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Hearing Date: November 16, 2004 at 10:00 a.m. (Eastern)
Responses Due: October 28, 2004 at 4:00 p.m. (Eastern)

DECHERT LLP

David C. McGrail (DM 3904)
30 Rockefeller Plaza

New York, New York 10112
(212) 698-3500

Martin J. Black

Bell Atlantic Tower
1717 Arch Street
Philadelphia, PA 19103
(215) 994-4000

Proposed Counsel to the Debtors and
Debtors-in-Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

_______________________________ X

Inre Chapter 11

RCN CORPORATION, et al., Case No. 04-13638 (RDD)
Debtors. (Jointly Administered)

_______________________________ "

DEBTORS’ OBJECTION UNDER 11
U.S.C. §§ 105(a) AND 502 AND FED. R. BANKR. P. 3001 AND 3007 TO PROOFS
OF CLAIM FILED BY INTERNATIONAL BUSINESS MACHINES CORPORATION

RCN Corporation (“RCN”) and certain of its direct and indirect subsidiaries,
debtors and debtors-in-possession in the above-captioned cases (collectively, the “Debtors”),
hereby file this objection (the “Objection”) under 11 U.S.C. §§ 105 and 502 and Fed. R. Bankr P.
3001 and 3007 to proof of claim numbers 1420 through and including 1424 and 2041 through

and including 2045 (collectively, the “IBM Proofs of Claim”) filed by International Business




Machines Corporation (“IBM”). In support of this Objection, the Debtors respectfully represent

as follows:
FACTUAL BACKGROUND
Introduction

1. On May 27, 2004, RCN Corporation, TEC Air, Inc., RLH Property
Corporation, RCN Finance, LLC, and Hot Spots Productions, Inc. (collectively, the “Initial
Debtors”), filed voluntary petitions in this Court for reorganization relief under chapter 11 of title
11 of the United States Code, as amended (the “Bankruptcy Code”).

2. RCN Cable TV of Chicago commenced its chapter 11 case on August 5,
2004. RCN Telecom Services of Virginia, Inc., RCN Entertainment, Inc., 21 Century Telecom
Services, Inc., and ON TV, Inc. (collectively with RCN Cable TV of Chicago, the “Additional
Debtors”), commenced their chapter 11 cases on August 20, 2004.

3. The Debtors continue to manage and operate their businesses as debtors-
in-possession pursuant to Bankruptcy Code sections 1107 and 1108.

4, No trustee or examiner has been appointed in these cases. On June 10,
2004, the Committee of Unsecured Creditors (the “Committee”) was appointed by the United
States Trustee for the Southern District of New York (the “United States Trustee). No other
official committees have been appointed or designated in these cases.

5. On September 23, 2004, the Debtors filed a motion to retain Dechert LLP
as special conflicts counsel under 11 U.S.C. § 327(e), including for the specific purpose of
resolving IBM’s claims.

6. The Court has jurisdiction over this matter under 28 U.S.C. §§ 157 and
1334. Venue is proper under 28 U.S.C. §§ 1408 and 1409. This is a core proceeding under 28

U.S.C. § 157(b)(2).




7. The statutory predicates for the relief requested herein are Bankruptcy
Code sections 105 and 502 and Rules 3001 and 3007 of the Federal Rules of Bankruptcy

Procedure (the “Bankruptcy Rules”).

The April 1999 Letter
8. On April 26, 1999, IBM sent a letter (the “April 1999 Letter”)' to David C.

McCourt of RCN, asserting that IBM had completed an analysis of RCN’s Internet service
offerings and that RCN required a license to several IBM patents. IBM specifically identified
five of the six patents listed in the IBM Proofs of Claim.? During 1999 and 2000 the parties had
some discussions regarding IBM’s claims, but they have had no substantive discussions since
then.

The Bar Dates

9, On June 4, 2004, the Initial Debtors filed their Motion for Order Under 11
U.S.C. § 105 and Fed. R. Bankr. P. 2002(a)(7) and 3003(c)(3) (I) Setting Bar Dates for Filing
Certain Proofs of Claim, (II) Approving Procedures for Filing Such Proofs of Claim, and (1II)
Approving Form, Manner, and Sufficiency of Notice Thereof (the “Bar Date Motion”). On June
23, 2004, the Court entered an order (the “Initial Bar Date Order”) approving the Bar Date
Motion and the form of notice attached thereto and establishing August 11, 2004 (the “Initial Bar
Date”) as the deadline for filing proofs of claim against the Initial Debtors.

10. On August 21, 2004, the Debtors filed their Motion for a Second Order

Under 11 U.S.C. § 105 and Fed. R. Bankr. P. 2002(a)(7) and 3003(c)(3) (I) Setting Bar Dates for

A copy of the April 1999 Letter is attached hereto as Exhibit A and is incorporated herein
by reference.

Copies of the IBM Proofs of Claim are attached hereto as Exhibit B and are incorporated
herein by reference.




Filing Certain Proofs of Claim, (II) Approving Procedures for Filing Such Proofs of Claim, and
(IIT) Approving Form, Manner, and Sufficiency of Notice Thereof (the “Second Bar Date
Motion”). On August 27, 2004, the Court entered an order (the “Second Bar Date Order™)
approving the Second Bar Date Motion and the form of notice attached thereto and establishing
October 1, 2004 (the “Second Bar Date™) as the deadline for filing proofs of claim against the
Additional Debtors.

11.  Notices (the “Bar Date Notices™) of the Initial Bar Date and the Second
Bar Date were published in the Wall Street Journal. The Bar Date Notices stated, among other
things, that parties filing claims should “attach to your completed proof of claim any documents
on which the claim is based (if voluminous, attach a summary) or an explanation as to why the
documents are not available.”

The IBM Proofs of Claim

12. On or about August 11, 2004, IBM filed proof of claim numbers 1420
through and including 1424. On or about September 24, 2004, IBM filed proof of claim
numbers 2041 through and including 2045. The IBM Proofs of Claim provide none of the
documentation that is necessary to support a claim of patent infringement, such as a claim chart,
identification of which claims of which patents have allegedly been infringed, or a calculation of
damages, let alone the expert reports and other evidence required to support a claim of patent
infringement.

13.  Instead, the sum total of IBM’s “proofs of claim” is one vague sentence.
As set forth in each of the IBM Proofs of Claim, IBM’s claims are based upon the alleged
“infringement of many of IBM’s patents, including U.S. patent numbers 4,805,135, 5,319,542,
5,442,771, 5,758,072, 5,347,632, and 5,796,967” by Erols Internet, Inc. (“Erols”), the Debtors’

purported predecessor-in-interest.




14, IBM asserts a total claim of $37,600,000 in the proof of claim filed against
RCN (claim number 1424), although it does not attach to that proof of claim any schedule, table,
or other documentation indicating how it calculated the amount of the claim, which vastly
exceeds the amount of any demand made by IBM prior to the filing of these bankruptcy cases.
Although IBM let its claim lie fallow for over four years, it now asserts that it has suddenly
discovered a $37.6 million claim.

15.  In addition, IBM asserts unliquidated claims in the proofs of claim filed
against the other Debtors (claim numbers 1420 through and including 1423 and 2041 through
and including 2045), without any indication of why those claims are unliquidated or how it is

that each of those Debtors engaged in infringing activity.

RELIEF REQUESTED

16. By this Objection, the Debtors seek entry of an order under Bankruptcy
Code sections 105 and 502 and Bankruptcy Rules 3001 and 3007 disallowing and expunging the
IBM Proofs of Claim because IBM’s claims (i) are not supported by sufficient evidence, (ii) are
without merit, as IBM’s patents have not been infringed and/or are invalid, (iii) are barred by the
laches, estoppel, or 35 U.S.C. § 286 (iv) are barred by IBM’s patent misuse and other conduct in
violation of the antitrust laws, (v) are barred by IBM’s prior licenses, (vi) are barred by IBM’s

failure to comply with 35 U.S.C. § 287, and (vii) are duplicative.

BASIS FOR RELIEF REQUESTED

The IBM Claims Are Not Supported by Sufficient Evidence
17. IBM asserts in the IBM Proofs of Claim that the Debtors have infringed

“many of IBM’s patents,” but offers no support for such contention, including no evidence of,
among other things, (1) which claims were infringed, (2) the conduct that supposedly constituted

infringement, or (3) how each of the Debtors supposedly infringed. It provides no interpretation




or analysis of its patent infringement claims, let alone a claim chart or other proof of
infringement.

18.  Moreover, IBM fails to provide any evidence of how it calculated the
amount of its claim ($37.6 million) against RCN or why its claims against the other Debtors are
unliquidated.

19.  Although Bankruptcy Rule 3001(f) provides that a proof of claim is
“prima facie evidence of the validity and amount of the claim,” this presumption of validity does
not apply to IBM’s Proofs of Claim because they are entirely unsubstantiated, despite the
requirements of Bankruptcy Rule 3001(c), the specific directions in the proof of claim form, and
the specific directions in the Bar Date Notices that IBM provide copies of any documents on

which its claims are based. See, e.g., In re Hongisto, 293 B.R. 45, 50 (N.D. Cal. 2003) (properly

filed proof of claim is not prima facie valid, unless claimant has alleged facts sufficient to
support a legal liability); In re Jorczak, 2004 WL 2149005, at *5 (Bankr. D. Conn. Sept. 22,
2004) (“A proof of claim, however, does not qualify for that prima facie evidentiary effect if it is
not executed and filed in accordance with the Bankruptcy Rules.”); In re Hughes, 313 B.R. 205,
208 (Bankr. E.D. Mich. 2004) (“Generally, courts have held that when a proof of claim fails to
comply with the requirements of Rule 3001(c), the claim will not be considered prima facie valid
as to the claim or amount.”). Because IBM has not provided even the most basic information in
support of the IBM Proofs of Claim, including a claim chart for each Debtor, the amounts of its
claims, and the circumstances under which its claims arose, the IBM Proofs of Claim do not
meet the minimum requirements imposed by Bankruptcy Rule 3001 and should be disallowed

and expunged in their entirety.




IBM’s Claims Are Without Merit Because
Its Patents Have Not Been Infringed and/or Are Invalid

20. To the extent IBM’s claims are based on the same allegations made in the
April 1999 Letter, they are without merit.

21.  IBM’s vague proofs of claim sound in patent infringement. A patent has
two broad sections, the specification and the claims. The specification describes the invention in
prose form and diagrams, but the claims define the scope of the legal monopoly granted by the
patent.

22, Only claims are infringed. In order to prove infringement, the patent
holder must identify a specific claim in a specific patent and establish that each and every
element of the claim is present in a product manufactured by the infringer. This is done by
practitioners in the field through the use of expert testimony and a claim chart, which identifies
the claim and infringing elements in the product.

23, Only the first inventor of a technology is entitled to a patent, and
accordingly, the United States Patent and Trademark Office (the “PTO”) will not grant a patent -
- which is a legal monopoly -- to an applicant when there is a prior invention. Thus, a patent
claim will be rendered invalid if it claims something which was in the “prior art.”

24.  Damages in patent cases are calculated either by reference to the lost
profits of the patentholder or a so-called “reasonable royalty.” 35 U.S.C. § 284. Since IBM and
the Debtors operate entirely different businesses, IBM cannot plausibly claim that it would have
sold products or rendered services to the Debtors’ customers, and accordingly, could at best
claims a reasonable royalty. In calculating the reasonable royalty, courts look to factors such as

whether the technology at issue has been licensed to others and the rates at which the technology




has been licensed. Expert economists are usually retained to opine on the outcome of a
hypothetical negotiation between a willing licensor and willing licensee.

25.  The Debtors did not infringe any of the claims of any of the six patents
listed by IBM in the IBM Proofs of Claim. In fact, IBM is attempting to use its patents to try to
stake a claim that it invented the World Wide Web. Nothing could be further from the truth.
The six patents identified by IBM, which cover the sharing of information in a traditional
distributed network and do not cover the World Wide Web. When viewed in light of the
statements IBM made to the PTO in obtaining the patents, the patents listed by IBM cannot
reasonably be construed to cover any activities of the Debtors.

26. In this case, IBM’s patents are quite limited in scope, as the patents at
issue cover a narrow range of technology, which the Debtors did not use. To the extent IBM
asserts that the claims of the patents have a broad scope, however, the patents are invalid.

27.  U.S. Patent No. 5,319,542 describes a system for ordering items using an
electronic catalog, and in particular refers to an “electronic catalog requisition system.” The
specification and prosecution history of the patent (the back and forth between IBM and the PTO
examiner) demonstrate that this “electronic requisition” does not cover the purchasing of
products through an electronic service, where the service then sends a purchase order to a
supplier. IBM asserted this patent against RCN in 1999 in relation to the “Tucows” service,
which users could access at www.erols.com to buy others’ products. Tucows controlled the
content on the site and provided the order forms. The Erol’s site, which is no longer even
operating, was completely passive and played no role in developing content or processing orders

and provided no purchase inducements or advertisements.




28.  The passive role of simply linking customers to the Tucows mirror site
does not infringe any of the claims of the ‘542 patent. Moreover, the Tucows site generates
purchase orders that are then forwarded to software suppliers. As noted above, IBM specifically
stated to the PTO during the prosecution of the ‘542 patent that its “electronic requisitions” are
different from purchase orders. Indeed, if the claims covered purchase orders, they would be
invalid in light of the prior art, including IBM’s own PRODIGY® service.

29. U.S. Patent No. 4,805,134 relates to a computer architecture for the
implementation of an information service for accessing graphical and textual information and
executing transactions on an interactive basis with remotely located network nodes. In 1999,
IBM asserted claim 1 against RCN, arguing that RCN’s Internet Service Provider (“ISP”)
business was infringing. IBM’s position lacks merit for several reasons. First, its claim, which
relates to distributed processing in a conventional network, cannot be read onto the Internet --
that is, IBM’s patent on a typical corporate network cannot be stretched to cover the entire World
Wide Web. The Erol’s home page, which is no longer in existence, is an end point; it does not
act as a conduit to other servers and content on the Web. It does not exchange messages with
other servers on behalf of the customer. Rather, it provides URLs (links) to a user’s web
browser, which are then used by that browser to connect directly to other web sites. Second,
IBM’s claim is written in a particular type of format, known as means-plus-function format, and
thus can only be read on structure correspbnding to that set forth in the specification of the patent.
When viewed in light of the specification, a court would not construe IBM’s alleged
improvement over existing technology to include the modern World Wide Web. IBM did not

invent the World Wide Web.



30. Similarly, U.S. Patent No. 5,758,072 relates to a distributed processing,
interactive network that distributes data objects used to generate applications throughout a
network. IBM asserted claim 16 in 1999 against RCN. An ISP merely extends the Internet to a
customer’s computer, such that the customer’s computer becomes a node on the Internet. Once
on the Internet, the customer’s browser controls the customer’s interaction with the destination
web site. The ISP plays a limited or no in distributing data or applications throughout the
Internet. Accordingly, ISPs perform no infringing activity. Moreover, as noted above, the
customer’s browser is not connected through a home page node to other Internet nodes, but
rather is connected directly to those other nodes in a point-to-point fashion. Hence, collection of
data from a plurality of web sites is handled completely by the customer’s browser. There is,
therefore, no “host” computer coordinating distributed processing. Therefore, there is no
infringement with respect to the ‘072 patent.

31. U.S. Patent 5,442,771 relates to a method of storing data in an interactive
computer network in which “storage control parameters™ are associated with the data to dictate
storage strategy or the “predetermined eligibility of the data for storage at the data stores.” IBM
alleged in 1999 that claim 1 of the ‘771 patent was purportedly infringed by the third-party
software allegedly used by RCN to cache web sites. The Debtors did not and do not use this
feature, as their software does not provide the storage control parameters or “cache
concentration” features that are fundamental to the ‘771 patent.

32. Claim 1 of U.S. Patent No. 5,796,967 (asserted by IBM against RCN in
1999) and U.S. Patent No. 5,347,632 (a division application of the ‘967 patent, which was not
asserted by IBM in 1999) both relate to the generation of a partitioned screen display for

presenting “applications” in a first partitioned area of the display and “command functions . . .
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selectable to permit movement between applications” in a second partitioned area of the display.
In the context of the presentation of web pages using a web browser, the partitions in the web
browser are generated exclusively by the web browser from the vendor’s data and not by the
Debtors. In fact, all of the actions called for in claim 1 are performed by the customer’s browser
based on the data content from the web pages provided by the vendor. Thus, the Debtors do not,
directly or indirectly, infringe claim 1 of the ‘967 patent or the claims of the ‘632 patent.

33.  Finally, even assuming arguendo that IBM could prevail on its
infringement claim, which it cannot, IBM’s assertion, without any factual support, that it is
entitled to $37.6 million enormously exaggerates the amount of money that IBM could ever hope
to collect as reasonable royalty damages for patent infringement. It is impossible to evaluate
IBM’s damage theory, however, because it has not provided any detail at all, let alone a
delineation of its claims against any of the Debtors. IBM has provided no evidence in relation to
its other licenses for this technology, or indeed, proof that it has such licenses. There is no
conceivable basis for IBM’s claims, which exceed, by an order of magnitude, its opening offer in

prior licensing negotiations.

IBM’s Claims Are Barred by Laches, Estoppel, or 35 U.S.C. § 286
34,  IBM’s claims are also barred by laches, estoppel, or 35 U.S.C. § 286. As

noted, in the April 1999 Letter, IBM asserted infringement of five of the six patents also
identified in the IBM Proofs of Claim. Discussions between the Debtors and IBM, in which the
Debtors made it abundantly clear that they did not agree with IBM’s allegations, lasted until
2000, after which point the Debtors had no further contact with IBM regarding the Debtors’
alleged infringement. The Debtors were justified in believing that IBM’s silence equated to an

agreement with the Debtors’ analysis. IBM cannot now resurrect its purported infringement

11



claims, assert that it “forgot” to assert a $38 million claim, and seek allowance of that claim by

this Court.

IBM’s Claims Are Barred by the Doctrine of License
35.  Any claim by IBM that the Debtors’ have infringed through the provision

of ISP service to third parties is, upon information and belief, barred by the doctrine of license.
The predominant supplier of software for browsing the Internet is Microsoft Corporation, and a
license by IBM to Microsoft would bar any claims against the Debtors based in whole or in part

upon use of Microsoft’s products.

IBM’s Claims Are Barred 35 U.S.C. § 287
36.  Pursuant to 35 U.S.C. § 287, a patent holder is required to mark all

infringing products sold by or licensed by the patent holder or, in the alternative, to provide
notice to a potential infringer. IBM has failed to comply with Section 287 and is not entitled to

any damages as against the Debtors.

IBM’s Claims Are Barred by Patent Misuse
37.  Throughout IBM’s discussions with RCN, IBM personnel, including

specifically Thomas M. Slattery, Ph.D., IBM’s Program Director of Intellectual Property &
Licensing, made it clear that IBM had an agenda to use its massive patent portfolio as a weapon
to coerce RCN into buying unpatented products. Dr. Slattery repeatedly tied the negotiations
with RCN over a patent license agreement to the purchase of unpatented servers and products by
IBM. Such conduct is an impermissible attempt to broaden the patent monopoly and to coerce
RCN into purchasing unpatented products by wielding market power generated through the use
of its patents. IBM’s attempt to extend the patent monopoly beyond its legal scope constitutes
patent misuse and a violation of the antitrust laws, and in particular Section 2 of the Sherman Act,

15 U.S.C. § 2. IBM’s conduct renders the patents unenforceable.
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IBM’s Claims Are Duplicative

38.  The IBM Proofs of Claim are based on identical allegations against each

of the Debtors, and, as such, are duplicative. Accordingly, to the extent any IBM claim is

allowed against one Debtor, the remaining claims should be disallowed in their entirety so that

the Debtors are not required to satisfy the same obligation more than once.

RESPONSES TO OBJECTIONS

39.  The Debtors request that any response from IBM to this Objection comply

with the Notice of Objection attached hereto and, at a minimum, include the following:

(2)

(b)

(©)

(d)

(e)

®

a description of the basis for the amount ($37.6 million) of
the claim filed against RCN (claim number 1424);

a claim chart identifying each asserted claim and the basis
for alleged infringement by each of the Debtors;

a concise statement setting forth the reasons why the relief
requested in this Objection with respect to each of the IBM
Proofs of Claim should not be granted, including, but not
limited to, the specific factual and legal bases upon which
IBM will rely in opposing the Objection;

all documentation or other evidence of the IBM Proofs of
Claim upon which IBM will rely in opposing the
Objection;

the address(es) to which a reply, if any, to the response
should be sent, if different from that presented in the proof
of claim (if a response contains an address for the creditor
different from that stated on the objected to proof of claim,
the address in the response shall control and shall constitute
the service address for future service of papers upon that
creditor); and

the name, address, and telephone number of the person
(which may be the creditor or his/her/its legal
representative) possessing ultimate authority to reconcile,
settle, or otherwise resolve IBM’s claims.

40.  If a response is properly filed and served in accordance with the above

procedures, the Debtors will endeavor to reach a consensual resolution with IBM.
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consensual resolution is reached with IBM, the Debtors request that the Bankruptcy Court
conduct a hearing with respect to the Objection and any responses thereto on November 16,
2004 at 10:00 a.m. prevailing Eastern time.

41.  If no responses are filed and served in accordance with the above
procedures, the Debtors will present to the Court the form of order attached hereto as Exhibit C
with respect to the IBM Proofs of Claim without further notice to IBM.

NOTICE AND WAIVER OF MEMORANDUM REQUIREMENT

42.  Notice of this Objection has been given to the United States Trustee, IBM
and its counsel, counsel to the Committee, counsel to the agent for the Debtors’ prepetition credit
facility, the indenture trustee for the Debtors’ outstanding debt securities, and those persons who
filed a notice of appearance in this case. The Debtors respectfully submit that such notice is
sufficient under the circumstances and request that the Court find that no further notice of the
relief requested herein is required.

43.  The Debtors submit that no new or novel issue of law is presented with
respect to the matters contained herein, and respectfully request that, because the relevant
statutory authorities are already cited in this Objection, the requirement of a separate
memorandum of law under Local Bankruptcy Rule 9013-1(b) be waived.

RESERVATION OF RIGHTS

44,  The Debtors reserve the right to object further to each of the IBM Proofs
of Claim on any and all additional factual or legal grounds. Without limiting the generality of
the foregoing, the Debtors specifically reserve the right to amend this Objection, file additional
papers in support of this Objection or take other appropriate actions to (a) respond to any
allegation or defense that may be raised in any response filed by or on behalf of IBM or other

interested parties, (b) further object to any of the IBM Proofs of Claim for which IBM provides
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(or attempts to provide) additional documentation or substantiation, or (c) further object to any of
the IBM Proofs of Claim based on additional information that may be discovered upon further
review by the Debtors or through discovery pursuant to the applicable provisions of Part VII of
the Bankruptcy Rules.

45.  The Debtors reserve the right to amend this Objection in connection with
discovery they intend to take, including discovery in relation to (a) IBM’s program for
leveraging its patent portfolio to force others to buy IBM products, (b) IBM’s licenses with
Microsoft and others, and (c) IBM’s licenses in relation to the technology at issue.

CONCLUSION

WHEREFORE, the Debtors respectfully request that the Bankruptcy Court enter
an order (i) disallowing and expunging the IBM Proofs of Claim and (ii) granting the Debtors
such other and further relief as is just and proper under the circumstances.

DATED: October 7, 2004
New York New York

/s/ David C. McGrail
David C. McGrail (DM 3904)
Dechert LLP
30 Rockefeller Plaza
New York, New York 10112
(212) 698-3500

Martin J. Black

Bell Atlantic Tower
1717 Arch Street
Philadelphia, PA 19103
(215) 994-4000

Proposed Counsel to the
Debtors and Debtors-in-Possession
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Nurth Castle Drive

Office of the Director of Licensing Armonk, NY 10504

Intellectual Property & Licensing

April 26, 1999

David C. McCourt
Chairman and CEO
RCN Corporation
105 Carnegie Center
Princeton, NJ 08540

Dear Mr. McCourt:

IBM has recently completed an analysis of RCN Corporation’s Internet Service Offerings and
concluded that RCN Corporation requires a license to several IBM patents. IBM is the owner of
a large patent portfolio comprising nearly a thousand U.S. patents relating to a broad range of
networking technologies including the Internet, Network [/O Interfaces, Network Management,
ISDN, ATM, Compression, E-Commerce, Media Streaming, E-Mail and Online Service.
Attachment “A” provides a list of exemplary IBM patents and the subject areas they address in
yowr business.

IBM is generally willing to license its patents under reasonable terms and conditions. I suggest a
meeting be held within the next 30 days to discuss the steps necessary to resolve this matter. At
such meeting IBM will be prepared to present to RCN Corporation detailed information
concerning the infringement of IBM patents by RCN offerings.

I can be reached by phone at (914) 765-4351 or e-mail tmslatt(@us.ibm.com.
Sincerel

' %’5 /i
q'ho . Slattery,)Ph.D.

Program Director
Licensing

TMS:cs




Attachment “A”

U.S. paterst number 5,442,771 to Filepp et al., covers establishing data stores for sclective c}ata
retention throughout an ISP network, and is used for the provision of data such as World Wide
Web papes over EROLS Internet network.

U.S. patent number 5,758,072 to Filepp et al., covers the provision of requested data over a
distribution network from a host system to a reception system, and is used for the provision of
World Wide Web pages over EROLS Intemnet network.

U.S, patent number 5,347,632 to Filepp et al., covers the provision of partitioned applications
over a distribution network from a host system to a reception system wherein an application
partition includes commands for permitting movement between applications, and is used for the
provision of the Web pages of the World Wide Web site located at http://www.crols.com over
EROLS Internet network.

U.S. patent number 4,805,134 to Calo et al., covers a system for providing user access to, and
interaction with graphical and textual information in the form of linked pages situated in
databases, and is used for the provision of the various EROLS Web pages located at
http://www.erols.com and http://store.erols.com over EROLS Intemet network.

U.S. patent number 5,319,542 to King et al., covers providing 8 user with an electronic catalog
including facilities for generating electronic requisitions, and is used by the TUCOWS mirror
site offered on the Web pages of the EROLS Internet service.



EXHIBIT B



UNITED STATES BANKRUPTCY COURT FOR THE

PROOF OF CLAIM

Name of Debtor: TEC Air, Inc.

SOUTHERN DISTRICT OF NEW YORK

Case Number: 04-13641 (RDD)

the case. A “‘request” for payment of an administrative expense may be filed
Name of Creditor and Address:

International Business Machines Corporation
1B117 North Castle Drive
Armonk, NY 10504

Telephone Number: (914) 765-4295

NOTE: This form should not be used to make a claim for an administrative expense arising after the commencement of

pursuantto 11 .S.C. § 503.

OCheck box if you are aware
that anyone eise has filed a
proof of claim relating
claim. Attach cof
statement giving partict

D Check box if you hav
received any notices fi
bankruptcy court in this

OCheck box if the
differs from the address on e
envelope sent to you by the
court.

Filed: USBC - Southem Districi of New York
RCN Corporation, ELAl
04-13838 (RDD) 0000001420

‘THIS SPACE 1S POR COURT USE ONLY

Account or other number by which creditor identifies
debtor:

Check here O replaces

or
if this claim: [J amends a previously filed claim

1. Basis for Claim:

0 Goods sold

O Services performed

O Money loaned

O] Personal injury/wrongful death

{0 Taxes
(X Other; Infringement of various IBM U.S. patents
(See Attached)

O Retiree benefits as defined in 11 U.S.C. § 1114(a)

O Wages, salaries, and compensations (Fill out below)
Your SS#
Unpaid compensations for services performed
from to

(date) (date)

2. Date debt was incurred: August 1995 and has

continued to the present

3. If court judgment, date obtained:

4. Total Amount of Claim at Time Case Filed: S

O Check this box if claim includes
statement of all interest or additional charges.

If all or part of your claim is secured or entitled to priority, also cm
interest or other charges in tion to the principal amount of the claim. Attach itemized

Undetermined
lete Item 5 or 6 below.

5. Secured Claim
O Check this box if your claim is secured by collateral

(including a right of setoff).
Brief Description of Collateral:
O Real Estate

J Motor Vehicle
0O Other:

Value of Collateral:

Amount of arrearage and other charges at time case filed

included in secured claim, if any: $

6. Unsecured Priority Claim
O Check this box if you have an unsecured priority claim.
Amount entitled to priority claim $

g:ecx‘fy the priority of the claim:

ages, salaries, or commissions (up to $4,300*), eamed within 90 days

before filing of the bmb\lﬁtgy petmon ion or cessation of the debtor's business,

whichever 1s eartier — 11 U.S.C. § 507(aX3)

Contributions to an employee benefit plan — 11 US.C. 550;?)(4)
Up o $1,950° of deposits towsrd purchasc, lease, or rental of mgeny or
services for personal, family, or household use — 11 U.S.C. 5507&)( )
Alirl:}onJ,s rgai;:;_xlﬁ%or support owed to a spouse, former spouse, O child
—_ .S.C. ()
Taxes or other Ities of govenmental units — 11 U.S.C. § 507(aX8)
Other — Specim;pliuble putgu’ph of 11 US.C. § 507(s)

mounts are subject to adjustment on 4/1/98 and every 3 years thereajier with

respect lo cases commenced on or the date of adjustment.

L00 0O OO

gurpose of making this proof of claim.
8. Supportin,
notes, &mc
court j ts, Mo; €S,
ROT SEND ORIGINAL DO

orders, invoices,

7. Credits: The amount of all payments on this claim has been credited and deducted for the

Documents: Attach copies of supporting documents, such as promissory
itemized statements of running accounts, contracts,

security agreements, and evidence of perfection of lien, DO
Cl.l’l\dgN'%l;.e If the documents are no?:{failable, explain. If

SEND CLAIMS TO:

United States Bankruptcy Court
Southern District of New York

gse;xflty for presenting fraudulent clain‘z:/ Fine of up to $500

the documents are voluminous, attach a summary.
9. Date-Stamped Copy: To receive an acknowledgpent of the filing of your claim, enclose g::r‘gog‘l'l_?g 'G\mn‘f KT

a stamped, self-addressed env’elope and copy of this proof of claim. Nevﬂy; INéw Yorki0h i

and tifle, 1 any, of the creditor or other lf ¥
Date: i claim (attach copy of power of attomney, I[ .
August 10, 2004 ’ L
ppenheimer Wolff & Donnelly LLP LA SEBOCES
A g
,000 or imprisonment for up to 5 years;

OPPENHEIMER: 2253323 v01 08/06/2004




UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
InRe: Chapter 11
TEC AIR, INC. Case No. 04-13641 (RDD)
Debtors. (Jointly Administered)
X

ADDENDUM TO PROOF OF CLAIM

This Proof of Claim is made for Creditor, International Business Machines Corporation
(“IBM”) and is signed by Steven W. Meyer, who is duly authorized to make this claim on
behalf of IBM.

The correct name and address of IBM is as follows:

International Business Machines Corporation
1B117 North Castle Drive
Armonk, New York 10504
Attn: Marc Sandy Block

At the time of the filing of the petition in this case, TEC Air,
Inc. (the “Debtor”) was, and still is, indebted or liable to] TOTAL AMOUNT
IBM, excluding all postpetition interest and other charges, if — CLAIMED -
any, and including applicable prepetition interest or other $ Undetermined
charges, if any, in the amount shown on the right.

This claim is based upon the Debtor’s infringement of many of IBM’s patents, including,
but not limited to the following US patents: 4,805,134, 5,319,542, 5,442,771, 5,758,072,
5,347,632, and 5,796,967. RCN was sent notice of its infringement of IBM patents on
April 26, 1999. IBM claims that Erols Internet, Inc. (“Erols”), a predecessor of the
Debtor, has infringed on IBM patents since 1995. IBM asserts that both Erols and the
Debtor have infringed on IBM patents.

IBM files this proof of claim as an unsecured nonpriority claim for prepetition amounts
owed to IBM. In the event that the Debtor, or anyone on the Debtor’s behalf, asserts a
claim against IBM in these bankruptcy proceedings, this claim may be secured by a right
of setoff pursuant to §§506(a) and 553 of the Bankruptcy Code. IBM reserves all of its
rights of setoff and/or recoupment.

No priority is asserted for this claim pursuant to 11 U.S.C. §507(a). To the extent this
claim is entitled to priority as a post-petition administrative expense claim, IBM reserves
its right to file a separate request for payment under 11 U.S.C. §503(b).




7. All payments on this claim have been credited and deducted for the purpose of making
this proof of claim. No judgment has been rendered on this claim.

8. IBM reserves the right to amend this claim.

9. This claim is filed as a: SECURED CLAIM s n/a

UNSECURED PRIORITY CLAIM $ na
UNSECURED NONPRIORITY CLAIM § Undetermined

OPPENHEIMER WHALFF & DONNELLY LLP

Dated: August 10, 2004 By/
Steven W. Meyer (MN Bar #160313)

Lara O. Glaesman (MN Bar #316866)
3300 Plaza VII
45 South Seventh Street
Minneapolis, Minnesota 55402
Telephone:  (612) 607-7000
Facsimile:  (612) 607-7100

ATTORNEYS FOR INTERNATIONAL
BUSINESS MACHINES CORPORATION

OPPENHEIMER: 2253332 v01 08/06/2004




UNITED STATES BANKRUPTCY COURT FOR THE PROOF OF CLAIM
SOUTHERN DISTRICT OF NEW YORK

e ——————

Name of Debtor: RCN Finance, LLC

Case Number: 04-13640 (RDD)

Name of Creditor and Address:

International Business Machines Corporation
1B117 North Castle Drive
Armonk, NY 10504

Telephone Number: (914) 765-4295

NOTE: This form should not be used to make a claim for an administrative expense arising aftcr the commencement of

the case. A ‘m\mt" for payment of an administrative expense may be filed pursuantto 11 .S.C. § 503.

DCheck box if you are aware
that anyope -* - =~ Fled o | )

proof of clair Fled: USBC - Southern Disirct of New York
claim. Att Rco“‘_ ﬁ;};m EIA,
statement giv (RDO)
O Check bo;gc i o00eouz1
received any "
bankruptcy ¢
OCheck box .. .
differs from the address on the
:g;iope sent to you by the | TisSPACE Is FOR COURT USE ONLY

Account or other number by which creditor identifies
debtor:

Check here [ replaces
or
if this claim: [ amends a previously filed claim

1. Basis for Claim:
O Goods sold
O Services perfo
1 Money loaned
[ Personal injury/wrongful death
O Taxes
{X Other: Infringement of various IBM U.S. patents

(See Attached)

[ Retiree benefits as defined in 11 U.S.C. § 1114(a)
[0 Wages, salaries, and compensations (Fill out below)

Your SS#
Unpaid compensations for services performed
from to

(date) (date)

2. Date debt was incurred: August 1995 and has

3. If court judgment, date obtained:

continued to the present
4. Total Amount of Claim at Time Case Filed:

statement of all interest or additional charges.

If all or part of your claim is secured or entitled to priority, also complete Item 5 or 6 below.
O Check this box if claim includes interest or other charges in tion to the principal amount of the claim. Attach itemized

$ Undetermined

5. Secured Claim
O Check this box if your claim is secured by collateral

(including a right of setofT).

Brief Description of Collateral:
(J Real Estate

0 Motor Vehicle

0O Other:

Value of Collateral:

Amount of arrearage and other charges at time casc filed
included in secu:eJ claim, if any: §

6. Unsecured Priority Claim
O Check this box if you have an unsecured priority claim.
Amount entitled to priority claim $
grecig the priority of the claim:
ages, salaries, or commissions (up to $4,300°), eamed within 90 days
before filing of the bcnhuﬁu:y cndition or cessation of the debtor's business,
whichever is earlier — 11 U.S.C. § 507(a)X3)
Contributions to an employee benefit plan — 11 U.S.C. §507(sX4)
Up to $1,950° of deposits toward purchase, lease, or renta of
services for personal, family, or houschold use — 11 U.S.C. §507(aX6)
Aliﬂon étém;ng;m or support owed to @ spouse, former spouse, or child
— S.C. a
Taxes or other penalties of governmental units — 11 U.S.C. § 507(sX8)
Other — Specify applicable paragra og l‘w.s.c § 307(:

)
mounts are subject io adfustment on €/1/9 years Thereagier with
respect (o cases oo:mﬂalud on or after the date o?ﬂumlm.

L00 O OO

urpose of making this proof of claim.

court judgments, mortgages, securnty aj

the documents are voluminous, attacha s

7. Credits: The amount of all payments on this claim has been credited and deducted for the | SEND CLAIMS TO:

8. Supporting Documents: Attach copies of supporting documents, such as promissory
notes, purc orders, invoices, itemized statemegw o o Sontracs,

i ments, and evidence o ection of lien.
NOT SEND ORIGINAL DO ements, and evidence of perfoctioh o ain If | United States Bamkrup

ummary.
9. Date-Stamped Copy: To receive an acknowledgment of the filing of your claim, enclose
a stamped, self-addressed envelope and copy of this proof of claim. lléoom 534

of running accounts, contracts,

One Bowling Green

Date:

August 10,2004

name and fitle, If any, of the creditor or other
to file this claim (attach copy of power of attorney,

en W-Meyer, Esq., Oppenheimer Wollf & Donnelly LLP

EGEIVE
AkB | | 204

g’gz’ulxlty for presenting fraudulent claim: Fine of up to $500,000 or imprisonment for up to 5 )ftwmyp%é-msiw nd
. USPC.SONY 2 _T

OPPENHEIMER: 2253321 v0! 08/06/2004




UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
InRe: Chapter 11
RCN FINANCE, LLC Case No. 04-13640 (RDD)
Debtors. (Jointly Administered)
X
ADDENDUM TO PROOF OF CLAIM
1. This Proof of Claim is made for Creditor, International Business Machines Corporation

(“IBM™) and is signed by Steven W. Meyer, who is duly authorized to make this claim on
behalf of IBM. :

The correct name and address of IBM is as follows:

International Business Machines Corporation
1B117 North Castle Drive
Armonk, New York 10504
Attn: Marc Sandy Block

At the time of the filing of the petition in this case, RCN
Finance, LLC (the “Debtor”) was, and still is, indebted or TOTAL AMOUNT
liable to IBM, excluding all postpetition interest and other -~ CLAIMED -
charges, if any, and including applicable prepetition interest $ Undetermined
or other charges, if any, in the amount shown on the right.

This claim is based upon the Debtor’s infringement of many of IBM’s patents, including,
but not limited to the following US patents: 4,805,134, 5,319,542, 5,442,771, 5,758,072,
5,347,632, and 5,796,967. RCN was sent notice of its infringement of IBM patents on
April 26, 1999. IBM claims that Erols Internet, Inc. (“Erols™), a predecessor of the
Debtor, has infringed on IBM patents since 1995. IBM asserts that both Erols and the
Debtor have infringed on IBM patents.

IBM files this proof of claim as an unsecured nonpriority claim for prepetition amounts
owed to IBM. In the event that the Debtor, or anyone on the Debtor’s behalf, asserts a
claim against IBM in these bankruptcy proceedings, this claim may be secured by a right
of setoff pursuant to §§506(a) and 553 of the Bankruptcy Code. IBM reserves all of its
rights of setoff and/or recoupment.

No priority is asserted for this claim pursuant to 11 U.S.C. §507(a). To the extent this
claim is entitled to priority as a post-petition administrative expense claim, IBM reserves
its right to file a separate request for payment under 11 U.S.C. §503(b).




7. All payments on this claim have been credited and deducted for the purpose of making
this proof of claim. No judgment has been rendered on this claim.

8. IBM reserves the right to amend this claim.

UNSECURED PRIORITY CLAIM $ n/a
UNSECURED.NONPRIORITY CLAIM  $ Undetermined

OPPENHEIMER WOLFF & DONNELLY LLP

Dated: August 10, 2004 By:,
Steven W. Meyer (MN Bar #160313)

Lara O. Glaesman (MN Bar #316866)
3300 Plaza VII
45 South Seventh Street
Minneapolis, Minnesota 55402
Telephone:  (612) 607-7000
Facsimile: (612) 607-7100

ATTORNEYS FOR INTERNATIONAL
BUSINESS MACHINES CORPORATION

OPPENHEIMER: 2253331 v01 08/06/2004




UNITED STATES BANKRUPTCY COURT FOR THE
SOUTHERN DISTRICT OF NEW YORK

PROOF OF CLAIM

Name of Debtor: RLH Property Corporation

Case Number: 04-13639 (RDD)

NOTE: This form should not be used to make a claim for an administrative expense urilin{,aﬁer the commencement of

the case. A *‘request” for t of an administrative ex; ' may be filed pursuantto 11 .S.C. § 503.
Name of Creditor and Address: OCheck box if you are awnare.
that anyone else has Fllec: USBC - Southem District of New York
proof of claim relating RCN Corporation, E1 AL
International Business Machines Corporation claim.  Attach  co 0413638 (ROD) 0000001422

1B117 North Castle Drive
Armonk, NY 10504

Telephone Number: (914) 765-4295

|

statement giving partici

O Check box if you hay
received any notices f )
bankruptcy court in thit

OCheck box if the address
differs from the address on the
envelope sent to you by the
court,

THIS SPACE IS POR COURT USE ONLY

Account or other number by which creditor identifies
debtor:

Check here [ replaces
or
if this claim: [J amends a previously filed claim

1. Basis for Claim:

O Goods sold

O Services performed

] Money loaned

O Personal injury/wrongful death

[ Taxes
[X Other: Infringement of various IBM U.S. patents
(See Attached)

O Retiree benefits as defined in 11 U.S.C. § 1114(a)
O Wages, salaries, and compensations (Fill out below)

Your SS#
Unpaid compensations for services performed
from to

(date) (date)

2. Date debt was incurred: August 1995 and has

continued to the present

3. If court judgment, date obtained:

4. Total Amount of Claim at Time Case Filed:
Ifall or of your claim is
O Check
statement of all interest or additional charges.

secured or entitled to priority,
is box if claim includes interest or other charges in ad

$ Undetermined
also complete Item 5 or 6 below.
ion to the principal amount of the claim. Attach itemized

5, Secured Claim
O Check this box if your claim is secured by collateral
(including a right of setoff).

Brief Description of Collateral:
[ Real Estate

O Motor Vehicle

O Other:

Value of Collateral:

Amount of arrearage and other charges at time case filed
included in secured claim, if any: $

6. Unsecured Priority Claim
O) Check this box if you have an unsecured priority claim.
Amount entitled to priority claim $
grecivty the priority of the claim:
ages, salaries, or commissions (up to $4,300°), carned within 90 days
before filing of the bmkru&tgy ‘?etition or cessation of the debtor’s business,
whichever is earlier — 11 U.S.C. § 507(s)3)

O  Contributions to an employee benefit plan — 11 US.C. 5507?)(4)

8  Up to $1,950* of deposits toward purchase, lease, or rents) of or
services for personal, family, or household use — 11 U.S.C. §507 a)6)

0 Ali?;on .sréni:;{u’_s’?;e_’.)or support 10 a spouse, former spouse, or child
— .S.C. ()

0  Taxcs or other — 11 US.C. § 507(sX8)

o B U5.C. § 507(6)
a e o .S.C. ()
o Lrgr 3 years thereafler with

fusiment.

0  Other — Speci
Amounts are subject to adjusiment on 4/1/98 and every
m&toca.mcomencedou or after the date o,

4. Credits: The amount of all payments on this claim has been credited and deducted for the

8 urpose of making this proof of claim.

NOT SEND ORIGINAL DO
the documents are voluminous, attach a summary.
9. Date-Stamped Copy:
a stamped, self-ad

Date:

August 10, 2004

ve eyar

upporting Documents: Atach copies of supporting documents, such as promissory
notes, purchase orders, invoices, itemized statements of running accounts, contracts,
court judgments, mortgages, security agreements, and evidence of perfection of lien. DO
S. If the documents are not available,

To receive an acknowledgment o
ssed envelope and copy of this proof of claim.

ppenheimier Wolff & Donnelly LLP

SEND CLAIMS TO:

United States Bankruptcy Court
Southern District of New York

One Bowling Green

Ropm 53,

I 3
rE N Y To0s

e&.
NBjo
h}"- 6 | | 204 D

explain. If

f the filing of your claim, enclose

. . ]
ggg?lty for presenting fraudulent claim: Fine of up to $500,000 or imprisonment for up to 5 y@f@'f'wggﬁ}’ﬁmwt sa n'md

OPPENHEIMER: 2253320 v0! 08/06/2004




UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X

InRe:

Chapter 11

RLH PROPERTY CORPORATION Case No. 04-13639 (RDD)

Debtors. (Jointly Administered)
X

ADDENDUM TO PROOF OF CLAIM

This Proof of Claim is made for Creditor, International Business Machines Corporation
(“IBM™) and is signed by Steven W. Meyer, who is duly authorized to make this claim on
behalf of IBM.

The correct name and address of IBM is as follows:

International Business Machines Corporation
1B117 North Castle Drive
Armonk, New York 10504
Attn: Marc Sandy Block

At the time of the filing of the petition in this case, RLH
Property Corporation (the “Debtor”) was, and still is,] TOTAL AMOUNT
indebted or liable to IBM, excluding all postpetition interest -~ CLAIMED -~
and other charges, if any, and including applicable $ Undetermined
prepetition interest or other charges, if any, in the amount
shown on the right.

This claim is based upon the Debtor’s infringement of many of IBM’s patents, including,
but not limited to the following US patents: 4,805,134, 5,319,542, 5,442,771, 5,758,072,
5,347,632, and 5,796,967. The Debtor was sent notice of its infringement of IBM patents
on April 26, 1999. IBM claims that Erols Internet, Inc. (“Erols”), a predecessor of the
Debtor, has infringed on IBM patents since 1995. IBM asserts that both Erols and the

Debtor have infringed on IBM patents.

IBM files this proof of claim as an unsecured nonpriority claim for prepetition amounts
owed to IBM. In the event that the Debtor, or anyone on the Debtor’s behalf, asserts a
claim against IBM in these bankruptcy proceedings, this claim may be secured by a right
of setoff pursuant to §§506(a) and 553 of the Bankruptcy Code. IBM reserves all of its
rights of setoff and/or recoupment.




6. No priority is asserted for this claim pursuant to 11 U.S.C. §507(a). To the extent this
claim is entitled to priority as a post-petition administrative expense claim, IBM reserves
its right to file a separate request for payment under 11 U.S.C. §503(b).

7. All payments on this claim have been credited and deducted for the purpose of making
this proof of claim. No judgment has been rendered on this claim.

8. IBM reserves the right to amend this claim.

9. This claim is filed as a: | qp CURED CLAIM $ na

UNSECURED PRIORITY CLAIM $ na
UNSECURED NONPRIORITY CLAIM § Undetermined

OPPENHEIMER WQLFF & DONNELLY LLP

Dated: August 10, 2004 By:

Steden W. (MN Bar #160313)
Lara O. Glaesman (MN Bar #316866)

3300 Plaza VII

45 South Seventh Street

Minneapolis, Minnesota 55402

Telephone:  (612) 607-7000

Facsimile:  (612) 607-7100

ATTORNEYS FOR INTERNATIONAL
BUSINESS MACHINES CORPORATION

OPPENHEIMER: 2253330 v01 08/06/2004




UNITED STATES BANKRUPTCY COURT FOR THE
SOUTHERN DISTRICT OF NEW YORK

PROOF OF CLAIM

Name of Debtor: Hot Spots Productions, Inc,

| Case Number: 04-13637 (RDD)

NOTE: This form should not be used to make a claim for an administrative
the case. A “request” for payment of an administrative expense may be filed
Name of Creditor and Address:

International Business Machines Corporation
1B117 North Castle Drive
Armonk, NY 10504

Telephone Number: (914) 765-4295

expense arising after the commencement of
pursuantto 11 US.C. § 503.

D Check box if you are aware

that anyone else has f : USBC - Souther

proof of claim relating t Pl usa:w Cupom‘:.:l‘:.mvm
Claim. Atach = cop MR 0000009423
statement giving parti

QO Check box if you have
received any notices fi
bankruptcy court in this

OCheck box if the awauwss
differs from the address on the
envelope sent to you by the
court.

T
A

I THIS SPACE 15 FOR COURT USE ONLY

Account or other number by which creditor identifies
debtor:

Check here O replaces

or
if this claim: [J amends a previously filed claim

1. Basis for Claim:
CJ Goods sold
O Services performed
O Money loaned
0 Personal injury/wrongful death
0 Taxes
[X) Other: Infringement of various IBM U.S. patents

(See Attached)

O Retiree benefits as defined in 11 U.S.C. § 1114(a)

[0 Wages, salaries, and compensations (Fill out below)
Your SS#
Unpaid compensations for services performed
from to

(date) (date)

2. Date debt was incurred: August 1995 and has

continued to the present

3. If court judgment, date obtained:

4. Total Amount of Claim at Time Case Filed: s

If all or I:rt of your claim is secured or

entitled to priority, also co:

Undetermined
lete Item 5 or 6 below.
ition to the principal amount of the claim. Attach itemized

l;gf;clxlty for presenting fraudulent claim: Fine of up to $500,000 or imprisonment for up to S!ye

O Check this box if claim includes interest or other charges in a
statement of all interest or additional charges.
S. Secured Claim 6. Unsecured Priority Claim
O Check this box if your claim is secured by collateral O Check this box if you have an unsecured priority claim.
(including a right of setoff). Amount entitled to priority claim §
Bri . g:emvfy the priority of the claim:
rief Description of Collateral: ages, salaries, of commissions (up to $4,300°), csmed within 90 days
O Real Estate before filing of the bmh'u&ttsy tion or cessation of the debtor's business,
[0 Motor Vehicle whichever is earlier — 11 U.S.C. § 507(a)X3)
O Other: O  Contributions to an employee benefit plan — 11 U.S.C. §$07?)(4)
: O  Up to 51,950° of deposits toward purchase, lease, or rental of or
services for personal, family, or household use — 11 U.S.C. §507(a)0) |
Value of Collateral: u} i\_luﬁen ,snénignsm%.)or support owed to a spouse, former spouse, or child
alue o : O Taxes or other penaltcs of govemmental units — 11 US.C. § S07(aX8)
Amount of arrcarage and other charges at time case filed D o ,:”wmn“ A m;z,-m;-w,,
included in secured claim, if any: $ respect to cases commenced on or afier the date of adjusiment.
7. Credits: The amount of all payments on this claim has been credited and deducted for the AIM .
se of making this proof of claim. SEND CLAIMS TO:
8. Supporting Documents: Attach copies of supporting documents, such as promissory
notes, pau'c e orders, invoices, itemized mtcmts ocfl'e;unni?g :gcoums, tggnu'ag%
court judgments, mortgages, Wn&, evidence of perfection of lien.
NOT SEND ORIGINAL DO et ave nor svailable, cxplain. If | Soited Sttes Bk
the documents are voluminous, attach a summary. One Bowling Green
9. Date-Stamped Ctzz: To receive an acknowledgment of the filing of your claim, enclose
a stamped, self-addressed envelope and copy of this proof of claim.
— any, of the creditor or other
Date: (attach copy of power of attorney,
August 10, 2004
ven W. MeyeF, Esq., enheimer Wolff & Donnelly LLP
SAivI-PROCESSING CENTER..
UST. U.S.C. 8§ 152 and

OPPENHEIMER: 2253319 v01 08/06/2004




UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
In Re: Chapter 11
HOT SPOTS PRODUCTIONS, INC. Case No. 04-13637 (RDD)
Debtors. (Jointly Administered)
X

ADDENDUM TO PROOF OF CLAIM

This Proof of Claim is made for Creditor, International Business Machines Corporation
(“IBM”) and is signed by Steven W. Meyer, who is duly authorized to make this claim on

behalf of IBM.
The correct name and address of IBM is as follows:

International Business Machines Corporation
1B117 North Castle Drive
Armonk, New York 10504
Attn: Marc Sandy Block

At the time of the filing of the petition in this case, Hot Spots
Productions, Inc. (the “Debtor”) was, and still is, indebted or TOTAL AMOUNT
liable to IBM, excluding all postpetition interest and other -- CLAIMED -
charges, if any, and including applicable prepetition interest $ Undetermined
or other charges, if any, in the amount shown on the right.

This claim is based upon the Debtor’s infringement of many of IBM’s patents, including,
but not limited to the following US patents: 4,805,134, 5,3 19,542, 5,442,771, 5,758,072,
5,347,632, and 5,796,967. The Debtor was sent notice of its infringement of IBM patents
on April 26, 1999. IBM claims that Erols Internet, Inc. (“Erols™), a predecessor of the
Debtor, has infringed on IBM patents since 1995. IBM asserts that both Erols and the

Debtor have infringed on IBM patents.

IBM files this proof of claim as an unsecured nonpriority claim for prepetition amounts
owed to IBM. In the event that the Debtor, or anyone on the Debtor’s behalf, asserts a
claim against IBM in these bankruptcy proceedings, this claim may be secured by a right
of setoff pursuant to §§506(a) and 553 of the Bankruptcy Code. IBM reserves all of its
rights of setoff and/or recoupment.

No priority is asserted for this claim pursuant to 11 U.S.C. §507(a). To the extent this
claim is entitled to priority as a post-petition administrative expense claim, IBM reserves
its right to file a separate request for payment under 11 U.S.C. §503(b).




7. All payments on this claim have been credited and deducted for the purpose of making
this proof of claim. No judgment has been rendered on this claim.

8. IBM reserves the right to amend this claim.

9, This claim is filed as a: | ¢pCURED CLAIM' $ na

UNSECURED PRIORITY CLAIM $ nh
UNSECURED NONPRIORITY CLAIM $ Undetermined

OPPENHEIMER WOLFF & DONNELLY LLP

Dated: August 10, 2004 By;
. Bar #160313)
Lara O. Glaesman (MN Bar #316866)
3300 Plaza VII
45 South Seventh Street

Minneapolis, Minnesota 55402
Telephone:  (612) 607-7000
Facsimile:  (612) 607-7100

ATTORNEYS FOR INTERNATIONAL
BUSINESS MACHINES CORPORATION

OPPENHEIMER: 2253329 v01 08/06/2004




UNITED STATES BANKRUPTCY COURT FOR THE
SOUTHERN DISTRICT OF NEW YORK

PROOF OF CLAIM

Name of Debtor: RCN Corporation, et al.

Casec Number: 04-13638 (RDD)

NOTE: This form should not be used to make a claim for an administrative cxpense arisin

the case. A “request’ for t of an administrative ex; may be filed pursuantto 11 U.S.C. § 503.
Name of Creditor and Address: OCheck box if you are aware
that anyone else has filed a
proof of claim relating " et v
International Business Machines Corporation claim. Attach co usg& Southem Diskict of Now York
1B117 North Castle Drive A e sl
Armonk, NY 10504 received any rofices 0000001424
o ||
. eC ox if i
Telephone Number: (914) 765-4295 diffors from the address uus e
en:'l:tlolae sent to you by the | TuisSrack Is For COURT USE unLs
court.

after the commencement of

Account or other number by which creditor identifies
debtor:

Check here [ replaces

or
if this claim: [ amends a previously filed claim

1. Basis for Claim:

O Goods sold

O Services performed

{J Money loaned

O Personal injury/wrongful death

O Taxes
[X) Other: Infringement of various IBM U.S. patents
(See Attached) :

D Retiree benefits as defined in 11 U.S.C. § 1114(a)

O Wages, salaries, and compensations (Fill out below)
Your SS#
Unpaid compensations for services performed
from to

(date) (date)

2. Date debt was incurred: August 1995 and has
continued to the present

3. If court judgment, date obtained:

4. Total Amount of Claim at Time Case Filed:
Ifallor of
O Check
statement of all interest or additional charges.

§ 371;()&,000,92
complete Item 5 or 6 below.

your claim is secured or entitled to priority, &
is box if claim includes interest or other charges in

tion to the principal amount of the claim. Attach itemized

S, Secured Claim
O3 Check this box if your claim is secured by collateral

(including a right of setoff).

Brief Description of Collateral:
CJ Real Estate

J Motor Vehicle

0O Oth

eI

Value of Collateral:
Amount of arrearage and other charges at time case filed

6. Unsecured Priority Claim
D Check this box if you have an unsecured priority claim.
Amount entitled to priority claim $
%)ecig the priority of the claim:
ages, salaries, or commissions (up to $4,300°), camed within 90 days
before filing of the bankrupicy émition or cessation of the debtor’s business,
whichever is eartier — 11 U.S.C. § 507(sX3)
Contributions to an employee benefit plan — 11 U.S.C. §507(a)X4)
Up 10 $1,950* of deposits toward purchase, lease, or rental of
services for personal, family, or houschold use — 11 U.S.C, §507! a)o)
Alillt;on 'S“C“?s?'l?%)m support owed to 8 spouse, former spouse, or child
— 3. 8,
_ Taxes or other Ities of govemnmental units — 11 U.S.C. § 507(a)8)
Other — Specify applicable paragraph of 11 U.S.C. § 507

a
wounts are subject to adjustment on 4/198 and 3 yc(alsmwim
respect to cases commenced on or after the dale zz‘dgumm

or

£00 O a0

included in secured claim, if any: $

urpose of making this proof of claim.

upporting Documents: Attach copies
notes, purchase orders, invoices,
court judgments, mortgages,
NOT S ORIGINAL DO
the documents are voluminous, attach a

8.

a stamped, self-ad

7. Credits: The amount of all payments on this claim has been credited and deducted for the

of supporting documents, such as promissory
g stater::ﬁts og f perfe f lien. DO

security agreements, evidence o ection of lien.

CU“YN;‘I:YN'FS‘. If the documents are not available, explain. If

summary.
9. Date-Stamped Copy: To reccive an acknowledgment of the filing of your claim, enclose
sed envelope and copy of this proof of claim.

SEND CLAIMS TO:

running accounts, contracts,

Court

United States Bankrupt
p‘?'ork

Southern District of New
One Bowling Green
Room 534

New York, New York 10004

Date:

August 10, 2004

and title, if any, of the creditor or other J
is claim (attach copy of power of attorney,

ppenheimer Wolff & Donnelly LLP

DE@E}WE@.

g’gg;?lot Jor presenn'ng' fraudulent claim: Fine of up to $500,000 or imprisonment for up to

" yeaks, o both. 18 U.S.C. §§ 15 and

¥’C
4,0 S BANKRUPTCY COURT
b U5, SIST, OF NEW YORK

OPPENHEIMER: 2252036 v01 08/06/2004




UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
InRe: Chapter 11
RCN CORPORATION, et al, Case No. 04-13638 (RDD)
Debtors. (Jointly Administered)
X

ADDENDUM TO PROOF OF CLAIM

This Proof of Claim is made for Creditor, International Business Machines Corporation
(“IBM”) and is signed by Steven W. Meyer, who is duly authorized to make this claim on

behalf of IBM.
The correct name and address of IBM is as follows:

International Business Machines Corporation
1B117 North Castle Drive
Armonk, New York 10504
Attn: Marc Sandy Block

At the time of the filing of the petition in this case, RCN
Corporation, et al. (the “Debtor”) was, and still is, indebted TOTAL AMOUNT
or liable to IBM, excluding all postpetition interest and other - CLAIMED --
charges, if any, and including applicable prepetition interest $ 37,600,000.00
or other charges, if any, in the amount shown on the right.

This claim is based upon the Debtor’s infringement of many of [BM’s patents, including,
but not limited to the following US patents: 4,805,134, 5,319,542, 5,442,771, 5,758,072,
5,347,632, and 5,796,967. The Debtor was sent notice of its infringement of IBM patents
on April 26, 1999. IBM claims that Erols Internet, Inc. (“Brols”), a predecessor of the
Debtor, has infringed on IBM patents since 1995. IBM asserts that both Erols and the

Debtor have infringed on IBM patents.

IBM files this proof of claim as an unsecured nonpriority claim for prepetition amounts
owed to IBM. In the event that the Debtor, or anyone on the Debtor’s behalf, asserts a
claim against IBM in these bankruptcy proceedings, this claim may be secured by a right
of setoff pursuant to §§506(a) and 553 of the Bankruptcy Code. IBM reserves all of its
rights of setoff and/or recoupment.

No priority is asserted for this claim pursuant to 11 U.S.C. §507(a). To the extent this
claim is entitled to priority as a post-petition administrative expense claim, IBM reserves
its right to file a separate request for payment under 11 U.S.C. §503(b).




7. All payments on this claim have been credited and deducted for the purpose of making
this proof of claim. No judgment has been rendered on this claim.

8. IBM reserves the right to amend this claim.

9. This claim is filed as a: SECURED C S -

UNSECURED PRIORITY CLAIM 'S n/a
UNSECURED NONPRIORITY CLAIM § 37,600,000.00

OPPENHEIMER WOLFF & DONNELLY LLP

Dated: August 10, 2004 By:
Ste er (MN Bar #160313)

Lara O. Glaesman (MN Bar #316866)
3300 Plaza VII
45 South Seventh Street
Minneapolis, Minnesota 55402
Telephone:  (612) 607-7000
Facsimile:  (612) 607-7100

ATTORNEYS FOR INTERNATIONAL
BUSINESS MACHINES CORPORATION

OPPENHEIMER; 2253326 v01 08/06/2004




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

PROOF OF CLAIM

Name of Debtor: RCN Cable TV of Chicago, Inc.

Case Number: 04-15120 (RDD)

NOTE: This form should not be used to make a claim for an administrative expense arisin after the commencement of
the case. A “request” for payment of an administrative expense may be filed pursuant to 11

.S.C. § 503.

Name of Creditor and Address:

International Business Machines Corporation
1B117 North Castle Drive
Armonk, NY 10504

Telephone Number: (914) 765-4295

O Check box if you are awara |
that anyone else has filt
proof of claim relating to
claim.  Attach copf'
statement giving particular

O Check box if you have n
received any notices from
bankruptcy court in this ca:

OCheck box if the address
differs from the address on the
envelope sent to you by the
court.

Filed: USBC - Southem District of New York
RCN Corporation, Et Al,
04-13638 (RDD)

LA

THIS SPACE [$ FOR COURT USE ONLY

0000002041

Account or other number by which creditor identifies
debtor:

Check here O replaces

or
if this claim: [0 amends a previously filed claim

1. Basis for Claim:

[J Goods sold

O Services performed

0 Money loaned

[ Personal injury/wrongful death

O Taxes
Other: Infringement of various IBM U.S. patents
(See Attached)

O Retiree benefits as defined in 11 U.S.C. § 1114(a)
O Wages, salaries, and compensations (Fill out below)

Your SS#
Unpaid compensations for services performed
from to

(date) (date)

2. Date debt was incurred: August 1995 and has

continued to the present

3. If court judgment, date obtained:

4, Total Amount of Claim at Time Case Filed:
If all or part of your claim is secured or entitled to priority,
O Check
statement of all interest or additional charges.

$ Undetermined

is box if claim includes interest or other charges in addition to the principal amount of the claim. Attach itemized

also complete Item 5 or 6 below.

5. Secured Claim
O Check this box if your claim is secured by collateral

(including a right of setoff).

Brief Description of Collateral:
O Real Estate

O Motor Vehicle

0O Other:

Value of Collateral:

Amount of arrearage and other charges at time case filed
included in secured claim, if any: $

6. Unsecured Priority Claim

O Check this box if you have an unsecured priority claim.
Amount entitled to priority claim §
Eremfy the priority of the claim:

Wages, salaries, or commissions (up to $4,300%), eamed within 90 days
before filing of the bankruptcy petition or cessation of the debtor’s business,
whichever is earlier — 11 U.S.C. § 507(a)(3)

Contributions to an employee benefit plan— 11 U.S.C. §507(a)(4)

Up to $1,950* of deposits toward purchase, lease, or rental of property or

services for personal, family, or household use — 11 U.S.C. §507(a)(6)

Alimony, maintenance, or support owed to a spouse, former spouse, or child

— 11 US.C. §507(a)7)

Taxes or other penalties of governmental units — 11 U.S.C. § 507(a)(8)

Other — Specify applicable paragraph of 11 U.S.C. § 507(a)

'Amounts are subject to adjustment on 4/1/98 and every 3 years thereafier with
respect lo cases commenced on or after the date ﬂdjuﬂment.

0og o aa

*

7. Credits: The amount of all payments on this claim has been credited and deducted for the

gurpose of making this proof of claim.
8.

upporting Documents: Attach copies of supporting documents, such as promissory
notes, purchase orders, invoices, itemized statements of running accounts, contracts,
court judgments, mortgages, security agreements, and evidence of perfection of lien, DO
NOT SEND ORIGINAL DOCUMENTS. If the documents are not available, explain. If

the documents are voluminous, attach a summary.

ry
9. Date-Stamped Copy: To receive an acknowledgment of the filing of your claim, enclose

SEND CLAIMS TO:

United States Bankruptcy Court
Southern District of New York

One Bowling Green
Room 534

a stamped, self-addressed enveloge and copy of this proof of claim. “Tgo(k’ "x;"wﬂyﬁ-'}"‘ 1@0 N ros
nt the name ang, title, 1f any, of the creditor or other L 5 M. = \
Date: orized to file phi attach copy of power of attorney, -1: ] l
| :
September 23, SEP 24 m !"J
2004 4/Steven W. Meyér| £5q4 Gppenheimer Wolff & Donnelly LLP i
ggzlulzlty for presenting fraudulent claim: Fine of up to $500,000 or imprisonment for up to kyears‘fg%rtt%'g{ ELPL‘BP*:U,‘&E §§ 152 and

OPPENHEIMER: 2261851 vO1 09/21/2004




UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
In Re: Chapter 11
RCN CABLE TV OF CHICAGO, INC. Case No. 04-15120 (RDD)
Debtor. (Jointly Administered)
X
ADDENDUM TO PROOF OF CLAIM
1. This Proof of Claim is made for Creditor, International Business Machines Corporation

(“IBM”) and is signed by Steven W. Meyer, who is duly authorized to make this claim on
behalf of IBM.

The correct name and address of IBM is as follows:

International Business Machines Corporation
1B117 North Castle Drive
Armonk, New York 10504
Attn: Marc Sandy Block

At the time of the filing of the petition in this case, RCN
Cable TV of Chicago, Inc. (the “Debtor”) was, and still is,
indebted or liable to IBM, excluding all postpetition interest
and other charges, if any, and including applicable
prepetition interest or other charges, if any, in the amount
shown on the right.

TOTAL AMOUNT
—~ CLAIMED --

$ Undetermined

This claim is based upon the Debtor’s infringement of many of IBM’s patents, including,
but not limited to the following US patents: 4,805,134, 5,319,542, 5,442,771, 5,758,072,
5,347,632, and 5,796,967. The Debtor was sent notice of its infringement of IBM patents
on April 26, 1999. IBM claims that Erols Internet, Inc. (“Erols”), a predecessor of the
Debtor, has infringed on IBM patents since 1995. IBM asserts that both Erols and the
Debtor have infringed on IBM patents.

IBM files this proof of claim as an unsecured nonpriority claim for prepetition amounts
owed to IBM. In the event that the Debtor, or anyone on the Debtor’s behalf, asserts a
claim against IBM in these bankruptcy proceedings, this claim may be secured by a right
of setoff pursuant to §§506(a) and 553 of the Bankruptcy Code. IBM reserves all of its
rights of setoff and/or recoupment.




6. No priority is asserted for this claim pursuant to 11 U.S.C. §507(a). To the extent this
claim is entitled to priority as a post-petition administrative expense claim, IBM reserves
its right to file a separate request for payment under 11 U.S.C. §503(b).

7. All payments on this claim have been credited and deducted for the purpose of making
this proof of claim. No judgment has been rendered on this claim.

8. IBM reserves the right to amend this claim.

9.  Thisclaimisfiledasa: [spcurED CLAIM $ na

UNSECURED PRIORITY CLAIM $ wa
UNSECURED NONPRIORITY CLAIM § Undetermined

OPPENHEIMER WOLKFF & DONNELLY LLP

Dated: September 23 2004

Lara O. Glaesman (MN Bar #316866)
3300 Plaza VII
45 South Seventh Street
Minneapolis, Minnesota 55402
Telephone:  (612) 607-7000
Facsimile:  (612) 607-7100

ATTORNEYS FOR INTERNATIONAL
BUSINESS MACHINES CORPORATION

OPPENHEIMER: 2261856 v01 09/21/2004




UNITED STATES BANKRUPTCY COURT FOR THE PROOF OF CLAIM
SOUTHERN DISTRICT OF NEW YORK

Name of Debtor: 21% Century Telecom Services, Inc, Case Number: 04-15507 (RDD)

NOTE: This form should not be used to make a claim for an administrative expense arising after the commencement of
the case. A “request” for payment of an administrative expense may be filed pursuant to 11 U.S.C. § 503.

Name of Creditor and Address: OCheck box if you are aware
that anyone else has_filed a
proof of claim re! Filed: USBC - Southem Distrct of New York
International Business Machines Corporation claim.  Attach RCN Corporation, Et Al
1B117 North Castle Drive statement giving } 04-13638 (RDD) 0000002042
Armonk, NY 10504 O Check box if yoi
received any noti
S
: eck box i
Telephone Number: (914) 765-4295 i o he aqaress On e

envelope sent to you by the | TwisSpack Is FOR COURT USE ONLY

court.

Account or other number by which creditor identifies | Check here [ replaces

debtor: or
if this claim: O amends a previously filed claim

1. Basis for Claim:
Dastotc)i‘s' soladlm [ Retiree benefits as defined in 11 U.S.C. § 1114(a)
8 I%;:rvices; perfgrmcd O Wages, salaries, and compensations (Fill out below)
oney loane
O Personal injury/wrongful death gour .SS# : -
O Taxes npaid compensations for services performed
Other: Infringement of various IBM U.S. patents from to
(See Attached) (date) (date)

2. Date debt was incurred: August 1995 and has | 3. If court judgment, date obtained:
continued to the present

4, Total Amount of Claim at Time Case Filed: $ Undetermined
If all or part of your claim is secured or entitled to priority, also complete Item 5 or 6 below.
O Check this box if claim includes interest or other charges in addition to the principal amount of the claim. Attach itemized

statement of all interest or additional charges.

5. Secured Claim o 6. Unsecured Priority Claim
0O Check this box if your claim is secured by collateral | O Check this box if you have an unsecured priority claim.
(including a right of setoff). Amount entitled to priority claim §
. . . f‘apeclfy the priority of the claim:
Brief Description of Collateral: Wages, salaries, or commissions (up to $4,300*), eamed within 90 days
O Real Estate before filing of the bankruptcy petition or cessation of the debtor’s business,
O Motor Vehicle whichever is earlier — 11 U.S.C. § 507(a)(3)
O Other: O  Contributions to an employee benefit plan — 11 U.S.C. §507(a)(4)
: O  Up to $1,950* of deposits toward purchase, lease, or rental of property or
services for personal, family, or household use — 11 U.S.C. §507(a)(6)
O  Alimony, maintenance, or support owed to a spouse, former spouse, or child
Value of Collateral: — 11 US.C. §507(a)(7) .
8 (’I)‘a;: or cgther ?enaltllas %t; gova'nmel‘:talfl.;r;lta —s—cl 1 U.g.C. § 507(a)(8)
. ther — Specify applicable para, ol .S.C. § 507(a
Amount 9f arrearage apd 9thet charges at time case filed *Amounts are su%jeclyiopgcyu.nmeext aimlplllsw and ever} 3 ye(m)-s thereafter with
included in secured claim, if any: $ respect to cases commenced on or afler the date of adjustment.

7. Credits: The amount of all payments on this claim has been credited and deducted for the .
purpose of making this proof of claim. SEND CLAIMS TO:

8. Supporting Documents: Attach copies of supporting documents, such as promissory
notes, pc}n'chase orders, invoices, itemized statcmegts oé‘ runnixfgg a:';:_counts, fS:IQntralc;)ts,
court judgments, mortgages, security agreements, and evidence of perfection of lien. DO
NOT SEXD ORIGINAL DOCUMENTS, If the documents are not available, explain. If | Srpen State By "
the documents are voluminous, attach a summary. One Bowling Green

9. Date-Stamped Copy: To receive an acknowledgment of the filing of your claim, enclose | poom 53 J

a stamped, self-addressed envelope ?’ld copy of this proof of claim. N 8
Sign and pr1 L ditle, if any, of the creditor or other IR
Date: ptgrson aul i m (attach copy of power of attorney,
if any),

SEP 2 42004 L

September 23,
2004 S q., Opfenheimer-Wolff & Donnelly LLP

V et e
: m- Fi impri B RURTE G0GRT
g’se;ulz'lty Jor presenting fraudulent claim: Fine of up to $500,000 or imprisonment for up to 5|years, 6560 W U@r'g,m §§ 152|and

OPPENHEIMER: 2261849 v01 09/21/2004




UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
In Re: Chapter 11
21¥ CENTURY TELECOM Case No. 04-15507 (RDD)
SERVICES, INC.
(Jointly Administered)
Debtor.
X

ADDENDUM TO PROOF OF CLAIM

This Proof of Claim is made for Creditor, International Business Machines Corporation
(“IBM”) and is signed by Steven W. Meyer, who is duly authorized to make this claim on
behalf of IBM.

The correct name and address of IBM is as follows:

International Business Machines Corporation
1B117 North Castle Drive
Armonk, New York 10504
Attn: Marc Sandy Block

At the time of the filing of the petition in this case, 21st
Century Telecom Services, Inc. (the “Debtor”) was, and still
is, indebted or liable to IBM, excluding all postpetition
interest and other charges, if any, and including applicable
prepetition interest or other charges, if any, in the amount
shown on the right.

TOTAL AMOUNT
-- CLAIMED --

$ Undetermined

This claim is based upon the Debtor’s infringement of many of IBM’s patents, including,
but not limited to the following US patents: 4,805,134, 5,319,542, 5,442,771, 5,758,072,
5,347,632, and 5,796,967. The Debtor was sent notice of its infringement of IBM patents
on April 26, 1999. IBM claims that Erols Internet, Inc. (“Erols”), a predecessor of the
Debtor, has infringed on IBM patents since 1995. IBM asserts that both Erols and the
Debtor have infringed on IBM patents.

IBM files this proof of claim as an unsecured nonpriority claim for prepetition amounts
owed to IBM. In the event that the Debtor, or anyone on the Debtor’s behalf, asserts a
claim against IBM in these bankruptcy proceedings, this claim may be secured by a right
of setoff pursuant to §§506(a) and 553 of the Bankruptcy Code. IBM reserves all of its
rights of setoff and/or recoupment.




6. No priority is asserted for this claim pursuant to 11 U.S.C. §507(a). To the extent this
claim is entitled to priority as a post-petition administrative expense claim, IBM reserves
its right to file a separate request for payment under 11 U.S.C. §503(b).

7. All payments on this claim have been credited and deducted for the purpose of making 1
this proof of claim. No judgment has been rendered on this claim.

8. IBM reserves the right to amend this claim.

9. This claim is filed as a: SECURED CLAIM $ n/a
UNSECURED -PRIORITY CLAIM S n/a
UNSECURED NONPRIORITY CLAIM $ Undetermined

OPPENHEIMER WQLFF & DONNELLY LLP

Dated: September 23, 2004 By:

/Steven W. Mefer(MN Bar #160313)

Lara O. Glaesman (MN Bar #316866)

3300 Plaza VLI
45 South Seventh Street
Minneapolis, Minnesota 55402
Telephone:  (612) 607-7000
Facsimile:  (612) 607-7100

ATTORNEYS FOR INTERNATIONAL
BUSINESS MACHINES CORPORATION

OPPENHEIMER: 2261854 v01 09/21/2004




UNITED STATES BANKRUPTCY COURT FOR THE
SOUTHERN DISTRICT OF NEW YORK

PROOF OF CLAIM

Name of Debtor: RCN Telecom Services
of Virginia, Inc.

Case Number: 04-15508 (RDD)

NOTE: This form should not be used to make a claim for an administrative expense arising after the commencement of

the case. A “request” for payment of an administrative expense may be filed

pursuant to 11 U.S.C. § 503. -

Name of Creditor and Address:

International Business Machines Corporation
1B117 North Castle Drive
Armonk, NY 10504

Telephone Number: (914) 765-4295

Filed: USBC - Southern District of New York

RCN Corporation, Et Al.
04-13638 (RDD)

R

THIS SPACE IS FOR COURT USE ONLY

OCheck box if you are
that anyone else has
proof of claim relating -
claim. Attach cop
statement giving particu

O Check box if you hav
received any notices frous ui
bankruptcy court in this case.

OCheck box if the address
differs from the address on the
envelope sent to you by the
court.

0000002043

Account or other number by which creditor identifies
debtor:

Check here [J replaces

or
if this claim; [J amends a previously filed claim

1. Basis for Claim:

O Retiree benefits as defined in 11 U.S.C. § 1114(a)

O Goods sold
O Services performed O Wages, salaries, and compensations (Fill out below)
{] Money loaned Your SS#
[ Personal injury/wrongful death Unpai : -
O Taxes npaid compensations for services performed
Other: Infringement of various IBM U.S. patents from to
(See Attached) (date) (date)

2. Date debt was incurred: August 1995 and has

continued to the present

3. If court judgment, date obtained:

4. Total Amount of Claim at Time Case Filed: $

If all or part of your claim is secured or entitled to priority, also co
is box if claim includes interest or other charges i

O Check
statement of all interest or additional charges.

Undetermined
lete Item 5 or 6 below.

n addition to the principal amount of the claim. Attach itemized

5. Secured Claim
O Check this box if your claim is secured by collateral

(including a right of setoff).

Brief Description of Collateral:
] Real Estate

0 Motor Vehicle

QO Other:

Value of Collateral:

6. Unsecured Priority Claim ‘

O Check this box if you have an unsecured priority claim.
Amount entitled to priority claim $
E{Jecify the priority of the claim:

Wages, salaries, or commissions (up to $4,300%), earncd within 90 days
before filing of the bankruptcy petition or cessation of the debtor's business.

whichever is earlier — 11 U.S.C. § 507(a)(3)
Contributions to an employee benefit plan— {1 U.S.C. §507Sa)(4)

services for personal, family, or household use — 11 U.S.C. §507(a)6)

— 11 US.C. §507(a)(7)

Taxes or other penalties of govemmental units — 11 U.S.C. § 507(a)(8)
Other — Specify applicable pamgra}ah of 11 US.C. § 507(a)

Amounts are subject to adjustment on

0o g og

Amount of arrcar:]ge and other charges at time case filed
included in secured claim, if any: $

respect {o cases commenced on or after the date of adjustment.

Up to $1,950* of deposits toward purchase, lease, or renta of property or

Alimony, maintenance, or support owed to a spouse, former spouse, or child

/1/98 and every 3 years thereafier with

7. Credits: The amount of all payments on this claim has been credited and deducted for the

gurpose of making this proof of claim.
8. Supporting Documents: Attach copi
notes, purchase orders, invoices,
court judgments, mortgages, securig a
NOT SEND ORIGINAL DOC N
the documents are voluminous, attach a s

9. Date-Stamped Copy: To receive an aclmowledg}nent of the filing of your claim, enclose
a stamped, self-addressed envelope ax}i copy of this proof of claim.

es of supporting documents, such as promissory
itemized statements of running accounts, contracts,
eements, and evidence of perfection of lien. DO
S. If the documents are not available, explain. If

SEND CLAIMS TO:

Southern District of New York
One Bowling Green

Room 534

New York, New York 10004-1408

Date d ttle, 1t axtaly, of the creditor or other E - .
ate: i ! N

%erson.au (attach copy of power of attorney, @ 'E ‘] \\', LE 1]'! hl

September 23, Y

2004 Meye ppenheimer Wolff & Donnelly LLP SEP 2 4 9p04 it

United States Bankruptcy Court

g’sef’ulzlty for presenting fraudulent claim. Fine of up to $500,000 or imprisonment for up to

b ye

: I i
e U5, BARRRIPICY COUAT it
S0, DIST OF MEW YORK ]

OPPENHEIMER: 2261850 vO1 09/21/2004

s, or both, 18 U.S.C. §§ 152 and




UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
In Re: Chapter 11
RCN TELECOM SERVICES Case No. 04-15508 (RDD)
OF VIRGINIA, INC.
(Jointly Administered)
Debtor.
X

ADDENDUM TO PROOF OF CLAIM

1. This Proof of Claim is made for Creditor, International Business Machines Corporation
(“IBM”) and is signed by Steven W. Meyer, who is duly authorized to make this claim on
behalf of IBM.

2. The correct name and address of IBM is as follows:

International Business Machines Corporation
1B117 North Castle Drive
Armonk, New York 10504
Attn: Marc Sandy Block

3. At the time of the filing of the petition in this case, RCN
Telecom Services of Virginia, Inc. (the “Debtor”) was, and
still is, indebted or liable to IBM, excluding all postpetition
interest and other charges, if any, and including applicable
prepetition interest or other charges, if any, in the amount
shown on the right.

TOTAL AMOUNT
-- CLAIMED --

$ Undetermined

4. This claim is based upon the Debtor’s infringement of many of IBM’s patents, including,
but not limited to the following US patents: 4,805,134, 5,319,542, 5,442,771, 5,758,072,
5,347,632, and 5,796,967. The Debtor was sent notice of its infringement of IBM patents
on April 26, 1999. IBM claims that Erols Internet, Inc. (“Erols”), a predecessor of the
Debtor, has infringed on IBM patents since 1995. IBM asserts that both Erols and the
Debtor have infringed on IBM patents.

5. IBM files this proof of claim as an unsecured nonpriority claim for prepetition amounts
owed to IBM. In the event that the Debtor, or anyone on the Debtor’s behalf, asserts a
claim against IBM in these bankruptcy proceedings, this claim may be secured by a right
of setoff pursuant to §§506(a) and 553 of the Bankruptcy Code. IBM reserves all of its
rights of setoff and/or recoupment.




6. No priority is asserted for this claim pursuant to 11 U.S.C. §507(a). To the extent this
claim is entitled to priority as a post-petition administrative expense claim, IBM reserves
its right to file a separate request for payment under 11 U.S.C. §503(b).

7. All payments on this claim have been credited and deducted for the purpose of making
this proof of claim. No judgment has been rendered on this claim.

8. IBM reserves the right to amend this claim.

UNSECURED PRIORITY CLAIM $ nla
UNSECURED NONPRIORITY CLAIM § Undetermined

OPPENHEIMER WHLFF & DONNELLY LLP

/\

LSteven W. Meyer YMN Bar #160313)
Lara O. Glaesman (MN Bar #316866)

3300 Plaza VII

45 South Seventh Street

Minneapolis, Minnesota 55402

Telephone:  (612) 607-7000

Facsimile: (612) 607-7100
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. UNITED STATES BANKRUPTCY COURT FOR THE
SOUTHERN DISTRICT OF NEW YORK

PROOF OF CLAIM

Name of Debtor: RCN Entertainment, Inc.

Case Number: 04-15505 (RDD)

NOTE: This form should not be used to make a claim for an administrative

the case. A “request” for payment of an administrative expense may be filed

expense arising after the commencement of
pursuantto 11 U.S.C. § 503.

Name of Creditor and Address:

International Business Machines Corporation
1B117 North Castle Drive
Armonk, NY 10504

Telephone Number: (914) 765-4295

D Check box if you arr
that anyone else has
proof of claim relating
claim. Attach co
statement giving partic

O Check box if you ha
received any notices
bankruptcy court in this case.

OCheck box if the address
differs from the address on the
envelope sent to you by the
court.

Filed: USBC - Southem District of New York
RCN Corporation, E1 A1,
04-13638 (RDD)

I Og

THIS SPACE IS FOR COURT USE ONLY

0000002044

Account or other number by which creditor identifies
debtor:

Check here [ replaces

or
if this claim: [0 amends a previously filed claim

1. Basis for Claim:

O Retiree benefits as defined in 11 U.S.C. § 1114(a)

O Goods sold
O Services performed [ Wages, salaries, and compensations (Fill out below)
O Money loaned Your SS#
O Personal injury/wrongful death . : :
O Taxes Unpaid compensations for services performed
Other: Infringement of various IBM U.S. patents from to
(See Attached) (date) (date)

2. Date debt was incurred: August 1995 and has

continued to the present

3. If court judgment, date obtained:

4. Total Amount of Claim at Time Case Filed: s

statement of all interest or additional charges.

O Check this box if claim includes interest or other charges in additi

Undetermined

If all or part of your claim is secured or entitled to priority, also complete Item 5 or 6 below.

on to the principal amount of the claim. Attach itemized

5. Secured Claim
0O Check this box if your claim is secured by collateral
(including a right of setoff).

Brief Description of Collateral:
(0 Real Estate

0 Motor Vehicle

0O Other:

Value of Collateral:

Amount of arrcar;ige and other charges at time case filed
included in secured claim, if any: $

6. Unsecured Priority Claim )
O Check this box if you have an unsecured priority claim.
Amount entitled to priority claim $
%peclf the priority of the claim:
ages, salaries, or commissions (up to $4,300°), eamed within 90 days
before filing of the bankruatcy Cpetition or cessation of the debtor's business,
whichever is earlier — 11 U.S.C. § 507(a}(3)
O  Contributions to an employee benefit plan — 11 US.C. 5507?)(4)
O  Up to $1,950* of deposits toward purchase, lease, or renta of property or
services for personal, family, or household use — 11 U.S.C. §507(a)(6)
a Alimow, maintenance, or support owed to a spouse, former spouse, or child
— 11 U.S.C. §507(a)(7)
O  Taxes or other penalties of governmental units — 11 U.S.C. § 507(a)(8)
O  Other — Specify applicable paragraph of 11 U.S.C. § 507(a)
*Amounts are subject to adjustment on 4/1/98 and every 3 years thereafter with
respect to cases commenced on or after the date of adjustment.

purpose of making this proof of claim.

court judgments, mortgages, security a
NOT SEND ORIGINAL DOCUME
the documents are voluminous, attach a summary.

a stamped, self-ad

7. Credits: The amount of all payments on this claim has been credited and deducted for the

8. Supporting Documents: Attach copies of supporting documents, such as promissory

notes, purchase orders, invoices, itemized statements of running accounts, contracts,
eements, and evidence of perfection of lien. DO
S. If the documents are not available, explain. If

ry
9, Date-Stamped C(:Ey: To receive an acknowledgment of the filing of your claim, enclose
essed envelope and copy of this proof of claim. g
£

SEND CLAIMS TO:

United States Bankruptcy Court
Southern District of New York
One Bowling Green

}. Room 534

| o 1%y
Sign and print fhe name and any, of the creditor or other ‘U\ o W - AT
Date: pfcrsor)x authopi%£d to file this clai h copy of power of attorney, \ A e
if any): b 5 A 9% o
September 23, T 'SEP /4 4 4'-‘*’3 |
2004 Steven W.(Me eimer Wolff & Donnelly LLP E

- (- » NewiYork gifDO(l_«t?‘]{mg
SR R

L
g’seglulzlty for presenting fraudulent claim: Fine of up to $500,000 or imprisonment for up to § W&ér‘::b‘q'th;‘_fg;u's{ o §‘§{kl 5? and
ey € L MY .
. . 2 - s s .

‘et
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

>
In Re: Chapter 11
RCN ENTERTAINMENT, INC. . Case No. 04-15505 (RDD)
Debtor. (Jointly Administered)
X

ADDENDUM TO PROOF OF CLAIM

This Proof of Claim is made for Creditor, International Business Machines Corporation
(“IBM”) and is signed by Steven W. Meyer, who is duly authorized to make this claim on

behalf of IBM.
The correct name and address of IBM is as follows:

International Business Machines Corporation
1B117 North Castle Drive
Armonk, New York 10504
Attn: Marc Sandy Block

At the time of the filing of the petition in this case, RCN
Entertainment, Inc. (the “Debtor”) was, and still is, indebted TOTAL AMOUNT
or liable to IBM, excluding all postpetition interest and other -- CLAIMED --
charges, if any, and including applicable prepetition interest $ Undetermined
or other charges, if any, in the amount shown on the right.

This claim is based upon the Debtor’s infringement of many of IBM’s patents, including,
but not limited to the following US patents: 4,805,134, 5,319,542, 5,442,771, 5,758,072,
5,347,632, and 5,796,967. The Debtor was sent notice of its infringement of IBM patents
on April 26, 1999. IBM claims that Erols Internet, Inc. (“Erols”), a predecessor of the
Debtor, has infringed on [BM patents since 1995. IBM asserts that both Erols and the
Debtor have infringed on IBM patents.

IBM files this proof of claim as an unsecured nonpriority claim for prepetition amounts
owed to IBM. In the event that the Debtor, or anyone on the Debtor’s behalf, asserts a
claim against IBM in these bankruptcy proceedings, this claim may be secured by a right
of setoff pursuant to §§506(a) and 553 of the Bankruptcy Code. IBM reserves all of its
rights of setoff and/or recoupment.

No priority is asserted for this claim pursuant to 11 U.S.C. §507(a). To the extent this
claim is entitled to priority as a post-petition administrative expense claim, IBM reserves
its right to file a separate request for payment under 11 U.S.C. §503(b).




7. All payments on this claim have been credited and deducted for the purpose of making
this proof of claim. No judgment has been rendered on this claim.

8. IBM reserves the right to amend this claim.

9. This claim is filed as a: SECURED CLAIM $ n/a
UNSECURED PRIORITY CLAIM $ n/a
UNSECURED NONPRIORITY CLAIM $ Undetermined

Dated: Scptember 23, 2004

ara O. Glaesman (MN Bar #316866)
3300 Plaza VII
45 South Seventh Street
Minneapolis, Minnesota 55402
Telephone:  (612) 607-7000
Facsimile: (612) 607-7100

ATTORNEYS FOR INTERNATIONAL
BUSINESS MACHINES CORPORATION

OPPENHEIMER: 2261852 v01 09/21/2004




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

PROOF OF CLAIM

Name of Debtor: ON TV, Inc.

Case Number: 04-15506 (RDD)

Name of Creditor and Address:

International Business Machines Corporation
1B117 North Castle Drive
Armonk, NY 10504

Telephone Number: (914) 765-4295

NOTE: This form should not be used to make a claim for an administrative expense arising after the commencement of

the case. A “request” for payment of an administrative expense may be filed pursuantto 11 U.S.C. § 503.

OCheck box if you are aware
that anyone else has fl=3 -
proof of claim relating
claim, Attach co
statement giving partici

O Check box if you hav
received any notices fi
bankruptcy court in this

OCheck box if the .
differs from the address on the
envelope sent to you by the
court.

A F.'lled: USBC - Southern District of New York

RCN Corporation, EV Al
04-13638 (RDD) 0000002045

AR

THIS SPACE IS FOR COURT USE ONLY

Account or other number by which creditor identifies
debtor:

Check here [ replaces
or

if this claim: [J amends a previously filed claim

1. Basis for Claim:

O Goods sold

O Services performed

O Money loaned

O Personal injury/wrongful death

O Taxes
(& Other: Infringement of various IBM U.S. patents
(See Attached)

O Retiree benefits as defined in 11

U.S.C. § 1114(a)

[0 Wages, salaries, and compensations (Fill out below)

Your SS#

Unpaid compensations for services performed

from

to

(date)

(date)

2. Date debt was incurred: August 1995 and has

continued to the present

3. If court judgment, date obtained:

4. Total Amount of Claim at Time Case Filed:

O Check
statement of all interest or additional charges.

$ Undetermined

If all or part of your claim is secured or entitled to priority, also complete Item 5 or 6 below.
is box if claim includes interest or other charges in addition to the principal amount of the claim. Attach itemized

5. Secured Claim
O Check this box if your claim is secured by collateral
(including a right of setoff).

Brief Description of Collateral:
O Real Estate

[0 Motor Vehicle

O Other:

Value of Collateral:

Amount of arrearage and other charges at time case filed
included in secured claim, if any: $

6. Unsecured Priority Claim

O Check this box if you have an unsecured priority claim.
Amount entitled to priority claim $
grecify the priority of the claim:

Wages, salaries, or commissions (up to $4,300*), eamed wilhin 90 days

before filing of the banknnﬁtgy (!7

whichever is earlier — 11

— 11 US.C. §507(a)7)

<00 a oo

etition or cessation of the debtor's business,

§ 507(a)(3)

Contributions to an employee benefit plan — 11 U.S.C. §507(a)X4)

Up to $1,950* of deposits toward purchase, lease, or rental of property or
services for personal, family, or household use — 11 U.S.C. §507(a)(6)
AlimonUy. maintenance, or support owed to a spouse, former spouse, or child

Taxes or other penalties of governmental units — 11 U.S.C. § 507(a}8)
Other — Specify applicable paragraph of 11 U.S.C. § 507(a)
ts are subject to adj on 4/1/98 and every 3 years thereafier with

respect lo cases commenced on or afler the date of adjusiment.

gurpose of making this proof of claim.
8.

NOT SEND ORIGINAL DOC
the documents are voluminous, attach a summary.

7. Credits: The amount of all payments on this claim has been credited and deducted for the

upporting Documents: Attach copies of supporting documents, such as promissory
notes, purchase orders, invoices, itemized statements of running accounts, contracts,

court judgments, mortgages, security agreements, and evidence of perfection of lien. DO
UM%VN fS. If the documents are not available, explain. If

9. Date-Stamped Copy: To receive an acknowledgment of the filing of your claim, enclose
a stamped, self-addressed envelope and copy of this proof of claim.

Date: rized to filg'This«la

September 23,
2004

t the name and fitle, 1f any, of the creditor or other
i (attach copy of power of atton

SEND CLAIMS TO:

United States Bankruptcy Court
Southern District of New York

One Bowling Green

Room 534

New York, New York 10004-1408

olff & Donnelly LLP r%

E@ENIED

é’se;ulzlty for presenting fraudulent claim: Fine of up to $500,000 or imprisonment for up

St
o

gé‘\ years, or both. 18 U.S.Q. §§
0.5, BANKRUPTCY COURT :

152 and

$0. DIST. OF NEW YORK

W rmer o o
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
In Re: Chapter 11
ON TV, INC. Case No. 04-15506 (RDD)
Debtors. (Jointly Administered)
X

ADDENDUM TO PROOF OF CLAIM

This Proof of Claim is made for Creditor, International Business Machines Corporation
(“IBM”) and is signed by Steven W. Meyer, who is duly authorized to make this claim on
behalf of IBM.

The correct name and address of IBM is as follows:

International Business Machines Corporation
1B117 North Castle Drive
Armonk, New York 10504
Attn: Marc Sandy Block

5P,
At the time of the filing of the petition in this case, ON TV,
Inc. (the “Debtor”) was, and still is, indebted or liable to TOTAL AMOUNT
IBM, excluding all postpetition interest and other charges, if -- CLAIMED --
any, and including applicable prepetition interest or other $ Undetermined
charges, if any, in the amount shown on the right. i

This claim is based upon the Debtor’s infringement of many of IBM’s patents, including,
but not limited to the following US patents: 4,805,134, 5,319,542, 5,442,771, 5,758,072,
5,347,632, and 5,796,967. The Debtor was sent notice of its infringement of IBM patents
on April 26, 1999. IBM claims that Erols Internet, Inc. (“Erols™), a predecessor of the
Debtor, has infringed on IBM patents since 1995. IBM asserts that both Erols and the
Debtor have infringed on IBM patents.

IBM files this proof of claim as an unsecured nonpriority claim for prepetition amounts
owed to IBM. In the event that the Debtor, or anyone on the Debtor’s behalf, asserts a
claim against IBM in these bankruptcy proceedings, this claim may be secured by a right
of setoff pursuant to §§506(a) and 553 of the Bankruptcy Code. IBM reserves all of its
rights of setoff and/or recoupment.

No priority is asserted for this claim pursuant to 11 U.S.C. §507(a). To the extent this
claim is entitled to priority as a post-petition administrative expense claim, IBM reserves
its right to file a separate request for payment under 11 U.S.C. §503(b).




7. All payments on this claim have been credited and deducted for the purpose of making
this proof of claim. No judgment has been rendered on this claim.

8. IBM reserves the right to amend this claim.

9. This claim is filed as a: SECURED CL AIM $ n/a
UNSECURED PRIORITY CLAIM $ n/a
UNSECURED NONPRIORITY CLAIM  § Undetermined

OPPENHEIMER & DONNELLY LLP

Dated: September 23, 2004

By:

( Steven W.Xfeyer (MN Bar #160313)

Lara O. Glaesman (MN Bar #316866)

3300 Plaza VII
45 South Seventh Street
Minneapolis, Minnesota 55402
Telephone:  (612) 607-7000
Facsimile:  (612) 607-7100

ATTORNEYS FOR INTERNATIONAL
BUSINESS MACHINES CORPORATION

OPPENHEIMER: 2261853 v01 09/21/2004




EXHIBIT C



UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

_______________________________ X

Inre Chapter 11

RCN CORPORATION, et al., Case No. 04-13638 (RDD)
Debtors. (Jointly Administered)

_______________________________ N

ORDER DISALLOWING AND EXPUNGING PROOFS OF
CLAIM FILED BY INTERNATIONAL BUSINESS MACHINES CORPORATION

Upon the objection (the “Objection”), dated October 7, 2004, of RCN Corporation
and certain of its direct and indirect subsidiaries, debtors and debtors-in-possession in the above-
captioned cases (collectively, the “Debtors™), under 11 U.S.C. §§ 105 and 502 and Fed. R. Bankr
P. 3001 and 3007 to proof of claim numbers 1420 through and including 1424 and 2041 through
and including 2045 (collectively, the “IBM Proofs of Claim”) filed by International Business
Machines Corporation in these cases; and after due deliberation thereon; and based upon the
record in this case; and proper and adequate notice of the Objection having been given; and no
other or further notice being necessary; and the Court having considered the Objection, the IBM
Proofs of Claim, and the responses, if any, to the Objection; and the responses, if any, to the
Objection in respect of the claims addressed herein having been resolved or overruled; and after
due deliberation thereon; and good cause appearing therefore; it is hereby

FOUND THAT:

A. IBM was properly and timely served with a copy of the Objection and the
notice of the response deadline thereto; and

B. The Objection is a core proceeding under 28 U.S.C. § 157(b)(2); and




C. The relief requested in the Objection is in the best interests of the Debtors,
the Debtors’ estates, and their creditors.

NOW, THEREFORE, IT IS ORDERED, DECREED, AND ADJUDGED THAT:

1. Each of the IBM Proofs of Claim is disallowed and expunged in its
entirety.

2. The Bankruptcy Court shall retain jurisdiction over the Debtors and IBM
with respect to any matters relating to or arising from the Objection or the implementation of this
Order.

3. Each of the IBM Proofs of Claim and the objections by the Debtors to
each of the IBM Proofs of Claim as set forth in the Objection constitutes a separate contested
matter as contemplated by Fed. R. Bankr. P. 9014. This Order shall be deemed a separate Order
with respect to each such claim. Any stay of this Order shall apply only to the contested matter
which involves such claim and shall not act to stay the applicability or finality of this Order with
respect to any other contested matter covered hereby.

4. The requirement of Local Bankr. R. 9013-1(b) that any motion filed shall
be accompanied by a separate memorandum of law is satisfied by the Objection.

Dated: New York, New York
November __, 2004

Honorable Robert D. Drain
United States Bankruptcy Judge



