- - i Fntarad NAINK/2N 17:-A0-22  Nain Dnariimant
nPpsizee [Pogisss (R Uty I%Z o Docket #1552 Date Filed: 03/05/2020

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF NEW YORK

) Case No. 19-22312-RDD
IN RE: )
) Chapter 11
WINDSTREAM HOLDINGS, INC., et. al. )
Debtors, ) (Jointly Administered)
)
)

RESPONSE OF OMAHA PUBLIC POWER DISTRICT TO
DEBTORS’ THIRD NOTICE OF SATISFACTION OF CLAIMS

Omaha Public Power District (“OPPD”), by and through its undersigned counsel,
hereby responds to the Debtors' Third Notice of Satisfaction of Claims, which was filed on
February 14, 2020, and received by OPPD on February 17, 2020. In support of its
Response, OPPD respectfully states as follows:

L. OPPD is a public corporation and political subdivision of the state of
Nebraska and a public power utility serving 846,000 people in 13 counties in Nebraska
covering a 5,000 square-mile service territory.

2. Debtors, Windstream Network Services of the Midwest, Inc. and
Windstream of the Midwest, Inc. and OPPD are parties to that certain Agreement dated
February 5, 1999 (as amended, the “Agreement™) pursuant to which OPPD grants Debtors a
license to access certain OPPD facilities for purposes of providing telecommunication
services.

3 As consideration for the licenses granted to debtors, debtors are required
under the Agreement to pay OPPD an annual license fee in quarterly installments (the

“License Fee”).
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4, On February 25, 2019 (the “Petition Date”), the above-captioned debtors and
debtors-in-possession (together, the “Debtors”) filed voluntary petitions for relief under
Chapter 11 of'title 11 of the United States Code (the “Bankruptcy Code”).

5. Following the failure of the debtors to pay the first quarter installment of the
License Fee of Three Hundred Eighty-Four Thousand Three Hundred Eighty-Six Dollars
and 87/100 ($384,386.87) (the “Q1 License Fee”) as required by the Agreement, on April
29,2019, OPPD filed a proof of claim with the Court (Claim no. 1108). (See Exhibit A).

6. On July 1, 2019, debtors remitted payment to OPPD in the amount of One
Hundred Thirty-Nine Thousand Seven Hundred Four Dollars and 47/100 ($139,704.47) for
the pro rata portion of the Q1 License Fee for the thirty-five (35) day period from the
Petition Date to March 31, 2019 (the “Q1 Partial Payment”). (See Exhibit B).

7§ Following the Q1 Partial Payment, the debtors still owe an amount equal to
Two Hundred Forty-Four Thousand Six Hundred Eighty-Two Dollars and 40/100
($244,682.40) (“Q1 Balance”).

8. On September 10, 2019, debtors made a payment to OPPD of Three Hundred
Eighty-Four Thousand Three Hundred Eighty—S-ix Dollars and 87/100 ($384,386.87) for the
second quarter installment of the License Fee (the “Q2 License Fee”). (See Exhibit C).

9 Neither the payment of the QI Partial Payment or the Q2 License Fee
satisfies debtors’ obligations to pay the Q1 Partial Payment which remains due, payable and
outstanding pursuant to the terms of the Agreement.

10.  As OPPD is still owed Two Hundred Forty-Four Thousand Six Hundred
Eighty-Two Dollars and 40/100 ($244,682.40) for the Q1 Balance, OPPD's proof of claim

(Claim no. 1108) remains valid and enforceable by this Court.
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11.  OPPD respectfully requests the Court reject Debtors' Third Notice of
Satisfaction of Claims.

12.  OPPD reserves all rights to supplement and/or amend this Response, raise
further and other Responses to the Third Notice of Satisfaction of Claims. OPPD further
reserves all of its rights, claims, causes of action and defenses relating in any way to the

proposed Third Notice of Satisfaction of Claims.

Respectfully submitted,
FRASER STRYKER PC LLO

Dated: March 5, 2020 By:  /s/Stephen M. Bruckner
Stephen M. Bruckner
Mark O'Siochain
Steven R. Hogan II
FRASER STRYKER PC LLO
500 Energy Plaza
409 South 17" Street
Omaha, NE 68102
(402) 341-6000 (telephone)
(402) 341-8290 (facsimile)
Sbruckner@fraserstryker.com
Mosiochain@fraserstryker.com
Shogan@fraserstryker.com

ATTORNEYS FOR OMAHA
PUBLIC POWER DISTRICT
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CERTIFICATE OF SERVICE

The undersigned hereby certifies that a true and correct copy of this Response and
was electronically filed on March 5, 2020, with the Clerk of the United States Bankruptcy
Court for the Southern District of New York using the CM/ECF System which sent
notice to the following designated persons or entities:

Kirkland & Ellis LLP

601 Lexington Avenue

New York, New York 10022

Attn: Stephen E. Hessler, P.C., Trudy Smith, and Christopher Cersa

and

Kirkland & Ellis LLP

300 North LaSalle Street

Chicago, Illinois 60654

Attn.: Ross M. Kwasteniet, P.C., Brad Weiland, and John R. Luze
ATTORNEYS FOR DEBTORS

and via U.S. Mail, postage prepaid, to all other non CM/ECF participants or persons or
entities on the Official Matrix, as follows or as required:

Morrison & Foerster LLP

250 West 55th Street

New York, New York, 10019

Attn: Lorenzo Marinuzzi, Todd M. Goren, Jennifer L. Marines, and Erica J.
Richards

ATTORNEYS FOR THE COMMITTEE

Davis Polk & Wardell LLP

450 Lexington Avenue

New York, New York 10017

Attn: Timothy Graulich and Natasha Tsiouris

ATTORNEYS FOR THE DEBTOR IN POSSESSION AGENT

Paul, Weiss, Rifkind, Wharton & Garrison LLP

1285 Avenue of the Americas

New York, New York 10019

Attn: Andrew N. Rosenberg, Brian S. Hermann, Samuel E. Lovett, and Michael
S. Rudnick

ATTORNEYS FOR THE AD HOC GROUP OF TERM LENDERS

Office of The United States Trustee
U.S. Federal Office Building
201 Varick Street, Suite 1006
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New York, New York 10014
Attn: Paul K. Schwartzberg and Serene Nakano.



19-22312-rdd Doc 1552 Filed 03/05/20 Entered 03/05/20 17:49:23 Main Document
Pg 6 of 11

[

Bebtor  Windstream Holdings; Inc. etal.
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; -.Gjﬁe{_l_ﬁ_fd'r:ﬁiﬁtj@ﬁ About the Clainias of the Date the Case Was Filed.

6. Dowyouhaveany nurriber No _

: ﬁggtus; toidentify the: Yes. Last4 digits of the debtor's account 6r-any number you usé to idefitify thedebtor; 1 1t ..6. @

! or' s R
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No
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a Real estale: If thé claim:is:secured by the:debtor” prlncipal residence. file:a Morfgage Prdofof Claim-
& Attachriient (Officlal Form 410:A) withi \f

: EI Motorvehicle

O Other. Describ:
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been filed or recorded.)

that shmv evfdence ol‘perfeclion ofa secunly interesti(for
le,:fi nanclng statement, or other documenl lhat shows the:lien has.
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i
¥
|

Offictal Eorm410  Proof of Claii page2
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- of the:claim
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Chedkthe appropriae-bok:
O 1ain the créditor.
1am the creditor's-attorney or authorized agent..
L:ari'the trustee, or theidebtor, or thelr authorized agent, Bankruptey Rule 3004,
I'am a guarantor; surety,-endorser, of.other.codebtor. Bankruptcy Rule 3005.

-
Q
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I have examined the information'In. this Proof 6f Claim and have & reasonable belief that the information’ls trué
and correct. '

I declare urider penalty of pérjury that the-foregoing Is trué andieorect,

Executed bndate  04/23/2019
xeciied ondate SR2EDD

Isl'Mark- R @Snachaln

Slgnalura

Printthie:name of fiie:person who is coitipleting and'signingithis clalm:

Naime: ‘Mark R. O'Siochain

Firstname” " Middle name Lastname: -
Title: Attorney |
Company Fréaser Stryker PC LLO

Identify-the corparate servicer as the company ifithe aulhunzed agant ls a servicer.

‘Official Form 410

.Address 409 S 17 Street.
o Mumber -Street
Ormaha _ ) NE: 68102
City ' ‘State.  .ZIP Code.
Contactphone  (402) 978-5375 _. Email Miosiochain@fraserstryker.com:

Proof of Claim pagé:d
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AiEseEn OPPD INVOICE

Gmaha Babits Powst Oisitel

Page: 1
AMOUNT DUE; 384,386.87 USD Invoice No: NRV005587
Invoice Date: 01/30/2019
Amount Remitted : Customer Number: ARMD1169
Payment Terms: Net 15
Due Date: 02/14/2019
Bill ‘To:
WINDSTREAN COMMUNICATIONS CO0D28296
WMETHORK LEASES
CORD . ACCOUNTS . PAYARLEIHINDETRENM , COM Please Remit To:
PC BOX 25410 OMAHA PUBLIC POWER PDISTRICT
LITTLE ROCK AR 72221-5410 P.O, Box 3065
tiniced States Cmaha ME 6§103-0065

United States

" For billing questions, please call 402-836-3003 , -
Line Ad] Identifier Description Quantity UOM Unit Amt Net Amoum

SCHEGULED COMMISSIONS PAYTMENT per agreemanc daced March 28, 2005

1 18T QTR 2019 COMMISSIONS : 1.00 LT 355,3240.07 359,240-01
SUBTOTAL: 359,340,07
TOTAL TAXES: I5.346. 80
| TOTAL AMOUNT DUE : L e 354,186.97 ;

Pimrase note that as of January 1,2018

Nebraska Revenue Statute 77-2701.15(2)(b),(d) or (e) stipulates that grnss
revaenue received from installation, removal of property used in conjunction
with the connecting of any public utility services are subject to sales tax
as imposed. Therefore, sales tax is due on this invoice. Any questions
contact the Nebraska Dept of Revenue.

',‘.-:'ef':'.'.".’."’.-)‘:\':'.'.r-.'.'5‘.'3‘:2‘:1'::'.“.‘:1':'.‘.'1&‘\‘:'.’1'3‘:'.\'**[JAST DUE evedebokdekdokfkhdokdobddok ik ko dodokk ko fododod
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OPPD INVOQICE
_ Page: 1
AMOUNT DUE: 145212.82 USD Inveice No: NRV005580
~ 139 704 .47 P d— Invoice Date: 03/08/2019
Amount Remitted e 7-8 =[] Customer Number: ARMO01169
— : Payment Terms: Net 30
% 5,508.3% Due Date: 04/07/2019
Bill To:
WINDSTREAM COMMUNICATIONS CO0028296
NETWORK LEASES
CORP . ACCOUNTS . PAYABLEGWINDSTREAM, COM Please Remit To:
PO BOX 25410 ' OMRHA PUBLIC POWER DISTRICT
LITTLE ROCK AR 72221-5410 ?.0. Box 3995
United States Omaha NE 668103-0855

United States

- _Forbilling-questions; please-call-—- -_-402-636-3512 --- :

Line Adj identifier Description Quantity UOM Unit Amt Net Amount
SCHEDULED COMMISSIONE PAYMENT per agreement dated March 28, 20¢5
prorated Feb 25 - March 31, 20189

1 1ST QTR 2019 COMMISSIONS FEB 26-Mar 31 1.00 LT 135,712.92 135,712.92
SUBTOTAL: 135,712.92
TUTAL TAXES: 9,499.50
[ TOTAL AMOUNT DUE : 145,212.82 J
TP T eriginal

41-1080P
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! OPPD INVOICE"

Page: 1
AMOUNT DUE: 384,386.87 USD Invoice No: NRV005591
359 249,07 74§-4G Invoice Date: 04/01/2019
Amount Remitted ' 53&", 1 Customer Number: ARMO01169

‘Payment Terms: Net 15
8/ Y6 8O A Yipue Date: 04/16/2019
Bill To: ah
WINDSTREAM COMMUNICATIONS C00028296 %

NETWORK LEASES
CORP . ACCOUNTS . PAYABLEGWINDSTREAM , COM Please Remit To:
PO BOX 25410 OMAHA PUBLIC POWER DISTRICT
LITTLE ROCK AR 72221-5410 P.O. Box 3065
United States Omaha NE 6€8103-0065

United States

_ For billing questions, please call 402-636-3214
Line Adj Identifier Description Quantity UOM - Unit Amt Net Amount
SCHEDULED COMMISSIONS PAYMENT per agreement dated March 28, 2005
1 2ND QTR 2013 COMMISSIONS 1.00 LT 359,240.07 359,240.07
SUBTOTAL:  189,240.07 ) )
TOTAL TAXES: . ?..,; ?zy !?
| TOTAL AMOUNT DUE : 284,386.87 |
original

LUMP SUM




