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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
Chapter 11
In re:
Case No. 19-22312 (RDD)
WINDSTREAM HOLDINGS, INC., et al.,!
(Jointly Administered)
Debtors.

X

SECOND AND FINAL FEE APPLICATION OF ALTMAN VILANDRIE & COMPANY
AS TELECOM SERVICES CONSULTANTS FOR ALLOWANCE OF
COMPENSATION AND REIMBURSEMENT OF OUT-OF-POCKET EXPENSES
INCURRED FOR THE PERIOD OF APRIL 16, 2020 TO JUNE 26, 2020

SUMMARY SHEET
Name of Applicant: Altman Vilandrie & Company
Authorized to Provide Services to: Debtors and Debtors in Possession
Date of Retention: Order entered on August 2, 2019

approving retention nunc pro tunc
to February 25, 2019 [Docket No. 887]
Period for Which Compensation and

Expense Reimbursement is sought: April 16, 2020 through June 26, 2020
Amount of Compensation Requested: $1,262,196
Amount of Expense Reimbursement Requested: $7,589

Total Compensation and
Expense Reimbursement Requested: $1,269,785

This is the second and final application.

! The last four digits of Debtor Windstream Holdings, Inc.’s tax identification number are 7717. Due to the large
number of Debtors in these chapter 11 cases, for which joint administration has been granted, a complete list of the
debtor entities and the last four digits of their federal tax numbers is not provided herein. A complete list of such
information may be obtained on the website of the Debtors’ claims and noticing agent at
http://www.kccle.net/windstream. The location of the Debtors’ service address for purposes of these chapter 11
cases is: 4001 North Rodney Parham Road, Little Rock, Arkansas 72212.
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
Chapter 11
In re:
Case No. 19-22312 (RDD)
WINDSTREAM HOLDINGS, INC., et al.,!
(Jointly Administered)
Debtors.

X

SECOND AND FINAL FEE APPLICATION OF ALTMAN VILANDRIE & COMPANY
AS TELECOM SERVICES CONSULTANTS FOR ALLOWANCE OF
COMPENSATION AND REIMBURSEMENT OF OUT-OF-POCKET EXPENSES
INCURRED FOR THE PERIOD OF APRIL 16, 2020 TO JUNE 26, 2020

Altman Vilandrie & Company (“AV&Co.”)? hereby submits its second and final fee

application (the “Fee Application”), seeking compensation for additional services rendered and

reimbursement of expenses incurred for the period from April 16, 2020 through June 26, 2020

(the “Retention Period”). By this Fee Application, AV&Co. seeks payment in the amount of

$1,269,785 which comprises (i) 100% of the total amount of compensation sought for actual and
necessary services rendered during the Retention Period and (ii) reimbursement of 100% of
actual and necessary expenses incurred in connection with such services.
Background
1. On February 25, 2019 (the “Petition Date”), each of the Debtors filed a voluntary

petition for relief under chapter 11 of title 11 of the United States Code (the “Bankruptcy Code™).

The debtors and debtors-in-possession (collectively, the “Debtors”) are operating their businesses

! The last four digits of Debtor Windstream Holdings, Inc.’s tax identification number are 7717. Due to the large
number of Debtors in these chapter 11 cases, for which joint administration has been granted, a complete list of the
debtor entities and the last four digits of their federal tax numbers is not provided herein. A complete list of such
information may be obtained on the website of the Debtors’ claims and noticing agent at
http://www.kccle.net/windstream. The location of the Debtors’ service address for purposes of these chapter 11
cases is: 4001 North Rodney Parham Road, Little Rock, Arkansas 72212.

2 0n July 8, 2020, AV&Co. and Solon Management Consulting merged to create Altman Solon.
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and managing their properties as debtors-in-possession pursuant to §§ 1107(a) and 1108 of the
Bankruptcy Code.

2. On July 12, 2019, the Debtors filed the Debtors’ Application Authorizing and
Approving the Employment and Retention of Altman Vilandrie & Company as Telecom Services
Consultants Effective Nunc Pro Tunc to the Petition Date and Motion to File Under Seal Certain

Confidential Client Information [Docket No. 807] (the “Retention Application”), pursuant to

which the Debtors sought authority to retain and employ AV&Co. as their telecom services
consultant, in accordance with the terms and conditions set forth in an engagement letter (the

“Original Engagement Letter”) dated July 11, 2019. A copy of the Original Engagement Letter

was attached to the Retention Application.
3. On August 2, 2019, this Court entered the Order Authorizing the Employment and
Retention of Altman Vilandrie & Company as Telecom Services Consultants Effective Nunc Pro

Tunc to the Petition Date [Docket No. 887] (the “Retention Order”) approving the Retention

Application and authorizing the retention and employment of AV&Co. nunc pro tunc to the
Petition Date, pursuant to the terms of the Engagement Letter.

4. On April 22, 2019, this Court entered the Order Establishing Procedures for
Interim Compensation and Reimbursement of Expenses for Retained Professionals [Docket No.

374] (the “Interim Compensation Order”) establishing procedures for interim compensation and

reimbursement of expenses for professionals.

5. On December 16, 2019, AV&Co. submitted its first fee application requesting
allowance of $1,021,000 in professional fees earned for services provided for the period of July 1,
2019 to November 30, 2019 and out-of-pocket expenses related to those services in the amount of

$76,304.18 [Docket No. 1329] (the “First Fee Application”). At the time, AV&Co. was of the

B5164478.1
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understanding it had concluded its services related to improving the Debtors’ operations and
telecommunications strategy and submitted the First Fee Application as a final fee application.

6. On February 14, 2020, this Court entered the Omnibus Order Granting Fee
Applications of Professionals for Allowance and Payment of Compensation for Professional
Services Rendered and for Reimbursement of Actual and Necessary Expenses [Docket No. 1507]

(the “Fee Application Order”) granting the First Fee Application and directing and authorizing the

Debtors to remit payment to AV&Co.
7. AV&Co. has since been retained by the Debtors for additional services. On April
13, 2020, the Debtors and AV&Co. entered into a supplemental engagement letter (the “First

Supplemental Engagement Letter”). Pursuant to the Retention Order, the Debtors filed the Notice

of Supplemental Engagement Letter of Altman Vilandrie & Company as Telecom Services
Consultants to the Debtors [Docket No. 1693], attaching the First Supplemental Engagement
Letter.

8. On June 5, 2020, the Debtors and AV&Co. entered into another supplemental

engagement letter (the “Second Supplemental Engagement Letter” and together with the First

Supplement Engagement Letter, the “Supplemental Engagement Letters”). Pursuant to the

Retention Order, the Debtors filed the Notice of Supplemental Engagement Letter of Altman
Vilandrie & Company as Telecom Services Consultants to the Debtors [Docket No. 2014],
attaching the Second Supplemental Engagement Letter. No objections were filed to the
Supplemental Engagement Letters.

9. AV&Co. hereby submits its Fee Application requesting allowance of
(a) professional fees earned for additional services provided during the Retention Period related to

improving the Debtors’ operations and telecommunications strategy, and (b) out-of-pocket

B5164478.1
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expenses related to those services. Because this is a final fee application, approval and payment
of the entire amounts incurred by AV&Co. and owing by the Debtors is appropriate at this time

10. Services and out-of-pocket expenses for which compensation and reimbursement
are sought were rendered and incurred by AV&Co. on behalf of the Debtors pursuant to section
327 of the Bankruptcy Code.

The AV&Co. Engagement

11.  Pursuant to the Supplemental Engagement Letters, AV&Co. was retained to

provide the following additional telecom consulting services (the “Additional Services”):
a. Support services related to the upcoming Rural Digital Opportunity Fund
(“RDOF”) auction.

12. Pursuant to the First Supplemental Engagement Letter, the Debtors agreed to pay
AV&Co. a fee of $85,000 per week for a team of three consultants, oversight from three senior
consultants, and intermittent specialist time for services related to the RDOF auction. During the
Retention Period, AV&Co. professionals providing the Additional Services recorded their time in
half-hourly increments.

13. In addition, the Debtors were obligated to pay an additional and necessary charge
of $90,000 for the use of AV&Co.’s proprietary Automated Route Optimizer technology (the
“ARO”). The cost of the ARO was actual and necessary for the provision of the Additional
Services to the Debtors and a cost routinely charged to other clients of AV&Co. This charge is
included in the fees.

14. Pursuant to the Second Supplemental Engagement Letter, the Debtors agreed to
pay AV&Co. a flat fee of $75,000 for a team of two consultants, oversight from three senior

consultants, and intermittent specialist time for services related to network planning.

B5164478.1
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15.  In addition to the fees set forth above, pursuant to the Supplemental Engagement
Letters, the Debtors were obligated to pay AV&Co. an amount equal to 5% of professional fees to
cover the analytical tools and software, data sets, and technology costs associated with the
provision of the Additional Services. These fees were actual and necessary to cover the use of
such tool and covered specific research and technology capabilities that were paid for by AV&Co.
and regularly used on AV&Co. projects but were difficult to track on a per project basis. These
costs are also routinely charged to other clients of AV&Co. Summaries of out-of-pocket expenses
incurred by AV&Co. during the Retention Period are attached hereto as Exhibit A. The total
amount of expenses AV&Co. is seeking includes the out-of-pocket expenses and the 5% fee.

16. The First Supplemental Engagement Letter estimated that the engagement for
services related to the RDOF auction would take 11 to 12 weeks, and AV&Co.’s retention was
scheduled to begin on April 13, 2020. The engagement ultimately required 13 weeks to complete.
The additional week was needed to address additional requests from the Debtors and also to
prepare responses for the Debtors to information requests from creditors that were not in the
original scope of work. The Second Supplemental Engagement Letter estimated that the
engagement for services related to network planning would take 2 to 2.5 weeks, and AV&Co.’s
retention was scheduled to begin on June 8, 2020. However, the engagement required 4 weeks to
complete as additional time and effort were needed to finalize AV&Co.’s analyses that was not
anticipated by AV&Co. or the Debtors at the outset of the project. The Debtors have agreed to
AV&Co.’s additional time needed to complete both engagements.

17.  Invoices detailing the fees earned and expenses incurred by AV&Co. during the
Retention Period are attached hereto as Exhibit B. To date, the Debtors have not paid AV&Co.

on account of those invoices.

B5164478.1
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The AV&Co. Team

18.  The Additional Services were performed primarily by the following consultants at
AV&Co.: Roy Altman, Director; Annabel Chyung, Analyst; Matthew Del Percio, Principal;
Patrick Goss, AIT Manager; Daniel Granoff, Manager; Jeffrey Johnson, Consultant; Imad Kazim,
AIT Consultant; Tom Lee, AIT Consultant; Adam Musial, Consultant; Mary Yarbrough, Sr.
Advisor; Kyle Archer, Senior Analyst; Christina Kilgariff, Senior Analyst; Jeremiah Link,
Analyst; David Paasche, Analyst, and Adalberto Cubillo, Analyst.

19. A summary of hours expended by AV&Co. professionals during the Retention

Period is provided below:

Professional Title Hours
Rory Altman Director 28
Annabel Chung Analyst 40.5

Matthew Del Percio Principal 59
Patrick Goss AIT Manager 5
Daniel Granoff Manager 291

Jeffrey Johnson Consultant 482.5
Imad Kazim AIT Consultant 72
Tom Lee AIT Consultant 7.8
Adam Musial Consultant 139
Mary Yarbrough Sr. Advisor 16
Kyle Archer Sr. Analyst 606
Christina Kilgariff Sr. Analyst 499
Jeremiah Link Analyst 524

David Paasche Analyst 127.5

Adalberto Cubillo Analyst 121.5

Total Hours 3,018.8

20. Daily time records of AV&Co. professionals for the Retention Period setting forth

the hours expended each day along with a narrative description of the Additional Services

performed that day are attached hereto as Exhibit C.

B5164478.1
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21.  AV&Co. respectfully submits that the compensation requested for the Additional
Services rendered by AV&Co. to the Debtors during the Retention Period is fully justified and
reasonable based upon (a) the complexity of the issues presented, (b) the skill necessary to perform
services properly, (c) the customary fees charged to clients in non-bankruptcy situations for similar
services rendered, (d) time constraints required by the exigencies of the case, and (e) the
experience, reputation and ability of the professionals rendering services. AV&Co. is a leading
strategy consulting firm that specializes in the telecommunications, media, and technology (TMT)
industries, the industry in which the Debtors operate. It brought that expertise to bear in providing
the Services to the Debtors and expended significant time providing those services. In addition,
the compensation arrangements entered into between AV&Co. and the Debtors were consistent
with, and typical of, arrangements entered into by AV&Co. and other professional services firms
of comparable expertise and experience for engagements of similar size and complexity.

22. AV&Co. respectfully submits that the additional services it has rendered to the
Debtors have been necessary and in the best interest of the Debtors and their estates. AV&Co.
provided a comprehensive network upgrade strategy for the Debtors’ business. As part of this
strategy, the Debtors are planning to bid in the Federal Communications Commission’s upcoming
RDOF auction. In connection with this, AV&Co. assisted the Debtors in determining the costs
and returns and bidding strategies for building in RDOF-eligible census blocks and providing
related support during the upcoming auction. AV&Co. further assisted the Debtors with network
planning in various geographies where the Debtors are considering upgrades. The Additional
Services rendered by AV&Co. was built off the work it did pursuant to the Original Engagement

Letter, whereby it assisted the Debtors in identifying those areas to prioritize for network

B5164478.1
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investment, created a financial model that estimates the impact of such investment and used ARO,
aunique and proprietary tool, to determine the optimal extent of network upgrade for Windstream.
23. In light of the foregoing, AV&Co. respectfully submits that under the criteria
normally examined in Chapter 11 reorganization cases, the compensation requested by AV&Co.
is reasonable in light of the work performed in connection with these cases.
Notice
24.  Notice of this Fee Application has been served onto the Application Recipients, as

defined in the Interim Compensation Order.

B5164478.1
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Requested Relief

WHEREFORE, AV&Co. respectfully requests that the Court (a) approve this final Fee
Application; (b) authorize and direct Debtors to pay AV&Co. in the amount of $1,269,785, which
comprises (1) 100% of the total amount of compensation sought for actual and necessary
services rendered during the Retention Period and (ii) reimbursement of 100% of actual and
necessary expenses incurred in connection with such services; and (c¢) grant such other and
further relief as the Court deems just and proper.

Dated: New York, New York FOLEY HOAG LLP
August 10, 2020
By: /s/ Kenneth S. Leonetti
Kenneth S. Leonetti
Jiun-Wen Teoh
1301 Avenue of the Americas, 25th floor
New York, NY 10019
and

155 Seaport Boulevard
Boston, Massachusetts 02210
Tel: (617) 832-1000
Fax: (617) 832-7000
kleonetti@foleyhoag.com
jteoh@foleyhoag.com

Attorneys for AV&Co.

B5164478.1
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Exhibit A

Summary of Expenses
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Exhibit B

Invoices
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AltmanVilandrie

& Company

101 Federal Street
28th Floor
Boston, MA 02110

Client

Pg 16 of 47

Date
Invoice #

Period

Invoice for Professional Services

5/30/2020
4288

April - May, 2020

Windstream Holdings, Inc.
4001 N Rodney Parham Road
Little Rock, Arkansas 72212

Project WINO0O6 - RDOF Strategy

Project # WINOO6

Description Amount
Professional Fees 618,248.75
ARO Software Technology 54,000.00
Research and Technolgy Fee (5% of Professional Fees) 30,912.44
Total Reimbursable Expenses 2,589.37
Payment Terms: Net 30
WIRE and EFT/ACH Payments to: Total $705,750.56
Altman Vilandrie & Company
KeyBank .
AB),IA\ # 011200608 PaymentSIcredltS $0.00
Account # 199681027413

Remit checks to:

Altman Vilandrie & Company
101 Federal Street, 28th Floor
Boston, MA 02110

TIN: 05-0524931

Phone # 617.753.7200

E-mail  lorlandino@altvil.com
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QEU nanVilandrie Invoice for Professional Services
om pany Date 6/26/2020
101 Federal Street
28th Floor Invoice # 4323
Boston, MA 02110
Period June, 2020
Client
Windstream Holdings, Inc.
4001 N Rodney Parham Road
Little Rock, Arkansas 72212
Project WINO0O6 - RDOF Strategy
Project # WINOO6
Description Amount
Professional Fees - 6/1/2020 - 6/26/2020:
FTTP Prioritization 53,538.00
RDOF Strategy 316,751.25
Project Vision 115,000.00
Research and Technology Fee (5% of Professional Fees) 24,264.46
ARO Software Technology 36,000.00
Total Reimbursable Expenses 9,859.92
Payment Terms: Net 30
WIRE and EFT/ACH Payments to: Total $555,413.63
Altman Vilandrie & Company
KeyBank .
ABA # 011200608 Payments/Credits $0.00
Acc_:ount # 199681027413
Swift Code KEYBUS33 Balance Due (USD) $555,413.63

Remit checks to:

Altman Vilandrie & Company
101 Federal Street, 28th Floor
Boston, MA 02110

TIN: 05-0524931

Phone # 617.753.7200

E-mail  lorlandino@altvil.com
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Exhibit C

Time Records
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