UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre Chapter 11
RCN CORPORATION, et al., Case No. 04-13638 (RDD)
Debtors. (Jointly Administered)
. AFFIDAVIT OF MAILING
STATE OF NEW YORK )
COUNTY OF NEW YORK ; .

TIRZAH GORDON, being duly sworn, deposes and says:

1. 1 am over the age of eighteen years and employed by Bankruptcy Services LLC, 757 Third
Avenue, New York, New York and I am not a party to the above-captioned action.

2. On December 16, 2004, I caused to be served true and correct copies of the “Order Authorizing
Settlement Agreement Between RCN Cable TV of Chicago, Inc., and the Chicago Access
Corporation”, dated December 16, 2004, a copy of which is attached hereto as Exhibit “A”, enclosed
securely in separate postage pre-paid envelopes, to be delivered by first class mail to those parties

listed on the annexed Exhibit “B”.
(‘\/ M Mi v

Tirzah Gordén  /

s

Sworn to before me this

2@ ‘day of December, 2004

Wi\ké

Notary Publ

GALLERIE
BRIDGET K, e Of New York

Notary ‘;’\l"‘b‘m GAB056813

ty
fied In New York Coun
Co%lrjr?igs‘,ion Expires April 2,2 _D_/\

G:\UNewman\RCN\ChicagoOrder_Aff.doc




EXHIBIT “A”




UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Chapter 11
Inre

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

Debtors.

ORDER AUTHORIZING SETTLEMENT AGREEMENT
BETWEEN RCN CABLE TV OF CHICAGO, INC., AND THE
CHICAGO ACCESS CORPORATION

Upon the motion, dated December 10, 2004 (the "Motion"),1 of the
above-captioned debtors and debtors-in-possession (the "Debtors"), for an order
approving a settlement agreement (the "Agreement") between RCN Cable TV of
Chicago, Inc. ("RCN-Chicago"), and Chicago Access Corporation ("CAC"), with
respect to any proofs of claim filed in these bankruptcy cases by CAC and/or certain
other fees and claims in connection with the CAC Contracts; and the Court being
satisfied with the representations made in the Motion that the Agreement is
necessary and in the best interests of the Debtors and their estates and their being no
objections to the Motion; and after due deliberation thereon; and good and sufficient

cause appearing therefor, it is hereby:

: Capitalized terms used herein and not otherwise defined shall have the

meanings ascribed to them in the Motion.




FOUND that?

A The Court has jurisdiction over the Motion under 28 U.S.C.
§§ 157 and 1334, and this matter is a core proceeding under 28 U.S.C. §
157(b)(2)(A) and venue in this district is proper under 28 U.S.C. §§ 1408 and 1409;

B. Due and proper notice of the Motion has been given and no
other or further notice is required;

C. RCN-Chicago has exercised sound business judgment in
deciding to enter into the Agreement;

D. The Agreement is fair, reasonable and in the best interests of
RCN, RCN-Chicago, their estates, creditors and other parties-in-interest and is
appropriate in light of the relevant factors;

E. RCN-Chicago has exercised sound business judgment and has
satisfied the requirements of 11 U.S.C. § 365 in deciding to (i) assume the Areas 1
and 2 CAC Contracts (as the latter is modified by the Agreement) and (ii) reject the
Areas 3 and 4 CAC Contracts; and

F. It is in the best interests of RCN-Chicago, its estate, creditors

and other parties-in-interest to (i) enter into the Agreement, (ii) assume the Area 1

2 Findings of fact shall be construed as conclusions of law and conclusions of

law shall be construed as findings of fact when appropriate. See Fed. R.
Bankr. P. 7052.




CAC Contract and the modified Area 2 CAC Contract and (iii) reject the Areas 3 and
4 CAC Contracts; and it is therefore,

ORDERED, ADJUDGED and DECREED that:

1. The Motion is GRANTED as set forth herein.

2. RCN-Chicago is authorized to enter into the Agreement, in
substantially the form annexed hereto as Exhibit 1, the terms and conditions of which
are hereby approved.

3. The Debtors, CAC and each of their officers, directors, employ-
ees and agents, are authorized to take any actions and execute any documents
necessary to consummate the Agreement.

4. The terms and provisions of the Agreement and this Order shall
be binding in all respects upon, and shall inure to the benefit of the Debtors and each
of their estates and creditors, and CAC and its successors and assigns, and any
affected third parties including, but not limited to, any trustee, responsible person,
estate administrator, representative or similar person subsequently appointed for or in
connection with the Debtors' estates or affairs in these cases or in any subsequent
case(s) under the Bankruptcy Code involving the Debtors.

5. The Area 1 CAC Contract is hereby assumed by RCN-Chicago,

as of the Effective Date, and there are no cure costs associated with such assumption.




6. The Area 2 CAC Contract, as amended by the Agreement, is
hereby assumed by RCN-Chicago, as of the Effective Date, and all cure costs
associated with such assumption have been deemed satisfied.

7. CAC shall have no claim, whether secured, unsecured, priority,
administrative, or otherwise, against any of the Debtors, their estates, subsidiaries,
affiliates, legal successors and/or assigns arising by reason of any act, omission,
transaction or occurrence taken or occurring at any time in connection with, arising
from or concerning the Area 2 CAC Contract.

8. The Areas 3 and 4 CAC Contracts are rejected as set forth in the
Agreement.

9. CAC shall withdraw the CAC Proof of Claim as set forth in the
Agreement.

10. The Debtor shall pay to CAC, upon the Effective Date, the
Settlement Payment, in full and complete discharge, satisfaction and release of any
claims, whether secured, unsecured, priority, administrative, or otherwise that were
actually asserted, or that could have been asserted, in the CAC Proof of Claim, any
request for administrative expense payment, or otherwise with respect to the Area 2
CAC Contract.

11.  Upon the occurrence of the Effective Date, the parties shall

grant the mutual releases set forth in the Agreement.




12.  Notwithstanding Bankruptcy Rule 6004(g), this Order shall take
effect immediately upon entry.

13.  This Court shall retain jurisdiction to decide any disputes arising
between any of the Debtors and CAC with respect to the Order, the Agreement, the
CAC Proof of Claim, the assumption of the Areas 1 and 2 CAC Contracts (as the
latter is modified by the Agreement) and the rejection of the Areas 3 and 4 CAC
Contracts.

Dated: New York, New York

December 16, 2004

/s/Robert D. Drain
Honorable Robert D. Drain
United States Bankruptcy Judge
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SETTLEMENT AGREEMENT

This SETTLEMENT AGREEMENT (“Agreement”) is entered into this 7th day of
December, 2004, by and between RCN Cable TV of Chicago, Inc. (“RCN-Chicago”), and
Chicago Access Corporation (“CAC”). RCN-Chicago and CAC are hereinafter referred to as the
“Parties” and each as a “Party.”

WHEREAS, RCN-Chicago is a Delaware corporation with its principal place of business
at 350 North Orleans Street, Chicago, Illinois.

WHEREAS, CAC is a non-profit Illinois corporation created in accordance with Article
VI, Section 4-280-350, et seq., of the Chicago Cable Commijinications Ordinance, with its
principal offices at 322 South Green Street, Chicago, Illinois

WHEREAS, RCN-Chicago submitted a Petition for Modification (“Modification
Petition”) to the City of Chicago (the “City”) on December 12, 2003 pursuant to Section 625 of
the Communications Act, 47 U.S.C. § 545, secking, inter alia, to modify certain network build-
out and related provisions of its Areas 2, 3, and 4 Franchises.

WHEREAS RCN-Chicago filed a petition for relief under Chapter 11 on August 5, 2004
(the “RCN-Chicago Bankruptcy”) and concurrently RCN-Chicago and RCN Corporation (“RCN
Corp.”) filed an adversary complaint (the “Bankruptcy Complaint”) in the Bankruptcy Court
seeking modification of the Areas 2, 3 and 4 Franchise Agre¢ments as set forth in the
Modification Petition and other declaratory, injunctive and equitable relief pursuant to the
Bankruptcy Code.

WHEREAS, RCN-Chicago, its parent RCN Corporation, and the City executed a
Release and Settlement Agreement on November 12, 2004 (the “City Settlement Agreement”), a
copy of which is attached hereto for reference as Exhibit A, tb resolve their disputes, pursuant to
which, as of the Effective Date of the City Settlement Agreerhent, RCN-Chicago, RCN Corp.
and the City agreed, among other things, to terminate the Ardas 3 and 4 Franchises, and to
modify the Area 2 Franchise (i) to eliminate all further co ction build-out obligations by
limiting the Area 2 Franchise to the homes and businesses that can be served by lateral
connections to RCN-Chicago’s existing network facilities, and (ii) to permit RCN-Chicago to
terminate the Area 2 Franchise without penalty before the end of its term.

WHEREAS, CAC believes that, because of RCN-Chicago’s financial condition,
including its being in bankruptcy, it is in its best interest for RCN-Chicago to pay, and CAC to
receive, the Settlement Payment in full and complete satisfaction of amounts owed by RCN-
Chicago to CAC under the Area 2 Franchise and the Area 2 CAC Agreement as of the CAC
Settlement Effective Date and the amounts which would, abst;xt this Agreement, become due in
the future under the Area 2 Franchise and the Area 2 CAC Agreement.

!
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|




WHEREAS, pursuant to negotiations between RCN-Chicago and CAC, the Parties have
agreed to compromise, settle and release all RCN Claims and CAC Claims upon the terms and
conditions set forth in this Agreement.

NOW, THEREFORE, in exchange for the benefits 4nd undertakings described herein
and other good and valuable consideration as more fully described below, the sufficiency of
which is hereby acknowledged, the Parties agree as follows: :

1. RECITALS. The foregoing Recitals are true iand correct and shall be
incorporated herein as in integral part of this Agreement. |

2. DEFINITIONS. The following definitions aj:ply to this Agreement:

A “Area 1 Franchise” means the Cable Television Franchise Agreement for
Franchise Area 1 of the City that was effective as of June 24,/1996 and was acquired by RCN-
Chicago by virtue of its acquisition of 21* Century Cable Inc.

B. “Area 2 Franchise,” “Area 3 Franchise,” and ‘Area 4 Franchise” mean the three
separate Cable Television Franchise Agreements for Franchise Areas 2, 3, and 4 of the City
executed on December 7, 2000 by RCN-Chicago and the City and, with respect to the Areas 3
and 4 Franchises, as amended on December 10, 2002. !

C. “Area 2 CAC Agreement,” “Area 3 CAC Agreement,” and “Area 4 CAC
Agreement” mean the three separate agreements for Franchise Areas 2, 3 and 4 of the City
executed on September 1, 2000 between RCN-Chicago (know)vn at the time as 21* Century Cable
TV of Chicago, Inc.) and CAC.

D. “Areas 3 and 4 Deferral Agreements” means the two separate agreements
executed on December 12, 2002 between RCN-Chicago and CAC amending the September 1,
2000 Areas 3 and 4 CAC Agreements.

E. “Area 1 CAC Agreement” means the agreement for Franchise Area 1 of the City
executed on January 26, 1996 between 21* Century Cable TV, Inc. and CAC, which agreement
was amended on December 8, 2000 and assigned to RCN-Chlcago by virtue of its acquisition of
21% Century Cable TV, Inc.

F. “Bankruptcy Court” means the United States Bankruptcy Court for the Southern
District of New York that is presiding over the Chapter 11 fi]imgs of RCN Corporation and RCN-
Chicago.

G.  “RCN Released Entities” means RCN-Chicagp and any and all of its current,
former and future parent companies, affiliates, subsidiaries, gwners, partners, executives,
administrators, officers, directors, employees, shareholders, égents, attorneys, insurers,
representatives, heirs, successors and assigns.
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H. “CAC Released Entities” means CAC, and any and all of its current, former and
future executives, administrators, officers, directors, employées, agents, attorneys, insurers,
representatives, heirs, successors and assigns.

L “RCN Claims” means any and all claims, controversies, liabilities, suits, actions,
causes of action, demands, obligations, damages, judgments,|costs, expenses and attorneys’ fees,
known or unknown, vested or contingent, direct or indirect, whether in tort, contract, statutory or
otherwise (collectively, “Claims”), that any of the RCN Released Entities may have had or may
now have against the CAC Released Entities arising out of and relating to RCN-Chicago’s
compliance with the Areas 2, 3 and 4 Franchises and the Areas 2, 3 and 4 CAC Agreements as of
the Effective Date of this Agreement, including without limitation all Claims with respect to
payments due or alleged to be due from any RCN Released Entity to CAC pursuant to the Areas
2, 3 and 4 Franchises and the Areas 2, 3 and 4 CAC Agreements, all Claims with respect to any
future payments due or alleged to be due from any RCN Released Entity to CAC pursuant to the
Areas 2, 3 and 4 Franchises and the Areas 2, 3 and 4 CAC Agreements, and all disputes raised by
the Modification Petition and related Bankruptcy Court proceedings, all other court proceedings
filed by RCN-Chicago, the Resolution adopted on February 11, 2004 by the Chicago City
Council, and the Chicago Cable Commission Resolution #3807 adopted on February 10, 2004.

J. “CAC Claims” means any and all Claims thatlany of the CAC Released Entities
may have had or may now have against the RCN Released Eptities arising out of and relating to
RCN-Chicago’s compliance with the Areas 2, 3 and 4 Franchises and the Areas 2, 3 and 4 CAC
Agreements as of the Effective Date of this Agreement, including without limitation all Claims
with respect to payments due or alleged to be due from any RCN Released Entity to CAC
pursuant to the Areas 2, 3 and 4 Franchises and the Areas 2, 3 and 4 CAC Agreements, all
Claims with respect to any future payments due or alleged to/be due from any RCN Released
Entity to CAC pursuant to the Areas 2, 3 and 4 Franchises and the Areas 2, 3 and 4 CAC
Agreements, and all disputes raised by the Modification Petition and related Bankruptcy Court
proceedings, all other court proceedings filed by RCN-Chicago, the Resolution adopted on
February 11, 2004 by the Chicago City Council, and the Ch1¢ago Cable Commission Resolution
#807 adopted on February 10, 2004,

K. “CAC Settlement Effective Date” means the xt;e that is the later to occur of (i)
receipt of a final and non-appealable order from the Bankruptcy Court approving this
Agreement, and (ii) the Effective Date of the City Settlemenl Agreement.

L. “Effective Date of the City Settlement Agreelhe t” shall have the meaning set
forth in Section 3 of the City Settlement Agreement, a copy d)f which is attached hereto for
reference as Exhibit A.

3. AREAS 3 AND 4 FRANCHISES AND CA(?: AGREEMENTS.

A, The Parties acknowledge that the City Settlethent Agreement calls for the
termination of the Areas 3 and 4 Franchises without imposing any penalty on RCN-Chicago or
requiring any payment from RCN Chicago or on RCN-Chicago’s behalf and that, as a result,
pursuant to the terms of the Areas 3 and 4 Deferral Agreements, RCN-Chicago will be excused
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from payment of, and CAC cannot recover, the deferred balances of amounts otherwise due
under the Areas 3 and 4 CAC Agreements as of the CAC Settlement Effective Date .

B. The Parties agree and acknowledge that, in light of the termination of the Areas 3
and 4 Franchises as set forth in the City Settlement Agreemeht, RCN-Chicago shall have no
future obligations to CAC under the Areas 3 and 4 Franchises and the Areas 3 and 4 CAC
Agreements following the CAC Settlement Effective Date.

C. In light of the termination of the Areas 3 and # Franchises, the Areas 3 and 4 CAC
Agreements shall be rejected by RCN-Chicago as of the CAC Settlement Effective Date and
CAC will not have any damages for the rejection of the Areas 3 and 4 CAC Agreements. Upon
such rejection, all of the Parties’ rights and obligations pursuant to the Areas 3 and 4 CAC
Agreements shall be extinguished and the CAC Release of RCN shall apply to any and all past,
current and future obligations of RCN-Chicago with respect to services provided by RCN-
Chicago pursuant to the Areas 3 and 4 CAC Agreements and the Areas 3 and 4 Franchises.
Nothing herein affects, or entitles RCN-Chicago to any refund of, payments previously made
under the Areas 3 and 4 Franchises or the Areas 3 and 4 CAC Agreements.

4, AREA 2 FRANCHISE AND CAC AGREEiMENT .

A. RCN-Chicago shall pay CAC the amount of Two Million One Hundred-Fifty
Thousand Dollars ($2,150,000) in immediately available funps (the "Settlement Payment"), by
wire transfer to the following bank account no later than twoi (2) business days after the CAC
Settlement Effective Date:

MB Financial Bank, N.A.

Chicago Access Corporation Account
Acct #0410918

Routing #071001737

B. The Settlement Payment shall constitute payment in full for (i) any and all
payments due or alleged to be due from any RCN Released Entity to CAC pursuant to the Area 2
Franchise and the Area 2 CAC Agreement as of the CAC Settlement Effective Date, including
without limitation, any and all amounts necessary, or allegedj to be necessary, to cure any
outstanding obligations to CAC under the Area 2 Franchise and the Area 2 CAC Agreement as
of the CAC Settlement Effective Date, and (ii) any and all fulture payments due or alleged to be
due from any RCN Released Entity to CAC pursuant to the Area 2 Franchise and the Area 2
CAC Agreement with respect to services provided in Area 2 by an RCN Released Entity
throughout the remaining term of the Area 2 Franchise and qw Area 2 CAC Agreement.

C. As of the wire transfer of the Settlement Pa)1+ent in accordance with subsection
4.A above, the Area 2 CAC Agreement shall be amended to provide that the Settlement Payment
constitutes full payment in lieu of and in substitution for any!and all unpaid past-due, current and
future payment obligations set forth in the Area 2 CAC Agreement, and the CAC Release of
RCN-Chicago shall apply to all such payment obligations and to any and all past, current and
future payment obligations to CAC set forth in the Area 2 Franchise. Nothing herein affects, or
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entitles RCN-Chicago to any refund of, payments previously made under the Area 2 Franchise or
the Area 2 CAC Agreement.

D. CAC acknowledges that Section 4 of the City Seitlement Agreement provides that
RCN-Chicago may in the future determine to terminate the Arrea 2 Franchise without penalty
before the end of its term and agrees that such an early terrmr}atxon shall also serve to terminate
without penalty the Area 2 CAC Agreement and extinguish any and all further obligations by
any RCN Released Entity pursuant to the Area 2 CAC Agreement, as amended by this
Agreement, as of the date that RCN-Chicago service in Area 2 ceases. An early termination of
the Area 2 Franchise will have no effect on CAC’s right undar this Agreement to retain the full
Settlement Payment.

5. RCN-CHICAGO COMMITMENTS. No wter than five (5) business days
following execution of this Agreement by both Parties, RCNJChlcago shall file a motion with the
Bankruptcy Court seeking to have (i) this Agreement approved; (ii) the Areas 3 and 4 CAC
Agreements rejected as of the CAC Settlement Effective Date; (iii) the Area 1 CAC Agreement
assumed as of the CAC Settlement Effective Date; and (iv) the Area 2 CAC Agreement, as
amended by this Agreement, assumed as of the CAC Settlement Effective Date.

6. CAC COMMITMENTS. Within two (2) business days following the wire
transfer of the Settlement Payment in accordance with subsedtion 4 A above, CAC shall
withdraw the proof of claim it filed at the Bankruptcy Court on or about September 30, 2004
(Claim # 2062), and CAC shall not file any additional proofsiof claim or requests for payment of
administrative expenses with respect to the Areas 1 and 2 Frajnchxses or the Areas 1 and 2 CAC
Agreements. i

7. MUTUAL RELEASES.

A. Upon the CAC’s receipt of the Settlement Payiment, and subject to the other
conditions set forth in this Agreement, the CAC Released Entities do hereby release and forever
discharge the RCN Released Entities from all CAC Claims aéamst the RCN Released Entities
(the “CAC Release of RCN™). .

B. Upon the CAC Settlement Effective Date, and subject to the other conditions set
forth in this Agreement, the RCN Released Entities do hereby release and forever discharge the
CAC Released Entities from all RCN Claims against the CA% Released Entities (the “RCN
Release of CAC”).

C.  This Agreement is intended to and does settle iall RCN Claims and CAC Claims,
and nothing contained herein shall constitute an admission by any Party as to the merits of any
claims, positions or arguments that they have or might assert!with respect to the disputes settled
by this Agreement, and nothing in this Agreement shall be cc*nstrued as an admission by any
Party of any liability of any kind to any other Party. ;

D. The Parties agree that any and all claims and disputes settled pursuant to this

Agreement shall be forever extinguished and that neither Party shall take the position — in
connection with any future matters or course of dealing between the Parties or their successors or
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assigns, including but not limited to the renewal, extension, amendment, assignment, transfer or
other modification of existing CAC Agreements or future CAIC agreements — that RCN-Chicago
should be treated more or less favorably because of these claims and disputes or their settlement
pursuant to this Agreement.

E. For the avoidance of doubt, these releases shall not be construed to release either
CAC or RCN-Chicago from the terms of this Agreement.

8. BINDING EFFECT. This Agreement shall Be binding on both Parties as of the
CAC Settlement Effective Date.

9. NOTICES. All notices and communications shall be in writing and shall be
given to the Parties at the following addresses, or such other addresses as a Party shall provide to
the other in writing in accordance with the terms of this paragraph.

If to CAC:

Executive Director

Chicago Access Corporation
322 South Green Street
Chicago, IL 60607-3544
Fax: (312) 738-2519

If to RCN-Chicago:

General Manager

RCN Cable TV of Chicago, Inc.
350 North Orleans Street
Chicago, IL 60654

Fax: (312) 955-2111

With copy to:

General Counsel

RCN Corporation

105 Camegie Center

3rd Floor

Princeton, NJ 08540
Fax: (301) 531-2725 )

All notices shall be sent by registered or certified mail, returs receipt requested, sent by Federal
Express or similar overnight delivery service with a signed receipt, or sent by facsimile
transmission to the telephone numbers set forth above and canfirmed by first class mail to the
receiving Party’s address set forth above, and shall be deemed given on the second business day

after such mailing or delivery.

Page 6




10. REPRESENTATIONS AND WARRANTIES.

A. Subject to the wire transfer of the Settlement Payment in accordance with this
Agreement and the other conditions set forth in this Agreement, each Party promises not to bring
any additional claims, actions, suits or proceedings against any other Party, directly or indirectly,
regarding or relating in any manner to the CAC Claims and RCN Claims, as appropriate, and
each Party further covenants and agrees that this Agreement i$ a bar to any such claim, action,
suit or proceeding including, but not limited to any preference action by RCN-Chicago or any
trustee appointed in the bankruptcy case filed by RCN Corp. or the RCN-Chicago Bankruptcy;

B. Each Party represents and warrants that it is the sole and Jawful owner of all right,
title and interest in all CAC Claims and RCN Claims, as apprppriate, and that it has not
heretofore assigned or transferred, or purported to assign or transfer, to any person or entity, any
CAC Claims or RCN Claims. Each Party to this Agreement shall indemnify the other, shall
defend the other, and shall hold the other harmless from and against any claims based upon or
arising in connection with any such prior assignment, transfer, lien and/or right, or any such
purported assignment, transfer, lien and/or right; 1

C. The undersigned represent and warrant to eacﬂ\ other that they are duly authorized
to execute this Agreement on behalf of the applicable Party hereto;

D.  The Parties represent and warrant that they have read and understand this
Agreement, that they intend to be legally bound by it, and that its terms, provisions and
conditions have been fully explained to them by their attorneys;

1

E. Each Party represents and warrants that, subje¢t to Bankruptcy Court approval, it
is authorized to perform its obligations in accordance with the terms of this Agreement; and

F. Each Party represents and warrants that it will tuse its best efforts to obtain all
necessary approvals for this Agreement.

1. VOLUNTARY AGREEMENT. This Agre ment is freely and voluntarily given
by the Parties, without any duress or coercion, and after each [Party has consulted with its
counsel. Each Party has carefully and completely read all of the terms and provisions of this
Agreement. Each of the Parties understands and agrees that this Agreement is in the nature of a
settlement and compromise of RCN Claims and CAC Claims, Both RCN-Chicago and CAC
intend to settle and satisfy all claims, judgments, and controversies encompassed by the RCN
Claims and the CAC Claims to avoid litigation. !

12.  SUCCESSORS AND ASSIGNS. This Agre¢ment shall be binding upon, and
shall inure to the benefit of, the Parties hereto and their succerors in interest, assigns, personal
representatives and heirs. ;

13. COUNTERPARTS. This Agreement may be executed in counterparts, each of
which when so executed shall be deemed to be an original copy, and all of which together shall
constitute one agrecment binding on all Parties hereto, notwithstanding that all Parties shall not
have signed the same counterpart. i
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14. HEADINGS. The headings in this Agreement are for convenience of reference
only and are not a material part of this Settlement Agreement. They shall not be used in
determining the intent of the Parties.

15. GOVERNING LAW. This Agreement shall be governed by and construed, and
the legal relations between the Parties determined, in accordapce with the laws of the State of
Illinois.

16. ATTORNEYS FEES AND OTHER COSTS. The Parties shall each bear and
be solely responsible for their respective costs and expenses in connection with this Agreement,
including but not limited to, their respective attorneys’ fees and other costs generated in
connection with the disputes giving rise to this Agreement, in the negotiation, preparation and
drafting of this Agreement, and in securing any and all required approvals of this Agreement.

17. ENTIRE AGREEMENT. This Agreement constitutes the entire agreement
between the Parties hereto and supercedes any and all prior réepresentations, agreements and
negotiations between the Parties, whether written or oral, relating to the subject matter of this
Agreement. Nothing in this Agreement shall modify or amend the terms of the Area 1 CAC
Agreement or, except as expressly set forth in this Agteement, modify or amend the Area 2 CAC
Agreement.

18. AMENDMENTS AND MODIFICA'I'IONSI_ No amendment or modification of
this Agreement shall be effective until it is reduced to writing and approved and executed by all
Parties to this Agreement and approved in accordance with a l applicable statutory and judicial
rules and procedures. :

19. ADDITIONAL DOCUMENTS. RCN-Chic !go and CAC agree to cooperate
fully and execute all supplemental documents and take all additional actions that may be
necessary to give full force and effect to this Agreement.

[This area intentionally left bI;ank]
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IN WIENESS WKEREOF the Parties hereto have cansed this Agreement to be
executed as of ihe date set forth dbove.

CHICAGO ACCESS CORPORATION

o

By: ﬁm A

Barbara Popovic
Exe@uﬁvc Director

RCN cmli.n TV OF CHICAG®}, INC.

Jﬂbm/-/«o&

Tom McKay
Genbraleger
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RELEASE AND SETTLEMENT AGREEMENT

This Release and Settlement Agreement (“Agreement”’) is entered into by RCN Cable TV
of Chicago, Inc. (“RCN-Chicago”), RCN Corporation (RCN Corp.” and, collectively with
RCN-Chicago, “RCN™), and the City of Chicago, Ilinois (“City”). RCN-Chicago, RCN Corp.
and the City are hereinafter referred to as the “Parties” and each as a “Party.”

RECITALS

WHEREAS RCN-Chicago is a Delaware corporation with its principal place of business
at 350 North Orleans Street, Chicago, Illinois.

WHEREAS RCN Corp. is a Delaware corporation with its principal place of business at
105 Carnegie Center, Princeton, New Jersey.

WHEREAS the City is a municipality located in the Sfate of Illinois with its principal
offices at 121 N, LaSalle Street, Chicago, Illinois.

WHEREAS RCN-Chicago submitted a Petition for Mpdification to the City on
December 12, 2003 pursuant to §625 of the Communications Act, 47 U.S.C. §545 seeking to
modify certain network build-out and related provisions of the| Areas 2, 3 and 4 Franchises on the
grounds of commercial impracticability (the “Modification Petition™).

WHEREAS the Chicago Cable Commission adopted three resolutions on February 21,
2004 finding that RCN-Chicago was in breach of certain of i network build-out and related
obligations with respect to Franchise Areas 2, 3 and 4 and assessed certain liquidated damages
and fines for such violations, (*Chicago Cable Commission February 21 Resolutions™).

WHEREAS RCN Corp. filed a petition for relief undeg_r Chapter 11 on May 27, 2004
(“RCN Bankruptcy”™).

WHEREAS RCN-Chicago filed a petition for relief under Chapter 11 on August 5, 2004
(“RCN-Chicago Bankruptcy™), and concurrently RCN-Chicagp filed an adversary complaint in
the Bankruptcy Court seeking modification of the Areas 2, 3 d 4 Franchise Agreements as set
forth in the Modification Petition and other declaratory, injum Itive and equitable relief pursuant

to the Bankruptcy Code. |

WHEREAS pursuant to negotiations between the Citj and RCN-Chicago, the Parties
have agreed to compromise, settle and release all RCN Claim and City Claims (as defined
herein) upon the terms and conditions hereinafter set forthin 4 is Agreement.

i

AGREEMEN

sufficiency and receipt of which are hereby acknowledged, an in consideration of and subject to

NOW, THEREFORE, for good and valuable consideration set forth herein, the
\greement, the City and RCN agree

the performances, conditions and promises contained in this
as follows:




SECTION 1: RECITALS. The foregoing Recitals are true and correct and shall be
incorporated herein as in integral part of this Agreement.

SECTION 2: DEFINITIONS. The following definitions apply to this Agreement:

A.  “Area?2 Franchise,” “Area 3 Franchise,” and “Area 4 Franchise” mean the three
separate Cable Television Franchise Agreements for Franchise Areas 2, 3, and 4 of the City
executed on December 7, 2000 by RCN-Chicago and the Cityé

B. “Area 1 Franchise” means the Cable Televisi : Agreement for Franchise Area 1
of the City that was effective as of June 24, 1996 and was acquired by RCN-Chicago as a result
of its acquisition of 21¥ Century Cable TV of Chicago, Inc. 0#1 April 28, 2000.

C.  “Bankruptcy Court” means the United States Bankruptcy Court for the Southern
District of New York that is presiding over the Chapter 11 filings of RCN Corp. and RCN-
Chicago. 'i

D.  “CAC” means the Chicago Access Corporation.

E.  “Corporate Surety Bonds” means those three (3) performance bonds filed by
RCN-Chicago with the City as required by Section 5.3 of the Areas 2, 3 and 4 Franchises and
consisting of Bond Nos. 103344480, 103344479, and 103344476, dated December 7, 2000 and
issued by Travelers Casualty & Surety Company of America (*“Travelers”), each in the amount
of Three Million Dollars ($3,000,000). j

F. “I etters of Credit” means those three (3) uncorditional and Irrevocable Standby
Letters of Credit deposited by RCN-Chicago with the City , as required by Section 6 of the Areas
2, 3 and 4 Franchises and consisting of (i) Irrevocable Standby Letter of Credit No. 629, dated
September 3, 2003, issued by Lakeside Bank in favor of the City in the amount of Three
Hundred and Fifty Thousand Dollars ($350,000), and (ii) Irrevocable Standby Letters of Credit
Nos. S231702PHL and S235870PHL, dated January 11, 2001, issued by PNC Bank, each in the
amount of Three Hundred and Fifty Thousand Dollars ($350,000).

G. "Litigation” means Adversary Proceeding No. b4—03 666 filed in the Bankruptcy
Court and all related and pending litigation that seeks adjudication of the RCN Claims and the

City Claims.

H. “RCN Released Entities” means RCN-Chicagé, RCN Corp., and any and all of
their current, former and future parent companies, affiliates, sibsidiaries, owners, partners,
executives, administrators, officers, directors, employees, shafeholders, agents, attorneys,
insurers, representatives, heirs, successors and assigns. ‘

L “City of Chicago Released Entities” means the|City, and any and all of its current,
former and future elected and appointed officials, executives, administrators, officers, directors,
employees, agents, attorneys, insurers, representatives, heirs, successors, assigns, political
subdivisions, agencies and any instrumentalities thereof.
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I. “RCN Claims” means any and all claims, controversies, liabilities, suits, actions,
causes of action, demands, obligations, damages, judgments, costs, expenses and attorneys” fees,
known or unknown, vested or contingent, direct or indirect, whether in tort, contract, statutory or
otherwise (collectively, the “Claims™), that RCN Released Entities may have had or may now
have against the City of Chicago Released Entities arising out lof and relating to disputes raised
by the Modification Petition and related bankruptcy court proceedings, all other court
proceedings filed by RCN-Chicago, the Resolution adopted on February 11, 2004 by the
Chicago City Council, the Chicago Cable Commission February 21 Resolutions, and, with
respect to the Areas 3 and 4 Franchises, any and all other Claims that RCN Released Entities
may have had or may now have against the City of Chicago Released Entities arising out of,
relating to, or pursuant to RCN-Chicago’s compliance with the Areas 3 and 4 Franchises and its
obligations under the Chicago Cable Ordinance with respect to Franchise Areas 3 and 4.

K “City Claims” means any and all Claims that tHe City of Chicago Released
Entities may have had or may now have against the RCN Released Entities arising out of and
relating to those disputes raised by the Modification Petition and related bankrupicy court
proceedings filed by RCN-Chicago, the Resolution adopted February 11, 2004 by the
Chicago City Council, the Chicago Cable Commission February 21 Resolutions, and, with
respect to the Areas 3 and 4 Franchises, any and all other Claifns that the City of Chicago
Released Entities may have had or may now have against the RCN Released Entities arising out

of, relating to, or.pursuant to RCN-Chicago’s compliance with the Areas 3 and 4 Franchisesand =~

its obligations under the Chicago Cable Ordinance with respect to Franchise Areas 3and 4.
SECTION 3: EFFECTIVE DATE.

A.  Except as provided herein and with respect to thc mutual releases contained in
Section 3, this Agreement shall be effective upon the later to accur of (i) receipt of a final and
non-appealable order from the Bankruptcy Court approving this Agreement and the Dark Fiber
IRU Agreement dated November 12, 2004 (the “IRU Agreement”), such order providing, among
other things, that the terms and provisions of this Agreement hall be binding in all respects
upon, and shall inure to the benefit of, the RCN Released Entities, their estates, and their
creditors, and the City of Chicago Released Entities, and shall be binding in all respects upon any
affected third parties, notwithstanding any subsequent appointment of any trustee(s) or similar
party under any Chapter of the Bankruptcy Code, as to which trustee(s) or similar party such
terms and provisions likewise shall be binding and such order|approving, and (ii) receipt of final
City Approvals (as defined below) of this Agreement (the “Effective Date™); provided, however,
that all of the following conditions have been met prior to such time:

i, The City shall certify that it has completed its feview of the financial information
provided by RCN regarding RCN’s financial ability to meet the construction build-out
requirements set forth in the Areas 2, 3 and 4 Franchises.

ii. RCN and CAC shall have settled their disputes with respect to current and future
payments due from RCN-Chicago no later than November 30, 2004, and within five (5)
business days following execution of the settlement with CAC, RCN shall have filed a
motion at the Bankruptcy Court seeking to have such settlement approved, and a final
order approving such settlement shall have been issued by the Bankruptcy Court.
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iii. RCN and the City shall have executed the IRU Agreement.

jv. No later than five (5) business days following éxecution of this Agreement by
both Parties, RCN shall have filed a motion with the Bankruptcy Court seeking to have
(a) this Agreement approved; (b) the IRU Agreement approved; (c) the Area 1 Franchise;
and the Area 2 Franchise, as amended herein, assumed; and (d) the Area 3 and 4
Franchises rejected. The Parties agree that the IRU Agreement contains highly sensitive
and confidential information, the release of which would be detrimental to both RCN and
to the City, that it shall therefore be submitted to the Bankruptcy Court under seal and/or
with appropriate and necessary redactions of the confidential information, and that both
Parties will support the need for confidentiality. To the extent that RCN requests
redaction of material that the City deems unnecessary, the provisions with respect to
confidentiality contained in Paragraph 28 of the IRU Agreement shall control.

v. No later than five (5) business days following e}xecution of this Agreement, the
City shall have initiated the necessary procedures for approval of the Agreement by any
person or entity whose approval is necessary in order for the Agreement to become
effective, including but not limited to approval by the City Council of the City of Chicago
(“City Approvals™).

B. This Agreement is subject to each of the conditions set forth in this Section 3 and
in the event that any or all of the conditions set forth in this Section 3 are not met, this
Agreement shall be null, void and of no further force and effe¢t and the Parties shall be entitled
to assert the positions they have taken with respect to their claims and disputes prior to reaching
this Agreement. ;

SECTION 4: TERMINATION AND MODIF]CA’EI‘ION OF FRANCHISES.

A.  Termination of the 3 and 4 Franchises. As of the Effective Date of this
Agreement, RCN-Chicago agrees to reject, pursuant to 11 U.8.C. §365, the Areas 3 and 4
Franchises, and the City agrees that such rejection is a voluntary termination by the City without
any penalty or payment from RCN-Chicago or on RCN-Chicago’s behalf. The City further
agrees that it will not file any proof of claim secking damages| for the rejection of the Areas 3 and
4 Franchises. Upon such rejection, all of RCN-Chicago’s rigl-lts and obligations pursuant to the
Areas 3 and 4 Franchises shall be extinguished. As such, all rjghts of RCN-Chicago to use the
streets and public ways of the City in Franchise Areas 3 and 4 for purposes of construction and
operation of a cable television system will be terminated and the City will release, acquit and
forever discharge RCN-Chicago from any and all current and future obligations set forth in the

Areas 3 and 4 Franchises.

B. Modification of the Area 2 Franchise. As of the Effective Date of this
Agreement, the Area 2 Franchise shall be modified as followsiand assumed by RCN-Chicago
pursuant to 11 U.S.C. section 365 as follows: :

i. The geographic area in which RCN-Chicago shall be entitled to offer cable
television services pursuant to the Area 2 Franchise shall be limited to the homes and
businesses that can be served by lateral connections toRCN-Chicago’s existing network

Page 4




facilities in Area 2 as of the Effective Date of this Agréement. Other than the homes and
businesses in Area 2 that can be served by laterals from existing network facilities, the
right of RCN-Chicago to use the streets and public ways of the City in Area 2 for
purposes of construction and operation of a cable television system is terminated and the
City will release, acquit and forever discharge RCN-Chicago from any and all current and
future network build-out obligations set forth in the Area 2 Franchise as amended herein;
provided, however, that all other terms and conditions pf the Franchise Agreement for
Area 2 shall remain in full force and effect for so long as RCN-Chicago provides cable
television service pursuant to the Area 2 Franchise, including but not limited to the
requirements of Section 12 of the Area 2 Franchise as to any maintenance or repair work
conducted by RCN-Chicago with respect to existing nétwork facilities, which
requirements shall also apply to any new laterals constructed by RCN-Chicago in the
public rights-of-way, and Section 5 as to Insurance, Letter of Credit and Bond
obligations; and provided further that the Letter of it required by the Area2
Franchise shall be replenished by RCN within ten (10)!days of the Effective Date of this

Apgreement.

fi. This Agreement is intended to and does settle al existing and future claims with
respect to RCN-Chicago’s construction build-out obligations in Area 2, and in the event
that RCN-Chicago may in the future determine that it will not continue to provide cable
television services in Area 2 pursuant to the Area 2 Franchise, as modified by this
Agreement, RCN-Chicago shall be entitled to terminate the Area 2 Franchise and cease
providing service to affected subscribers without penalty; provided, however, that RCN-
Chicago shall not cease providing cable services in Area 2 until cable television service
from an alternate cable service provider is available tojaffected cable television service
subscribers or for six (6) months from the date of suchjnotice, whichever is sooner; and
provided further that RCN-Chicago’s right to terminate the Area 2 Franchise Agreement
without penalty and cease providing service in Area 2 shall not vest until at least one
hundred and twenty (120) days following the Effective Date.

C. Within two (2) business days following reccipt|of the Payment set forth (and as
defined) in Section 5 of this Agreement, the City shall certify to RCN in writing (“City
Certification™) that it has received the Payment and that it thereby releases any and all claim to
the Corporate Surety Bonds for the Areas 3 and 4 Franchises. |

D. In the event the Payment is not made, RCN-Chicago agrees that the City shall
have the right on the third day after the Effective Date of the Agreement to request and receive
payment from the Corporate Surety Bonds as liquidated damages. RCN-Chicago additionally
agrees that it will certify to Travelers that, if the City makes such a request on the third day after
the Effective Date, the City is entitled to payment of $3,450,000 from the Corporate Surety
Bonds and that none of RCN~Chicago, its parent or affiliates, successors, assigns, or agents,
including any trustee in this bankruptcy case, shall assert any fdefense or objection to payment to
the City of the $3,450,000 from the Corporate Surety Bonds. Flpon receipt of the Corporate

Surety Bond payment, the Payment shall be deemed satisfied.|

i
1
|
|
!

Page 5




SECTION 5: PAYMENT.

In consideration of the modification of the Area 2 Franchise as set forth in Section 4.B of
this Agreement only, (i) RCN shall pay to the City the amount of Four Million Five Hundred
Thousand Dollars ($4,500,000) (“Payment”), and (ii) RCN and the City shall enter into the IRU
Agrecment. The Payment shall be made as follows:

A The City shall retain One Million Fifty Thousand Dollars ($1,050,000) previously
drawn down by the City from the Letters of Credit on February 23, 2004; and

B.  RCN will pay to the City the amount of Three Million, Four Hundred and Fifty
Thousand Dollars ($3,450,000) in immediately available funds by wire transfer to the following
City bank account no later than two (2) business days after the| Effective Date of this Agreement:

Bank One City Main Account
Account #: 1105825

Routing #: 071000013
Attention: Mark Mitrovich

SECTION 6: REPRESENTATIONS AND WARR%\NTIES.

A, Subject to the terms of this Agreement, the Cit)f and RCN each represent and
warrant as follows: !

i. Except as authorized by this Agreement, each Barty promises not to bring any
additional claims, actions, suits or proceedings against jany other Party, directly or
indirectly, regarding or relating in any manner to the City Claims and RCN Claims, as
appropriate, and each Party further covenants and agr that this Agreement is a bar to
any such claim, action, suit or proceeding including, but not limited to any preference
action by RCN or any trustee appointed in the RCN Bankruptcy or the RCN-Chicago

Bankruptcy; 3

ji. Bach Party represents and warrants that it is the sole and lawful owner of all right,
title and interest in all City Claims and RCN Claims, as appropriate, and that it has not
heretofore assigned or transferred, or purported to assign or transfer, to any person or
entity, any City Claims or RCN Claims. Each Party toj this Agreement shall indemnify
the other, shall defend the other, and shall hold the other harmless from and against any
claims based upon or arising in connection with any such prior assignment, transfer, lien
and/or right, or any such purported assignment, transfe‘r, lien and/or right;

jii. The undersigned represent and warrant to each lother that they are duly authorized
to execute this Agreement on behalf of the applicable Party hereto;

iv. The Parties represent and warrant that they hav‘iF read and understand this
Agreement, that they intend to be legally bound by it, ind that its terms, provisions and
conditions have been fully explained to them by their gttorneys; and

Page 6




v. Each Party represents and warrants that, subject to the approvals set forth in
Section 3 of this Agreement, it is authorized to perform its obligations in accordance with

the terms of this Agreement.

B. RCN represents and warrants that it will use its best efforts to obtain all necessary
approvals, including Bankruptcy Court approval, for this Agreement.

C.  The City represents and warrants that it will use its best efforts to obtain all
necessary City Approvals for this Agreement. ;

D.  The warranties and representations of this Agreement are deemed to survive the
Effective Date of this Agreement.

SECTION 7: PENDING LITIGATION.

Within five (5) business days following the receipt of the City Certification set forth in
Section 4A(j) of this Agreement, RCN shall withdraw its Petition for Modification and take such
actions as necessary to dismiss all Litigation with prejudice.

SECTION 8: MUTUAL RELEASES.

A.  Upon the Effective Date of this Agreement, and subject to the City’s receipt of the
Payments set forth in Section 5 herein, the dismissal of the Litjgation set forth in Section 7
herein, and the other conditions set forth in this Agreement, intluding but not limited to the
execution of the Dark Fiber IRU Agreement, the City of Chicago Released Entities do hereby
release the RCN Released Entities, and does forever discharge the City Claims as hereinabove
defined in Section 2, including, but not limited to, any and all liquidated damages, penalties
and/or fines assessed against RCN-Chicago by the City in the Chicago Cable Commission
February 21 Resolutions (the “Release of RCN™). i

B.  Upon the Effective Date of this Agreement andisubject to the dismissal of the
pending litigations set forth in Section 7 herein, the issuance by the City of the City Certification
and the other conditions set forth in this Agreement, the RCN Released Entities do hereby
release and forever discharge the City of Chicago Released Entities from all RCN Claims against
the City of Chicago Released Entities (the “Release of the Cit*”).

C. This Agreement is intended to and does settle at:uRCN Claims and City Claims,
and nothing contained herein shall constitute an admission by lany Party as to the merits of any
claims, positions or arguments that they have or might assert with respect to the disputes settled
by this Agreement, and nothing in this Agreement shall be conistrued as an admission by any
Party of any liability of any kind to any other Party. :

D.  Subject to the City’s right to enforce the Area 2 Franchise as modified herein and
the Dark Fiber IRU Agreement, the Parties agree that any and|all claims and disputes settied
pursuant to this Agreement shall be forever extinguished and as such shall not in any manner be
used by any Party in connection with any future matters or course of dealing between the Parties,

{
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including but not limited to the renewal, extension, amendment, assignment, transfer or other
modification of existing or future cable franchise or other right-of-way use agreements.

E.  These releases shall not be construed to release:either the City or RCN from the
terms of this Agreement. _

SECTION 9;: GENERAL PROVISIONS.

A Governing Law. This Agrecment shall be governed by, and enforced in
accordance with the laws of the State of lllinois. :

B. Benefit and Burden. The covenants, conditions, agreements, terms and provisions
herein contained shall be binding upon, and shall inure to the benefit of, the parties hereto and
each of their respective heirs, executors, administrators, personal representatives, successors and

assigns.

C.  Timeofthe Essence. Time is of the essence injthe performance of all terms and
provisions of this Agreement. :

D.  Compromise of Disputed Claims. Each of the Parties understands and agrees that
this Agreement is in the nature of a settlement and compromide of RCN Claims and City Claims.

Both the City and RCN intend to settle and satisfy all claims, judgments and controversies
encompassed by the City Claims and RCN Claims to avoid er litigation.

'

E. Entire Agreement. This Agreement constitutes the entire agreement between the
parties hereto and supercedes any and all prior agreements and negotiations between the Parties,
whether written or oral, relating to the subject matter of this Agreement.

i
F. Interpretation. This Agreement shall be constrited without regard to the identity
of the Party who drafted the various provisions of this Agreenient. Moreover, each and every
provision of this Agreemeant shall be construed as though all Parties to this Agreement
participated equally in the drafting of this Agreement. Asa résult of the foregoing, any rule or
construction that a document is to be construed against the drafting Party shall not be applicable
to this Agreement.

G.  Amendments and Modifications. No amendmént to or modification of this
Agreement shall be effective until it is reduced to writing andjapprovod and executed by all
Parties to this Agreement and approved in accordance with al applicable statutory and judicial
rules and procedures. :

H  NoThird Party Beneficiaries. No claim as a tiird Party beneficiary under this
Agreement by any person shall be made, or be valid, against the City or RCN.

L Additional Documents. The City and RCN agree to cooperate fully and execute
all supplemental documents, and to take all additional actions|that may be necessary to give full
force and effect to the basic terms and intent of this Agreement.
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1. Counterparts. This Agreement may be executed in counterparts, each of which
shall be deemed to constitute an original.

K. Attorneys’ Fees and Other Costs. The Parties shall each bear and be solely

responsible for their respective costs and expenses in connection with this Agreement, including
but not limited to their respective attorneys’ fees and other costs generated in connection with the
disputes giving rise to this Agreement, and in securing any and all required approvals of this

Agreement.

L. Proof of Claim Deadline. RCN shall extend the deadline for the Citytofilea
proof of claim in the RCN-Chicago Bankruptcy through and including March 31, 2005.

[this page intentionally left bla}dg]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be

executed this day of , 2004.

RCN CABLE TV OF CHICAGO, INC. CITY OF CHICAGO
By: By:

Name: Name: :

Title: Title:

RCN CORPORATION
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IN wmgfdsawunnsor, the parties hereto have cansed this Agresment to be
exccuted this _j Jay of Mawsber ,2004. ,

RCN CABLE TV OF CHICAGO, INC. CITY OF CHICAGO

By: t%&ﬂavé% By:

Name: Thomes M Mekao, Name:

\1d / Genaral Nenigv\ Title:

RCN CORPORATION

Name:

Title:
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IN WITNESS Ayl parties hereto have caused this Agreement to be
V&M

executed this /22-day of , 2004,

RCN CABLE TV OF CHICAGO, INC. CITY OF CHICAGO

By: By: —

Name: Name: gk 7. ?9&2'

Title: Title: %ﬁﬂ‘mf@flmﬂm @Mm/
RCN CORPORATION

By:

Name:

Title:
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EXHIBIT “B”




RCN Corporation - Creditor Listing - December 16, 2004

828 S. WABASH, LLC

ALL RACK

ANDREWS KURTH LLP

ARNALL GOLDEN GREGORY LLP

BLACKWELL SANDERS PEPER MARTIN LLP
BLANKROME LLP

CARL SANDBURG VILLAGE CONDOMINIUM
CHARLES, CHRISTOPHER

CHICAGO ACCESS CORPORATION (AREA 2)
CITY OF CHICAGO

CITY OF CHICAGO

CITY OF CHICAGO

CITY OF CHICAGO

DHL EXPRESS (USA), INC.

DWYER, SMITH, GARDNER, LAZER, POHREN,
E! ENTERTAINMENT TELEVISION, INC.
FEDERAL COMMUNICATIONS COMMISSION
GOTHAM SOUND & COMMUNICATIONS
GREENBERG TRAURIG, LLP

GREENBERG TRAURIG, LLP

HALPERIN & ASSOCIATES

HSBC BANK USA

HSBC BANK USA, AS INDENTURE TRUSTEE
INTERNAL REVENUE SERVICE
INTERNATIONAL BUSINESS MACHINES
INTERNATIONAL FAMILY ENTERTAINMENT INC/
JOHN CLIFFORD PHOTOGRAPHY

KAYE SCHOLER LLP

KAYE SCHOLER LLP

KELLEY DRYE & WARREN LLP

KELLEY DRYE & WARREN LLP

LOVELLS

LOWENSTEIN SANDLER PC

MICHAEL A. CORDOZO

MILBANK, TWEED, HADLEY & MCCLOY LLP
MILBANK, TWEED, HADLEY & MCCLOY LLP
MORRISON & FOERSTER LLP

O'MELVENY & MYERS LLP

PATTERSON, BELKNAP, WEBB & TYLERLLP
PAUL, HASTINGS, JANOFSKY & WALKER LLP
PAUL, HASTINGS, JANOFSKY & WALKER LLP
PHANTOM POWER, GRIP & ELECTRIC
PHOTOBITION BONDED SERVICES
PROFESSIONAL SOUND SERVICES

RCN CORPORATION

REED SMITHLLP

SECURITIES AND EXCHANGE COMMISSION
SHIP-IT

SIMPSON, THACHER & BARTLETT LLP
SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP
SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP
SKADDEN, ARPS, SLATE, MEAGHER & FLOMLLP
SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP
SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP
SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP
TAYLOR PLACE APARTMENTS

THE 5000 SOUTH CORNELL CONDOMINIUM
THE 535 NORTH MICHIGAN AVE CONDOMINIUM
THE CHESTNUT PLACE ASSOCIATES

THE DREXEL TOWERS APARTMENTS

THE OFFICE OF THE UNITED STATES TRUSTEE
THE SIEGE PERILOUS LLC

THE WEEKS-LERMAN GROUP, LLC

TOWN MANAGEMENT CORP

TUDOR INVENSTMENT CORP.

UNITED STATES ATTORNEY FOR THE
UNIVERSAL SERVICE ADMINISTRATIVE

US FUND FOR UNICEF

WEINER & LAURIN, LLP

WILLKIE FARR & GALLAGHER LLP

YORK CAPTIAL MANAGEMENT

40 E. 9TH ST. UNIT 1516 CHICAGO, IL 60605

361 WEST 36TH STREET NEW YORK, NY 10018

ATTN: PETER S. GOODMAN, ESQ. (COUNSEL TO WELLS FARGO AND COMPANY) 450 LEXINGTON AVENUE NEW YORK, NY 10017

ATTN: FRANK N, WHITE, ESQ., DARRYL S. LADDIN, ESQ. (COUNSEL TO VERIZON OPERATING TELEPHONE COMPANIES) 171 17TH STREET NW, SUITE 2100
ATTN: RICHARD M. BEHELER 2300 MAIN STREET, SUITE 1000 KANSAS CITY, MO 64108

ATTN: MICHAEL S. SIMON, ESQ (COUNSEL FOR HUDSON TELEGRAPH ASSOCIATES, L.P.) 405 LEXINGTON AVENUE NEW YORK, NY 10174
1455 N. SANDBURG TERRACE CHICAGO, IL 60610

3018 AVE | BROOKLYN, NY 11210

322 SOUTH GREEN STREET ATTN: BARBARA POPQVIC CHICAGO, IL 60607

ATTN: ESTHER E. TRYBAN TELSER CITY OF CHICAGO DEPARTMENT OF LAW 30 N. LASALLE; ROOM 900 CHICAGO, IL 60602

THE CABLE ADMINISTRATOR (AREA 1) 33 NORTH LASALLE STREET CHICAGO, IL 60602

THE CABLE ADMINISTRATOR (AREA 2) 33 NORTH LASALLE STREET CHICAGO, IL 60602

ATTN: MARA GEORGES, DIANE PEZANOKSI, WESTON HANSCOM, ESTHER TRYBAN-TELSER, 30 NORTH LASALLE STREET, SUITE 900 CHICAGO, IL 60602
PO BOX 905143 CHARLOTTE, NC 28290

FORREST, LLP (COUNSEL TO AFFINITAS CORPORATION) ATTN: CLAY M. ROGERS, GRANT A. FORSBERG 8712 W. DODGE ROAD, SUITE 400 OMAHA, NE
5750 WILSHIRE BLVD., 4TH FLOOR ATTN: MITCH KARP, ESQ. LOS ANGELES, CA 90048

445 12TH STREET, SW WASHINGTON, DC 20554

330 W. 38TH ST NEW YORK, NY 10018

ATTN: RICHARD MILLER & THOMAS WEBER THE MET LIFE BUILDING 200 PARK AVENUE NEW YORK, NY 10166

ATTN: ANDREW ENSCHEDE 77 WEST WACKER DRIVE, SUITE 2500 CHICAGO, IL 60601

ATTN: ALAN D. HALPERIN, ESQ., ETHAN D. GANC, ESQ. 555 MADISON AVENUE - 9TH FLOOR NEW YORK, NY 10022

ATTN: MS. SANDRA E. HORWITZ 452 FIFTH AVENUE NEW YORK, NY 10018-2706

ATTN: ISSUER SERVICES 452 FIFTH AVENUE NEW YORK, NY 10018

INSOLVENCY UNIT 290 BROADWAY, 5TH FLOOR NEW YORK, NY 10007

/O STEVEN W. MEYER, ESQ. OPPENHEIMER WOLFF & DONNELLY LLP 3300 PLAZA VIl 45 SOUTH SEVENTH ST MINNEAPOLIS, MN 55402
10960 WILSHIRE BLVD LOS ANGELES, CA 90024

54 WEST 18TH STREET #16J NEW YORK, NY 10011

3FIRST NATIONAL PLAZA SUITE 4100 70 WEST MADISON STREET ATTN: DANIEL A. ZAZOVE, ESQ. CHICAGO, IL 60602

1999 AVENUE OF THE STARS, 17TH FLOOR ATTN: STEVEN F. WERTH, ESQ. LOS ANGELES, CA 90067

ATTN: DAVID E. RETTER, ESQ., DEBRA SUDOCK, ESQ. (COUNSEL TO HSBC BANK USA, AS INDENTURE TRUSTEE) 101 PARK AVENUE NEW YORK, NY 10178
ATTN: MARK R. SOMERSTEIN, ESQ., ANNE H. PAK, ESQ. (COUNSEL TO HSBC BANK USA, AS COLLATERAL AGENT) 101 PARK AVENUE NEW YORK, NY 10178
ATTN: ERIC D. STATMAN, ESQ. (COUNSEL TO NORTEL NETWORKS, INC.) 900 THIRD AVENUE, 16TH FLOOR NEW YORK, NY 10022
(ATTORNEYS FOR AT&T) ATTN: VINCENT A. D'AGOSTINO, ESQ. 65 LIVINGSTON AVENUE ROSELAND, NJ 07068

CORPORATION COUNSEL OF THE GITY OF NEW YORK ATTN: GABRIELA P. CACUCI, ESQ. 100 CHURCH STREET NEW YORK, NY 10007
ATTN: DENNIS DUNNE, ESQ. 1 CHASE MANHATTAN PLAZA NEW YORK, NY 10005

ATTN: DEIDRE A. SULLIVAN, ESQ. 1 CHASE MANHATTAN PLAZA NEW YORK, NY 10005

ATTN: JASON C. DIBATTISTA, ESQ. (COUNSEL TO A&E TELEVISION NETWORKS) 1290 AVENUE OF THE AMERICAS NEW YORK, NY 10104
ATTN: BEN H. LOGAN, ESQ., EMILY CULLER, ESQ. (COUNSEL TO VULCAN VENTUES CAPTIAL) 400 SOUTH HOPE STREET LOS ANGELES, CA 90071-2899
ATTN: DAVID W. DYKHOUSE (COUNSEL TO DOLP 1133 PROPERTIES LLC) 1133 AVENUE OF THE AMERICAS NEW YORK, NY 10036-6710
ATTN: MICHAEL K. CHERNICK, ESQ. 75 E. 55TH STREET, FIRST FLOOR NEW YORK, NY 10022

ATTN: HARVEY A STRICKON, ESQ. (COUNSEL TO EVERGREEN FUNDS) 75 EAST 55TH STREET NEW YORK, NY 10022-3205

29605 LORAIN ROAD NORTH OLMSTED, OH 44070

504 JANE ST. FORT LEE, NJ 07024

311 WEST 43RD ST NEW YORK, NY 10036

ATTN: GENERAL COUNSEL 105 CARNEGIE CENTER PRINCETON, NJ 08540

ATTN: ELENA LAZAROU, ESQ (COUNSEL FOR GENERAL ELECTRIC CAPITAL CORPORAT ION) 599 LEXINGTON AVENUE NEW YORK, NY 10022
233 BROADWAY, SUITE 600 NEW YORK, NY 10279

732 W BROADWAY FULTON, NY 13069

ATTN: PETER V. PANTALEO, ESQ. 425 LEXINGTON AVENUE NEW YORK, NY 10017-3954

ATTN: BENNETT S. SILVERBERG FOUR TIMES SQUARE, 26-412 NEW YORK, NY 10036

ATTN: FREDERICK MORRIS, ESQ. FOUR TIMES SQUARE NEW YORK, NY 10036-6522

ATTN: JAY M. GOFFMAN, ESQ. FOUR TIMES SQUARE NEW YORK, NY 10036-6522

ATTN: KRIS AGARWAL FOUR TIMES SQUARE NEW YORK, NY 10036-6522

ATTN: ADRIANA SALAZAR, RM 26-413 FOUR TIMES SQUARE NEW YORK, NY 10036-6522

ATTN: BRIAN P. KELLY, RM 35-220 FOUR TIMES SQUARE NEW YORK, NY 10036-6522

901 SOUTH ASHLAND ATTN: JIM ADDAUTE CHICAGO, IL 60607

5000 SOUTH CORNELL CHICAGO, IL 60615

535 N. MICHIGAN AVE CHICAGO, IL 60611

850 N. STATE ST. CHICAGO, IL 60610

4917 S. DREXEL CHICAGO, IL 60615

ATTN: PAUL K. SCHWARTZBERG, ESQ. 33 WHITEHALL STREET, 21ST FLOOR NEW YORK, NY 10004

108 CALYER STREET #4R BROOKLYN, NY 11222

58-38 PAGE PL. PO BOX O MASPETH, NY 11378

1550 N NORTHWEST HWY STE 209 PARK RIDGE, IL 600681459

ATTN: DARRYL L. SCHALL, ANALYST 1275 KING STREET GREENWICH, CT 06831

86 CHAMBERS ST #3 NEW YORK, NY 100071826

D. SCOTT BARASH V.P. & GENERAL COUNSEL 2000 L STREET, NW, SUITE 200 WASHINGTON, DC 20036

681 MAIN ST PO BOX 346 LUMBERTON, NJ 08048

ATTN: PAUL J. LAURIN, ESQ. (COUNSEL TO FOX CABLE NETWORKS GROUP) 15760 VENTURA BLVD., SUITE 1727 ENCINO, CA 91436-2152
787 SEVENTH AVENUE ATTN: STEVEN WILAMOWSKY, ESQ. NEW YORK, NY 10019

ATTN: ERIC EDIDIN 390 PARK AVENUE, 15TH FLOOR NEW YORK, NY 10022
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Chicago Access Corporation

Attn.. Barbara Popovic, Executive Director
322 South Green Street

Chicago, IL 60607

Andrew J. Enschede, Esq.
Greenberg Traurig, LLP
(Attorneys for the City of Chicago)
77 West Wacker Drive, Suite 2500
Chicago, IL 60601




