding borrowings under the
revolving credit agreements, except for letters of credit. Interest expense representing commitment fees on the unused portion of the
revolving lines of credit was $2 million in each of 2019, 2018 and 2017. The commitment fees are based on the unsecured senior debt

ratings assigned to TDS and U.S. Cellular by certain ratings agencies.

The following table summarizes the revolving credit agreements as of December 31, 2019:
TDS U.S. Cellular

(Dollars in millions)
Maximum borrowing capacity

$ 400 $ 300
Letters of credit outstanding $ 1 $ 2

$

$

Amount borrowed — $ —
Amount available for use 399 $ 298

Borrowings under the revolving credit agreements bear interest either at a London Inter-bank Offered Rate (LIBOR) plus 1.75% or at an
alternative Base Rate as defined in the revolving credit agreement plus 0.75%, at TDS’ or U.S. Cellular’s option. TDS and U.S. Cellular
may select a borrowing period of either one, two, three or six months (or other period of twelve months or less if requested by TDS or
U.S. Cellular and approved by the lenders). TDS’ and U.S. Cellular’s credit spread and commitment fees on their revolving credit
agreements may be subject to increase if their current credit ratings from nationally recognized credit rating agencies are lowered, and
may be subject to decrease if the ratings are raised.

In connection with U.S. Cellular’s revolving credit agreement, TDS and U.S. Cellular entered into a subordination agreement dated

May 10, 2018, together with the administrative agent for the lenders under U.S. Cellular’s revolving credit agreement. Pursuant to this
subordination agreement, (a) any consolidated funded indebtedness from U.S. Cellular to TDS will be unsecured and (b) any (i)
consolidated funded indebtedness from U.S. Cellular to TDS (other than “refinancing indebtedness” as defined in the subordination
agreement) in excess of $105 million and (ii) refinancing indebtedness in excess of $250 million will be subordinated and made junior in
right of payment to the prior payment in full of obligations to the lenders under U.S. Cellular’s revolving credit agreement. As of
December 31, 2019, U.S. Cellular had no outstanding consolidated funded indebtedness or refinancing indebtedness that was
subordinated to the revolving credit agreement pursuant to the subordination agreement.

The continued availability of the revolving credit agreements requires TDS and U.S. Cellular to comply with certain negative and
affirmative covenants, maintain certain financial ratios and make representations regarding certain matters at the time of each

borrowing.
The revolving credit agreements include the following financial covenants:
= Consolidated Interest Coverage Ratio may not be less than 3.00 to 1.00 as of the end of any fiscal quarter.

= Consolidated Leverage Ratio may not be greater than the ratios indicated as of the end of any fiscal quarter for each period
specified below:

Period Ratios
From the agreement date of May 10, 2018 through June 30, 2019 3.25 to 1.00
From July 1, 2019 and thereafter 3.00 to 1.00

Certain TDS and U.S. Cellular wholly-owned subsidiaries have jointly and severally unconditionally guaranteed the payment and
performance of the obligations of TDS and U.S. Cellular under the revolving credit agreements pursuant to a guaranty dated May 10,
2018. Other subsidiaries that meet certain criteria will be required to provide a similar guaranty in the future. TDS and U.S. Cellular
believe that they were in compliance with all of the financial and other covenants and requirements set forth in their revolving credit

agreements as of December 31, 2019.

72



Term Loan

In July 2015, U.S. Cellular borrowed $225 million on a senior term loan credit agreement in two separate draws. This agreement was
entered into for general corporate purposes, including working capital, spectrum purchases and capital expenditures. This agreement
was entered into in January 2015, amended and restated in June 2016, and further amended in May 2018 and March 2019. The interest
rate on outstanding borrowings is reset at one, three or six month intervals at a rate of LIBOR plus 175 basis points. This credit
agreement provides for the draws to be continued on a long-term basis under terms that are readily determinable. In October 2019, U.S.
Cellular made a $100 million principal prepayment on the senior term loan. The remaining unpaid balance will be due and payable in
January 2022. The senior term loan credit agreement contains financial covenants and subsidiary guarantees that are consistent with
the revolving credit agreements described above. U.S. Cellular believes that it was in compliance with all of the financial and other
covenants and requirements set forth in its term loan credit agreement as of December 31, 2019.

In connection with U.S. Cellular’s term loan credit agreement, TDS and U.S. Cellular entered into a subordination agreement in June
2016 together with the administrative agent for the lenders under U.S. Cellular’s term loan credit agreement, which is substantially the
same as the subordination agreement for U.S. Cellular as described above under the “Revolving Credit Agreements.” As of
December 31, 2019, U.S. Cellular had no outstanding consolidated funded indebtedness or refinancing indebtedness that was
subordinated to the term loan agreement pursuant to this subordination agreement.

Receivables Securitization Agreement

In December 2017, U.S. Cellular, through its subsidiaries, entered into a $200 million credit agreement to permit securitized borrowings
using its equipment installment receivables for general corporate purposes, including acquisitions, spectrum purchases and capital
expenditures. In connection with the receivables securitization agreement, U.S. Cellular formed a wholly-owned subsidiary, USCC
Master Note Trust (Trust), which qualifies as a bankruptcy remote entity. Under the terms of the agreement, U.S. Cellular, through its
subsidiaries, transfers eligible equipment installment receivables to the Trust. The Trust then utilizes the transferred assets as collateral
for notes payables issued to third party financial institutions. Since U.S. Cellular retains effective control of the transferred assets in the
Trust, any activity associated with this receivables securitization agreement will be treated as a secured borrowing. Therefore, TDS will
continue to report equipment installment receivables and any related balances on the Consolidated Balance Sheet. Cash received from
borrowings under the receivables securitization agreement will be reported as Debt. Refer to Note 16 — Variable Interest Entities for
additional information.

U.S. Cellular entered into a performance guaranty whereby U.S. Cellular guarantees the performance of certain wholly-owned
subsidiaries of U.S. Cellular under the receivables securitization agreement. Amounts under the receivables securitization agreement
may be borrowed, repaid and reborrowed from time to time until maturity in December 2021, which may be extended from time to time
as specified therein. As of December 31, 2019, there were no outstanding borrowings under the receivables securitization agreement,
and the entire unused capacity of $200 million was available, subject to sufficient collateral to satisfy the asset borrowing base
provisions of the agreement. Interest expense representing commitment fees on the unused portion of the agreement was $1 million, $1
million and zero for the years 2019, 2018 and 2017, respectively.

The continued availability of the receivables securitization agreement requires U.S. Cellular to comply with certain negative and
affirmative covenants, maintain certain financial ratios and provide representations on certain matters at the time of each borrowing. The
covenants include the same financial covenants for U.S. Cellular as described above under the “Revolving Credit Agreements.” TDS
believes that U.S. Cellular was in compliance as of December 31, 2019, with all of the financial covenants and requirements set forth in
its receivables securitization agreement.
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Other Long-Term Debt

Long-term debt as of December 31, 2019 and 2018, was as follows:

December 31, 2019 December 31, 2018
Less Less
Unamortized Unamortized
Call discounts discount
date (any and debt and debt
Issuance Maturity time on Principal issuance Principal issuance
date date or after) Amount costs Total Amount costs Total
(Dollars in millions)
TDS Unsecured Senior Notes
6.625% Mar 2005  Mar 2045 Mar 2010  $ 116 $ 3 $ 113 § 116 $ 3 3% 113
6.875% Nov 2010 Nov 2059 Nov 2015 225 7 218 225 7 218
7.000% Mar 2011 Mar 2060 Mar 2016 300 9 291 300 9 291
5.875% Dec 2012  Dec 2061 Dec 2017 195 7 188 195 7 188
U.S. Cellular Unsecured Senior Notes
Dec 2003 Dec 2003
and and
6.700% June 2004 Dec 2033 June 2004 $ 544 $ 13 § 531 $ 544 $ 14 3 530
6.950% May 2011 May 2060 May 2016 342 11 331 342 11 331
7.250% Dec 2014  Dec 2063  Dec 2019 275 10 265 275 10 265
7.250% Nov 2015 Dec 2064  Dec 2020 300 10 290 300 10 290
Term Loan Jul 2015 Jan 2022 83 1 82 191 1 190
Finance lease obligations 8 — 8 6 — 6
Installment payment agreement 8 1 7 15 1 14
Through
Other long-term notes 2021 2 — 2 3 — 3
Total long-term debt $ 2,398 $ 72 3 2326 $ 2512 § 73 8 2,439
Long-term debt, current $ 10 $ 21
Long-term debt, noncurrent $ 2,316 $ 2,418

TDS may redeem its callable notes and U.S. Cellular may redeem its 6.95% Senior Notes, 7.25% 2063 Senior Notes and 7.25% 2064
Senior Notes, in whole or in part at any time after the respective call date, at a redemption price equal to 100% of the principal amount
redeemed plus accrued and unpaid interest. U.S. Cellular may redeem the 6.7% Senior Notes, in whole or in part, at any time prior to
maturity at a redemption price equal to the greater of (a) 100% of the principal amount of such notes, plus accrued and unpaid interest,
or (b) the sum of the present values of the remaining scheduled payments of principal and interest thereon discounted to the redemption
date on a semi-annual basis at the Treasury Rate plus 30 basis points.

Interest on the Senior Notes outstanding at December 31, 2019, is payable quarterly, with the exception of U.S. Cellular's 6.7% Senior
Notes for which interest is payable semi-annually.

The annual requirements for principal payments on long-term debt are approximately $10 million, $2 million, $83 million, less than $1
million and less than $1 million for the years 2020 through 2024, respectively.

The covenants associated with TDS and its subsidiaries’ long-term debt obligations, among other things, restrict TDS’ ability, subject to
certain exclusions, to incur additional liens, enter into sale and leaseback transactions, and sell, consolidate or merge assets.

TDS’ and U.S. Cellular’s long-term debt notes do not contain any provisions resulting in acceleration of the maturities of outstanding
debt in the event of a change in TDS’ or U.S. Cellular’s credit rating.
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Note 14 Employee Benefit Plans
Defined Contribution Plans

TDS sponsors a qualified noncontributory defined contribution pension plan. The plan provides benefits for certain employees of TDS
Corporate, TDS Telecom and U.S. Cellular. Under this plan, pension costs are calculated separately for each participant and are funded
annually. Total pension costs were $17 million in 2019 and $16 million in 2018 and 2017. In addition, TDS sponsors a defined contribution
retirement savings plan (401(k) plan). Total costs incurred from TDS’ contributions to the 401(k) plan were $25 million in 2019, $28
million in 2018 and $27 million in 2017.

TDS also sponsors an unfunded nonqualified deferred supplemental executive retirement plan for certain employees to offset the
reduction of benefits caused by the limitation on annual employee compensation under the tax laws.

Other Post-Retirement Benefits

TDS sponsors a defined benefit post-retirement plan that provides medical benefits to retirees and that covers certain employees of TDS
Corporate and TDS Telecom, which is not significant to TDS’ financial position or operating results. The plan is contributory, with retiree
contributions adjusted annually. TDS recognizes the funded status of the plan as a component of Other assets and deferred charges in
the Consolidated Balance Sheet as of December 31, 2019 and 2018. Changes in the funded status are included in Accumulated other
comprehensive income (loss) in the Consolidated Balance Sheet before affecting such amounts for income taxes to the extent that such
changes are not recognized in earnings as a component of net periodic benefit cost.

The post-retirement benefit fund invests mainly in mutual funds that hold U.S. equities, international equities, and debt securities. The
post-retirement benefit fund does not hold any debt or equity securities issued by TDS, U.S. Cellular or any related parties. The fair
value of the plan assets of the post-retirement benefit fund was $63 million and $55 million as of December 31, 2019 and 2018,
respectively. The total plan benefit obligations were $55 million and $49 million as of December 31, 2019 and 2018, respectively.
Therefore, the total funded status was an asset of $8 million and $6 million as of December 31, 2019 and 2018, respectively.

TDS is not required to set aside current funds for its future retiree health insurance benefits. The decision to contribute to the plan assets
is based upon several factors, including the funded status of the plan, market conditions, alternative investment opportunities, tax
benefits and other circumstances. In accordance with applicable income tax regulations, annual contributions to fund the costs of future
retiree medical benefits may not exceed certain thresholds. TDS has not determined whether it will make a contribution to the plan in
2020.

Note 15 Commitments and Contingencies
Purchase Obligations

TDS has obligations payable under non-cancellable contracts, commitments for device purchases, network facilities and transport
services, agreements for software licensing, long-term marketing programs, as well as certain agreements to purchase goods or
services. For certain contracts, TDS calculates its obligation based on termination fees that can be paid to exit the contract. Future
minimum payments required under these commitments as of December 31, 2019 are as follows:

Purchase
Obligations

(Dollars in millions)

2020 $ 1,065
2021 448
2022 755
2023 63
2024 40
Thereafter 37
Total $ 2,408

Subsequent to December 31, 2019, TDS committed to purchase assets in the amount of $146 million, subject to regulatory approval.
This amount is not included in the 2020 purchase obligations above, which are stated as of December 31, 2019.
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Indemnifications

TDS enters into agreements in the normal course of business that provide for indemnification of counterparties. The terms of the
indemnifications vary by agreement. The events or circumstances that would require TDS to perform under these indemnities are
transaction specific; however, these agreements may require TDS to indemnify the counterparty for costs and losses incurred from
litigation or claims arising from the underlying transaction. TDS is unable to estimate the maximum potential liability for these types of
indemnifications as the amounts are dependent on the outcome of future events, the nature and likelihood of which cannot be
determined at this time. Historically, TDS has not made any significant indemnification payments under such agreements.

Legal Proceedings

TDS is involved or may be involved from time to time in legal proceedings before the FCC, other regulatory authorities, and/or various
state and federal courts. If TDS believes that a loss arising from such legal proceedings is probable and can be reasonably estimated,
an amount is accrued in the financial statements for the estimated loss. If only a range of loss can be determined, the best estimate
within that range is accrued; if none of the estimates within that range is better than another, the low end of the range is accrued. The
assessment of the expected outcomes of legal proceedings is a highly subjective process that requires judgments about future
events. The legal proceedings are reviewed at least quarterly to determine the adequacy of accruals and related financial statement
disclosures. The ultimate outcomes of legal proceedings could differ materially from amounts accrued in the financial statements.

TDS has accrued $2 million and less than $1 million with respect to legal proceedings and unasserted claims as of December 31, 2019
and 2018, respectively. TDS is unable to estimate any contingent loss in excess of the amounts accrued.

In April 2018, the United States Department of Justice (DOJ) notified TDS that it was conducting inquiries of U.S. Cellular and TDS
under the federal False Claims Act relating to U.S. Cellular’s participation in wireless spectrum license auctions 58, 66, 73 and 97
conducted by the FCC. U.S. Cellular is/was a limited partner in several limited partnerships which qualified for the 25% bid credit in each
auction. The investigation arose from civil actions under the Federal False Claims Act brought by private parties in the U.S. District Court
for the Western District of Oklahoma. In November and December 2019, following the DOJ’s investigation, the DOJ informed TDS and
U.S. Cellular that it would not intervene in the above referenced actions. In addition, on December 5, 2019, the District Court unsealed
the complaints. The private party plaintiffs have advised TDS and U.S. Cellular of their intent to pursue the matter and intent to serve the
complaint on TDS and U.S. Cellular within the required 90 days of the Court’s unsealing of the complaint. TDS and U.S. Cellular believe
that U.S. Cellular’s arrangements with the limited partnerships and the limited partnerships’ participation in the FCC auctions complied
with applicable law and FCC rules. At this time, TDS cannot predict the outcome of any proceeding.

Note 16 Variable Interest Entities
Consolidated VIEs

TDS consolidates VIEs in which it has a controlling financial interest as defined by GAAP and is therefore deemed the primary
beneficiary. A controlling financial interest will have both of the following characteristics: (a) the power to direct the VIE activities that
most significantly impact economic performance; and (b) the obligation to absorb the VIE losses and the right to receive benefits that are
significant to the VIE. TDS reviews these criteria initially at the time it enters into agreements and subsequently when events warranting
reconsideration occur. These VIEs have risks similar to those described in the “Risk Factors” in TDS’ Form 10-K for the year ended
December 31, 2019.

During 2017, U.S. Cellular formed USCC EIP LLC (Seller/Sub-Servicer), USCC Receivables Funding LLC (Transferor) and the Trust,
collectively the special purpose entities (SPEs), to facilitate a securitized borrowing using its equipment installment plan receivables.
Under a Receivables Sale Agreement, U.S. Cellular wholly-owned, majority-owned and unconsolidated entities, collectively referred to as
“affiliated entities’ transfer device equipment installment plan contracts to the Seller/Sub-Servicer. The Seller/Sub-Servicer aggregates
device equipment installment plan contracts, and performs servicing, collection and all other administrative activities related to
accounting for the equipment installment plan contracts. The Seller/Sub-Servicer sells the eligible equipment installment plan
receivables to the Transferor, a bankruptcy remote entity, which subsequently sells the receivables to the Trust. The Trust, which is
bankruptcy remote and isolated from the creditors of U.S. Cellular, will be responsible for issuing asset-backed variable funding notes
(Notes), which are collateralized by the equipment installment plan receivables owned by the Trust. Given that U.S. Cellular has the
power to direct the activities of these SPEs, and that these SPEs lack sufficient equity to finance their activities, U.S. Cellular is deemed
to have a controlling financial interest in the SPEs and, therefore, consolidates them. All transactions with third parties (e.g., issuance of
the asset-backed variable funding notes) will be accounted for as a secured borrowing due to the pledging of equipment installment plan
contracts as collateral, significant continuing involvement in the transferred assets, subordinated interests of the cash flows, and
continued evidence of control of the receivables. Refer to Note 13 — Debt, Receivables Securitization Agreement for additional details
regarding the securitization agreement for which these entities were established.

The following VIEs were formed to participate in FCC auctions of wireless spectrum licenses and to fund, establish, and provide wireless
service with respect to any FCC wireless spectrum licenses won in the auctions:

= Advantage Spectrum, L.P. (Advantage Spectrum) and Sunshine Spectrum, Inc., the general partner of Advantage Spectrum; and
= King Street Wireless, L.P. (King Street Wireless) and King Street Wireless, Inc., the general partner of King Street Wireless.
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These particular VIEs are collectively referred to as designated entities. The power to direct the activities that most significantly impact
the economic performance of these VIEs is shared. Specifically, the general partner of these VIEs has the exclusive right to manage,
operate and control the limited partnerships and make all decisions to carry on the business of the partnerships. The general partner of
each partnership needs the consent of the limited partner, an indirect TDS subsidiary, to sell or lease certain wireless spectrum
licenses, to make certain large expenditures, admit other partners or liquidate the limited partnerships. Although the power to direct the
activities of these VIEs is shared, TDS has the most significant level of exposure to the variability associated with the economic
performance of the VIEs, indicating that TDS is the primary beneficiary of the VIEs. Therefore, in accordance with GAAP, these VIEs are
consolidated.

TDS also consolidates other VIEs that are limited partnerships that provide wireless service. A limited partnership is a variable interest
entity unless the limited partners hold substantive participating rights or kick-out rights over the general partner. For certain limited
partnerships, U.S. Cellular is the general partner and manages the operations. In these partnerships, the limited partners do not have
substantive kick-out or participating rights and, further, such limited partners do not have the authority to remove the general partner.
Therefore, these limited partnerships are also recognized as VIEs and are consolidated under the variable interest model.

The following table presents the classification and balances of the consolidated VIES’ assets and liabilities in TDS’ Consolidated Balance
Sheet.

December 31, 2019 2018
(Dollars in millions)
Assets
Cash and cash equivalents $ 19 $ 9
Short-term investments — 17
Accounts receivable 637 609
Inventory, net 5 5
Other current assets 7 5
Licenses 647 647
Property, plant and equipment, net 95 88
Operating lease right-of-use assets 42 —
Other assets and deferred charges 347 347
Total assets $ 1,799 $ 1,727
Liabilities
Current liabilities $ 30 $ 31
Long-term operating lease liabilities 39 —
Other deferred liabilities and credits 13 15
Total liabilities $ 82 $ 46

Unconsolidated VIEs

TDS manages the operations of and holds a variable interest in certain other limited partnerships, but is not the primary beneficiary of
these entities and, therefore, does not consolidate them under the variable interest model.

TDS’ total investment in these unconsolidated entities was $5 million and $4 million at December 31, 2019 and 2018, respectively, and is
included in Investments in unconsolidated entities in TDS’ Consolidated Balance Sheet. The maximum exposure from unconsolidated
VIEs is limited to the investment held by TDS in those entities.

Other Related Matters

TDS made contributions, loans and/or advances to its VIEs totaling $255 million, $152 million and $821 million during 2019, 2018 and
2017, respectively; of which $214 million in 2019, $116 million in 2018 and $790 million in 2017 are related to USCC EIP LLC as
discussed above. TDS may agree to make additional capital contributions and/or advances to these or other VIEs and/or to their general
partners to provide additional funding for operations or the development of wireless spectrum licenses granted in various auctions. TDS
may finance such amounts with a combination of cash on hand, borrowings under its revolving credit agreement and/or other long-term
debt. There is no assurance that TDS will be able to obtain additional financing on commercially reasonable terms or at all to provide
such financial support.
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The limited partnership agreements of Advantage Spectrum and King Street Wireless also provide the general partner with a put option
whereby the general partner may require the limited partner, a subsidiary of U.S. Cellular, to purchase its interest in the limited
partnership. The general partner’s put options related to its interests in King Street Wireless became exercisable in 2019. The general
partner’s put options related to its interest in Advantage Spectrum will become exercisable in 2021 and 2022. The greater of the carrying
value of the general partner's investment or the value of the put option, net of any borrowings due to TDS, is recorded as Noncontrolling
interests with redemption features in TDS’ Consolidated Balance Sheet. Also in accordance with GAAP, minority share of income or
changes in the redemption value of the put options, net of interest accrued on the loans, are recorded as a component of Net income
attributable to noncontrolling interests, net of tax, in TDS’ Consolidated Statement of Operations.

During the first quarter of 2018, TDS recorded an out-of-period adjustment attributable to 2016 and 2017 due to errors in the application
of accounting guidance applicable to the calculation of Noncontrolling interests with redemption features related to King Street Wireless,
Inc. This out-of-period adjustment had the impact of increasing Net income attributable to noncontrolling interests, net of tax, by $6
million and decreasing Net income attributable to TDS shareholders by $6 million in 2018. TDS determined that this adjustment was not
material to any of the periods impacted.

Note 17 Noncontrolling Interests

The following schedule discloses the effects of Net income attributable to TDS shareholders and changes in TDS’ ownership interest in
U.S. Cellular on TDS’ equity for 2019, 2018 and 2017:

Year Ended December 31, 2019 2018 2017
(Dollars in millions)
Net income attributable to TDS shareholders $ 121 § 135 $ 153
Transfers (to) from the noncontrolling interests
Change in TDS’ Capital in excess of par value from U.S. Cellular's

issuance of U.S. Cellular shares (23) (30) (12)
Change in TDS’ Capital in excess of par value from U.S. Cellular’'s
repurchase of U.S. Cellular shares 6 — —
Net transfers (to) from noncontrolling interests 17) (30) (12)
Change from net income attributable to TDS shareholders and transfers (to)
from noncontrolling interests $ 104 $ 105 § 141

Mandatorily Redeemable Noncontrolling Interests in Finite-Lived Subsidiaries

TDS'’ consolidated financial statements include certain noncontrolling interests that meet the GAAP definition of mandatorily redeemable
financial instruments. These mandatorily redeemable noncontrolling interests represent interests held by third parties in consolidated
partnerships, where the terms of the underlying partnership agreement provide for a defined termination date at which time the assets
of the subsidiary are to be sold, the liabilities are to be extinguished and the remaining net proceeds are to be distributed to the
noncontrolling interest holders and TDS in accordance with the respective partnership agreements. The termination dates of these
mandatorily redeemable noncontrolling interests range from 2085 to 2092.

The estimated aggregate amount that would be due and payable to settle all of these noncontrolling interests, assuming an orderly
liguidation of the finite-lived consolidated partnerships on December 31, 2019, net of estimated liquidation costs, is $20 million. This
amount excludes redemption amounts recorded in Noncontrolling interests with redemption features in the Consolidated Balance Sheet.
The estimate of settlement value was based on certain factors and assumptions which are subjective in nature. Changes in those
factors and assumptions could result in a materially larger or smaller settlement amount. The corresponding carrying value of the
mandatorily redeemable noncontrolling interests in finite-lived consolidated partnerships at December 31, 2019, was $5 million, and is
included in Noncontrolling interests in the Consolidated Balance Sheet. The excess of the aggregate settiement value over the
aggregate carrying value of these mandatorily redeemable noncontrolling interests is due primarily to the unrecognized appreciation of
the noncontrolling interest holders’ share of the underlying net assets in the consolidated partnerships. Neither the noncontrolling
interest holders’ share, nor TDS’ share, of the appreciation of the underlying net assets of these subsidiaries is reflected in the
consolidated financial statements.
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Note 18 Common Shareholders’ Equity
Common Stock

Series A Common Shares are convertible on a share-for-share basis into Common Shares. In matters other than the election of
directors, each Series A Common Share is entitled to ten votes per share, compared to one vote for each Common Share. The Series A
Common Shares are entitled to elect eight directors, and the Common Shares elect four. TDS has reserved 7,234,000 Common Shares
at December 31, 2019, for possible issuance upon conversion of Series A Common Shares.

The following table summarizes the number of Common and Series A Common Shares issued.

Series A Common
Common Common Treasury
Shares Shares Shares
(Shares in millions)

Balance at December 31, 2016 126 7 23
Dividend reinvestment, incentive and compensation plans — — (1)
Balance at December 31, 2017 126 7 22
Dividend reinvestment, incentive and compensation plans — — (3)
Balance at December 31, 2018 126 7 19
Dividend reinvestment, incentive and compensation plans — — (1)
Balance at December 31, 2019 126 7 18

On August 2, 2013, the Board of Directors of TDS authorized a $250 million stock repurchase program for the purchase of TDS Common
Shares from time to time pursuant to open market purchases, block transactions, private purchases or otherwise, depending on market
conditions. This authorization does not have an expiration date. As of December 31, 2019, the maximum dollar value of TDS Common
Shares that may yet be purchased under TDS' program was $199 million.

In November 2009, U.S. Cellular announced by Form 8-K that the Board of Directors of U.S. Cellular authorized the repurchase of up to
1,300,000 Common Shares on an annual basis beginning in 2009 and continuing each year thereafter, on a cumulative basis. In
December 2016, the U.S. Cellular Board amended this authorization to provide that, beginning on January 1, 2017, the authorized
repurchase amount with respect to a particular year will be any amount from zero to 1,300,000 Common Shares, as determined by the
Pricing Committee of the Board of Directors, and that if the Pricing Committee did not specify an amount for any year, such amount
would be zero for such year. The Pricing Committee has not specified any increase in the authorization since that time. The Pricing
Committee also was authorized to decrease the cumulative amount of the authorization at any time, but has not taken any action to do
so at this time. As of December 31, 2019, the total cumulative amount of Common Shares authorized to be purchased is 5,311,000. The
authorization provides that share repurchases will be made pursuant to open market purchases, block purchases, private purchases, or
otherwise, depending on market prices and other conditions. This authorization does not have an expiration date.

Tax-Deferred Savings Plan

At December 31, 2019,TDS has reserved 90,000 Common Shares for issuance under the TDS Tax-Deferred Savings Plan, a qualified
profit-sharing plan pursuant to Sections 401(a) and 401 (k) of the Internal Revenue Code. Participating employees have the option of
investing their contributions and TDS’ contributions in a TDS Common Share fund, a U.S. Cellular Common Share fund or certain
unaffiliated funds.
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Note 19 Stock-Based Compensation
TDS Consolidated

The following table summarizes stock-based compensation expense recognized during 2019, 2018 and 2017:

Year Ended December 31, 2019 2018 2017
(Dollars in millions)

Stock option awards $ 3 $ 5 $ 10
Restricted stock unit awards 33 30 29
Performance share unit awards 21 17 5
Deferred compensation bonus and matching stock unit awards — — 1
Awards under Non-Employee Director compensation plan 2 2 1
Total stock-based compensation, before income taxes 59 54 46
Income tax benefit (15) (14) (17)
Total stock-based compensation expense, net of income taxes $ 4 $ 40 $ 29

At December 31, 2019, unrecognized compensation cost for all stock-based compensation awards was $49 million and is expected to
be recognized over a weighted average period of 1.8 years.

The following table provides a summary of the classification of stock-based compensation expense included in the Consolidated
Statement of Operations for the years ended:

December 31, 2019 2018 2017
(Dollars in millions)

Selling, general and administrative expense $ 54 $ 49 $ 42
Cost of services expense 5 5 4
Total stock-based compensation $ 59 §$ 54 $ 46

TDS'’ tax benefits realized from the exercise of stock options and the vesting of other awards totaled $13 million in 2019.
TDS (Excluding U.S. Cellular)

The information in this section relates to stock-based compensation plans using the equity instruments of TDS. Participants in these
plans are employees of TDS Corporate and TDS Telecom and Non-employee Directors of TDS. Information related to plans using the
equity instruments of U.S. Cellular are shown in the U.S. Cellular section following the TDS section.

Under the TDS Long-Term Incentive Plans, TDS may grant fixed and performance based incentive and non-qualified stock options,
restricted stock, restricted stock units, and deferred compensation stock unit awards to key employees.

TDS had reserved 12,475,000 Common Shares at December 31, 2019, for equity awards granted and to be granted under the TDS
Long-Term Incentive Plans in effect. At December 31, 2019, the only types of awards outstanding are fixed non-qualified stock option
awards, restricted stock unit awards, performance share awards and deferred compensation stock unit awards.

TDS has also established a Non-Employee Directors’ compensation plan under which it has reserved 225,000 TDS Common Shares at
December 31, 2019, for issuance as compensation to members of the Board of Directors who are not employees of TDS.

TDS uses treasury stock to satisfy requirements for shares issued pursuant to its various stock-based compensation plans.
Long-Term Incentive Plan — Stock Options

Stock options granted to key employees are exercisable over a specified period not in excess of ten years. Stock options generally vest
over periods up to three years from the date of grant. Stock options outstanding at December 31, 2019, expire between 2020 and 2029.
However, vested stock options typically expire 30 days after the effective date of an employee’s termination of employment for reasons
other than retirement. Employees who leave at the age of retirement have 90 days (or one year if they satisfy certain requirements)
within which to exercise their vested stock options. The exercise price of options equals the market value of TDS common stock on the
date of grant.
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TDS estimated the fair value of stock options granted in 2019, 2018 and 2017 using the Black-Scholes valuation model and the
assumptions shown in the table below:

2019 2018 2017
Expected life 6.2 years 6.3 years 6.4 years
Expected annual volatility rate 29.0% 28.6% 30.4%
Dividend yield 21% 2.5% 2.2%
Risk-free interest rate 2.4% 2.9% 2.0%
Estimated annual forfeiture rate 3.8% 3.3% 2.5%

Pre-vesting forfeitures and expected life are estimated based on historical experience related to similar awards, giving considerations to
the contractual terms of the stock-based awards, vesting schedules and expectations of future employee behavior. TDS believes that its
historical experience provides the best estimates of future pre-vesting forfeitures and future expected life. The expected volatility
assumption is based on historical volatility of TDS’ common stock over a period commensurate with the expected life. The dividend yield
assumption is equal to the dividends declared in the most recent year as a percentage of the share price on the date of grant. The risk-
free interest rate assumption is determined using the U.S. Treasury Yield Curve Rate with a term length that approximates the expected
life of the stock options.

A summary of TDS stock options (total and portion exercisable) and changes during 2019 is presented in the tables and narrative below.

Weighted
Average
Weighted Aggregate Remaining
Number of Average Intrinsic Value  Contractual Life
Common Share Options Options Exercise Prices (in millions) (in years)
Outstanding at December 31, 2018 4,763,000 $ 26.57
(8,270,000 exercisable) $ 26.12
Granted 208,000 $ 30.72
Exercised (826,000) $ 27.25
Forfeited (54,000) $ 27.70
Outstanding at December 31, 2019 4,091,000 $ 26.63 $ 4 5.0
(2,896,000 exercisable) $ 26.32 $ 4 3.7

The weighted average grant date fair value per share of the TDS stock options granted in 2019, 2018 and 2017 was $7.70, $6.33 and
$7.06, respectively. The aggregate intrinsic value of TDS stock options exercised in 2019, 2018 and 2017 was $7 million, $14 million and
$1 million, respectively. The aggregate intrinsic value at December 31, 2019, presented in the table above represents the total pre-tax
intrinsic value (the difference between TDS’ closing stock prices and the exercise price, multiplied by the number of in-the-money
options) that would have been received by option holders had all options been exercised on December 31, 2019.

Long-Term Incentive Plans — Restricted Stock Units

TDS also grants restricted stock unit awards to key employees. Each outstanding restricted stock unit is convertible into one Common
Share Award. The restricted stock unit awards currently outstanding were granted in 2017,2018 and 2019 and will vest in 2020, 2021 and
2022, respectively.

TDS estimates the fair value of restricted stock units by reducing the grant-date price of TDS’ shares by the present value of the
dividends expected to be paid on the underlying shares during the requisite service period, discounted at the appropriate risk-free
interest rate, since employees are not entitled to dividends declared on the underlying shares while the restricted stock is unvested. The
fair value is then recognized as compensation cost on a straight-line basis over the requisite service periods of the awards, which is
generally the vesting period.

A summary of TDS nonvested restricted stock units and changes during 2019 is presented in the table below:

Weighted
Average Grant
Common Restricted Stock Units Number Date Fair Value
Nonvested at December 31, 2018 1,212,000 $ 25.73
Granted 425,000 $ 28.81
Vested (355,000) $ 27.87
Forfeited (49,000) $ 26.11
Nonvested at December 31, 2019 1,233,000 $ 26.16
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The total fair values as of the respective vesting dates of restricted stock units vested during 2019, 2018 and 2017 were $11 million, $9
million and $9 million, respectively. The weighted average grant date fair value per share of the restricted stock units granted in 2019,
2018 and 2017 was $28.81, $23.87 and $25.97, respectively.

Long-Term Incentive Plans — Performance Share Units

Beginning in 2016, TDS granted performance share units to certain TDS executive officers, and beginning in 2019, to certain key TDS
Corporate and TDS Telecom employees. Each recipient may be entitled to shares of TDS common stock equal to 0% to 200% of a
communicated target award depending on the achievement of predetermined performance-based and market-based operating targets
over three years. Performance-based operating targets for the TDS awards include Total Revenue and Return on Capital. Market-based
operating targets are measured against TDS’ total shareholder return relative to a defined peer group. Performance-based operating
targets for the TDS Telecom employees' awards include Total Revenue, Return on Capital and Adjusted EBITDA Margin Percent.
Performance shares accumulate dividend equivalents, which are forfeitable if the performance metrics are not achieved. If the
predetermined performance-based and market-based operating targets are met, the TDS units granted in 2017, 2018 and 2019 will vest
in 2020, 2021 and 2022, respectively, and the TDS Telecom employees' units granted in 2019 will vest in 2022.

TDS estimates fair value of performance-based operating targets using TDS’ closing stock price on the date of grant. An estimate of the
number of performance units expected to vest based upon achieving the performance-based operating targets is made and the fair
value is expensed on a straight-line basis over the requisite service period. Each reporting period these estimates are reviewed and
stock compensation expense is adjusted accordingly to reflect the new estimates of total units expected to vest. If any part of the
performance share units do not vest as a result of the established performance-based operating targets not being achieved, the related
stock compensation expense is reversed.

TDS estimates the market-based operating target’s fair value using an internally developed valuation model. This estimated fair value
approximated TDS’ closing stock price at the date of grant for market-based share units granted in 2019, 2018 and 2017. This market-
based operating target value determined at the date of grant is expensed on a straight-line basis over the requisite service period and
the stock compensation expense is not adjusted during the performance period for the subsequent changes in the value of the market-
based unit awards and will not be reversed even if the market-based operating target is not achieved.

A summary of TDS nonvested performance share units and changes during 2019 is presented in the table below:

Weighted
Average Grant
Common Performance Share Units Number Date Fair Value
Nonvested at December 31, 2018 350,000 $ 27.38
Granted 229,000 $ 30.72
Vested (99,000) $ 29.45
Change in units based on approved performance factors 6,000 $ 29.45
Forfeited (7,000) $ 30.33
Accumulated dividend equivalents 10,000 $ 28.26
Nonvested at December 31, 2019 489,000 $ 28.53

The total fair value of performance share units that vested during 2019 was $4 million. No performance share units vested during 2018
or 2017. The weighted average grant date fair value per share of the performance share units granted in 2019, 2018 and 2017 was
$30.72, $25.70 and $27.79, respectively.

Long-Term Incentive Plans — Deferred Compensation Stock Units

Certain TDS employees may elect to defer receipt of all or a portion of their annual bonuses and to receive a company matching
contribution on the amount deferred. All bonus compensation that is deferred by employees electing to participate is immediately vested
and is deemed to be invested in TDS Common Share units. The amount of TDS’ matching contribution depends on the portion of the
annual bonus that is deferred. Participants receive a 25% stock unit match for amounts deferred up to 50% of their total annual bonus
and a 33% match for amounts that exceed 50% of their total annual bonus; such matching contributions also are deemed to be invested
in TDS Common Share units and vest over three years.

The total fair values of deferred compensation stock units that vested during 2019, 2018 and 2017 were less than $1 million in each
respective year. The weighted average grant date fair value per share of the deferred compensation stock units granted in 2019, 2018
and 2017 was $31.05, $28.96 and $27.13, respectively. As of December 31, 2019, there were 96,000 vested but unissued deferred
compensation stock units valued at $2 million.

Compensation of Non-Employee Directors

TDS issued 28,000, 32,000 and 27,000 Common Shares under its Non-Employee Director plan in 2019, 2018 and 2017, respectively.
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Dividend Reinvestment Plans

TDS had reserved 464,000 Common Shares at December 31, 2019, for issuance under Automatic Dividend Reinvestment and Stock
Purchase Plans and 183,000 Series A Common Shares for issuance under the Series A Common Share Automatic Dividend
Reinvestment Plan. These plans enabled holders of TDS’ Common Shares to reinvest cash dividends in Common Shares and holders
of Series A Common Shares to reinvest cash dividends in Series A Common Shares. The purchase price of the shares is 95% of the
market value, based on the average of the daily high and low sales prices for TDS’ Common Shares on the New York Stock Exchange
for the ten trading days preceding the date on which the purchase is made. These plans are considered non-compensatory plans;
therefore, no compensation expense is recognized for stock issued under these plans.

U.S. Cellular

The information in this section relates to stock-based compensation plans using the equity instruments of U.S. Cellular. Participants in
these plans are employees of U.S. Cellular and Non-employee Directors of U.S. Cellular. Information related to plans using the equity
instruments of TDS are shown in the previous section.

U.S. Cellular has established the following stock-based compensation plans: Long-Term Incentive Plans and a Non-Employee Director
compensation plan.

Under the U.S. Cellular Long-Term Incentive Plans, U.S. Cellular may grant fixed and performance based incentive and non-qualified
stock options, restricted stock, restricted stock units, and deferred compensation stock unit awards to key employees. At December 31,
2019, the only types of awards outstanding are fixed non-qualified stock option awards, restricted stock unit awards, performance share
awards and deferred compensation stock unit awards.

Under the Non-Employee Director compensation plan, U.S. Cellular may grant Common Shares to members of the Board of Directors
who are not employees of U.S. Cellular or TDS.

At December 31, 2019, U.S. Cellular had reserved 12,867,000 Common Shares for equity awards granted and to be granted under the
Long-Term Incentive Plans and 123,000 Common Shares for issuance under the Non-Employee Director compensation plan.

U.S. Cellular uses treasury stock to satisfy requirements for Common Shares issued pursuant to its various stock-based compensation
plans.

Long-Term Incentive Plans — Stock Options

Stock options granted to key employees are exercisable over a specified period not in excess of ten years. Stock options generally vest
over a period of three years from the date of grant. Stock options outstanding at December 31, 2019, expire between 2020 and 2026.
However, vested stock options typically expire 30 days after the effective date of an employee’s termination of employment for reasons
other than retirement. Employees who leave at the age of retirement have 90 days (or one year if they satisfy certain requirements)
within which to exercise their vested stock options. The exercise price of options equals the market value of U.S. Cellular Common
Shares on the date of grant.

U.S. Cellular did not grant stock option awards in 2019, 2018 or 2017.

A summary of U.S. Cellular stock options outstanding (total and portion exercisable) and changes during 2019 is presented in the table
below:

Weighted
. Average
Weighted Aggregate Remaining
] Number of Average Intrinsic Value  Contractual Life
Common Share Options Options Exercise Price (in millions) (in years)
Outstanding at December 31, 2018 806,000 $ 43.10
(420,000 exercisable) $ 42.39
Exercised (339,000) $ 44.27
Expired (7,000) $ 45.87
Outstanding at December 31, 2019 460,000 $ 4220 $ — 4.9
(460,000 exercisable) $ 4220 $ — 4.9

The aggregate intrinsic value of U.S. Cellular stock options exercised in 2019, 2018 and 2017 was $3 million, $19 million and $1 million,
respectively. The aggregate intrinsic value at December 31, 2019, presented in the table above represents the total pre-tax intrinsic value
(the difference between U.S. Cellular’s closing stock price and the exercise price multiplied by the number of in-the-money options) that
would have been received by option holders had all options been exercised on December 31, 2019.
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Long-Term Incentive Plans — Restricted Stock Units

Restricted stock unit awards granted to key employees generally vest after three years. The restricted stock unit awards currently
outstanding were granted in 2017,2018 and 2019 and will vest in 2020, 2021 and 2022, respectively.

U.S. Cellular estimates the fair value of restricted stock units based on the closing market price of U.S. Cellular shares on the date of
grant. The fair value is then recognized as compensation cost on a straight-line basis over the requisite service periods of the awards,
which is generally the vesting period.

A summary of U.S. Cellular nonvested restricted stock units at December 31, 2019, and changes during the year then ended is
presented in the table below:

Weighted
Average Grant
Common Restricted Stock Units Number Date Fair Value
Nonvested at December 31, 2018 1,569,000 $ 39.74
Granted 478,000 $ 46.81
Vested (525,000) $ 42.99
Forfeited (61,000) $ 39.38
Nonvested at December 31, 2019 1,461,000 $ 40.90

The total fair value of restricted stock units that vested during 2019, 2018 and 2017 was $25 million, $16 million and $11 million,
respectively. The weighted average grant date fair value per share of the restricted stock units granted in 2019, 2018 and 2017 was
$46.81, $38.19 and $38.04, respectively.

Long-Term Incentive Plans — Performance Share Units

Beginning in 2017, U.S. Cellular granted performance share units to key employees. The performance share units vest after three years.
Each recipient may be entitled to shares of U.S. Cellular common stock equal to 50% to 200% of a communicated target award
depending on the achievement of predetermined performance-based operating targets over the performance period, which is a one-
year period beginning on January 1 in the year of grant to December 31 in the year of grant. The remaining time through the end of the
vesting period is considered the “time-based period” Performance-based operating targets include Simple Free Cash Flow, Consolidated
Total Operating Revenues and Postpaid Handset Voluntary Defections. Subject to vesting during the time-based period, the
performance share unit award agreement provides that in no event shall the award be less than 50% of the target opportunity as of the
grant date. The performance share units currently outstanding were granted in 2017,2018 and 2019 and will vest in 2020, 2021 and
2022, respectively.

U.S. Cellular estimates the fair value of performance share units using U.S. Cellular’s closing stock price on the date of grant. An
estimate of the number of performance share units expected to vest based upon achieving the performance-based operating targets is
made and the aggregate fair value is expensed on a straight-line basis over the requisite service period. Each reporting period, during
the performance period, the estimate of the number of performance share units expected to vest is reviewed and stock compensation
expense is adjusted as appropriate to reflect the revised estimate of the aggregate fair value of the performance share units expected to
vest.

A summary of U.S. Cellular’s nonvested performance share units and changes during 2019 is presented in the table below:

Weighted
Average Grant
Common Performance Share Units Number Date Fair Value
Nonvested at December 31, 2018 768,000 $ 37.78
Granted 323,000 $ 46.43
Vested (5,000) $ 37.92
Change in units based on approved performance factors 188,000 $ 38.81
Forfeited (29,000) $ 38.55
Nonvested at December 31, 2019 1,245,000 $ 40.16

The total fair value of performance share units that vested during 2019 was less than $1 million. No performance share units vested
during 2018 or 2017. The weighted average grant date fair value per share of the performance share units granted in 2019, 2018 and
2017 was $46.43, $38.81 and $36.92, respectively.
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Long-Term Incentive Plans — Deferred Compensation Stock Units

Certain U.S. Cellular employees may elect to defer receipt of all or a portion of their annual bonuses and to receive a company matching
contribution on the amount deferred. All bonus compensation that is deferred by employees electing to participate is immediately vested
and is deemed to be invested in U.S. Cellular Common Share stock units. The amount of U.S. Cellular’s matching contribution depends
on the portion of the annual bonus that is deferred. Participants receive a 25% match for amounts deferred up to 50% of their total
annual bonus and a 33% match for amounts that exceed 50% of their total annual bonus; such matching contributions also are deemed
to be invested in U.S. Cellular Common Share stock units and vest over three years.

The total fair value of deferred compensation stock units that vested during 2019, 2018 and 2017 was less than $1 million in each
respective year. The weighted average grant date fair value per share of the deferred compensation stock units granted in 2018 and
2017 was $40.72 and $36.02, respectively. There were no deferred compensation stock units granted during 2019. As of December 31,
2019, there were 34,000 vested but unissued deferred compensation stock units valued at $1 million.

Compensation of Non-Employee Directors

U.S. Cellular issued 13,000, 18,000 and 15,000 Common Shares in 2019, 2018 and 2017, respectively, under its Non-Employee Director
compensation plan.
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Note 20 Business Segment Information

U.S. Cellular and TDS Telecom are billed for services they receive from TDS, consisting primarily of information processing, accounting
and finance, and general management services. Such billings are based on expenses specifically identified to U.S. Cellular and TDS
Telecom and on allocations of common expenses. Management believes the method used to allocate common expenses is reasonable
and that all expenses and costs applicable to U.S. Cellular and TDS Telecom are reflected in the accompanying business segment
information on a basis that is representative of what they would have been if U.S. Cellular and TDS Telecom operated on a stand-alone
basis. TDS has re-evaluated internal reporting roles with regard to its HMS business unit and, as a result, has changed its reportable

segments. Effective January 1, 2018, HMS is no longer reported under TDS Telecom, but is reported as a part of Corporate,
Eliminations and Other. Prior periods have been recast to conform to the revised presentation.

Financial data for TDS’ reportable segments for 2019, 2018 and 2017, is as follows. See Note 1 — Summary of Significant Accounting

Policies and Recent Accounting Pronouncements for additional information.

TDS Telecom
TDS Corporate,
Telecom Eliminations

Year ended or as of December 31, 2019 U.S. Cellular Wireline Cable Total' and Other Total
(Dollars in millions)
Operating revenues

Service $ 3,035 §$ 682 $ 247 928 §$ 96 4,059

Equipment and product sales 987 1 — 1 129 1,117

Total operating revenues 4,022 683 247 930 224 5,176

Cost of services (excluding Depreciation,
amortization and accretion expense reported
below) 756 263 105 368 78 1,202
Cost of equipment and products 1,028 1 — 1 106 1,135
Selling, general and administrative 1,406 199 62 260 51 1,717
Depreciation, amortization and accretion 702 132 68 200 30 932
(Gain) loss on asset disposals, net 19 (8) 1 (7) — 12
(Gain) loss on sale of business and other exit
costs, net (1) — — — — (1)
Operating income (loss) 112 96 11 107 (40) 179
Equity in earnings of unconsolidated entities 166 — — — 2 168
Interest and dividend income 17 10 2 12 — 29
Interest expense (110) 3 — 3 (58) (165)
Income (loss) before income taxes 185 110 13 122 (96) 211
Income tax expense (benefit)? 52 30 (18) 64
Net income 133 92 (78) 147
Add back:
Depreciation, amortization and accretion 702 132 68 200 30 932
(Gain) loss on asset disposals, net 19 (8) 1 7) — 12
(Gain) loss on sale of business and other exit
costs, net (1) — — — — (1)
Interest expense 110 3) — (3) 58 165
Income tax expense (benefit)? 52 30 (18) 64
Adjusted EBITDA? $ 1,015 § 231§ 82 313 § 9) 1,319
Investments in unconsolidated entities $ 447 3§ 4 8 — 4 8 37 488
Total assets* $ 8,164 §$ 1,471 $ 734 2,196 $ 421 10,781
Capital expenditures $ 710 $ 243 % 73 316 $ 6 1,032
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TDS Telecom

TDS Corporate,
Telecom Eliminations

Year ended or as of December 31, 2018° U.S. Cellular Wireline Cable Total' and Other Total
(Dollars in millions)
Operating revenues

Service $ 2,978 $ 697 $ 230 925 § 9% $ 3,999

Equipment and product sales 989 2 — 2 119 1,110

Total operating revenues 3,967 699 230 927 215 5,109

Cost of services (excluding Depreciation,
amortization and accretion expense reported
below) 758 266 104 369 79 1,206
Cost of equipment and products 1,031 1 — 1 98 1,130
Selling, general and administrative 1,388 197 57 254 52 1,694
Depreciation, amortization and accretion 640 142 69 212 31 883
(Gain) loss on asset disposals, net 10 (3) 1 (2) 1 9
(Gain) loss on license sales and exchanges, net (18) — — — — (18)
Operating income (loss) 158 95 (2) 93 (46) 205
Equity in earnings of unconsolidated entities 159 — — — 1 160
Interest and dividend income 15 7 1 8 3 26
Interest expense (116) 2 — 2 (58) (172)
Other, net (1) 3 — 2 1 2
Income (loss) before income taxes 215 106 (1) 105 (99) 221
Income tax expense (benefit)? 51 16 (21) 46
Net income (loss) 164 89 (78) 175
Add back:
Depreciation, amortization and accretion 640 142 69 212 31 883
(Gain) loss on asset disposals, net 10 (3) 1 2) 1 9
(Gain) loss on license sales and exchanges, net (18) — — — — (18)
Interest expense 116 (2) — 2) 58 172
Income tax expense (benefit)? 51 16 (21) 46
Adjusted EBITDA:? $ 963 $ 243§ 70 313 § 9 $ 1,267
Investments in unconsolidated entities $ 441 $ 4 $ — 4 3 35 3 480
Total assets $ 7274 $ 1,304 $ 639 1,934 § 575 $ 9,783
Capital expenditures $ 515 $ 176 $ 56 232 % 20 $ 767
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TDS Telecom

TDS Corporate,
Telecom Eliminations

Year ended or as of December 31,2017 U.S. Cellular Wireline Cable Total' and Other Total
(Dollars in millions)
Operating revenues

Service $ 2,978 $ 713 $ 206 $ 917  § 84 3 3,979

Equipment and product sales 912 1 — 1 152 1,065

Total operating revenues 3,890 714 206 919 235 5,044

Cost of services (excluding Depreciation,
amortization and accretion expense reported
below) 732 258 98 355 77 1,164
Cost of equipment and products 1,071 2 — 2 122 1,195
Selling, general and administrative® 1,412 194 54 248 29 1,689
Depreciation, amortization and accretion 615 151 44 195 34 844
Loss on impairment of goodwill” 370 — — — (108) 262
(Gain) loss on asset disposals, net 17 1 2 3 1 21
(Gain) loss on sale of business and other exit
costs, net (1) — — _ _ (1)
(Gain) loss on license sales and exchanges, net (22) — — — — (22)
Operating income (loss) (304) 108 8 116 80 (108)
Equity in earnings of unconsolidated entities 137 — — — — 137
Interest and dividend income 8 5 — 5 2 15
Interest expense (113) — — — (57) (170)
Other, net® — 3 — 3 1 4
Income (loss) before income taxes (272) 117 8 125 25 (122)
Income tax expense (benefit)? (287) (13) 21 (279)
Net income (loss) 15 138 4 157
Add back:
Depreciation, amortization and accretion 615 151 44 195 34 844
Loss on impairment of goodwill” 370 —_ —_ —_ (108) 262
(Gain) loss on asset disposals, net 17 1 2 3 1 21
(Gain) loss on sale of business and other exit
costs, net (1) — — _ _ (1)
(Gain) loss on license sales and exchanges, net (22) — — — — (22)
Interest expense 113 — — — 57 170
Income tax expense (benefit)? (287) (13) 21 (279)
Adjusted EBITDA? $ 820 $ 269 $ 54 $ 323 $ 9 $ 1,152
Investments in unconsolidated entities $ 415 $ 4 9 — 3 4 34 $ 453
Total assets $ 6,841 $ 1,260 $ 644 $ 1,897 §$ 557 $ 9,295
Capital expenditures $ 469 $ 146 $ 55 $ 201§ 24 3 694

Numbers may not foot due to rounding.
' TDS Telecom Total includes eliminations between the Wireline and Cable segments.

2 Income tax expense (benefit) is not provided at the individual segment level for Wireline and Cable. TDS calculates income tax expense for “TDS Telecom Total’

3 Adjusted earnings before interest, taxes, depreciation, amortization and accretion (Adjusted EBITDA) is a segment measure reported to the chief operating decision
maker for purposes of making decisions about allocating resources to the segments and assessing their performance. Adjusted EBITDA is defined as net income,
adjusted for the items set forth in the reconciliation above. TDS believes Adjusted EBITDA is a useful measure of TDS’ operating results before significant recurring
non-cash charges, gains and losses, and other items as presented above as they provide additional relevant and useful information to investors and other users of
TDS' financial data in evaluating the effectiveness of its operations and underlying business trends in a manner that is consistent with management's evaluation of

business performance.

4 Asof January 1, 2019, U.S. Cellular adopted ASC 842 using a modified retrospective method. Under this method, the new accounting standard is applied only to the
most recent period presented. As a result, 2019 includes the impacts of ASC 842, but prior periods remain as previously reported. See Note 11 — Leases for additional

information.

5 Asof January 1, 2018, TDS adopted the new revenue recognition accounting standard, ASC 606, using a modified retrospective approach. Under this method, the
new accounting standard is applied only to the most recent period presented. As a result, 2018 amounts include the impacts of ASC 606, but prior periods remain as

previously reported.

6 ASU 2017-07, regarding net periodic pension cost and net periodic postretirement benefit cost was adopted as of January 1, 2018, and applied retrospectively. All prior

year numbers have been recast to conform to this standard.

88



7 During 2017, U.S. Cellular recorded a goodwill impairment of $370 million while TDS recorded a goodwill impairment of the U.S. Cellular reporting unit of $227
million. Prior to 2009, TDS accounted for U.S. Cellular's share repurchases as step acquisitions, allocating a portion of the share repurchase value to TDS'
Goodwill. Further, goodwill of the U.S. Cellular reporting unit was impaired at the TDS level in 2003 but not at U.S. Cellular. Consequently, U.S. Cellular's goodwill on a
stand-alone basis and any resulting impairments of goodwill does not equal the TDS consolidated goodwill related to U.S. Cellular. The TDS adjustment of $143
million is included in "Corporate, Eliminations and Other." During 2017, TDS also recorded a goodwill impairment of $35 million related to its HMS operations included
in "Corporate, Eliminations and Other." For further information on the goodwill impairment see Note 8 — Intangible Assets.

Note 21 Supplemental Cash Flow Disclosures

Following are supplemental cash flow disclosures regarding interest paid and income taxes paid.

Year Ended December 31, 2019 2018 2017
(Dollars in millions)

Interest paid $ 162 $ 168 $ 167
Income taxes paid, net of refunds received 44 40 56

Following are supplemental cash flow disclosures regarding transactions related to stock-based compensation awards. In certain
situations, TDS and U.S. Cellular withhold shares that are issuable upon the exercise of stock options or the vesting of restricted shares
to cover, and with a value equivalent to, the exercise price and/or the amount of taxes required to be withheld from the stock award
holder at the time of the exercise or vesting. TDS and U.S. Cellular then pay the amount of the required tax withholdings to the taxing
authorities in cash.

TDS:

Year Ended December 31, 2019 2018 2017
(Dollars in millions)

Common Shares withheld 814,000 676,000 121,000
Aggregate value of Common Shares withheld $ 29 §$ 21 $ 3
Cash receipts upon exercise of stock options 2 48 7
Cash disbursements for payment of taxes (8) (6) (3)
Net cash receipts (disbursements) from exercise of stock options and vesting of

other stock awards $ (6) $ 42 $ 4
U.S. Cellular:

Year Ended December 31, 2019 2018 2017
(Dollars in millions)

Common Shares withheld 452,000 1,550,000 145,000
Aggregate value of Common Shares withheld $ 23 $ 73 $ 6
Cash receipts upon exercise of stock options 1 29 5
Cash disbursements for payment of taxes (10) (11) (4)
Net cash receipts (disbursements) from exercise of stock options and vesting of

other stock awards $ 9 $ 18 § 1

Note 22 Certain Relationships and Related Transactions

The following persons are partners of Sidley Austin LLP, the principal law firm of TDS and its subsidiaries: Walter C.D. Carlson, a trustee
and beneficiary of a voting trust that controls TDS, the non-executive Chairman of the Board and member of the Board of Directors of
TDS and a director of U.S. Cellular, a subsidiary of TDS and certain subsidiaries of TDS; and Stephen P. Fitzell, the General Counsel
and/or an Assistant Secretary of TDS and U.S. Cellular and certain other subsidiaries of TDS. Walter C.D. Carlson does not provide legal
services to TDS or its subsidiaries. TDS, U.S. Cellular and their subsidiaries incurred legal costs from Sidley Austin LLP of $10 million,
$10 million and $11 million in 2019, 2018 and 2017, respectively.

The Audit Committee of the Board of Directors of TDS is responsible for the review and evaluation of all related-party transactions as
such term is defined by the rules of the New York Stock Exchange.
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Note 23 Subsequent Events

On January 6, 2020, TDS entered into an unsecured $200 million senior term loan credit agreement. As of February 25, 2020, no
borrowings have been made under the agreement. The term loan may be drawn in one or more advances by the one-year anniversary
of the date of the agreement; amounts not drawn by that time will cease to be available. The maturity date of the term loan is January 6,
2027 and would accelerate in the event of a change in control.

The term loan is available for general corporate purposes, including working capital and capital expenditures. The continued availability
of the term loan facility requires TDS to comply with certain negative and affirmative covenants, maintain certain financial ratios and
make representations regarding certain matters at the time of each borrowing.
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Reports of Management
Management’s Responsibility for Financial Statements

Management of Telephone and Data Systems, Inc. has the responsibility for preparing the accompanying consolidated financial
statements and for their integrity and objectivity. The statements were prepared in accordance with accounting principles generally
accepted in the United States of America and, in management’s opinion, were fairly presented. The financial statements included
amounts that were based on management’s best estimates and judgments. Management also prepared the other information in the
annual report and is responsible for its accuracy and consistency with the financial statements.

PricewaterhouseCoopers LLP, an independent registered public accounting firm, has audited these consolidated financial statements in
accordance with the standards of the Public Company Accounting Oversight Board (United States) and has expressed herein its
unqualified opinion on these financial statements.

/s/ LeRoy T. Carlson, Jr. /s/ Peter L. Sereda

LeRoy T. Carlson, Jr. Peter L. Sereda

President and Chief Executive Officer Executive Vice President and Chief Financial Officer
(principal executive officer) (principal financial officer)

/s/ Anita J. Kroll

Anita J. Kroll

Vice President - Controller and Chief Accounting Officer
(principal accounting officer)
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Management’s Report on Internal Control Over Financial Reporting

Management is responsible for establishing and maintaining adequate internal control over financial reporting, as such term is defined in
Rules 13a-15(f) and 15d-15(f) under the Exchange Act. TDS’ internal control over financial reporting is a process designed to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with accounting principles generally accepted in the United States of America (GAAP). TDS’ internal control over financial
reporting includes those policies and procedures that (i) pertain to the maintenance of records that, in reasonable detail, accurately and
fairly reflect the transactions and dispositions of the assets of the issuer; (ii) provide reasonable assurance that transactions are
recorded as necessary to permit preparation of financial statements in accordance with GAAP, and that receipts and expenditures of the
issuer are being made only in accordance with authorizations of management and, where required, the Board of Directors of the issuer;
and (iii) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the
issuer’s assets that could have a material effect on the interim or annual consolidated financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of
any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in
conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Under the supervision and with the participation of TDS’ management, including its principal executive officer and principal financial
officer, TDS conducted an evaluation of the effectiveness of its internal control over financial reporting as of December 31, 2019, based
on the criteria established in the 2013 version of Internal Control — Integrated Framework issued by the Committee of Sponsoring
Organizations of the Treadway Commission (COSO). Management has concluded that TDS maintained effective internal control over
financial reporting as of December 31, 2019, based on criteria established in the 2013 version of Internal Control — Integrated
Framework issued by the COSO.

The effectiveness of TDS’ internal control over financial reporting as of December 31, 2019, has been audited by
PricewaterhouseCoopers LLP, an independent registered public accounting firm, as stated in the firm’s report included herein.

/s/ LeRoy T. Carlson, Jr. /s/ Peter L. Sereda

LeRoy T. Carlson, Jr. Peter L. Sereda

President and Chief Executive Officer Executive Vice President and Chief Financial Officer
(principal executive officer) (principal financial officer)

/s/ Anita J. Kroll

Anita J. Kroll

Vice President - Controller and Chief Accounting Officer
(principal accounting officer)
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Report of Independent Registered Public Accounting Firm

To the Board of Directors and Shareholders of Telephone and Data Systems, Inc.
Opinions on the Financial Statements and Internal Control over Financial Reporting

We have audited the accompanying consolidated balance sheet of Telephone and Data Systems, Inc. and its subsidiaries (“the
Company”) as of December 31, 2019 and 2018, and the related consolidated statements of operations, comprehensive income, changes
in equity, and cash flows for each of the three years in the period ended December 31, 2019, including the related notes (collectively
referred to as the “consolidated financial statements”). We also have audited the Company's internal control over financial reporting as
of December 31, 2019, based on criteria established in Internal Control - Integrated Framework (2013) issued by the Committee of
Sponsoring Organizations of the Treadway Commission (COSO).

In our opinion, based on our audits and the report of other auditors, the consolidated financial statements referred to above present
fairly, in all material respects, the financial position of the Company as of December 31, 2019 and 2018, and the results of its operations
and its cash flows for each of the three years in the period ended December 31, 2019 in conformity with accounting principles generally
accepted in the United States of America. Also in our opinion, the Company maintained, in all material respects, effective internal control
over financial reporting as of December 31, 2019, based on criteria established in Internal Control - Integrated Framework (2013) issued
by the COSO.

We did not audit the financial statements of Los Angeles SMSA Limited Partnership, a 5.5% equity investment of the Company, which is
reflected in the consolidated financial statements of the Company as an equity method investment of $265,200,000 and $262,100,000
as of December 31, 2019 and 2018, respectively, and income from equity investments of $77,800,000, $76,900,000 and $66,200,000 for
each of the three years in the period ended December 31, 2019. The financial statements of Los Angeles SMSA Limited Partnership
were audited by other auditors whose report thereon has been furnished to us, and our opinion on the financial statements expressed
herein, insofar as it relates to the amounts included for Los Angeles SMSA Limited Partnership, is based solely on the report of the other
auditors.

Changes in Accounting Principles

As discussed in Notes 11 and 2 to the consolidated financial statements, the Company changed the manner in which it accounts for
leases in 2019 and the manner in which it accounts for revenue from contracts with customers in 2018.

Basis for Opinions

The Company's management is responsible for these consolidated financial statements, for maintaining effective internal control over
financial reporting, and for its assessment of the effectiveness of internal control over financial reporting, included in the accompanying
Management's Report on Internal Control over Financial Reporting. Our responsibility is to express opinions on the Company’s
consolidated financial statements and on the Company's internal control over financial reporting based on our audits. We are a public
accounting firm registered with the Public Company Accounting Oversight Board (United States) (PCAOB) and are required to be
independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of
the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audits
to obtain reasonable assurance about whether the consolidated financial statements are free of material misstatement, whether due to
error or fraud, and whether effective internal control over financial reporting was maintained in all material respects.

Our audits of the consolidated financial statements included performing procedures to assess the risks of material misstatement of the
consolidated financial statements, whether due to error or fraud, and performing procedures that respond to those risks. Such
procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the consolidated financial
statements. Our audits also included evaluating the accounting principles used and significant estimates made by management, as well
as evaluating the overall presentation of the consolidated financial statements. Our audit of internal control over financial reporting
included obtaining an understanding of internal control over financial reporting, assessing the risk that a material weakness exists, and
testing and evaluating the design and operating effectiveness of internal control based on the assessed risk. Our audits also included
performing such other procedures as we considered necessary in the circumstances. We believe that our audits and the report of other
auditors provide a reasonable basis for our opinions.

Definition and Limitations of Internal Control over Financial Reporting

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles. A company’s internal control over financial reporting includes those policies and procedures that (i) pertain to the
maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the
company; (ii) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in
accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being made only in
accordance with authorizations of management and directors of the company; and (iii) provide reasonable assurance regarding
prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect
on the financial statements.
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Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of
any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in
conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Critical Audit Matters

The critical audit matters communicated below are matters arising from the current period audit of the consolidated financial statements
that were communicated or required to be communicated to the audit committee and that (i) relate to accounts or disclosures that are
material to the consolidated financial statements and (ii) involved our especially challenging, subjective, or complex judgments. The
communication of critical audit matters does not alter in any way our opinion on the consolidated financial statements, taken as a whole,
and we are not, by communicating the critical audit matters below, providing separate opinions on the critical audit matters or on the
accounts or disclosures to which they relate.

Intangible Asset Impairment Assessment - U.S. Cellular Licenses

As described in Notes 1 and 8 to the consolidated financial statements, the Company’s consolidated licenses balance was $2,480
million as of December 31, 2019, of which $2,475 million relates to the U.S. Cellular licenses. Management performs its annual
impairment assessment of licenses as of November 1 of each year or more frequently if there are events or circumstances that cause
management to believe it is more likely than not that the carrying value of licenses exceeds fair value. For purposes of its impairment
testing of licenses, management separated its FCC licenses into eight units of accounting, which consisted of one unit of accounting for
developed operating market wireless spectrum licenses (built wireless spectrum licenses) and seven geographic non-operating market
wireless spectrum licenses (unbuilt wireless spectrum licenses). As disclosed by management, a market approach was used to estimate
the fair value of each pool of wireless spectrum licenses. The key assumption utilized in estimating the fair value of each pool of wireless
spectrum licenses was the pricing multiples, which are units of value expressed in relation to the bandwidth and population covered by a
wireless spectrum license.

The principal considerations for our determination that performing procedures relating to the intangible asset impairment assessment for
the U.S. Cellular licenses is a critical audit matter are there was significant judgment by management when developing the estimate of
fair value for each pool of licenses. This in turn led to a high degree of auditor judgment, effort and subjectivity in performing procedures
and evaluating audit evidence related to management’s significant assumption relating to the pricing multiples for the wireless spectrum
license portfolio used in the fair value estimate. In addition, the audit effort involved the use of professionals with specialized skill and
knowledge to assist in performing these procedures and evaluating the audit evidence obtained.

Addressing the matter involved performing procedures and evaluating audit evidence in connection with forming our overall opinion on
the consolidated financial statements. These procedures included testing the effectiveness of controls relating to management’s annual
intangible asset impairment assessment, including controls over the valuation of the Company’s pool of licenses. These procedures also
included, among others, testing management’s process for developing the fair value estimate, evaluating the appropriateness of the
market approach, testing the completeness, accuracy, and relevance of underlying data used in the market approach and evaluating the
significant assumption used by management relating to the pricing multiples for the wireless spectrum license portfolio. Evaluating
management’s assumption related to the pricing multiples involved evaluating whether the assumption used by management was
reasonable by considering (i) the current and past performance of each pool of licenses, (ii) consistency with external market and
industry data, and (iii) whether the assumption was consistent with evidence obtained in other areas of the audit. Professionals with
specialized skill and knowledge were used to assist in the evaluation of the Company’s market approach.

Goodwill Impairment Assessment - TDS Telecom (Wireline and Cable Reporting Units)

As described in Notes 1 and 8 to the consolidated financial statements, the Company’s consolidated goodwill balance was $547 million
as of December 31, 2019, of which $409 million relates to the Wireline reporting unit and $138 million to the Cable reporting unit.
Management performs its annual impairment assessment as of November 1 of each year or more frequently if there are events or
circumstances that cause management to believe it is more likely than not that the carrying value of individual reporting units exceeds
their respective fair values. Goodwill impairment loss will be measured as the amount by which a reporting unit’s carrying amount
exceeds its fair value. As disclosed by management, the discounted cash flow approach and guideline public company method was
used to value the Wireline and Cable reporting units for the annual impairment tests. The discounted cash flow approach uses various
inputs and considers current economic factors as well as risks specific to the industry and the reporting unit. The significant assumptions
made by management in this process were the revenue growth rates, the terminal revenue growth rates and the discount rates. The
guideline public company method develops an indication of fair value by calculating average market pricing multiples for selected
publicly-traded companies. The developed multiples were applied by management to applicable financial measures of the respective
reporting unit to determine fair value. The discounted cash flow approach and guideline public company method were weighted to arrive
at the total fair value used for impairment testing.

The principal considerations for our determination that performing procedures relating to the goodwill impairment assessment of the
Wireline and Cable reporting units is a critical audit matter are there was significant judgment by management when developing the fair
value of the reporting units. This in turn led to a high degree of auditor judgment, effort and subjectivity in performing procedures and
evaluating audit evidence related to management’s cash flow projections and significant assumptions, including the revenue growth
rates, terminal growth rates and discount rates. In addition, the audit effort involved the use of professionals with specialized skill and
knowledge to assist in performing these procedures and evaluating the audit evidence obtained.
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Addressing the matter involved performing procedures and evaluating audit evidence in connection with forming our overall opinion on
the consolidated financial statements. These procedures included testing the effectiveness of controls relating to management’s annual
goodwill impairment assessment, including controls over the valuation of the Company’s reporting units. These procedures also
included, among others, testing management’s process for developing the fair value estimates, evaluating the appropriateness of the
discounted cash flow model, testing the completeness, accuracy, and relevance of underlying data used in the model, and evaluating
the significant assumptions used by management, including the revenue growth rates, terminal growth rates and discount rates.
Evaluating the significant assumption related to the revenue growth rates involved evaluating whether the assumption used was
reasonable by considering (i) the current and past performance of the reporting units, (ii) consistency with external market and industry
data, and (iii) whether the assumption was consistent with evidence obtained in other areas of the audit. Professionals with specialized
skill and knowledge were used to assist in the evaluation of the discounted cash flow model and certain significant assumptions,
including the discount rates and terminal growth rates.

/s/ PricewaterhouseCoopers LLP
Chicago, lllinois
February 25, 2020

We have served as the Company’s auditor since 2002.
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Telephone and Data Systems, Inc.
Selected Consolidated Financial Data

Year Ended or at December 31, 2019’ 2018>3 2017 2016 2015

(Dollars and shares in millions, except per share amounts)
Statement of Operations data

Operating revenues $ 5176 $ 5109 $ 5,044 $ 5155 §$ 5,210
Loss on impairment of goodwill — — 262 — —
(Gain) loss on sale of business and other exit costs, net 1) — (1) (1) (136)
(Gain) loss on license sales and exchanges, net — (18) (22) (20) (147)
Operating income (loss) 179 205 (108) 108 427
Income tax expense (benefit) 64 46 (279) 40 172
Net income 147 175 157 52 263
Net income attributable to noncontrolling interests, net of tax 26 40 4 9 44
Net income attributable to TDS shareholders 121 135 153 43 219
Net income attributable to TDS common shareholders $ 121§ 135 $ 153 § 43 $ 218
Basic earnings per share attributable to TDS shareholders $ 1.06 $ 1.20 $ 1.39 $ 039 $ 2.02
Diluted earnings per share attributable to TDS shareholders  $ 1.03 $ 117 $ 137 $ 039 $ 1.98
Dividends per Common and Series A Common Share $ 066 $ 064 $ 062 $ 059 $ 0.56
Balance Sheet data

Total assets $ 10,781 $ 9,783 $ 9,295 $ 9,446 $ 9,422
Net long-term debt, excluding current portion 2,316 2,418 2,437 2,433 2,440
Total TDS shareholders’ equity $ 4,653 $ 4560 $ 4269 $ 4,144  $ 4,126

' Asof January 1, 2019, TDS adopted ASC 842 using a modified retrospective method. Under this method, the new accounting standard is applied
only to the most recent period presented. As a result, the period after this adoption date includes the impacts of ASC 842, but prior periods remain
as previously reported. See Note 11 — Leases for additional information.

2 As of January 1, 2018, TDS adopted the new revenue recognition accounting standard, ASC 606, using a modified retrospective approach. Under
this method, the new accounting standard is applied only to the most recent period presented. As a result, periods after this adoption date include
the impacts of ASC 606, but prior periods remain as previously reported.

3 ASU 2017-07, regarding net periodic pension cost and net periodic postretirement benefit cost was adopted as of January 1, 2018, and applied
retrospectively. All prior year numbers have been recast to conform to this standard.
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Telephone and Data Systems, Inc.

Consolidated Quarterly Information (Unaudited)

Quarter Ended

2019 March 31 June 30 September 30 December 31
(Dollars in millions, except per share amounts)

Operating revenues $ 1,257 $ 1,261 $ 1,321 $ 1,336
(Gain) loss on asset disposals, net (5) 5 6 6
(Gain) loss on sale of business and other exit costs, net (2) — — —
(Gain) loss on license sales and exchanges, net (2) — 2 —
Operating income 94 48 29 8
Income tax expense (benefit) 34 16 15 (1)
Net income 70 39 23 15
Net income attributable to TDS shareholders $ 59 §$ 33 $ 18 $ 12
Basic earnings per share attributable to TDS shareholders $ 052 $ 029 $ 015 $ 0.10
Diluted earnings per share attributable to TDS shareholders $ 050 $ 028 $ 015 $ 0.10

Quarter Ended

2018 March 31 June 30 September 30 December 31
(Dollars in millions, except per share amounts)

Operating revenues $ 1,225 § 1255 $ 1,297 $ 1,332
(Gain) loss on asset disposals, net 2 2 — 5
(Gain) loss on license sales and exchanges, net (7) (11) — —
Operating income 80 61 51 13
Income tax expense (benefit) 24 21 5 (2)
Net income 57 44 53 20
Net income attributable to TDS shareholders $ 39 §$ 33 $ 46 3 16
Basic earnings per share attributable to TDS shareholders $ 035 $ 030 $ 041 % 0.14
Diluted earnings per share attributable to TDS shareholders $ 034 $ 029 $ 041 $ 0.14

Due to rounding, the sum of quarterly results may not equal the total for the year.
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Telephone and Data Systems, Inc.
Shareholder Information
Stock and Dividend Information
TDS' Common Shares are listed on the New York Stock Exchange under the symbol “TDS.” As of January 31, 2020, the last trading day
of the month, TDS Common Shares were held by 1,610 record owners, and the Series A Common Shares were held by 67 record

owners.

TDS has paid cash dividends on its common stock since 1974, and paid dividends of $0.66 per Common and Series A Common Share
during 2019. During 2018, TDS paid dividends of $0.64 per Common and Series A Common Share.

The Common Shares of United States Cellular Corporation, an 82%-owned subsidiary of TDS, are listed on the NYSE under the symbol
HUSM-”

Stock Performance Graph
The following chart provides a comparison of TDS’ cumulative total return to shareholders (stock price appreciation plus dividends)

during the previous five years to the returns of the Standard & Poor's 500 Composite Stock Price Index and the Dow Jones U.S.
Telecommunications Index.
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Note: Cumulative total return assumes reinvestment of dividends.
2014 2015 2016 2017 2018 2019
Telephone and Data Systems Common Shares (NYSE: TDS) $ 100 $ 10468 $ 119.27 $ 11762 $ 14065 $ 112,55
S&P 500 Index 100 101.38 113.51 138.29 132.23 173.86
Dow Jones U.S. Telecommunications Index 100 103.52 128.32 127.96 119.35 152.63

The comparison above assumes $100.00 invested at the close of trading on the last trading day preceding the first day of 2014, in TDS
Common Shares, S&P 500 Index and the Dow Jones U.S. Telecommunications Index.

Dividend Reinvestment Plan

TDS’ dividend reinvestment plans provide its common shareholders with a convenient and economical way to participate in the future
growth of TDS. Holders of record of ten (10) or more Common Shares may purchase Common Shares with their reinvested dividends at
a five percent discount from market price. Common Shares may also be purchased on a monthly basis through optional cash payments
by participants in this plan. The initial ten (10) shares cannot be purchased directly from TDS. An authorization card and prospectus will
be mailed automatically by the transfer agent to all registered record holders with ten (10) or more shares. Once enrolled in the plan,
there are no brokerage commissions or service charges for purchases made under the plan.
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Investor relations

TDS’ annual report, SEC filings and news releases are available to investors, securities analysts and other members of the investment
community. These reports are provided, without charge, upon request to our Investor Relations department at the address below.
Investors may also access these and other reports through the Investor Relations portion of the TDS website (www.tdsinc.com).

Questions regarding lost, stolen or destroyed certificates, consolidation of accounts, transferring of shares and name or address
changes should be directed to:

Julie Mathews, IRC, Director — Investor Relations
Telephone and Data Systems, Inc.

30 North LaSalle Street, Suite 4000

Chicago, IL 60602

312.592.5341

Jjulie.mathews@tdsinc.com

General inquiries by investors, securities analysts and other members of the investment community should be directed to:

Jane W. McCahon, Senior Vice President — Corporate Relations and Corporate Secretary
Telephone and Data Systems, Inc.

30 North LaSalle Street, Suite 4000

Chicago, IL 60602

312.592.5379

jane.mccahon@tdsinc.com

Directors and executive officers

See “Election of Directors” and “Executive Officers” sections of the Proxy Statement issued in 2020 for the 2020 Annual Meeting.
Principal counsel

Sidley Austin LLP, Chicago, lllinois

Transfer agent

Computershare Trust Company, N.A.

462 South 4th Street, Suite 1600

Louisville, KY 40202

877.337.1575

Independent registered public accounting firm

PricewaterhouseCoopers LLP

Visit TDS' web site at www.tdsinc.com
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Investing

in the Future

< US Cellular 56°

Speed you Expansive Uninterrupted Won't keep
need coverage indoor/outdoor you waiting
service

TDS Telecom is
heavily focused
on fiber expansion
and broadband
penetration.

Many years ago we made a strategic shift to deploy
fiber in our most attractive markets.

Service Addresses at December 31, 2019*

26%

Copper 10 Fiber
to 24 Mbps In-footprint

Fiber Out-
of-territory

Un-Upgraded Copper 25
Copper to 100 Mbps

*Includes ILEC and 00T, excludes CLEC

U.S. Cellular is advancing our
network to meet the evolving needs
of our customers.

Investing in network-enhancing technology like
5G and Voice Over LTE will enhance the customer
experience and increase our ability to capture
emerging revenue opportunities.

In 2020 we will launch our first commercial
5G markets covering communities in:

WISCONSIN

TDS Telecom is rapidly scaling up fiber deployment in
attractive markets both in and out of our current footprint.
After success in our first new market, Sun Prairie, Wisconsin,
we've built a robust model to identify and prioritize the
most attractive markets. We are now expanding to new
markets in Wisconsin and Idaho, and we will continue to
search for out-of-territory markets that will drive scale

and fuel future revenue growth.

Central Wisconsin Cluster

(eight communities in and around
Wausau and Stevens Point)

WISCONSIN
Southern Wisconsin Cluster
(seven communities
surrounding Madison)
Spokane Cluster
WASHINGTON

(two communities in
and around Spokane)

Coeur d’Alene Cluster

Meridian Cluster

} (includes Township of Boise
and Garden City)

IDAHO




At TDS, our mission is to provide outstanding
communications services to our customers
and meet the needs of our shareholders, our
people, and our communities.




ATTACHMENT 3
STATES IN WHICHTDS HAS AN INTEREST IN CABLE FRANCHISES
TDS currently has an interestin cable franchises in the following states:

Arizona
Colorado
Georgia

Idaho

Indiana
Minnesota
Nevada

New Hampshire
New Mexico
North Carolina
Oregon

Utah
Washington
Wisconsin

Additional informationis availableon request.



STATE OF WISCONSIN )
SS

)
DANE COUNTY )

AFFIDAVIT OF ANDREW S. PETERSEN

I, Andrew S. Petersen, declare and state under penalty of perjury as follows:

1. I am Senior Vice President — Corporate Affairs for TDS Telecommunications
LLC and a Director of TDS Metrocom, LLC, a wholly-owned subsidiary of Telephone and Data
Systems, Inc. My business address is 525 Junction Road, Madison, Wisconsin 53717.

2 I am familiar with the application requirements of Billings Municipal Code
Section 7.902.1 — 7-902.4 and with the application of TDS Metrocom, LLC for a franchise to
offer video service in the City of Billings, Montana.

3. In accordance with Billings Municipal Code Section 7.902.3 and in support of the
application of TDS Metrocom, LLC for a franchise to offer video service in the City of Billings,
Montana, I hereby certify that the information contained in said application is true and correct to

the best of my knowledge and further acknowledge the enforceability of the commitments made

by TDS Metrocom, LLC in said application. % )

Andtew'S. Petersen

di\../
Subscribed and sworn before me thisq?j day of October, 2020

JODETTE L FRIEDRICH

Notary Public
State of Wisconsin

My Commission expires: ﬂ ,%gf/g& ¥ s/




TDS METROCOM, LLC
APPLICATION FOR CABLE FRANCHISE
CITY OF BILLINGS, MONTANA

This application is filed pursuant to Sections 7-902.1 — 7-902.3 of the Billings Municipal
Code.

A. Persons authorized to act on behalf of the Applicant with respect to the Application:

Mark Barber, Sr. Vice President, Network Operations
Andrew Petersen, Sr. Vice President, Corporate Affairs

Joel Dohmeier, Director, Government & Regulatory Affairs
Kathleen Davis, Manager, State Government Affairs - Cable
Joshua Worrell, Manager, Business Development

TDS, 525 Junction Rd., Madison WI 53717

B. Identification of ownership:
Applicant:. TDS Metrocom, LLC
525 Junction Rd., Madison WI 53717

TDS Metrocom, LLC (TDS Metrocom) is a wholly-owned subsidiary of TDS Long
Distance Corporation. TDS Long Distance Corporationis a wholly-owned subsidiary of
TDS Telecommunications LLC (TDS Telecom), which is a wholly-owned subsidiary of
Telephone & Data Systems, Inc. (TDS), a Fortune 1000 company. Please see
Attachment 1, TDS Board of Directors.

C. Technical Ability and Key Personnel

As a subsidiary of TDS, TDS Metrocom benefits from the vast technical and financial
resources of the overall organization. TDS provides wireless; wireline and cable
broadband, TV, and voice; and hosted and managed services to approximately six million
customers nationwide through its business units, U.S. Cellular, TDS Telecommunications,
OneNeck IT Solutions, and Suttle-Straus. Visit tdsinc.com for further information.

TDS Telecom is the seventh largest local exchange telephone company in the U.S. and a
growing force in the cable industry. It provides 1.2 million connections to high-speed
internet, phone, and TV entertainment services to customers in more than 900 rural,
suburban, and metropolitan communities. For residential customers, TDS deploys 1Gig
internet access, IPTV service, cable TV options, and traditional wireline services. The
company offers businesses advanced solutions, including: VolP (managedIP Hosted


http://www.tdsinc.com/

voice), high-speed internet, fiber optics, data networking, and hosted-managed services.
Visit www.tdstelecom.com or tdsbusiness.com for further information.

TDS Telecom owns and operates TDS Broadband Service LLC, which provides cable
television, high-speed internet, and phone service to customers in Colorado, Utah,
Arizona, Nevada, New Mexico, Texas, and Oregon, and is currently constructing a new
competitive cable system in Spokane, Washington.

In Oregon, TDS Broadband Service LLC d/b/a BendBroadband employs nearly 300
people. Serving Central Oregon for more than 50 years, the company began offering
local cable TV service in 1955. Today, BendBroadband offers broadband, fiber
connectivity, cable television, and telephone services for commercial and residential
customers. Through its Zolo Media division, the company operates KBNZ-TV CBS
affiliate, KOHD-TV ABC affiliate, COTV11 and offers multiple video advertising, local
advertising and viewing options for Central Oregonians. Visit BendBroadband.com.

TDS Telecom has been developing its IPTV network and operations strategy since 2004.
TDS Telecom has been operating competitive franchises since 2007 in Tennessee and
has expanded its cable operations since that time in Wisconsin, Minnesota, New
Hampshire, Georgia, Indiana and Idaho with IPTV deployments.

Key Personnel involved in system construction will include members of the Network
Services Team including the following:

Benjamin Goth, Vice President, Network Services

John Amundson, Director, Network Planning & Implementation
Christopher Haskin, Director, Network Engineering

Wade Soczka, Director, Network Construction

D. Legal Qualifications

The Applicant is legally qualified to obtain a Cable Franchise in accordance with the
requirements of the Billings Municipal Ordinance Section 7-902.5(B)(1)-(6), “Applications —
Legal Qualifications.”

E. Financial Ability

Please see Attachment 2, The TDS 2019 Annual Report, for information about the parent
company Telephone and Data Systems Inc., a publicly traded company. Financial
statements of TDS Metrocom, LLC are not available at this time. Additional financial
information about TDS is available at tdsinc.com.

F. Prior Experience


http://www.tdstelecom.com/
http://www.tdsbusiness.com/
http://www.bendbroadband.com/
http://www.tdsinc.com/

Please refer to Section C above and Attachment 3, TDS cable systems.

G. Other Cable Systems

TDS does not currently serve any other citiesin Montana. Please see Attachment 3 for a
list of states in which TDS has an interest in cable franchises. Additional information is
available on request.

H. Service Area

TDS is seeking a Cable Franchise to serve the area within the municipal boundaries of
the City.

l. System Description

TDS will construct an all fiber, fiber to the home, cable system. TDS will provide a cable
system that shall be capable of providing a minimum of one hundred twenty (120)
channels of video programming to its subscribers in the franchise area. Active and
passive devices are capable of delivering high-quality digital video signals meeting or
exceeding FCC technical quality standards. Cable system nodes are designed for
future segmentation as necessary to maximize shared bandwidth. TDS will also offer
high-speed internet and telephone service over its system. During the term of the
franchise agreement, TDS will maintain the Cable System in a manner consistent with
these specifications or better.

J. Construction Schedule

The construction plan is currently in development and will be coordinated with the
appropriate City departments in accordance with the City’s Municipal Code.

K. Community Needs and Interests

TDS Metrocom will bring Billings a competitive, all fiber, cable system that will provide
consumers with a new choice of video service providers. The cable system will carry a
wide range of programming including the City’'s PEG access channel(s) as described in
the franchise agreement between the City and TDS Metrocom.



Please visit www.HelloTDS.com for more information about services currently provided
by TDS in its existing cable markets.

L. Affidavit: Please see Attachment 4.


http://www.hellotds.com/

CONNECTING PEOPLE.
LEADING WITH TECHNOLOGY.




Today’s agenda

Introductions

TDS History/ Overview
Construction Impacts
Community Outreach
Sales/Marketing Approach
Questions/Next Steps
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* Telephone and Data Systems, Inc. parent company
» Publicly-traded company [NYSE: TDS] and family-owned

Forbes 2019

#262

Forbes 2018
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TDS today

More than 1.2 million connections in 30
states

2,600 employees nationwide

Offering some of the fastest internet
speeds in the country

Bringing faster broadband internet to
rural America

Extending fiber deeper into our network

Leveraging industry-leading technologies
to offer new, faster, more reliable
services (e.g., vectoring, copper bonding,
DOCSIS 3.0, FTTH, FTTN)

It’s all about delighting customers with great
service.




FTTH deployments

= TDS has aggressively pursued two fiber strategies:

* Overbuilding existing areas in our footprint to better serve customers and remain
competitive

* ~187K households with FTTH in communities such as Black Earth, Wisconsin

* Greenfield builds include deploying next generation fiber versus copper and coax
networks

= FTTH results have been exceptional:
e Overall broadband take rates of 50% in fiber-served areas
» 84% of fiber customers take a triple play (broadband, video, and voice)
* Net promoter score of 40+ from fiber customers

* Named Wisconsin’s fastest broadband provider by Speedtest as reported by the
Milwaukee Journal Sentinel

* Named to Fiber-to-the-Home 2018 Top 100 by Broadband
Communities

J Fuber To-The-Home &S

(TOP I00

R Broadband Communities &

Magazine




Early learnings shaping
tomorrow’s strategies

* To be successful, video must be part of the offering
» 80% of the population subscribes to TV service (90% in single family homes)

* Selling broadband a la carte leaves customers open to poaching by cable TV providers
through attractive bundle pricing

¢ Broadband churn is 2X bundle churn; full product suite drives greater lifetime customer
loyalty

* Local scale matters

* Customers expect 24/7 customer support, weekend access to technicians
=  Economics of build are significant
= (Cable companies can deliver 1 Gig internet service

EXPERIENCE , 2.0 €S

POWERFUL CONNECTIONS 5>

7 '
G MEUESEN FASTEST

9% THE NATION’S

Residential Internet




Strong community partnership:
Sun Prairie, Wisconsin

* First partnership outside our footprint
= Demonstrated need for better broadband

= Committed to building out fiber
TDS® Fiber is Launching in Your Areal throughout the city - in 16 months!
TDS is bringing the future of Intemet, TV and phone service to your area. Leamn more ° 3’700_'_ CUStomerS upgraded

about the fiber services coming o your neighborhood or business.

 Residents and businesses now have access
to 1 Gig internet service, state-of-the-art TV,
and digital voice service

.
. - 4
There’s a fiber build geing on in Sun Prairie. Find out where we’re building.
View 5un Prairie Fiber Map > .



The entire community benefits

= Fiber-optic technology is tomorrow’s technology, available today-it’s the
preferred network

= Enjoy speeds up to 1 Gig
= Expands bandwidth capability; fiber cables carry loads of information, thousands
of times more than conventional technology

= Extremely reliable; while made of glass, fiber is virtually immune to interference
and doesn’t falter under harsh weather conditions

= Security- it’s nearly impossible for hackers to tap into the lines or sneak into a
network

= Home values increase, by as much as 3.1% (~$6,000 for a typical home)*

= Future-proof! Fiber easily carries today’s services (internet, TV, phone) with
room to spare for what’s to come

gﬂﬁ.(ﬁ,aat Fiber Broadband.Can Do For Your Community; Fall 2015




Why Billings?

= During evaluation of communities, Little Chute was identified:
* Demographics match areas TDS has been successful
* Residents are ready to adopt fiber and the advanced technologies it delivers
* Your community is underserved by existing providers

* Products and services currently available do not meet the needs of residents or
businesses

= Partnership with TDS would deliver Little Chute with new products including:
* 1Gig broadband service

* Fully-featured IP-based TV video service with whole home DVR, wireless set-top boxes,
and VoD

* managedIP, a hosted voice solution for business customers

* Advanced services (cloud back-up services, network security, and Wi-Fi)
= 24/7 technical support

* Local technicians

* National help desk, with more than 300 technical support reps




Network Construction

e Aerial Cable Placement ¢ Buried Cable Placement
(Bucket Truck) (Directional Bore)




Tactics — Notification

Approximately

30 days prior to start: Letter

12 days prior to start : Postcard

5 days prior to start : Doorhanger

3 days prior to start : Yard Signs
During construction: Sandwich board

o



Notification - Letter

REGISTER TODAY!

And be one of thea first in line for
instaliation when fiber senvica launchas.

Register at
GIVE FIBER A GOOD HOME. YOURS! TDSFIber.com/tuture
SPECIAL OFFER:

Greatnevs! 1GIG INTERNET

TD5% is bringing a state-of-the-art fiber-opfic network

ta your neighborhood. We'll be providing the arsa’s 1GEPS DOWNLOAD/1GEPS UPLOAD SPEEDS
fastest Intemet, TV, and phone sarvice. Below you'l find ONLY s 60;
nfomniafion about what 1o expect as we construct our mo =
10086 fiber network in your neighbohood. vy
Following this letfer, you'll receive: WHO'S TDS®? HOW ARE WE DIFFERENT?
+ A postcard and door hanger reminding you construction bagins soon DS Is a leading provider of fiber Intemet, TV, and We've Invested heavlly fo Install a future-forward
phone services, dellvering amazing, cutting-edge Infrastructure In the communities we serve, capable
And you'll nofice: technology fo tech-savwy communities nationwide. of accommodating the technologles of today and
We've been delighting households and businesses tomorrow. With more than 1.2 milllon connections
+ Bwsting ufilities being marksd wih colored flogs that comespond to each ufilty to pravent any damags for 50 years with Innovative technology and services. across the country, we've eamed a rock-solid
» Large TOS construction signs at your neighborhocd's entrance and smalker signs near your mailbox reputation In the Industry.

TOS is committed to raking the construcion phase as easy as possitke for yow We understand you rmay

have guestions about fiber consfruction. Here are some answers fo questions we haar most frequently:

Do TDS and construction crews have permission to be on my property?
TDS has nights to access the designated uiilify easements fypically located within a siip of property
nnning along he sireet, the sidewalk, fhe rear lof line, o between two lofs. If the easement is within
a fencad-in yard, crews will need your halp accassing this arsa.

Will TDS restore the of areas of construction?
Once construcion s complete and weather permnits, TDS will reskore lawns in areas where digging
occured. Our crews maks every affort to mnimize impact to properies.

When can | remove the ufility flags and/or paint in my yard?
Markars and paint need to rermain in ploce until constuction of the network is complata.

if you have additional questions, pleasa visit TDSFiber.com/construction or call 1-855-250-857&.
Wa loock forward o becoming a part of your community and sening you with fha

[pest Infemet, TV, and phone senvices.

Sncaraly,

The TDE Team




Notification — Postcard

IMPORTANT CONSTRUCTION NOTICE

YOUR NEIGHBORHOOQD IS

ALMOST READY FOR THE FUTURE!
TDS FIBER MEANS:

@ Lightning-fast Internet speeds up to 1Gig
@® Robust TV programming packages

@ Crystal-clear, reliable phone service
Thanks in advance for your patience
during the construction process.

Register for Service Today at
TDSFIBER.COM/now

IBEL

IMPORTANT CONSTRUCTION NOTICE

Work on a fiber-optic network is about to begin in your areq.

Before we get started, there are few things
you must know.

1. A contractor will be in your area marking
underground utilities with flags or spray paint.

2. Property owner is responsible for:

v clearly marking any privately owned
facility (e.g. watering system, invisible
fence, security system, or private power)
with flags or spray paint

v calling the construction hotline at
1-855-259-8576

Questions? PLEASE CALL

DURING CONSTRUCTION, we'll use diiling and/or
plowing technigues designed to limit disruptions.
We'll also use existing utility easements and public
rights-of-way as much as possible. However, there
will be areas where digging is required.

We'll finish up as quickly as possible and restore any
areas disrupted by construction. If winter weather
interrupts construction, we will retum in the spring to
complete cleanup.

1-855-259-8576




Notification — Doorhanger

IMPORTANT!

FIBER-OPTIC NETWORK

CONSTRUCTION

IS ABOUT TO BEGIN.

Construction to bring TDS® Fiber Intemnet service fo your

)SIEIEERE

WHEN YOUR NEIGHBORHOOD FIBER
PROJECT IS COMPLETE, YOUR HOME WILL
BE READY TO WELCOME THE FUTURE.

Just imagine: Infemet speeds up to 1Gbps,
robust TV programming packages,
plus crystal-clear phone service.

Thanks in advance for your patience
during the construction process.

REGISTER FOR FIBER SERVICE TODAY!

TDSFIBER.COM/now

Questions? Please call
] '855'259'8576 TD5% is @ regsberec] hodemas of Telephone and Dota Systerns, Inc. Copynght

10 Eadacommuricaions L, 48 Bights Resaned. L ERER GRS




Notification — Yard Signs

ALL-FIBER OPTIC NETWORK

CONSTRUCTION

Crews are bringing TDS® Fiber Infernet service to your neighborhood.
Construction will be completed as quickly as possible,
and we'll promptly clean up and restore any disrupted areas.

QUESTIONS?
Visit: TDSFiber.com/construction
Call: 1-855-259-8576




Notification — Sandwich Boards

[IDSIEIBERS

NETWORK BUILD
IN PROGRESS

QUESTIONS?

Call 1-855-259-8576
or visit
TDSFIBER.COM/CONSTRUCTION

A5

1GIG INTERNET | TV | PHONE




Information — TDSFiber.com

&) https://tdsfiber.com/c
| Residenfial | Business Your address: 5001 WINNEQUAH RD. MK . W1 53716 edit address

05 4 \ <l 9] ¥ Services  Neighborhood Status ~ Consfruction  More -

i

1DS® Is Building the Future of
Technology in Your Community

Safety Is Essential

TDS uses an independent contractor specializing in locating
any existing underground facilities. This helps prevent domage
to those faciliies and adds a layer of safety for workers and
residents. - R .-'. ............. i

When Construction Begins

We’'ll use cable placerment techniques, such as directional
drilling, fo limit disruptions in the road right of way or utility
eqsements the best we can. However, there will be areas
where digging is required, and additional excavation is
necessary. N S N SN TN TS (EASEMEN] &)



https://tdsfiber.com/overview/

Customer Service Triage Team

Toll free number directs caller to TDS customer contact
center.

— Callers who select a subcategory “construction related
inquiry” are directed to a special Triage Team.

Triage team is specially trained to respond to resident
construction inquiries.

— Can create and assign tickets for resolution.

— Contractors working with TDS are required to assign 1-2
employees to receive issue tickets.

— Ticketing system between TDS and contractors ensures

tracking and resolution.

Team will be in place 11/18.




TDSFlber com
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WE'RE PROUD TO BRING FIBER TO

NORTHERN IDAHO

"I'd like o extend a warm

— OUCOULD GElSS——

1GIG INTERNET

FREE FOR 1 YEAR'

REGISTER FOR YOUR CHANCE TO WIN AT:

REGISTED Ak

LT OHEED

. DS Fiber

TDS is bringing lightning-fast Intemef speeds and amazingly advanced TV
and phone services to your area. Register foday!

ftien by The Digital R -September 13 at9:01AM - £

DON'T GET STUCK
WITH PREHISTORIC
SLOW INTERNET

TDSFIBER.COM
Come Home to TDS$ Fiber

‘ Register now—no obligation.

Learn More

HOME AND BUSINESS INTERNET
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Residential Products & Services

= Internet
= Speeds from 300Mbps to 1Gig

=  Symmetrical upload and
download speeds available for
300Mbps internet product

= TDSTV
= Award-winning interface
=  Whole-home DVR
=  Wireless set-top boxes

=  More than 190 channels, 100+ in
HD

=  Premium channels
= Video on Demand
= TDS TV Everywhere
= Phone service
» Popular calling features included
= Voicemail options
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QUESTIONS? NEXT STEPS

s &



ltem 4.

City Council Work Session

Date: 04/05/2021

Title: Budget Hearing Options
Presented by: Chris Kukulski, City Administrator
Department: Finance

Presentation: Yes

RECOMMENDATION

Staff is requesting input from Council about a preferred schedule for budget hearings.

BACKGROUND (Consistency with Adopted Plans and Policies, if applicable)

Each year the City Council is presented the budget over multiple weeks in May and June. This
process has been done by adding additional work sessions to the calendar in May and June,
which allow for portions of the budget to be presented each week for 5-7 weeks. This has
resulted in budget adoption occurring at a regular meeting in June. In recent years the staff
has added additional work sessions for budget review, and pushed back budget adoption.
This has been done to help provide better understanding and clarity on the budget for City
Council. In a continued effort to make the budget more consumable and with the goal of
providing City Council with a better budget, staff would like feedback from City Council with
respect to the budget hearing calendar and overall budget process. One option that staff
would like for City Council to consider is a budget presentation schedule that is closer
together. The hope is that when the budget is presented over multiple nights in a row, a better
understanding of the whole budget takes place. The other option is consistent with our past
practice and would present the budget over multiple weeks. Below are two options for Council
to consider.

Option 1
Dates
Monday, April 26, 2021
Budget Overview
Department Budgets

Monday, May 17, 2021
Department Budgets

Tuesday, May 18, 2021
Department Budgets

Wednesday, May 19, 2021
Department Budgets

Monday, June 7, 2021
Department Budgets
Budget wrap-up

Monday, June 28, 2021
Budget Adoption

Option 2
Dates
Tuesday, May 11, 2021
Budget Overview
Department Budgets

Monday, May 17, 2021
Department Budgets

Tuesday, May 25, 2021
Department Budgets

Tuesday, June 1, 2021
Department Budgets

Monday, June 7, 2021
Department Budgets
Budget wrap-up

Monday, June 28, 2021
Budget Adoption




Additionally, we are seeking any input from Council that will help make the budget process
better. Below are some questions that may help the discussion process.

What have you seen in the past that has been most helpful?
Are there specific areas of the budget that you would like to focus on over other areas?
Is there budget information that you feel has been missing or lacking in the past?

ALTERNATIVES
Staff is seeking only feedback from City Council on the budget process, no action is needed.

FISCAL EFFECTS

Staff is seeking only feedback from City Council on the budget process, there are no fiscal
effects associated with the discussion.




	Agenda
	_3__Applicant TDS Metrocom, LLC Seeking Grant of Cable System Franchise
	       ATT_Attachment 1 - TDS Board of Directors
	       ATT_Attachment 2 - TDS 2019 Annual Report
	Blank Page

	       ATT_Attachment 3 - TDS Cable Franchises
	       ATT_Attachment 4 - Affidavit of Andrew S. Peterson
	       ATT_Attachment 5 - TDS Application for Cable Franchise 10.27.20
	       ATT_Attachment 6 - TDS PP 
	Connecting people. �Leading with Technology.
	Today’s agenda�
	Slide Number 3
	TDS today
	FTTH deployments
	Early learnings shaping tomorrow’s strategies
	Strong community partnership: Sun Prairie, Wisconsin 
	The entire community benefits
	Why Billings?
	Network Construction
	Tactics – Notification	
	Notification - Letter
	Notification – Postcard
	Notification – Doorhanger
	Notification – Yard Signs
	Notification – Sandwich Boards
	Information – TDSFiber.com
	Customer Service Triage Team
	Marketing Examples
	Residential Products & Services
	Slide Number 21
	Questions? next steps

	_4__Budget Hearing Options

