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If the form is filed by more than one reporting person, see Instruction 4(b)(v).

Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
Each Part A restricted stock unit converted into one share of Zayo Group Holdings, Inc. common stock.

Each Part B restricted stock unit represents a contingent right to receive one share of Zayo Group Holdings, Inc. common stock.

The sale reported was mandated by the Company's election under its equity incentive plan to require the satisfaction of tax withholding
obligations to be funded by a Rule 10b5-1 "sell-to-cover" transaction and does not represent a discretionary trade by the reporting person.

The shares were sold in one transaction at the price reported.

The reporting person disclaims beneficial ownership of the shares held by DPC Papa Bear Enterprises, LLC, except to the extent of his
pecuniary interest therein.

The reporting person disclaims beneficial ownership of these securities except to the extent of his pecuniary interest therein, and the
inclusion of these shares in this report shall not be deemed an admission of beneficial ownership of all of the reported shares for purposes
of Section 16 or for any other purpose.

On November 12, 2015, the reporting person was granted Part A restricted stock units, which vested in full on December 31, 2016.

On January 20, 2016, the reporting person was granted Part B restricted stock units, which vested in full on December 31, 2016.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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