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:
L. I 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 February 4, 2005, I caused to be served the following:
a) “Final Application of Skadden, Arps, Slate, Meagher & Flom LLP Seeking Allowance of

b)

d)

Fees for Professional Services Rendered and Disbursements Incurred as Counsel for the
Debtors for the Period from May 27, 2004 Through December 21, 2004”, dated February 5,
2005, a copy of which is attached hereto as Exhibit “A”, (the “Skadden Application™),
“Notice of Filing Final Report by AP Services, LLC of Compensation Earned and Expenses
Incurred for the Period of September 1, 2004 Through December 31, 2004 and May 27,
2004 Through August 31, 2004 Totals Previously Submitted”, dated February 4, 2005, to
which is attached, “Final Report by AP Services, LLC of Compensation Earned and
Expenses Incurred for the Period of September 1, 2004 Through December 31, 2004 and
May 27, 2004 Through August 31, 2004 Totals Previously Submitted”, dated February 4,
2005, a copy of which is attached hereto as Exhibit “B”, (the “AP Notice”),

“Notice of Filing Application by AP Services, LLC for Approval and Payment of the
Contingent Success Fee”, dated February 4, 2005, to which is attached, “Application by AP
Services, LLC for Approval and Payment of the Contingent Success Fee”, dated February 4,
2005, a copy of which is attached hereto as Exhibit “C”, (the “AP Application”),

“Final Fee Application of PricewaterhouseCoopers LLP for Compensation for Services
Rendered and Reimbursement of Expenses as Accountants and Financial Advisors Pursuant
to Sections 327(a) and 328(a) of the Bankruptcy Code for the Debtors for the Period May 26,
2004 through December 21, 2004”, a copy of which is attached hereto as Exhibit “D”, (the
“PricewaterhouseCoopers Application”), and

“Second and Final Application of the Blackstone Group L.P. as Financial Advisor to RCN
Corporation and Affiliates for Allowance of Compensation for Actual and Necessary
Services Rendered and Reimbursement of All Actual and Necessary Expenses Incurred for
the Period of May 27, 2004 through December 21, 2004”, dated February 4, 2005, a copy of
which is attached hereto as Exhibit “E”, (the “Blackstone Application”),

by causing true and correct copies of the Skadden Application, AP Notice, AP Application,
PricewaterhouseCoopers Application, and Blackstone Application, enclosed securely in separate postage pre-
paid envelopes, to be delivered by first class mail to those parties listed on the annexed Exhibit “F”.

Tirzah Gofdon

Sworn to before me this

14 %day of February, 2005

MARIAH TIFFANY MARTIN

. g0 T - .
77479 %7/24 o Dl/bb“"b) Notary Public, State Of New York

Notary Public

No. 01MA6076302
Qualified In Suffolk County
Commission Expires June 24, 2008

G:\INewman\RCN\Skadden&AP&PWC&BlackstoneApps_Aff.doc
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Hearing Date: March 3, 2005 at 10:00 a.m.
Objections Due: February 25,2005 at 4:00 p.m.

SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP
Four Times Square

New York, New York 10036-6522

(212) 735-3000

D. J. Baker (DB 0085)

(A Member of the Firm)

Frederick D. Morris (FM 6564)

Attorneys for Debtors and Debtors-in-Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

FINAL APPLICATION OF SKADDEN, ARPS, SLATE,
MEAGHER & FLOM LLP SEEKING ALLOWANCE OF FEES FOR
PROFESSIONAL SERVICES RENDERED AND DISBURSEMENTS
INCURRED AS COUNSEL FOR THE DEBTORS FOR THE PERIOD

FROM MAY 27,2004 THROUGH DECEMBER 21, 2004

Name of applicant: Skadden, Arps, Slate, Meagher & Flom LLP
Authorized to provide professional services to: RCN Corporation, et al.
Date representation commenced: May 27, 2004

Date of final retention order: June 22, 2004

Period for which compensation

and reimbursement is sought: May 27, 2004 through December 21, 2004

Amount of compensation sought
as actual, reasonable and necessary: $5,981,366.75'

This amount reflects the adjustments to fees discussed in footnote 5.




Amount of expense reimbursement
sought as actual, reasonable and necessary: $205,313.81

Amount of compensation paid
as actual, reasonable and necessary: $4.830,743.80

Amount of expense reimbursement
paid as actual, reasonable and necessary: $205,313.81

Total amount of compensation and expense reimbursement sought: $6,186.680.56

This is a(n): __ interim X final application.




CUMULATIVE SUMMARY OF ALL MONTHLY STATEMENTS?

THAT WERE SUBMITTED BY SKADDEN, ARPS FOR COMPENSATION
FOR SERVICES RENDERED AND REIMBURSEMENT OF EXPENSES
INCURRED DURING THE APPLICATION PERIOD

TOTAL AMOUNT OF UNPAID

SUBMISSION/ PERIOD TOTAL FEES EXPENSES o

FILING DATE | COVERED | REQUESTED REE%P['E}TS"SSTEESD FE(EssO}Z;*ID PAID (100%) %%gg{ggf’

7/20/04 56//237({?6‘4' $875,681.00 |  $39,720.56 | $700,544.80 | $39,720.56 | $175,136.20
7/01/04 -

8/20/04 sy 325,883.50 | 11,877.93 |  260,706.80 | 11,877.93 65,176.70
8/01/04 -

9/20/04 sy 914,803.50 | 17,771.21 | 731,914.80 | 17,771.21 |  182,978.70
9/01/04 -

10/20/04 1,008451.75 | 4420112 | 806,761.40 | 44201.12|  201,690.35
9/30/04

112004 | Y0104~y 00027375 | 31,149.02 | 801,819.00 | 31,149.02 |  200.454.75
10/31/04
11/01/04 -

122004 | LHOLOS, 94337325 |  35494.60 |  754,698.60 | 3549460 |  188,674.65

120005 | 1201041 96787300 | 2509037 | 77429840 | 2509937 |  193.574.60
12/21/04

TOTALS $6,038,429.75 | $205,313.81 | $4,830,743.80 | $205,313.81 | $1,207,685.95

ADJUSTMENT* (57,063.00) - - - ($57,063.00)

ADJUSTED TOTALS $5,981,366.75 | $205,313.81 | $4,830,743.80 | $205,313.81 | $1,150,622.95

The Monthly Statements (as defined below) for September 2004, October 2004, November
2004, and the period from December 1, 2004 through December 21, 2004, are attached hereto
as Exhibits B, C, D and E, respectively. The Monthly Statements for the period from May 27,
2004 through August 31, 2004 are attached as exhibits to the Interim Fee Application (as
defined below).

Skadden, Arps has not yet been paid the 20% holdback on its professional fees for any month
during the Application Period (as defined below). On December 21, 2004, Skadden, Arps
received a deposit from the Debtors in connection with their emergence from bankruptcy.
Such deposit included the entire $1,207,685.95 holdback for the Application Period (before
the additional adjustments made in this Final Fee Application), which Skadden, Arps contin-
ues to hold in trust pending the Court's final determination with respect to this Final Fee

Application.

Voluntary reduction for time billed by partners, counsel, associates and paraprofessionals
billing ten hours or less during the entire Application Period.
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CUMULATIVE COMPENSATION SUMMARY

BY PROJECT CATEGORY FOR THE PERIOD FROM
MAY 27, 2004 THROUGH DECEMBER 21, 2004

PROJECT CATEGORY hoUa: | TOTALFEES
General Corporate Advice 233.70 $144,235.50
Asset Dispositions (General) 120.00 61,364.50
Asset Dispositions (Real Property) 152.60 57,767.00
Automatic Stay (Relief Actions) 209.20 92,397.00
Business Operations/Strategic Planning 29.40 18,382.00
Case Administration 1,794.40 589,821.50
Claims Administration (General) 922.00 423,331.00
Creditor Meetings/Statutory Committees 203.60 107,850.00
Disclosure Statement/Voting Issues 1,352.40 653,700.50
Employee Matters (General) 233.40 113,401.50
ERISA Litigation 83.10 28,267.00
Executory Contracts (Personalty) 222.80 97,050.50
Financing (DIP and Emergence) 2,025.90 858,566.50
Insurance 299.10 140,736.00
Leases (Real Property) 52.10 27,041.00
Litigation (General) 1,383.70 639,407.00
Liquidation/Feasibility 2.00 1,190.00
Non-working Travel Time 175.20 56,479.75
Regulatory and SEC Matters 718.70 259,039.00
Reorganization Plan/Plan Sponsors 1,854.20 966,678.50"
Reports and Schedules 111.70 50,002.50)
Retention/Fee Matters (Skadden, Arps) 682.90 267,303.00|
Retention/Fee Matters/Objections (Others) 354.90 159,231 .oo"
Secured Claims 11.30 1,603.50]
Tax Matters 284.60 156,978.50)




PROJECT CATEGORY TOTAL TOTAL FEES

HOURS
U.S. Trustee Matters 7.70 3,805.50
Utilities 0.50 197.50
Vendor Matters 12.20 5,539.50
TOTAL 13,533.30 $5,981,366.75

R e ——e——— |




TIME SUMMARY TO FINAL FEE APPLICATION OF SKADDEN,
ARPS, SLATE, MEAGHER & FLOM LLP FOR THE PERIOD

FROM MAY 27,2004 THROUGH DECEMBER 21, 2004°

NAME YEAR OF RATES HOURS’ AMOUNT
ADMISSION
PARTNERS
Lauren E. Aguiar 1996 $545 12.00 $6,540.00
Peter A. Atkins 1969 760 34.00 25,840.00
D. J. (Jan) Baker 1973 760 603.70 458,812.00
Anthony W. Clark 1979 735 91.60 67,326.00
Eric M. Davis® 1992 595 553.35 324,045.00
Howard L. Ellin 1991 735 111.00 81,585.00
Jay M. Goffman 1984 760 143.70 109,212.00
Paul J. Lockwood 1995 545 47.50 25,887.50
John K. Lyons 1989 575 26.00 14,950.00
Maxwell M. Miller 1988 720 77.80 56,016.00
Matthew A. Rosen 1976 760 28.70 21,812.00
J. Gregory St. Clair 1990 595 338.20 201,834.50
Alan G. Straus® 1978 720 342.20 246,132.00
TOTAL PARTNERS 2,409.75| $1,639,992.00
COUNSEL
Berit R. Freeman 1991 $495 10.60 $5,247.00

As an accommodation to the Debtors, Skadden, Arps has voluntarily reduced its fees by
$152,979.60, of which (i) $95,916.60 represents time for partners, counsel, associates and
paraprofessionals billing less than five hours during the period covered by any Monthly
Statement, and (ii) $57,063.00 represents time for partners, counsel, associates and
paraprofessionals billing ten or less hours during the Application Period.

The rates below are the guideline hourly professional and paraprofessional fee rates used in
the bundled rate structure described under "Professional Services" below.

Billing detail with descriptions of work performed by each attorney and paraprofessional
during the Application Period, by project category, is attached to the Monthly Fee Statements.

Includes amounts charged to non-working travel time, which is billed at 50% of the profes-

sional's standard rate.




Thomas J. MatZz® 1976 495 1,092.80 538,881.75
Mark A. McDermott® 1991 495 621.20 289,971.00
Juliette W. Pryor 1982 495 50.00 24,750.00
TOTAL COUNSEL 1,774.60 $858,849.75
ASSOCIATES
Michael D. Adamski PENDING $250 70.20 $17,550.00
Kris Agarwal 2003 395 485.60 185,108.00
John E. Alessi 2003 320 221.50 70,680.00
A. Thompson Bayliss 2003 320 66.00 21,120.00
Jeremy S. Bloom 2002 395 400.00 158,000.00
Victor T. Clark 2002 320 17.60 5,632.00
Stephen D. Dargitz 1997 475 35.10 16,672.50
Grenville R. Day® 1998 460 610.10 273,689.00
Jenelle J. DeCoteau PENDING 250 11.50 2,875.00
Mark L. Desgrosseilliers 1999 440 442.65 193,812.00
Aileen A. Dowd 1999 440 23.30 10,252.00
Jarett Epstein 2003 320 62.40 19,968.00
Thomas R. Fawkes 2002 355 91.70, 31,160.50
Loren E. Friedman PENDING 320 41.40 13,248.00
Mordecai L. Geisler 2003 355 179.70 59,457.00
Michael A. Gentry PENDING 250 270.10 67,525.00
Robert A. Greebel 2002 395 313.80 121,375.00
Jeffrey A. Greenblatt 1997 475 148.40 69,617.00
Brian P. Kelly? 2001 420 881.90 359,928.00
Nicholas Mancuso 2002 355 273.00 99,871.00
Evan A. Michael 2003 355 277.30 93,503.00
Frederick D. Morris® 1995 490 855.40 412,491.00
Samuel S. Ory 1994 460 127.00 58,742.50
Alberto Rodriguez PENDING 250 50.30 12,575.00
Joseph Rotter 2002 355 129.90 46,114.50
Rena M. Samole 2000 395 81.80 32,311.00




Manan D. Shah 2002 420 17.30 7,266.00
Bennett S. Silverberg? 2001 420 534.40 219,193.00
Venera E. Taouchanova 2003 440 534.80 233,256.00
Stephanie L. Teicher 1997 475 10.50 4,987.50
Sina Toussi® 1995 475 860.90 402,765.00
Jennifer Underwood PENDING 295 91.40 27,138.00
TOTAL ASSOCIATES 8,216.95( $3,347,882.50
TOTAL ALL ATTORNEYS | 12,401.30| $5,846,724.25
BLENDED HOURLY RATE $471.46
PARAPROFESSIONALS
Malikah Ashby $195 13.50 $2,632.50
Mary Cunningham® 120 74.50 8,670.00
Margaret Dash 120 10.10 1,212.00
Constance A. Kaplan 120 16.20 1,944.00
Douglas A. Krech 135 12.00 1,620.00
Michael L. Kreiner 135 20.60 2,781.00
Minsoo Kwon 120 24.90 2,988.00
Peggy J. Laurel 120 10.30 1,236.00
Rebecca J. Levy 120 20.70 2,484.00
Zachary D. Pfanstiel 120 45.10 5,062.00
Nancy E. Pichardo 55 15.90 874.50
Raymond R. Pizarro 135 14.20 1,917.00
Joseph J. Roman 85 10.30 875.50
William E. Ross 120 14.00 1,680.00
Adriana G. Salazar 120 649.40 71,281.50




Stephanie Skelly 170 149.70 25,701.50
Jennifer M. Wilson 55 30.60 1,683.00
TOTAL
PARAPROFESSIONALS 1,132.00 $134,642.50
TOTAL
ALL PROFESSIONALS 13,533.30| $5,981,366.75




DISBURSEMENT SUMMARY TO FINAL FEE APPLICATION OF
SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP FOR THE PERIOD
FROM MAY 27, 2004 THROUGH DECEMBER 21, 2004’

Computer Research $69,694.32
Telephone 2,477.61
Reproduction - In-House (@ $.10 per page) 23,173.54
Reproduction - Color (@ $1.00 per page) 222.50
Reproduction - Outside 18,655.30
Outside Research 3,049.80
UCC Search Costs 27,980.00
Filing/Court Fees 5,209.00
Court Reporting 4,437.99
Local Travel 4,271.27
Out-of-Town Travel 28,276.07
Business Meals'" 9,640.15
Courier & Express Carriers (e.g., Federal Express)' 4,712.88
Postage _ 483.86
Electronic Data Management 1,500.08
Professional Fees 676.69
Other 852.75
CLIENT TOTAL _$205.313.81

Skadden, Arps bills clients for reasonable charges and disbursements incurred in connection
with an engagement. Clients are billed for external charges at the actual cost billed by vendors
or, in the case of telephone calls, at the approximate tariff rate. The disbursements and
charges reflected on this Final Fee Application are only those that have been booked at the
end of the Application Period. Due to normal bookkeeping procedures, many charges and
disbursements are not recorded until later periods. Skadden, Arps reserves the right to amend
the amounts listed herein to include such previously unbilled disbursements.

Business meals are charged to a client if an attorney is meeting with a client during breakfast,
lunch or dinner.

Express carriers are used only when first class mail is impracticable and the exigencies of time
require this form of delivery. Couriers are used only when time is of the essence.
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INTRODUCTION

Skadden, Arps, Slate, Meagher & Flom LLP ("Skadden, Arps" or the
"Firm"), counsel for RCN Corporation ("RCN") and certain of its direct and indirect
subsidiaries, the former debtors and debtors-in-possession in the above-captioned cases
(collectively, the "Debtors"), hereby submits this final fee application (the "Final Fee
Application") seeking allowance of compensation and reimbursement of expenses
under 11 U.S.C. § 330 and Fed. R. Bankr. P. 2016 for the period from May 27, 2004
through December 21, 2004 (the "Application Period"). In support of this Final Fee
Application, Skadden, Arps represents as follows:

OVERVIEW

1. RCN was one of the largest chapter 11 cases filed and confirmed
in 2004. Under the plan of reorganization confirmed by this Court, and as a result of
out-of-court work-outs of various non-debtor affiliate obligations, RCN restructured
approximately $4 billion of debt. This amount was comprised of approximately $500
million in secured debt obligations; $1.2 billion in unsecured note obligations; $1.6
billion in preferred stock obligations; and $700 million in franchise build-out obliga-
tions.

2. Because of the significant efforts resolving claims, RCN also was
able to distribute 88% of the plan consideration prior to year end 2004. Specifically, a
total of 2,120 claims were filed in these cases. As discussed under "Claims Administra-
tion and Objections" below, Skadden, Arps successfully resolved more than 1,960 of
such claims so that substantially all of the common stock of the reorganized enterprise

could be distributed to creditors within days after the company went effective under its
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plan. There now remain only a very small handful of claims that need to be resolved
before the case can be closed.

3. As restructuring and bankruptcy counsel to RCN and its debtor
and non-debtor affiliates, Skadden, Arps was intimately involved in almost every aspect
of RCN's successful restructuring. In this Final Fee Application, Skadden, Arps seeks
total fees and expenses of $6,186,680.56 related to the Firm's work on behalf of RCN
and the other debtor entities. This amount is approximately 1.5% of the face amount of
all debt restructured in this matter, and less than 2% of the debt of those entities that
filed chapter 11. For the reasons stated below, Skadden, Arps believes that it added
signiﬁcant value to the restructuring and that its requested fees and expenses are
reasonable, that they are in the best interests of RCN and its stakeholders, and that they
should be approved.

BACKGROUND

4. On May 27, 2004 (the "Petition Date"), RCN and certain other
Debtors (collectively, the "Initial Debtors") filed voluntary petitions in this Court for
reorganization relief under chapter 11 of title 11 of the United States Code (the "Bank-
ruptcy Code").”> RCN Cable TV of Chicago, Inc., an affiliate of RCN, commenced its
chapter 11 case on August 5, 2004. Certain additional Debtors commenced their
chapter 11 cases on August 20, 2004.” On December 8, 2004, this Court confirmed the

Debtors' joint plan of reorganization (the "Plan") and entered the Findings of Fact and

In addition to RCN, TEC Air, Inc., RLH Property Corporation, RCN Finance, LLC and Hot
Spots Productions, Inc., all affiliates of RCN, commenced their chapter 11 cases on the
Petition Date.

RCN Telecom Services of Virginia, Inc., RCN Entertainment, Inc., 21st Century Telecom
Services, Inc. and ON TV, Inc., all affiliates of RCN, commenced their chapter 11 cases on
August 20, 2004.
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Conclusions of Law Relating to and Order Under 11 U.S.C. § 1129(a) and (b) and Fed.
R. Bankr. P. 3020 Confirming the Joint Plan of Reorganization of RCN Corporation
and Certain Subsidiaries. The Debtors consummated the Plan and emerged from
bankruptcy on December 21, 2004 (the "Effective Date").

5. No trustee or examiner was appointed in these chapter 11 cases.
On June 10, 2004, the United States Trustee for the Southern District of New York (the
"United States Trustee") appointed the Committee of Unsecured Creditors (the "Credi-
tors' Committee"). No other official committees were appointed or designated in these
chapter 11 cases.

6. The Court has jurisdiction over this Final Fee Application under
28 U.S.C. §§ 157 and 1334. Venue of the Debtors' chapter 11 cases and this Final Fee
Application are 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 are section 330 of
the Bankruptcy Code and Rule 2016(a) of the Federal Rules of Bankruptcy Procedure.

8. This Final Fee Application has been prepared in accordance with
the Amended Guidelines for Fees and Disbursements for Professionals in Southern
District of New York Bankruptcy Cases, adopted by the Court on April 19, 1995 (the
"Local Guidelines") and the United States Trustee Guidelines for Reviewing Applica-
tions for Compensation and Reimbursement of Expenses Filed under 11 U.S.C. § 330
dated January 30, 1996 (the "UST Guidelines"). Pursuant to the Local Guidelines, a
certification regarding compliance with the Local Guidelines and the UST Guidelines is

attached hereto as Exhibit A.
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9. Annexed to the front of this Final Fee Application is:

a. a schedule setting forth all Skadden, Arps professionals
and paraprofessionals who have performed services in
these chapter 11 cases during the Application Period; the
capacities in which each such individual is employed by
Skadden, Arps; the hourly billing rate charged by
Skadden, Arps for services performed by such individual;
the aggregate number of hours expended during the en-
gagement and fees billed therefor; and the year in which
each professional was first licensed to practice law;

b. a schedule specifying the categories of expenses for
which Skadden, Arps is seeking reimbursement and the
total amount for each such expense category; and

c. a summary of Skadden, Arps' time records billed during
the Application Period, including the utilization of project
categories as hereinafter described.

10.  Skadden, Arps seeks allowance for professional services
rendered to the Debtors during the Application Period in the aggregate amount of
$5,981,366.75 and for reimbursement of expenses incurred in connection with the
rendition of such services in the aggregate amount of $205,313.81.

RETENTION OF SKADDEN, ARPS

11.  Skadden, Arps has represented the Debtors on various matters
since 1997. Beginning in October 2003, Skadden, Arps was retained to assist the
Debtors in their present restructuring efforts by, among other things, advising the
Debtors regarding restructuring matters in general and preparing for the potential
commencement and prosecution of chapter 11 cases for the Debtors. On the Petition
Date, the Initial Debtors filed an application with this Court (the "Retention Applica-
tion") to retain Skadden, Arps as their primary bankruptcy counsel pursuant to section

327(a) of the Bankruptcy Code, to perform the following duties:
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advise the Debtors with respect to corporate transactions
and corporate governance;

advise the Debtors with respect to their powers and duties
as debtors-in-possession in the continued management
and operation of their businesses and properties;

negotiate and review appropriate documents, and prepare
any agreements with creditors, equity holders and inves-
tors;

review and prepare pleadings, make court appearances
and take such other actions as are deemed necessary and
desirable;

advise and consult on the conduct of the chapter 11 cases,
including all of the legal and administrative requirements
of operating in chapter 11;

initiate, prosecute and/or defend litigation that may arise
during the course of the cases as to which there is no
disqualifying conflict;

negotiate and prepare on the Debtors' behalf a plan of
reorganization, disclosure statement and all related agree-
ments and/or documents and take any necessary action on
behalf of the Debtors to obtain confirmation and consum-
mation of such plan; and

perform all other necessary legal services and provide all
other necessary legal advice to the Debtors in connection
with the chapter 11 cases.

On June 3, 2004, this Court entered an interim order authorizing the Initial Debtors'

retention of Skadden, Arps as their bankruptcy counsel. By order dated June 22, 2004,

this Court authorized, on a final basis, the Initial Debtors' retention of Skadden, Arps as

their bankruptcy counsel under Bankruptcy Code section 327(a). By order dated

September 29, 2004, this Court authorized, on a final basis, Skadden, Arps' retention by

all of the other Debtors as their bankruptcy counsel under Bankruptcy Code section
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FEE PROCEDURE

12. On June 22, 2004, this Court entered the Administrative Order
Under 11 U.S.C. §§ 105 and 331 Establishing Procedures for Interim Compensation
and Reimbursement of Expenses of Professionals (the "Interim Compensation Order"),
which provides that professionals could file and serve monthly fee statements by the
20th day, or the following business day if such date fell on a weekend or holiday,
following the month for which compensation and reimbursement of expenses was
sought. If no objections to a monthly fee statement were filed, the Interim Compensa-
tion Order provided that the Debtors were authorized to pay 80% of the fees and 100%
of the reimbursable disbursements set forth in such monthly fee statement. Skadden,
Arps provided such monthly statements (each, a "Monthly Statement," and, collectively,
the "Monthly Statements") to the Debtors and the parties specified in the Interim
Compensation Order, for each monthly period during the Application Period. Skadden,
Arps received no objections to the fees and expenses requested in the Monthly State-
ments.

13. On October 24, 2004, Skadden, Arps filed the First Interim Fee
Application of Skadden, Arps, Slate, Meagher & Flom LLP Seeking Allowance of Fees
for Professional Services Rendered and Disbursements Incurred as Counsel for the
Debtors for the Period from May 27, 2004 through August 31, 2004 (the "Interim Fee
Application"). On November 1, 2004, the United States Trustee filed a limited
objection to thé interim fee applications filed by the various professionals retained in
these cases, including Skadden, Arps, whereby the United States Trustee requested that

the 20% holdback amounts for each such professional not be paid until final resolution
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of these cases.'"* On November 15, 2004, the Creditors' Committee filed a response to
the Interim Fee Application, whereby it (i) requested that Skadden, Arps provide certain
billing information for RCN's non-Debtor affiliates, which information Skadden, Arps
subsequently provided, and (ii) preserved its right to object to the Interim Fee Applica-
tion.

14, On November 24, 2004 this Court entered an order (the "Interim
Fee Order") whereby it granted, inter alia, the relief requested by Skadden, Arps in the
Interim Fee Application. To date, Skadden, Arps has been paid $5,036,057.61'° by the
Debtors for fees and expenses relating to these chapter 11 cases.

RELIEF REQUESTED

15. Skadden, Arps submits this Final Fee Application for (a)
allowance of reasonable compensation for professional services rendered by Skadden,
Arps to the Debtors during the Application Period in the amount of $5,981,366.75,
which amount is derived solely from the applicable billing rates of the Firm's personnel
who rendered such services, and (b) reimbursement of actual and necessary charges and
disbursements incurred by Skadden, Arps in the rendition of required professional
services on behalf of the Debtors during the Application Period in the amount of

$205,313.81.

Prior to this objection, Skadden, Arps' Monthly Statements reflected a 20% holdback, and
they continued to do so throughout these chapter 11 cases.

This represents payment for 80% of the fees for services rendered (net of the 20% holdback
amount held back by the Debtors) and 100% of the disbursements incurred between May 27,
2004 and December 21, 2004. On December 21, 2004, Skadden, Arps received a deposit
from the Debtors in connection with their emergence from bankruptcy. Such deposit included
the entire $1,207,685.95 holdback for the Application Period (before the additional adjust-
ments made in this Final Fee Application), which Skadden, Arps continues to hold in trust
pending the Court's final determination with respect to this Final Fee Application.
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16.  During the Application Period, professionals of Skadden, Arps
devoted a total of 13,533.30 hours to the representation of the Debtors in their chapter
11 cases. Of the aggregate time expended, 2,409.75 hours were spent by partners,
1,774.60 hours were spent by counsel, 8,216.95 hours were spent by associates, and
1,132.00 hours were spent by paraprofessionals. As summarized by a chart at the
beginning of this Final Fee Application, these professionals billed their services in these
cases to numerous matters covering discrete activities. The Monthly Statements contain
detailed descriptions of the services rendered by Skadden, Arps professionals during the
Application Period and are incorporated herein by reference.

17. Skadden, Arps has received $4,830,743.80 to date in compensa-
tion for services rendered. The Interim Fee Order provides that Skadden, Arps is
entitled, in connection with its final fee application, to seek payment from the Debtors
for the 20% holdback on its professional fees for the entire Application Period. There
is no agreement or understanding between Skadden, Arps and any other person other
than members of the Firm for the sharing of compensation to be received for services
rendered in these cases.

STANDING AT THE BAR AND EXPERIENCE

18. Skadden, Arps believes it assembled a highly qualified team of
professionals to provide services to the Debtors throughout the course of their reorgani-
zation. As discussed in the Interim Fee Application, Jay Goffman initially had primary
responsibility for this engagement but transitioned such responsibility to D.J. (Jan)
Baker in August 2004. Messrs. Goffman and Baker are partners in the Firm's restruc-
turing Group. J. Gregory St. Clair, also a partner in the Firm's restructuring group,

became involved shortly after the Petition Date to oversee certain aspects of the
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Debtors' cases. The qualifications and experience of Messrs. Goffman, Baker and St.
Clair are set forth in the Interim Fee Application.

19.  Collectively, Messrs. Goffman, Baker and St. Clair supervised
and coordinated the daily activities of the Skadden, Arps professionals working on
these cases, while also providing crucial advice and support to the Debtors on the
matters for which the Firm was retained.

SUMMARY OF SERVICES PROVIDED

20. It is not possible within the confines of this Final Fee Application
to describe in detail the many issues, conferences, telephone conversations, negotiations
and other matters in these cases that occupied the time of Skadden, Arps professionals
during the Application Period. The following description of the services provided by
Skadden, Arps is, therefore, merely a summary of the matters that occupied the most
substantial amounts of professional time during the Application Period. Additional
matters on which Skadden, Arps professionals worked are described in the daily time
details of each professional, copies of which are attached to the Monthly Statements.

21.  Petitions and First Day Motions. Skadden, Arps professionals
devoted significant time to preparing and filing the chapter 11 petitions and various
first-day motions such as the joint administration motion, the case management motion,
the cash management motion, and the cash collateral motion. Most of the work
performed by Skadden, Arps professionals with respect to the Initial Debtors' petitions
and first-day motions was performed prior to the Petition Date. Skadden, Arps attor-
neys also prepared for, and attended, the first-day hearings.

22.  Retention Matters and Other Pleadings. Skadden, Arps

professionals devoted significant time to preparing and filing retention applications
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required by the Bankruptcy Code, not only for themselves but also for the various other
professionals retained by the Debtors, including Bankruptcy Services, LLC; Innisfree
M&A Incorporated; Financial Balloting Group LLC; Swidler Berlin Shereff Friedman,
LLP; PricewaterhouseCoopers LLP; The Blackstone Group L.P.; AP Services, LLC;
Winston & Strawn LLP; Spencer Stuart; PDA Group, LLC; Dechert LLP; and
Kasowitz, Benson, Torres & Friedman LLP. Skadden, Arps attorneys spent time
preparing the Interim Fee Application and the omnibus order to approve the interim fee
applications filed by the other professionals retained by the Debtors in these cases.

23. Skadden, Arps prepared and filed disclosure updates to the
affidavit in support of the Retention Application, as required by the Bankruptcy Court,
the Bankruptcy Code, and the Federal Rules of Bankruptcy Procedure. Skadden, Arps
attorneys also spent time responding to the United States Trustee's objection to the
retention of Skadden, Arps as the Debtors' primary bankruptcy counsel.

24.  In addition, Skadden, Arps professionals devoted significant time
to preparing and filing substantially all of the other pleadings filed by the Debtors in
these chapter 11 cases, including the motion to authorize the continuation of the
Debtor's employee retention and severance program; the motion to impose trading
restrictions on the Debtors' equity securities; motions to authorize, and then increase the
amount of, the Debtors' exit financing facility; the Debtors' reply to the sole objection to
the motion to authorize the Debtors' exit financing facility; and the motion to authorize
the purchase of director and officer liability insurance. Skadden, Arps attorneys also
spent a significant amount of time preparing for and attending the hearings on these

matters.
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25.  The Plan. During the Application Period, Skadden, Arps
attorneys spent considerable time assisting the Debtors in their efforts to formulate and
draft the Plan. Skadden, Arps advised the Debtors with respect to the legal require-
ments of a reorganization plan under the Bankruptcy Code, as well as the legal and
administrative ramifications of various proposed revisions to the Plan. Skadden, Arps
also assisted the Debtors in securing this Court's approval of several extensions of the
exclusive periods during which the Debtors could file, and solicit acceptances for, their
reorganization plan.

26.  In their efforts to assist the Debtors with the formulation and
drafting of the Plan, Skadden, Arps attorneys spent a substantial amount of time in
discussions and negotiations regarding legal, procedural and financial issues with the
Debtors' management and various interested parties, including AP Services, LLC ("AP
Services"), as the Debtors' crisis managers; The Blackstone Group L.P. ("Blackstone"),
as the Debtors' financial advisors; Winston & Strawn LLP, as counsel to RCN's board
of directors; Milbank, Tweed, Hadley & McCloy, LLP, as counsel to the Creditors'
Committee; Simpson Thacher & Bartlett LLP, as counsel to the agent under the
Debtors' prepetition senior credit facility; White & Case LLP, as counsel to the agent
under the Exit Facility (as defined in the Plan); and Paul, Hastings, Janofsky & Walker
LLP, as counsel to the lenders under the credit facility with Evergreen Investment
Management Company, LLC and certain affiliates.

27.  To facilitate this process, Skadden, Arps routinely and frequently
circulated drafts of the proposed Plan and revisions thereto to various parties in interest
for consideration, discussion and comment. By keeping the various parties in interest

apprised of proposed changes to the Plan, and soliciting comments from such parties in

21




a timely manner, Skadden, Arps was able to successfully resolve, in advance, many
issues that might otherwise have caused disputes at the December 8, 2004 hearing with
respect to confirmation of the Plan (the "Confirmation Hearing"). These efforts were
key to achieving the consensual reorganization of the Debtors in a relatively short
period of time.

28.  The Disclosure Statement. During the Application Period,
Skadden, Arps attorneys spent considerable time assisting the Debtors in their efforts to
formulate and draft the Disclosure Statement with Respect to the Joint Plan of Reorga-
nization (the "Disclosure Statement"). Skadden, Arps devoted substantial amounts of
time to revising and editing the Disclosure Statement to ensure that it reflected the
changing circumstances of these chapter 11 cases, complied strictly with Bankruptcy
Code requirements, and accurately described relevant and material events, develop-
ments, background information, agreements, and documents.

29.  In preparing, revising and finalizing the Disclosure Statement,
Skadden, Arps attorneys engaged in numerous discussions and negotiations with the
Debtors' management, their professional representatives, and counsel to all parties in
interest. Skadden, Arps attorneys also engaged in numerous conferenceé with
Blackstone regarding the liquidation analysis that was included in the Disclosure
Statement.

30.  Aspart of the process of negotiating, drafting and revising the
Disclosure Statement, Skadden, Arps devoted substantial amounts of time and re-
sources to researching, preparing and reviewing adequate disclosure of various matters
including, without limitation: (i) the Debtors' corporate structure, employment agree-

ments and business operations, (ii) the indemnification of officers and directors; (iii)
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outstanding prepetition litigation; (iv) the Chicago Litigation (as defined below); (v)
executory contracts; (vi) tax issues and the tax ramification of the Plan; (vii) securities
law issues; (viii) classification issues and the treatment of claims; and (ix) notice and
solicitation matters.

31.  Initial drafts of the Plan and Disclosure Statement were filed on
August 20, 2004. Revised drafts of the Plan and Disclosure Statement were filed on
August 31, 2004 and again on October 12, 2004. Skadden, Arps attorneys prepared for
and attended the hearing on approval of the Disclosure Statement on October 12, 2004,
Such preparations included addressing various inquiries from time to time regarding
possible amendments to the Disclosure Statement as well as the sole objection that was
filed with respect to the Disclosure Statement. The Disclosure Statement was approved
by an order of this Court, dated October 13, 2004.

32.  Plan Solicitation. Skadden, Arps performed substantial work on
matters relating to the solicitation of votes with respect to the Plan. Skadden, Arps
developed the procedural foundation for soliciting acceptances and rejections of the
Plan, in concert with Bankruptcy Services, LLC, the Debtors' claims and noticing agent
(the "Noticing Agent"), and Financial Balloting Group LLC, the Debtors' solicitation
agent (the "Solicitation Agent"). On September 2, 2004 the Debtors prepared and filed
a motion to, among other things, schedule the Confirmation Hearing and approve the
solicitation procedures for the Plan.

33. During the Application Period, Skadden, Arps finalized and
supervised the printing of all solicitation materials, including the Plan, Disclosure
Statement, voting ballots and various notices, and worked closely with the Noticing

Agent and the Solicitation Agent to ensure that appropriate solicitation materials were

23




timely delivered to all creditors and equity security holders. Skadden, Arps assisted the
Debtors, the Creditors' Committee and the Solicitation Agent in marshaling Plan
ballots.

34.  Plan Confirmation. Skadden, Arps attorneys spent a significant
amount of time preparing for the Confirmation Hearing. As part of this preparation,
Skadden, Arps professionals drafted notices for distribution and publication with
respect to the Confirmation Hearing and assisted with the drafting and filing of: (i) the
Declaration of John S. Dubel in Support of Confirmation of the Joint Plan of Reorgani-
zation of RCN Corporation and Certain Subsidiaries, filed on December 6, 2004; (ii)
the Declaration of Timothy Coleman in Support of Confirmation of the Joint Plan of
Reorganization of RCN Corporation and Certain Subsidiaries, filed on December 6,
2004; and (iii) the Declaration of Jane Sullivan Certifying (A) Voting on and Tabula-
tion of Ballots Accepting and Rejecting the Joint Plan of Reorganization of RCN
Corporation and Certain Subsidiaries and (B) Election by Holders of Class 5 RCN
General Unsecured Claims, filed on December 3, 2004. Skadden, Arps professionals
also researched, drafted and filed the Memorandum of Law in Support of Confirmation
of the Joint Plan of Reorganization of RCN Corporation and Certain Subsidiaries, filed
on December 6, 2004.

35.  Aspart of the Confirmation Hearing process, Skadden, Arps also
negotiated resolutions of all objections that were filed with respect to the Plan, includ-
ing those filed by Debra K. Craig; Edward T. Joyce; E! Entertainment Television, Inc.;
Scripps Networks, Inc.; and National Cable Television Cooperative. As a consequence
of these objections being successfully resolved, the Debtors and Skadden, Arps were

able to request confirmation of the Plan at an uncontested hearing, and the Court
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entered the Findings of Fact and Conclusions of Law Relating to and Order Confirming
the Joint Plan of Reorganization of RCN Corporation and Certain Subsidiaries on the
same day as the Confirmation Hearing.

36. Emergence. Skadden, Arps professionals spent a significant
amount of time and effort helping the Debtors to satisfy the various conditions prece-
dent to consummation of the Plan, including the execution and delivery of all docu-
ments necessary to implement the exit financing as described in the Plan. Such efforts
involved Skadden, Arps' devoting considerable time and resources to negotiating,
preparing and finalizing the various documents underlying the first-lien and second-lien
credit facilities that comprise the $480 million Exit Facility, and a third-lien credit
agreement with Evergreen Investment Management Company, LLC and certain of its
affiliates. Skadden, Arps professionals also orchestrated the complex closings of all
three credit facilities, which resulted in the Debtors' emergence from chapter 11 on
December 21, 2004, the Effective Date of the Plan.

37.  Case Administration and General Bankruptcy Matters.
During the Application Period, Skadden, Arps professionals spent a significant amount
of time on matters relating to case administration, and worked extensively with the
Debtors' other professionals on various matters including, among other things, the
preparation of the Debtors' schedules and statements and monthly operating reports, as
well as various regulatory, claims reconciliation, and noticing matters.

38.  Skadden, Arps attorneys also conferred with the Debtors'
management on an almost daily basis during the Application Period to formulate
strategy for resolving issues as they arose in connection with operating as chapter 11

debtors-in-possession, such as the treatment of executory contracts and unexpired leases
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of nonresidential real property, the removal of actions against the Debtors, and the
preparation and filing of a motion to extend the removal period under 28 U.S.C. §1452.

39.  Skadden, Arps spent time responding to the motions that were
filed to request relief from the automatic stay, including those filed on behalf of
Jennifer Shuman, Barbara Redmond, Debra Craig and Marie DeWees. With respect to
these lift stay motions, Skadden, Arps professionals negotiated, prepared and filed: (i)
an order granting Ms. Shuman limited relief from the stay to collect a settlement from
RCN's insurer and (ii) a stipulation and order granting Ms. DeWees limited relief from
the stay to proceed with her lawsuit against RCN in the Superior Court of New Jersey —
Appellate Division. The lift stay motions that were filed on behalf of Ms. Redmond
and Ms. Craig were ultimately withdrawn.

40.  Skadden, Arps attorneys conferred extensively with the Debtors
and prepared and filed a motion requesting authorization for the Debtors to renew
certain insurance policies and to assume certain executory contracts relating to their
insurance policies and their television production business. In connection with this
motion, Skadden, Arps spent a considerable amount of time addressing issues raised by
Travelers/St. Paul, Royal & SunAlliance, American International Group, Inc. ("AIG"),
and Liberty Mutual Insurance Company, and ultimately negotiated, prepared and filed
stipulations between the Debtors and each of AIG and Liberty Mutual Insurance
Company.

41. Skadden, Arps was also responsible for reviewing and, as
necessary, filing responsive pleadings to objections and other pleadings filed by parties
in interest, including the Creditors' Committee's motion to establish certain procedures

with respect to RCN's non-debtor affiliates, and requests by certain stockholders and the
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United States Trustee to form an equity committee. Skadden, Arps professionals also
spent a significant amount of time responding to various inquiries by stockholders,
bondholders and other parties in interest.

42.  Claims Administration and Objections. During the Applica-
tion Period, Skadden, Arps spent a significant amount of time assisting the Debtors and
AP Services in reviewing and analyzing the various proofs of claim that were filed in
these cases. In that regard, Skadden, Arps performed a crucial role in the preparation
and filing of (i) the Debtors' Objection Under 11 U.S.C. §§ 105(a), 502(b), 503 and 507,
Fed. R. Bankr. P. 3007 and the Bar Date Order to Proofs of Claim Filed by Kemper
Insurance Companies (the "Kemper Objection"); (ii) the Debtors' First Omnibus
Objection Pursuant to 11 U.S.C. §§ 502(b) and 510(b), and Fed. R. Bankr. P. 3007, to
(I) Equity Interests, (I) Securities Claims, (II[) Redundant Public Debt Claims, and (IV)
Insufficient Documentation Claims (the "First Omnibus Claims Objection"); (iii) the
Debtors' Second Omnibus Objection Pursuant to 11 U.S.C. §§ 502(b) and 510(b) and
Fed. R. Bankr. P. 3003 and 3007 to Claims (the "Second Omnibus Claims Objection™);
and (iv) the Debtors' Fourth Omnibus Objection Pursuant to 11 U.S.C. §§ 502(b) and
510(b) and Fed. R. Bankr. P. 3003 and 3007 to Claims (the "Fourth Omnibus Claims
Objection").'s

43. In the First Omnibus Objection, the Debtors objected to 1,888

proofs of claim that were filed against the Debtors, all of which were resolved in the

The Debtors' Third Omnibus Objection to Claims Pursuant to 11 U.S.C. § 502(b) and Fed. R.
Bankr. P. 3007 was prepared and filed by Kasowitz, Benson, Torres & Friedman LLP, as
conflicts counsel to the Debtors. The Debtors' Fifth Omnibus Objection to Claims Pursuant to
11 U.S.C. §§ 105(a) and 502 and Fed. R. Bankr. P. 3001 and 3007 was prepared and filed by
Dechert LLP, as conflicts counsel to the Debtors.
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manner requested: 1,395 were disallowed and expunged and 493 were subordinated as
securities claims.

44.  In the Second Omnibus Objection, the Debtors objected to 57
proofs of claim. Three of these claims were subordinated as securities claims, five were
reclassified as claims against a Debtor other than the Debtor with respect to which the
proofs of claim were filed, and 45 claims were disallowed and expunged. Only four of
these claims remain unresolved as of the date hereof. |

45. In the Fourth Omnibus Objection, the Debtors objected to 19
proofs of claim, all of which were resolved. Fifteen of these claims were disallowed
and expunged, with the remaining four claims disallowed and expunged to the extent
they represented equity interests and subordinated to the extent they represented
securities claims.

46. The Kemper Insurance Companies ("Kemper") filed a response
to the Kemper Objection and Skadden, Arps attorneys spent a significant amount of
time resolving Kemper's claim, ultimately negotiating the terms of a resolution between
the Debtors and Kemper. Favorable resolutions of the Kemper matter and the claims
resolved pursuant to the First, Second and Fourth Omnibus Claim Objections were
essential to the Debtors' achieving a rapid confirmation of the Plan.

47.  Financing Matters. During the Application Period, Skadden,
Arps devoted a significant amount of time and resources to advising the Debtors with
respect to financing matters. Such efforts included Skadden, Arps attorneys' negotiating
and drafting the documents relating to the Debtors' use of cash collateral, and preparing

for and attending hearings on these matters.
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48. In addition, as discussed above, Skadden, Arps professionals
negotiated and drafted the documents relating to the first-lien and second-lien credit
facilities that comprise the Exit Facility, and a third-lien credit agreement with Ever-
green. Skadden, Arps attorneys also drafted and filed motions relating to the Exit
Facility, including (i) the motion to authorize the Debtors' entering into commitments
with D.E. Shaw and certain members of the Creditors' Committee regarding the
Convertible Second-Lien Notes (as defined in the Plan); (ii) the motion to authorize the
Debtors' payment of certain diligence costs incurred by Tejas Securities, Inc. in
connection with the Convertible Second-Lien Notes; and (iii) the motion to amend the
commitments relating to the Exit Facility to provide an additional $25 million to
finance the acquisition of Pepco Communications LLC's 50% joint venture interest in
Starpower Communications, LLC. Skadden, Arps attorneys also spent a significant
amount of time preparing for and attending the hearings on these matters.

49.  Litigation. During the Application Period, Skadden, Arps'
professionals devoted significant time to representing the Debtors in connection with
corporate litigation matters, including an adversary proceeding commenced by RCN
Cable TV of Chicago, Inc. ("RCN-Chicago") against the City of Chicago with respect to
complex disputes regarding certain franchise agreements between RCN-Chicago and
the City of Chicago (the "Chicago Litigation"). Skadden, Arps' attorneys devoted
considerable time and resources to assisting the Debtors with various matters relating to
the Chicago Litigation, such as conducting discovery, responding to interrogatories, and
developing a litigation strategy. The Chicago Litigation was eventually settled and
Skadden, Arps attorneys spent a significant amount of time negotiating and drafting

documents relating to such settlement. During the Application Period, Skadden, Arps
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frequently was called upon in its capacity as counsel for the Debtors in these cases
when issues arose regarding document requests, discovery and other proceedings.

50.  Employee Matters. During the Application Period, Skadden,
Arps' professionals devoted significant time to researching, analyzing, responding to
inquiries regarding, and advising the Debtors' representatives concerning various
employee matters associated with filing for relief under chapter 11 of the Bankruptcy
Code. Skadden, Arps attorneys also advised the Debtors with respect to issues related
to the continuation of their preexisting employee retention and severance program and,
as mentioned above, preparing the pleadings whereby the Debtors amended and restated
such program.

51.  General Corporate Matters. Skadden, Arps was the Debtors'
general corporate counsel during the Application Period. Skadden, Arps' professionals
attended board meetings and meetings of senior management and advised the Debtors
on day-to-day general corporate matters. Skadden, Arps also assisted the Debtors with
their public disclosure obligations under applicable securities laws.

52.  Tax Matters. Skadden, Arps attorneys advised the Debtors with
respect to various tax matters in connection with the proposed restrictions on trading in
the Debtors' debt and equity securities. Skadden, Arps attorneys also advised the
Debtors with respect to the tax implications of the Plan and drafted appropriate tax
disclosure for inclusion in the Disclosure Statement.

PROFESSIONAL SERVICES

53. For professional services, Skadden, Arps' fees are based in part
on its guideline hourly rates, which are periodically adjusted in the normal course of the

Firm's business, often due to the increased experience of a particular professional.
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Skadden, Arps and the Debtors have agreed, as indicated in the Retention Application,
that Skadden, Arps' bundled rate structure will apply to these cases and so Skadden,
Arps has not sought separate compensation for certain staff, clerical and resource
expenses for which it normally charges. The bundled rate structure is described in
Skadden, Arps' Policy Statement Concerning Charges and Disbursements Under
Standard Bundled Rate Structure (the "Bundled Rate Policy"), a copy of which is
attached to RCN's engagement agreement with Skadden, Arps, dated as of October 7,
2003 (the "Engagement Letter"), previously submitted with the revised affidavit of Jay
M. Goffman, filed on June 4, 2004, in support of the Retention Application.
DISBURSEMENTS

54. Consistent with its agreement with the Debtors, and firm policy
with respect to its other bankruptcy clients, Skadden, Arps charged the Debtors for all
other services provided, and for other charges, expenses and disbursements incurred, in
the rendition of professional services. These charges, expenses and disbursements
include, among other things, costs for telephone charges, photocopying, travel, business
meals, computerized research, messengers, couriers, postage, witness fees and other
fees related to trials and hearings."”

THE REQUESTED COMPENSATION SHOULD BE ALLOWED

55.  Section 330 of the Bankruptcy Code provides that a court may

award a professional employed under section 327 of the Bankruptcy Code "reasonable

compensation for actual, necessary services rendered . . . [and] reimbursement for

17 Charges and disbursements are invoiced in accordance with the Bundled Rate Policy.
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actual, necessary expenses." 11 U.S.C. § 330(a)(1). Section 330 also sets forth the
criteria for the award of such compensation and reimbursement:

In determining the amount of reasonable compensation to be

awarded, the court shall consider the nature, the extent, and the

value of such services, taking into account all relevant factors,

including —

(A) the time spent on such services;

(B)  the rates charged for such services;

(C)  whether the services were necessary to the administration of, or
beneficial at the time at which the service was rendered toward
the completion of, a case under this title;

(D)  whether the services were performed within a reasonable amount
of time commensurate with the complexity, importance, and
nature of the problem, issue, or task addressed; and

(E)  whether the compensation is reasonable, based on the customary
compensation charged by comparably skilled practitioners in
cases other than cases under this title.

11 U.S.C. § 330(2)(3).

56.  In the instant case, Skadden, Arps respectfully submits that the
services for which it seeks compensation in this Final Fee Application were, at the time
rendered, necessary for, and beneficial to, the Debtors' rehabilitation and reorganization
efforts. Such services and expenditures were necessary to and in the best interests of
the Debtors' estates. Skadden, Arps further submits that the compensation requested
herein is reasonable in light of the nature, extent and value of such services to the
Debtors, their estates and all parties in interest.

57.  The services rendered by Skadden, Arps were consistently

performed in a timely manner commensurate with the complexity, importance and
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nature of the issues involved. Therefore, the Court's approval of the compensation
sought herein is warranted.

58. Skadden, Arps submits that no new or novel issue of law is
presented with respect to the matters contained herein. Because the relevant authorities
in support of the requested relief are cited in this application, Skadden, Arps requests
that the requirement of the service and filing of a separate memorandum of law under
Local Bankr. R. 9013-1(b) be deemed satisfied.

59.  Notice of this Final Fee Application has been provided to the
Master Service List, as defined in, and in accordance with, the Order Under 11 U.S.C.
§§ 102 and 105 and Fed. R. Bankr. P. 2002, 9006 and 9007 Establishing Certain
Notice, Case Management and Administrative Procedures, entered by this Court on

June 2, 2004. Skadden, Arps submits that no other or further notice need be provided.
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CONCLUSION

WHEREFORE, Skadden, Arps respectfully requests that the Court enter
an order (i) allowing compensation for the professional services rendered during the
Application Period in the amount of $5,981,366.75 and reimbursement for actual and
necessary expenses of Skadden, Arps incurred during the Application Period in the
amount of $205,313.81; (ii) allowing such compensation for professional services
rendered and reimbursement of actual and necessary expenses incurred without
prejudice to Skadden, Arps' right to seek additional compensation for services per-
formed and expenses incurred during the Application Period, which were not processed
at the time of this Final Fee Application; and (iii) granting such other and further relief

as is just and proper.

Dated: New York, New York
February 5, 2005

SKADDEN, ARPS, SLATE, MEAGHER
& FLOM LLP

/s/ D. J. Baker

D. J. Baker (DB 0085)

(A Member of the Firm)

Frederick Morris (FM 6564)

Four Times Square

New York, New York 10036-6522
(212) 735-3000

Attorneys for Debtors and
Debtors-in-Possession
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SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP
Four Times Square

New York, New York 10036-6522

(212) 735-3000

D. J. Baker (DB 0085)

(A Member of the Firm)

Frederick D. Morris (FM 6564)

Attorneys for Debtors and Debtors-in-Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

CERTIFICATION UNDER GUIDELINES FOR FEES AND
DISBURSEMENTS FOR PROFESSIONALS IN RESPECT OF
FINAL APPLICATION OF SKADDEN, ARPS, SLATE, MEAGHER &
FLOM LLP SEEKING ALLOWANCE OF FEES FOR PROFESSIONAL
SERVICES RENDERED AND DISBURSEMENTS INCURRED AS
COUNSEL FOR THE DEBTORS FOR THE PERIOD FROM
MAY 27,2004 THROUGH DECEMBER 21, 2004

I, D.J. Baker, hereby certify that:
1. I'am a member of the firm of Skadden, Arps, Slate, Meagher &
Flom LLP ("Skadden, Arps"), which maintains offices for the practice of law at,

among other places, Four Times Square, New York, New York 10036. I am admit-




ted, practicing and a member in good standing of the bar of the State of New York
and the United States District Court for the Southern District of New York.

2. I am one of the partners primarily responsible for this engage-
ment and compliance with the Amended Guidelines for Fees and Disbursements for
Professionals in Southern District of New York Bankruptcy Cases adopted by the
Court on April 19, 1995 (the "Local Guidelines"), the United States Trustee Guide-
lines for Reviewing Applications for Compensation and Reimbursement of Expenses
Filed Under 11 U.S.C. § 330, adopted on January 30, 1996 (the "UST Guidelines")
and the Order Pursuant to Sections 105(a) and 331 of the Bankruptcy Code Estab-
lishing Procedures for Monthly Compensation and Reimbursement of Expenses of
Professionals (the "Administrative Order" and, collectively with the Local Guidelines
and UST Guidelines, the "Guidelines"). I am authorized to make this certification on
behalf of Skadden, Arps.

3. This certification is made in respect of the application of
Skadden, Arps, dated February 4, 2005 (the "Application"), for final compensation
and reimbursement of expenses for the period commencing May 27, 2004 through
and including December 21, 2004 (the "Compensation Period") in accordance with
the Guidelines.

3. In respect of section B.1 of the Local Guidelines, I certify that:

a. I have reviewed the Application;




b. to the best of my knowledge, information, and belief
formed after reasonable inquiry, the fees and disburse-
ments sought fall within the Local Guidelines;

c. the fees and disbursements sought are billed at rates in
accordance with practices customarily employed by
Skadden, Arps and generally accepted by Skadden,
Arps' clients; and

d. in providing a reimbursable service, Skadden, Arps
does not make a profit on that service, whether the
service is performed by Skadden, Arps in-house or
through a third party.

4. In respect of section B.2 of the Local Guidelines and as
required by the Administrative Order, I hereby certify that Skadden, Arps has
complied with the provisions requiring that it provide counsel for the Official
Committee of Unsecured Creditors appointed in these cases (the "Creditors' Commit-
tee") and the United States Trustee for the Southern District of New York (the
"United States Trustee"), on a monthly basis, with a statement of Skadden, Arps' fees
and disbursements accrued during the previous month.

5. In respect of section B.3 of the Local Guidelines, I certify that
counsel for the Creditors' Committee and the United States Trustee are each being

provided with a copy of the Application.

Dated: New York, New York
February 4, 2005

/s/ D. J. Baker
D. J. Baker

959716.02-New York S7A 3
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IN THE UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: Chapter 11 — (Jointly Administered)
Case No. 04-13638 (RDD)

RCN CORPORATION, et al.,
Objections due by: February 25, 2005
By 4:00 PM Eastern Time

Debtors

N’ N’ N N N N’ N’

Hearing Date: March 3, 2005 at 10:00
AM Eastern Time

NOTICE OF FILING FINAL REPORT BY AP SERVICES, LLC OF
COMPENSATION EARNED AND EXPENSES INCURRED
FOR THE PERIOD OF SEPTEMBER 1, 2004 THROUGH DECEMBER 31, 2004 AND
MAY 27,2004 THROUGH AUGUST 31, 2004 TOTALS PREVIOUSLY SUBMITTED

Notice is hereby given that AP Services, LLC (“APS”), by and through its attorneys,
Sheldon S. Toll PLLC, has filed a report of compensation earned and expenses incurred' for the
period of September 1, through December 31, 2004 and May 27, 2004 through August 31, 2004
totals previously submitted.

You are required to file an objection, if any, on or before 4:00 p.m. on February 25, 2005.
At the same time, you must also serve a copy of the response on APS’s undersigned counsel.

A HEARING WILL BE HELD on March 3, 2005 at 10:00 AM Eastern Time before the
Honorable Robert D. Drain, U.S. Bankruptcy Judge, Alexander Hamilton Custom House, One
Bowling Green,v New York, NY 10004.

Dated: February 4, 2005 SHELDON S. TOLL PLLC
Attorneys for AP Services, LLC

By:__ /s/ Sheldon S. Toll
Sheldon S. Toll (P-21490)
2000 Town Center, Suite 2550
Southfield, MI 48075
(248) 358-2460

! Please e-mail Kevin L. Larin at klarin@alixpartners.com if you desire a copy of the detail.




IN THE UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre: ) Chapter 11
)
RCN CORPORATION, et al., ) 04-13638 (RDD)
)
Debtors ) Jointly Administered
)

FINAL REPORT BY AP SERVICES, LLC OF
COMPENSATION EARNED AND EXPENSES INCURRED
FOR THE PERIOD OF SEPTEMBER 1, 2004 THROUGH DECEMBER 31, 2004 AND
MAY 27,2004 THROUGH AUGUST 31, 2004 TOTALS PREVIOUSLY SUBMITTED

Exhibit A — Summary of Compensation and Expenses
Exhibit B — Summary of Professionals and Fees
Exhibit C — Summary of Expenses

Exhibit D — Summary of Services

Exhibit E - Detailed Time Entries for the period of September 1, 2004 through December 31,
2004 (served upon the Office of the U.S. Trustee. Available for review upon request by other
parties.)

Dated: February 4, 2005 SHELDON S. TOLL PLLC
Attorneys for AP Services, LLC

By:___/s/ Sheldon S. Toll
Sheldon S. Toll (P-21490)
2000 Town Center, Suite 2550
Southfield, MI 48075
(248) 358-2460
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Exhibit D
AP Services, LLC
Summary of Services — RCN Corporation, et al.
September 1, 2004 through December 31, 2004

Chief Operating Officer

e Served as Chief Operating Officer for Debtor and Non-Debtor entities and managed
interaction and oversight of senior management regarding operations, financing and
litigation

* Reviewed financial information and provided guidance to management on reporting
issues to Creditors, SEC and marketplace constituents

e Led senior management on Chapter 11 issues including determination of which entities to
file, negotiations with existing lender group and the negotiation of the exit facility

e Prepared and managed information released to the press and the marketplace through
press releases and interviews

* Coordinated and managed exit lender negotiations, presentations, due diligence; managed
senior management in addressing potential lender data requests including preparation of a
comprehensive budget for the Company to facilitate projected cash use and the
structuring of exit financing

e Arranged and led periodic Creditor Committee, Board of Directors and other meetings
and conference calls to address all matters of Company’s operational, financial and
bankruptcy related affairs

Chief Restructuring Officer

e Served as Chief Restructuring Officer for Debtor entities and participated in court
hearings in connection with the Debtors’ filings, litigation and financing

e Provided guidance to senior management and entire corporate staff on restructuring and
Chapter 11 process and met with and advised the Board of Directors

e Led senior management on Chapter 11 issues including determination of which entities to
file, negotiations with existing lender group and the negotiation of the exit facility

e Managed Debtors’ and Non-Debtors’ negotiations and communications with creditors
and their advisors through multiple meetings and daily communications

e Organized and managed advisor professionals for maximum assistance to the Debtors
and Non-Debtors on matters including general operations, financing, financial reporting
and press communications




Arranged and led periodic Creditor Committee, Board of Directors and other meetings
and conference calls to address all matters of Company’s operational, financial and
bankruptcy related affairs

Led and managed negotiations, documentation and correspondence with existing Senior
Secured Facility lenders to complete amendments to the facility as part of the Cash
Collateral Order

Reviewed and negotiated Debtors’ and Non Debtors’ budget and operating capital
requirements under the existing Senior Secured Facility and Cash Collateral Order

Led efforts and analysis by RCN to acquire the remaining 50% ownership of the
StarPower subsidiary. Negotiated with secured lenders to obtain additional funding
required for the acquisition.

Operating Administration and Cost Reductions

Prepared and managed Company’s workforce terminations; developed key employee
retention programs; coordinated staffing and resource plans to address decreasing staff
levels

Analyzed and reviewed Real Estate contracts for rejection or renegotiation to create cost
savings; such activities included analyzing and reviewing all of the Company’s Real
Estate needs, by market, and ability to eliminate facilities through space realignment;
participated in direct negotiations with landlords to negotiate lease terminations and term
changes in order to achieve desired cost reductions

Assisted in coordinating office closings, moves and consolidations

Assisted Company in developing and preparing operating metrics and other evaluation
tools for various operations; led effort to consolidate customer support and various shared
services for better management and costs savings; prepared multiple documents and
analyses to address all inquiries and requests regarding cost reduction efforts

Treasury Management and Cash Forecasting

Managed 13-week cash forecast model for Debtors and Non-Debtors to assist with
management of assets, meeting credit facility requirements and to respond to creditor
inquiries into the financial status including analysis to reconcile actual results to forecast
cash results for operations

Prepared and conducted multiple presentations of cash forecast and treasury management
tools to senior management and creditors




Managed the collection and disbursement of cash activity in the Company’s network of
restricted and unrestricted cash accounts and assisted in incorporating revised cash
management procedures and activities to better monitor cash activities and compliance
with Cash Collateral Order

Assisted in coordinating borrowings under the senior secured facility and managed
documentation for cash activities

Substantive Consolidation Analysis

Supported and conducted various recovery and substantive consolidation analyses
requested by internal management and Creditor Committee constituents

Led preparation of information and documents in response to creditors due diligence
requests as well as assisted Company in managing activity and correspondence related to
substantive consolidation assessment

Created and executed multiple presentations for meetings with internal management,
Board of Directors and Creditors Committee representatives and advisors regarding the
substantive consolidation analysis

Managed accumulation of data and analyses for intercompany creditor activity and
balances

Business Plan Development

Led preparation of strategic framework for Chapter 11 process and Company’s
emergence; managed and coordinated valuation discussions with advisors and Creditor
constituents

Led preparation and review of Plan of Reorganization and Disclosure Statements with
internal team; prepared and assisted with various presentations to internal management,
Board of Directors, Creditor Committee members and exit financing constituents

Led preparation and review of plan vs. actual comparisons for review by internal
management, Board of Directors, Creditor Committee members and advisor groups

Coordinated the distribution of plan related financial data and documents to constituent
parties; led Company’s responses to data requests related to plan




Asset Sales

e Organized and managed review of excess and saleable inventory and coordinated initial
review with valuation and liquidation firms

e Worked with internal management and liquidation vendors to prepare an asset sale

assessment and outline of liquidation of various owned assets such as excess inventory,
non-core telecommunication assets

Financial Reporting

e Assisted with preparing multiple responses to information requests from creditors and
advisor groups as well as developed team and process for accumulating due diligence
data; organized information and assisted Creditor Committee advisors in obtaining
significant amounts of data in support of their various requests and analytical efforts; also
assisted the Company with multiple presentations, communications and talking points for
responses to inquiries by creditors

e Managed and coordinated discussions with ratings agencies regarding exit financing and
other postpetition developments

Case Management Services

e Led and coordinated the accumulation of financial information and prepared the
Statement of Financial Affairs and Bankruptcy Schedules for all of the Debtors

e Led and coordinated the Debtors’ storage and management of executory contracts for
analysis of assumption and rejection by maintaining a database and document storage
system designed specifically for contract management

e Led and coordinated the process of preparing the creditor matrix and noticing
database for all of the Debtors

e Performed analysis of claim amounts based on the schedule amounts and proof of
claims for all of the Debtors

e Reviewed and analyzed all claims filed against the Debtors and coordinated the
preparation of the omnibus objections

e Assisted the company with postpetition financial reporting, including identification
and presentation of liabilities subject to compromise.




Exhibit E
AP Services, LLC
Detailed Time Entries —- RCN Corporation, et al.
September 1, 2004 through December 31, 2004

Detailed time entries for the period of September 1, 2004 through December 31, 2004. Served
upon the Office of the U.S. Trustee. Available for review upon request by other parties.




EXHIBIT “C”




IN THE UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre: Chapter 11 — (Jointly Administered)
Case No. 04-13638 (RDD) ’
RCN CORPORATION, et al.,
Objections due by: February 25, 2005
By 4:00 PM Eastern Time

Debtors

N N N N’ N N’ N’

Hearing Date: March 3, 2005 at 10:00
AM Eastern Time

NOTICE OF FILING APPLICATION BY AP SERVICES, LLC FOR
APPROVAL AND PAYMENT OF THE CONTINGENT SUCCESS FEE

Notice is hereby given that AP Services, LLC (“APS”), by and through its attorneys, has
filed an application (the “Application”) by APS for approval and payment of a contingent
success fee (the “Contingent Success Fee”).

You are required to file an objection, if any, on or before 4:00 p.m. on February 25, 2005.
At the same time, you must also serve a copy of the response on APS’ undersigned counsel.

A HEARING WILL BE HELD on March 3, 2005 at 10:00 AM Eastern Time before the
Honorable Robert D. Drain, U.S. Bankruptcy Judge, Alexander Hamilton Custom House, One
Bowling Green, New York, NY 10004,

Dated: February 4, 2005 SHELDON S. TOLL PLLC
Attorneys for AP Services, LLC

By: /s/ Sheldon S. Toll
Sheldon S. Toll (P-21490)
2000 Town Center, Suite 2550
Southfield, MI 48075
(248) 358-2460




IN THE UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre: Chapter 11

RCN CORPORATION, et al., 04-13638 (RDD)

Debtors

)
)
)
)
) Jointly Administered
)

APPLICATION BY AP SERVICES, LLC FOR
APPROVAL AND PAYMENT OF THE CONTINGENT SUCCESS FEE

AP Services, LLC (“APS”), crisis managers to the debtors and debtors-in-possession in
the above referenced chapter 11 cases (the “Debtors” or “RCN”), make this application for
approval and payment of a contingent success fee (the “Contingent Success Fee”). APS states as
follows:

SUMMARY OF CONTINGENT SUCCESS FEE REQUEST

1. On May 27, 2004 (the “Petition Date”), the Debtors filed voluntary petitions for
relief under chapter 11 of'title 11 of the United States Code (the “Bankruptcy Code”). APS has
served as crisis managers to the Debtors pursuant to an Order entered by this Court on June 30,
2004 at docket item number 131 (the “Retention Order”), a copy of which is attached hereto as
Exhibit B.

2. The Retention Order approved the engagement letter entered into between APS
and the Debtors on February 11, 2004 (the “Engagement Letter”), as amended on March 12,
2004 (the “Amended Engagement Letter”). Copies of the Engagement Letter and Amended
Engagement Letter are attached hereto as Exhibit C. According to paragraph 2 of Schedule 2 the

Amended Engagement Letter, the Debtors agreed that, in addition to hourly fees, APS will be




compensated for its efforts by payment of a Contingent Success Fee whose terms are further
described in the Amended Engagement Letter.

3. Throughout the case, APS has been paid hourly fees and reimbursed for expenses
for each monthly period and has filed all quarterly fee statements relating to these fees and
expenses as outlined in the Retention Order.

4. APS acknowledges that, consistent with the terms of the Retention Order, APS
must seek Court approval of the Contingent Success Fee after notice to all parties in interest, and
upon hearing from the Court. Additonally, the Contingent Success Fee shall not be deemed
earned until the occurrence of the substantial consummation of a plan of organization (a “Plan of
Reorganization”) for the Debtors. By this Application, APS seeks approval of the Performance
Fee of $4,000,000 as calculated below.

Calculation of The Contingent Success Fee

5. Under the terms of the Amended Engagement Letter, the Debtors agreed to pay
APS a Contingent Success Fee based upon the following two components:

a. $5,000,000 upon completion of an out-of-court restructuring, the sale of a
majority of the assets of the company or upon confirmation of a Plan of
Reorganization that occurs prior to September 15, 2004;

b. $4,000,000 upon completion of an out-of-court restructuring, the sale of a
majority of the assets of the company or upon confirmation of a Plan of
Reorganization that occurs after September 15, 2004 but prior to February 135,

2005; or




c. $3,000,000 upon completion of an out-of-court restructuring, the sale of a
majority of the assets of the company or upon confirmation of a Plan of
Reorganization that occurs after February 15, 2005.

6. On December 8, 2004, this Court confirmed the Plan of Reorganization (the
“Confirmation Date”), which became effective on December 21, 2004. The Confirmation Date
occurred after September 15, 2004 but prior to February 15, 2003.

7. The services of APS were important to the effective administration of the estate
and recovery of value to certain parties in interest. APS’ services included not only interim
management of the Debtors business in these cases, but were essential in preparing, negotiating
and receiving confirmation of the Plan of Reorganization. The confirmation of the Plan of
Reorganization is the basis for the Contingent Success Fee sought herein. As such, and
consistent with the terms of the Amended Engagement Letter, APS in entitled to a Contingent
Success Fee of $4,000,000.

Fee Enl Ofien Required by R ing Fi

8. Fee Enhancements for lawyers and accountants are rarely sought and rarely
granted. However, APS is neither a law firm nor an accounting firm. On the contrary, APS is,
among other things, a firm that specializes in supplying senior executives on an interim basis to
financially troubled companies. Unlike law firms and accounting firms, performance fees are
normal parts of compensation for firms such as turnaround firms, management restructure
consulting firms, and investment banking firms.

9. As the Bankruptcy Court for the Southern District of Ohio held, In re Cardinal
Indus., Inc., 151 B.R. 843 (Bankr. S.D. Ohio 1993) (Chapter 11 operating trustee awarded a fee

of $2.1 million plus a success fee of 50,000 shares of stock):




[Plerformance-based or success-factor bonuses are a normal part
of compensation arrangements for management restructure
consultants and ... such bonuses generally far exceed the time
value of the consultant’s services on a lodestar basis. Indeed, the
time value component is referred to as the base salary, apparently
payable to the consultant even if success is not achieved.
In re Cardinal Indus., Inc., 151 B.R. at 847
10.  Attached hereto as Exhibit A is the Declaration of John S. Dubel (the “Dubel
Declaration™) in support of this Application. The Dubel Declaration shows that APS, as well as
other turnaround firms, regularly receive performance fees from both inside and outside of
bankruptcy cases. When Congress passed the Bankruptcy Reform Act of 1978, it decided to
remove the “spirit of frugality” as a factor in bankruptcy professional fees. The standard is now
the cost of comparable services in a non-bankruptcy setting.
11. Other reported decisions awarding performance fees to firms that were not law
firms or accounting firms include Kaufman v. S and C Corp., 171 B.R. 38 (S.D. Texas 1994)
(management company that operated hotel entitled to a success fee of $212,417 for fiscal year
1992); In re Intelogic Trace, Inc., 188 B.R. 557 (Bankr. W.D. Texas 1995) (awarding consultant
a success fee of $77,500 based on a percentage of the sale price of Debtors’ assets plus hourly
fees of $24,880 based on a rate of $200 per hour); In the matter of Chicago, Milwaukee, St. Paul
and Pacific Railroad Co., 841 F.2d 789 (7" Cir. 1988) (investment banking firm awarded $1
million success fee).
12.  Performance fees are a normal part of compensation for firms such as turnaround
firms, management restructure consulting firms, and investment banking firms. Therefore, this
court should approve APS’ request for payment of the Contingent Success Fee in the amount of

$4,000,000. This fee falls within the range of success fees awarded to APS and affiliates in

larger cases and is consistent with the average for large cases.




13.  APS seeks approval of the Court for the allowance and payment of the Contingent
Success Fee of $4,000,000, which is applied for under the terms of the Amended Engagement
Letter and the Retention Order in a manner consistent with the proposed form of the order (the
“Proposed Order”) filed concurrently with this Application and attached hereto as Exhibit D.

NO PRIOR REQUEST

14. No prior Motion for the relief requested herein has been made to this or any other
Court.

NOTICE

15.  Notice of this Application has been provided to the Master Service List, as
defined in, and in accordance with, the Order Under 11 U.S.C. §§ 102 and 105 and Fed. R.
Bankr. P. 2002, 9006 and 9007 Establishing Certain Notice, Case Management and
Administrative Procedures, entered by this Court on June 2, 2004. APS submits that no other or

further notice need be provided.

WHEREFORE, APS seeks an order consistent with the attached Proposed Order granting

the relief requested herein.

Dated: February 4, 2005 SHELDON S. TOLL PLLC
Attorneys for AP Services, LLC

By:___/s/ Sheldon S, Toll
Sheldon S. Toll (P-21490)
2000 Town Center, Suite 2550
Southfield, MI 48075
(248) 358-2460




EXHIBIT A
(Declaration of John S. Dubel)




IN THE UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre: Chapter 11

RCN CORPORATION, et al,, 04-13638 (RDD)

Debtors Jointly Administered

N’ N’ e N’ N’ N

DECLARATION OF JOHN S. DUBEL IN SUPPORT OF
THE APPLICATION BY AP SERVICES, LLC FOR

APPROVAL AND PAYMENT OF THE CONTINGENT SUCCESS FEE

JOHN S. DUBEL makes this declaration pursuant to 28 U.S.C. sec. 1746, and states:

1. I am associated with AP Services, LLC (“APS”), which has as its principal place
of business 2000 Town Center, Suite 2400, Southfield, MI 48075. APS specializes in, among
other things, supplying senior executives on an interim basis to financially troubled companies.
APS is an affiliate of AlixPartners, LLC, AlixPartners Ltd., AlixPartners GmbH and
AlixPartners S.r.1,, (herein collectively “AlixPartners™) internationally recognized restructuring
and turnaround advisory and consulting firms; The System Advisory Group, an information
technology consulting firm; Partnership Services, LLC, a company that provides temporary
employees; and the Questor entities, which are private equity funds. I am a Managing Director
of AlixPartners, LLC.

2. I submit this Declaration in support of the application (the “Application”) by APS
for approval and payment of the Contingent Success Fee'. I have personal knowledge of the
facts recited herein, and, if called as a witness, I am competent to testify thereto.

3. On June 30, 2004, this Court entered an order authorizing the Debtors to employ

and retain APS as crisis managers to the Debtors under the terms of the Engagement Letter and




the Amended Engagement Letter between APS and the Debtors. I was a member of the
engagement team that worked on the Debtors’ case.

4. The services of APS were important to the effective administration of the estate
and recovery of value to certain parties in interest. APS’ services included not only interim
management of the Debtors business in these cases, but were essential in preparing, negotiating
and receiving confirmation of the Plan of Reorganization. The confirmation of the Plan of
Reorganization is the basis for the Contingent Success Fee sought herein

5. In addition to time charges, success fees are a normal part of conﬁpensation for
firms such as turnaround firms and management restructure consulting firms. Prior to accepting
the engagement with the Debtors, APS priced the engagement, negotiated the Contingent
Success Fee as part of its total compensation package, and took the Contingent Success Fee into
account in accepting the work from the Debtors in a busy market.

6. In 58 engagements of APS and affiliates between 1995 and 2004, both bankruptcy
and non-bankruptcy, success fees paid have ranged from $50,000 to $11,908,000.

7. The $4,000,000 Contingent Success Fee in this case falls within the range of
success fees awarded to APS and affiliates in larger cases and is consistent with the average for

large cases.

1 Certain capitalized terms are defined in the Application and incorporated by reference herein.




I declare under penalty of perjury under the laws of the United States of America that, to

the best of my knowledge and after reasonable inquiry, the foregoing is true and correct.

Dated: February 4, 2005 —/s/John S, Dubel
John S. Dubel




EXHIBIT B
(Signed Retention Order)




UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

.............................................................. X
Inre Chapter 11
RCN CORPORATION Case No. 04-13638
Debtors. (Jointly Administered)
e emeee e emeee e e eeeeeeeeeemeeemeeeenX

FINAL ORDER UNDER 11 U.S.C. § 363 AUTHORIZING RETENTION OF AP
SERVICES, LLC AS CRISIS MANAGERS FOR THE DEBTORS

Upon the Application' of the Debtors for entry of an order, pursuant to § 363 of

title 11 of the United States Code (the 'Bankruptcy Code"), authorizing the retention of AP

Services, LLC ("APS") as crisis managers to the Debtors; and the Court having reviewed the
Application, the Horvat Affidavit and the Dubel Declaration, and the Court having determined
that the relief requested in the Application is necessary and in the best interests of the Debtors,
their estates, creditors, and other parties in interest; and it appearing that notice of the
Application was good and sufficient under the particular circumstances and that no other or
further notice need be given; and Wells Fargo & Company having informed the Court that it
declined to prosecute its objection to the Motion; and there being no other objection; and upon
the record herein; and after due deliberation thereon; and good and sufficient cause appearing
therefore, it is hereby
ORDERED, ADJUDGED AND DECREED that.
1. The Application, as modified herein, is GRANTED on a final basis.
2. Pursuant to Bankruptcy Code section 363, the Debtors, as debtors-in-

possession, are hereby authorized to retain APS as their crisis managers, effective as of the

Capitalized terms not otherwise defined shall have the meanings ascribed to them in the Application.




Petition Date, in accordance with the Application as modified herein and this final order, and
APS is authorized to perform the services described therein.

3. APS shall be compensated in accordance with the Application, except that all
references to the "Contingent Success Fee" in the engagement letter and the Application shall be
deemed stricken without prejudice to APS's right request a success or similar fee as
contemplated in paragraph 4 below and subject to the terms of this order. APS's compensation
shall be subject to applicable provisions of the Bankruptcy Code, the Bankruptcy Rules, the
Local Bankruptcy Rules for the Southern District of New York, guidelines established by this
Court, the United States Trustee Fee Guidelines, and the orders of this Court, except that APS
will not be required to file time records in accordance with the United States Trustee Guidelines.
APS shall comply with the Administrative Order under 11 U.S.C. Sections 105 and 331
Establishing Procedures for Interim Compensation and Reimbursement of Expenses of

Professionals dated June 22, 2004 (the 'Fee Order") provided,h owever, that in its monthly fee

statements and interim and final fee applications filed with this Court, APS shall present
descriptions of those services provided on behalf of the Debtors, the approximate time expended
in providing those services and the individuals who provided professional services on behalf of
the Debtors.

4.  Subject to the terms of this order, APS shall have the right to request a success
or similar fee in its final fee application after notice to all the parties in interest and upon hearing
before this Court. There shall be no presumptions created by this order to either grant or deny
such request, and all objections of the United States Trustee and all parties in interest are

preserved until such time.




5. APS shall not be entitled to seek or receive a success or similar fee to the
extent it is terminated for actions constituting gross negligence or willful misconduct.

6. A success or similar fee, if awarded, shall not be deemed earmed until the
occurrence of the substantial consummation of a plan or plans of reorganization, as the case may
be, for each of the Debtors.

7. APS shall not be entitled to seek or receive a success or similar fee in the
event (i) any entity or entities individually or collectively constituting 50% or more of the
subscribers of the United States businesses of RCN Corporation and its direct and indirect
subsidiaries (including for this purpose, its joint venture affiliates) shall be liquidated, other than
in a sale or sales as a going concern, (ii) the voluntary chapter 11 case or cases of any entity or
entities individually or collectively constituting 50% or more of the subscribers of the United
States businesses of RCN Corporation and its direct and indirect subsidiaries (including for this
purpose, its joint venture affiliates) shall be dismissed without the consent of the Committee,

(iii) a chapter 11 trustee with plenary powers, a responsible officer or an examiner with enlarged
powers relating to the operation of the businesses of the Debtors (powers beyond those set forth
in Sections 1106(a)(3) and (4) of the Bankruptcy Code) shall be appointed, or (iv) the chapter 11
case of any entity or entities individually or collectively constituting 50% or more of the
subscribers of the United States businesses of RCN Corporation and its direct and indirect
subsidiaries (including for this purpose, its joint venture affiliates) shall be converted to a case or
cases under chapter 7 of the Bankruptcy Code.

8. All requests of Mr. Dubel for payment of indemnity pursuant to any
indemnification agreement provided by the Debtors shall be made by means of an application

(interim or final as the case may be) and shall be subject to review by the Court to ensure that




payment of such indemnity conforms to the terms of the such indemnification agreement and is
reasonable based upon the circumstances of the litigation or settlement in respect of which
indemnity is sought; provided, however, that in no event shall Mr. Dubel be indemnified in the
case of his own bad-faith, self-dealing, breach of fiduciary duty (if any), gross negligence or
willful misconduct.

9. In no event shall Mr. Dubel be indemnified if the Debtors or a representative
of the Debtors' estates, asserts a claim for, and a court determines by final order that such claim
arose out of, Mr. Dubel's own bad-faith, self-dealing, breach of fiduciary duty (if any), gross
negligence or willful misconduct.

10.  In the event that Mr. Dubel seeks reimbursement for attorneys' fees from the
Debtors pursuant to such indemnification agreement, the invoices and supporting time records
from such attorneys shall be included in Mr. Dubel's own applications (both interim and final)
and such invoices and time records shall be subject to the United States Trustee's guidelines for
compensation and reimbursement of expenses and the approval of this Court under the standards
of Bankruptcy Code sections 330 and 331 without regard to whether such attorney has been
retained under Bankruptcy Code section 327 and without regard to whether such attorneys'

services satisfy Bankruptcy Code section 330(a)(3)(C).




11.  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 Application.

Dated: New York, New York
July 30, 2004

/s/Robert D. Drain

UNITED STATES BANKRUPTCY JUDGE

910600.02-New York Server 7A - MSW 5
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AP SERVICES, LLC
2000 Town Center, Suite 2400
Southfield, Michigan 48075
(248) 358-4420

February 11, 2004

Mr. David C. McCourt

Chairman and Chief Executive Officer
RCN Corporation

105 Carnegie Center

Princeton, NJ 08540

Re: Interim Management and Restructuring Services

Dear David:

This letter outlines the understanding (“Agreement”) between AP Services, LLC, a Michigan
limited liability company, (“APS™) and RCN Corporation, on behalf of itself and its subsidiaries
listed on Exhibit B (collectively the “Company™), for the engagement of APS to provide certain
temporary employees to the Company to assist it in its restructuring as described below.

All defined terms shall, unless the context otherwise requires, have the meanings ascribed to
them in Schedule 1 (“Definitions and Interpretation”).

Generally, the engagement of APS, including any APS employees who serve in Executive
Officer positions, shall be under the approval of the Board of Directors of the Company and the
direct supervision of you as Chairman and Chief Executive Officer.

OBJECTIVE AND TASKS

APS will provide John S. Dubel to serve as the Company’s President and Chief Operating
Officer (“COO™), reporting to the Company’s Chief Executive Officer and the Board of
Directors. Working collaboratively with the senior management team, the Board of Directors
and other Company professionals, Mr. Dubel will, in addition to his ordinary course duties as
President and COO, assist the Company in evaluating and implementing strategic, tactical and
operational options through the restructuring process. Mr. Dubel will attend all Board meetings
except as may be otherwise determined by the Board in appropriate circumstances. In addition
to the ordinary course duties of President and COO, the Temporary Staff roles will include
working with you and your team to do the following:

o Assist management with the development of an operational plan to restructure the
Company and to maintaining it as a viable entity and drive the performance of this plan.




Mr. David C. McCourt
February 11, 2004
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e Drive the completion of the disposition of the Company’s non-core businesses/assets in a
timely manner.

e Assist in overseeing and driving financial performance in conformity with the Company’s
business plan.

o Assist management with the development of the Company’s revised business plan, and such
other related forecasts as may be required by the bank lenders and noteholders in connection
with negotiations or by the Company for other corporate purposes.

e Coordinate and ensure effective communications among the “working group”
professionals who are assisting the Company in the reorganization process, or who are
working for the Company’s various stakeholders, to improve the effectiveness of their
efforts consistent with the Company’s overall restructuring goals.

e Manage the Company’s financial and treasury functions.

e Provide leadership to the financial function including, without limitation, assisting the
Company in strengthening the core competencies in the finance organization, particularly
cash management, planning, general accounting and financial reporting information
management.

e Develop and implement cash management strategies, tactics and processes, including the
identification and implementation of both short-term as well as long-term liquidity
generating initiatives.

e Develop and implement a communication strategy and process with respect to the
Company’s stakeholders.

e Report to the Board of Directors with respect to a key employee retention program.

e Manage the Company’s preparations for a potential Chapter 11 bankruptcy filing. Provide
testimony, as may be necessary, in any bankruptcy proceeding.

e Assist with such other matters as may be requested that fall within our expertise, including
crisis management activities as are customarily provided by APS, and that are mutually
agreeable.
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STAFFING

APS will provide the individuals set forth on Exhibit A, herein referred to as the temporary
employees (“Temporary Staff”), subject to the terms and conditions of this Agreement, with the
titles, pay rates, and other descriptions set forth therein.

We will keep you informed as to our staffing and will not add additional Temporary Staff to
the assignment without first consulting with you to obtain your concurrence that such
additional resources are required and do not duplicate the activities of other employees or
professionals. The Temporary Staff may be assisted by other professionals at various levels,
as the tasks require, who would also become Temporary Staff.

FEES AND RETAINER

APS shall be compensated for its Services under this Agreement at the rates set forth on
Schedule 2.

We will commence this engagement immediately upon receipt of a signed engagement letter and
retainer. We will require a retainer of $750,000 to be applied against the time charges and
expenses specific to the engagement and in accordance with Section 2 of the attached General
Terms and Conditions.

* % %

In the event the Company seeks protection under the U.S. Bankruptcy Code, the Company
agrees that it will promptly apply to the Bankruptcy Court to obtain approval of our retention and
retainer nunc pro tunc to the date of the filing.

The terms and conditions set out in the attached Schedules and the General Terms and
Conditions form part of and are incorporated by reference herein to this Agreement.

If these terms meet with your approval, please sign and return the enclosed copy of this
Agreement and wire transfer the amount to establish the retainer.
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We look forward to working with you.
Sincerely yours,

AP SERVICES, LLC

T8t S. Dubel
Principal

Acknowledged and Agreed to:
RCN CORPO

airman and Chief Executive Officer

Dated: February 11, 2004




AP Services LLC
Employment by RCN Corporation

Exhibit A
Temporary Employees
Individuals With Executive Officer Positions
. e Hourly Commitment
Name Description Rate Full' or Part Time
John S. Dubel President & Chief $630 Full Time
Operating Officer

Anthony Horvat Assistant Treasurer $495 Full Time

Additional Temporary Employees

Name Description Hourly Commitment
P Rate | Full' or Part’Time

To be determined

The parties agree that Exhibit A can be amended from time to time to add or delete staff, and the
Monthly Staffing Reports shall be treated by the parties as such amendments.

! Full time is defined as substantially full time.

2 Part Time is defined as approximately 2-3 days per week, with some weeks more or less
depending on the needs and issues facing the Company at that time.




AP Services LLC
Employment by RCN Corporation

Exhibit B

RCN Corporation Subsidiaries

TEC Air, Inc.

RCN Financial Management, Inc.

RCN Internet Services, Inc.

UNET Holding, Inc.

RLH Property Corporation

RCN Entertainment, Inc.

ON TV, Inc.

Hot Spots Productions, Inc.

RCN Telecom Services of Illinois, LLC

21* Century Telecom Services, Inc.

RCN Cable TV of Chicago, Inc.

RCN Finance, LLC

RFM 2, LLC

Brainstorm Networks, Inc.

RCN Telecom Services, Inc.

RCN International Holdings, Inc.

RCN Telecom Services of Massachusetts, Inc.
RCN Telecom Services of Philadelphia, Inc.
RCN Telecom Services of Virginia, Inc.
RCN Telecom Services of Washington, D.C., Inc.
RCN-BecoCom, LLC

Starpower Communications, LLC

RCN Charitable Foundation, Inc.




Affiliate

Agreement

Break Fee

Confidential
Information

Contingent Success
Fee

Expenses

Fees

General Terms and
Conditions

SCHEDULE 1

DEFINITIONS AND INTERPRETATION

Affiliates of APS include AlixPartners, LLC, AlixPartners Ltd.,
AlixPartners GmbH and AlixPartners S.r.l, which are financial
advisory and consulting firms, The System Advisory Group,
providing information technology services, Partnership Services,
LLC, a company that provides temporary employees, and the
Questor funds, which are private equity funds that invest in special
situations and under-performing companies;

the terms and conditions set out in this letter;

the break fee (if any) payable by the Company in accordance with
Schedule 2;

all written information and materials which are marked
confidential or which are by their nature clearly confidential
obtained under or in connection with this Agreement other than:

- any information which is already in the public domain otherwise
than as a result of a breach of this Agreement;

- any information which was rightfully in the possession of a
Party prior to the disclosure by the other Party and acquired
from sources other than the other Party; or

- any information obtained from a third party who is free to
divulge such information,

the success fee payable by the Company to APS, as more
particularly described in Schedule 2; and

costs and expenses which are incurred by APS, its affiliates and
their respective personnel in the performance of the Services, as
more particularly described in Schedule 2;

the fees payable by the Company to APS in accordance with
Schedule 2 which, where the context requires, shall include the
Break Fee and/or the Success Fee, as the case may be;

the terms and conditions attached to and forming part of this
Agreement;




Party or Parties a party or the parties to this Agreement (as the case may be);

Personnel directors, officers, employees, agents, contractors and sub-
contractors;
Retainer such advance payment on account of Fees and Expenses as APS

shall request from the Company from time to time;

Schedules the schedules attached to and forming part of this Agreement, as
such schedules may be amended from time to time in accordance
with this Agreement;

Services the services to be provided by APS under this Agreement; and

Termination Date the date on which this Agreement shall terminate.




1.

SCHEDULE 2

FEES AND EXPENSES

Hourly Fees

Our fees will be based on the hours charged at our hourly rates, which are:

Principals $540 - $690
Senior Associates $430 - $520
Associates $300 - $400
Accountants and Consultants ~ $225 - $280
Analysts $150 - $190

Contingent Success Fee

In addition to hourly fees, APS will be compensated for its efforts by the payment of a
Contingent Success Fee (“Success Fee”). The Company understands and acknowledges
that the Success Fee is an integral part of APS’ compensation for the engagement.

Because of the nature of this engagement, it is unclear at this time precisely how to define
important elements of the Success Fee criteria. Therefore, not later than six weeks
following the beginning of the engagement, the Company and APS will make a reasonable
effort to determine an incentive bonus or Success Fee based upon the value that APS is able
to provide to the Company. APS and the Company mutually agree to develop a definition
of success and agreed-upon success fee criteria at within that time. It is anticipated that the
level of the Success Fee would not exceed $5,000,000.

Expenses

In addition to the fees set forth above, the Company shall pay directly or reimburse APS upon
receipt of periodic billings, for all reasonable out-of-pocket expenses incurred in connection
with this assignment such as travel, lodging, postage, and actual telephone and facsimile
charges.

" Break Fee

APS does not seek a Break Fee on this engagement.




SCHEDULE 3

DISCLOSURES

To the best of our knowledge, we believe that APS, its employees, and its affiliates do not have any
financial interest or business connection with the Company other than as contemplated by this
agreement, and we know of no fact or situation that would represent a conflict of interest for us with
regard to the Company. However, we have not completed a thorough check of the parties in interest
with regard to the Company. Upon receiving the information from the Company with respect to the
parties in interest, APS will promptly complete a search of its relationships and will notify you of
any connections APS may have with such parties in interest.

The Parties agree that this Schedule 3 may be updated from time to time to disclose additional
connections or relationships between APS and the interested parties.




AP SERVICES, LLC
GENERAL TERMS AND CONDITIONS

These General Terms and Conditions (“ Terms”) shall govern the services provided by AP Services, LLC (“ APS™) as set forth in the letter
agreement executed by the Company and APS to which these Terms are attached.

Section 1. Company Responsibilities
Company will undertake responsibilities as set forth below:

1. Provide reliable and accurate detailed information, materials,
documentation, and

2.  Make decisions and take future actions, as the Company
determines in its sole discretion, on any recommendations
made by APS in connection with the tasks or work product
under this Agreement.

APS’ delivery of the services and the fees charged are dependent
on (i) Company’s timely and effective completion of its
responsibilities; and (if) timely decisions and approvals made by
the Company's management. Company shall be responsible for
any delays, additional costs, or other deficiencies caused by not
completing its responsibilities.

Section 2. Timing, Fees, and Expenses.

The engagement will commence immediately upon receipt of 2
signed engagement letter and a retainer.

Hourly Fees. For purposes of semi-monthly billings, our fees will
be based on the hours charged at our hourly rates as set forth in the
letter agreement. We review and revise our hourly billing rates
effective January 1 of each year.

Contingent Success Fees. As described in the attached
agreement.

Out-of-Pocket Expenses. In addition to hourly fees as defined in
the letter agreement, the Company shall pay directly or reimburse
APS upon receipt of periodic billings for all reasonable out-of-
pocket expenses incurred in connection with this assignment.

Retainer. We require a retainer to be applied against the time
charges and expenses specific to the engagement. We will submit
semi-monthly invoices for services rendered and expenses incurred
as described above, and will offset such invoices against the
retainer. Payment will be due upon receipt of the invoices to
replenish the retainer to the agreed-upon amount. Any unearned
portion of the retainer will be returned to you at the termination of
the engagement.

Section 3. Relationship of the Parties.

The parties intend that an independent contractor relationship will be
created by this Agreement. As an independent contractor, APS will
have complete and exclusive charge of the management and operation
of its business, including hiring and paying the wages and other
compensation of all its employees and agents, and paying all bills,
expenses and other charges incurred or payable with respect to the
operation of its business. Of course, as an independent contractor,
neither the Temporary Staff nor APS will be entitled to receive from
the Company any vacation pay, sick leave, retirement, pension, or
social security benefits, workers’ compensation, disability,
unemployment insurance benefits, or any other employee benefits.
APS will be responsible for all employment, withholding, income and
other taxes incurred in connection with the operation and conduct of
its business. Temporary Staff will not be considered employees of
the Company except for purposes of this agreement.

The Company agrees to promptly notify APS if it extends (cr solicits
the possible interest in receiving) an offer of employment to an
employee of APS and agrees that it will pay APS a cash fee, upon
hiring, equal to 150% of the aggregate first year’s amnualized
compensation, including any other compensation, to be paid to any
person working for the Company on behalf of APS that the Company
or any of its subsidiaries or affiliates hires at any time up to two years
subsequent to the date of the final invoice rendered by APS with
respect to this engagement. This agreement does not prohibit the
Company from making general solicitations for employment or from
soliciting for employment any individuals who have ceased to be
ernployees or agents of APS prior to such solicitation.

Section 4. Confidentiality.

APS agrees to keep confidential all Information obtained from the
Company, and neither APS nor the Temporary Staff will disclose to
any other person or entity, or use for any purpose other than specified
herein, any information pertaining to the Company or any affiliate
thercof, which is either non-public, confidential, or proprietary in
nature (“Information”) that it obtains or is given access to during the
performance of the services provided hereunder. The foregoing is not
intended to nor shall be construed as prohibiting APS or the
Temporary Staff from disclosure pursuant to a valid subpoena or
court order, but neither APS nor such Temporary Staff shall
encourage, suggest, invite or request, or assist in securing, any
such subpoena or court order, and the Temporary Staff shall
immediately give notice of any such subpoena or court order by
fax transmission to the Company. Furthermore, APS and the
Temporary Staff may make reasonable disclosures of Information to
third parties in connection with their performance of their obligations
and assignments hereunder. In addition, APS will have the right to
disclose to others in the normal course of business its involvement
with the Company.

Information includes data, plans, reports, schedules, drawings,
accounts, records, calculations, specifications, flow sheets, computer
programs, source or object codes, results, models, or any work
product relating to the business of the Corpany, its subsidiaries,
distributors, affiliates, vendors, customers, employees, contractors and
consultants.

The Company acknowledges that all information (written or oral)
gencrated by the Temporary Staff in connection with their
engagement is intended solely for the benefit and use of the Company
(limited to its management and its Board of Directors) in considering
the transactions to which it relates. The Comipany agrees that no such
information shall be used for any other purpose or reproduced,
disseminated, quoted or referred to with attribution to APS at any time
in any manner or for any purpose other than accomplishing the tasks
referred to herein, without APS’ prior approval (which shall not be
unreasonably withheld) except as required by law.

Section 5. Intellectual Property.

Except for those methodologies, processes techniques, ideas,
concepts and know-how developed independently by APS or
supplied in connection with this agreement and prior to this
agreement (collectively known as “APS’ Work Product™),
Company shall retain all right, title, and interest in and to: (i) the
work product, including but not limited to, all patent, copyright,
trademark, and other intellectual property rights therein; and (ii) all
methodologies, processes, techniques, ideas, concepts, and know-
how embodied in the work product, (together “the Work Product”).
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GENERAL TERMS AND CONDITIONS

APS hereby transfers and assigns to Company all right, title, and
interest that APS may have in the Work Product and all intellectual
property rights therein. Company may, solely for its internal
business purposes, use, copy, distribute internally, and modify the
Work Product described under the letter agreement. The Company
shall not, without APS’ prior written consent (which shall not be
unreasonably withheld), disclose to a third party, publicly quote, or
make reference to the Work Product. Subject to the confidentiality
restrictions contained in Section 4, APS may use the Work Product
for any purpose.

Section 6. Framework of the Engagement.

The Company acknowledges that it is hiring the Temporary Staff
purely to assist the Company and its Board of Directors in the
management and restructuring of the Company. This engagement
shall not constitute an audit, review or compilation, or any other type
of financial statement reporting or consulting engagement that is
subject to the rules of the AICPA, the SSCS, or other such state and
national professional bodies.

Section 7. Indemnification

In bankruptcy engagements, neither APS nor its employees not
serving as officers of the Company will be entitled to indermnification
provided by the Company. However, APS employees serving as
officers of the Company will be entitled to the benefit of the most
favorable indemmities provided by the Company to its officers and
directors, whether under the Company’s by-laws, certificates of
incorporation, by contract or otherwise. The Company agrees that it
will use its best efforts to specifically include and cover APS
employees serving as officers of the Company under the Company’s
policy for directors’ and officers’ (“D&Q”) insurance.

In non-bankruptcy engagements, it is our practice to receive
indemnification. Accordingly, in consideration of our agreement to
act on your behalf in connection with this engagement, you agree 10
indemnify, hold harmiess, and defend us (including our principals,
employees, Temporary Staff and agents) from and against all claims,
liabilities, losses, damages and reasonable expenses as they are
incurred, including reasonable legal fees and disbursements of
counsel, and the costs of our professional time (our professional time
will be reimbursed at our rates in effect when such future time is
required), relating to or arising out of the engagement, including any
legal proceeding in which we may be required or agree to participate
but in which we are not a party. We, our principals, employees,
Temporary Staff and agents may, but are not required to, engage a
single firm of separate counsel of our choice in connection with any of
the matters to which this indemnification agreement relates. This
indemnification agreement does not apply to actions taken or omitted
to be taken by us in bad faith.

In addition to the above indemmification, APS employees serving as
officers of the Company will be entitled to the benefit of the most
favorable indemnities provided by the Company to its officers and
directors, whether under the Company’s by-laws, certificates of
incorporation, by contract or otherwise. In the event that other APS
employecs become officers of the Company, such individuals will be
entitled to the same benefit.

The Company agrees that it will use its best efforts to specifically
include and cover APS employees serving as officers of the
Company under the Company’s policy for directors’ and officers’
(“D&O0”) insurance. In the event that the Company is unable to
include APS appointees under the Company’s policy or does not have
first dollar coverage as outlined in the preceding paragraph in effect
for at least $10 million, (c.g., such policy is not reserved based on

actions that have been or are expected to be filed against officers and
directors alleging prior acts that may give rise to a claim), it is agreed
that APS will atternpt to purchase a separate D&O policy that will
cover its employees and agents only and that the cost of same shall be
invoiced to the Company as an out of pocket cash expense. If APS is
unable to purchase such D&O insurance, then we reserve the right
to terminate this agreement. In the event that other Temporary
Staff become officers of the Company, such individuals will be
entitled to the same benefit. The obligations of the parties as
reflected herein shall survive the termination of the engagement.

Section 8. Disclosures.

We know of no fact or simation, other than those disclosed in
Schedule 3, which would represent a conflict of interest for us with
regard to the Company.

While we are not aware of any relationships, other than those
disclosed in Schedule 3, that connect us to any party in interest,
because APS is a consulting firm that serves clients on a national
basis in numerous cases, it is possible that APS may have rendered
services 1o or have business associations with other entities which
had or have relationships with the Company. APS has not and will
not represent the interests of any of these aforementioned entities in
this case, involving the Company.

Section 9. Governing Law

This letter agreement is governed by and construed in accordance
with the laws of the State of Michigan with respect to contracts made
and to be performed entirely therein and without regard to choice of
law or principles thereof.

Any controversy or claim arising out of or relating to this contract,
or the breach thereof, shall be settled by arbitration. Each party
shall appoint one non-neutral arbitrator. The two party arbitrators
shall select a third arbitrator. However, if within thirty days after
their appointment the two party arbitrators do not select a third
arbitrator, the third arbitrator shall be selected by the American
Arbitration Association (AAA). The arbitration shall be conducted
under the AAA’s Commercial Arbitration Rules, and the
arbitrators shall issue a reasoned award. The arbitrators may
award costs and attorneys’ fees to the prevailing party. Judgment
on the award rendered by the arbitrators may be entered in any
court having jurisdiction thereof. However, APS agrees that the
arbitration provisions shall apply only to the extent that the
Bankruptey Court, or the U.S. District Court if the reference is
withdrawn, does not retain jurisdiction over a controversy or claim.

Section 10, Termination and Survival.

This Agreement to provide Temporary Staff hereunder may be
terminated at any time by written notice by one party to the other;
provided, however, that notwithstanding such termination APS will be
entitled to any fees and expenses due under the provisions of the
agreement, including Contingent Success Fee and Break Fee in
accordance with Schedule 2. The Break Fee is due and payable at the
Termination Date. Such payment obligation shall inure to the benefit
of any successor or assignee of APS.

Additionally, unless APS is terminated by the Company for Cause
(as defined below) or due to circumstances described in the
Contingent Success Fee provision in the Agreement, APS shall
remain entitled to the Contingent Success Fee(s) that otherwise
would be payable for the greater of 12 months from the date of
termination or the period of time that that has elapsed from the date
of this letter to the date of termination. Cause shall mean:
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(a) an APS representative acting on behalf of the Company is
convicted of a felony, or

(b) it is determined in good faith by the Board of Directors of the
Company, and after thirty (30) days notice and opportunity to cure,
either (i) an APS representative engages in misconduct injurious to
the Company, or (ii) an APS representative breaches any of his or its
material obligations under this Agreement; or (iii) an APS
representative willfully disobeys a lawful direction of the Board of
Directors or senior management of the Company.

Sections 2, 4, 5, 7, 9, 10, and 11 shall survive the expiration or
termination of the Agreement.

Section 11. General,

Severability, If any portion of the letter agreement shall be
determined to be invalid or unenforceable, we each agree that the
remainder shall be valid and enforceable to the maximum extent

possible.

Entire Agreement. The Terms and the attached letter agreement
contain the entire understanding of the parties relating to the services
to be rendered by APS and may not be amended or modified in any
respect except in writing signed by the parties. APS will not be
responsible for performing any services not specifically described in
this letter or in a subsequent writing signed by the parties. If there is
a conflict between these Terms and the letter agreement, these
Terms shall govern.

Notices, All notices required or permitted to be delivered under this
letter agreement shall be sent, if to APS, to the address set forth in
the letter agreement, to the attention of Mr. Melvin R. Christiansen,
and if to Company, to the address set forth in the letter agreement,
to the attention of your General Counsel, or to such other name or
address as may be given in writing to the other party. All notices
under the letter agreement shall be sufficient if delivered by facsimile
or overnight mail. Any notice shall be deemed to be given only upon
actual receipt.




AP SeerceS LLC Detroit New York Chicago Dallas
March 12, 2004

Mr. David C. McCourt

Chairman and Chief Executive Officer
RCN Corporation

105 Camnegie Center

Princeton, NJ 08540

Re: Interim Management and Restructuring Services — First Amendment

Dear David:

This letter represents the first amendment (“First Amendment”) to the agreement between AP
Services, LLC, a Michigan limited liability company (“APS”) and RCN Corporation (the
“Company”) dated February 11, 2004 (the “Agreement”).

Exhibit A of the Agreement is hereby replaced in its entirety by the attached Exhibit A that
identifies Temporary Employees. Schedule 2 of the Agreement is hereby replaced in its
entirety by the attached Schedule 2 that includes the criteria for a contingent success fee.

Except as specifically modified by the terms specified in this letter, all of the terms and
conditions of the Agreement are incorporated herein without modification.  Please
acknowledge your agreement by signing and returning the enclosed copy of this First
Amendment.

Sincerely,

AP SERVICES, LL

ohn 8. Dubel
Principal

Attachment
H:\Private\Christiansen\Clients\RCN Corporation\Engagement Letters\RCN First Amendment 031204.doc

Acknowledged and Agreed to:
RONC RATION

By:
Its:
Dated

2000 nter | Suite 2400 | Southfield, Mi | 48075 | 248.358.4420 | 248.358.1969 fax | www.alixpartners.com




AP Services.c R 31272008

AP Services, LLC
Employment by RCN Corporation

Exhibit A
Temporary Employees
Individuals With Executive Officer Positions
. Hourly Commitment
Name Description Rate Full' or Part Time
John S. Dubel President & Chief $630 Full Time
Operating Officer

Anthony Horvat Treasurer $495 Full Time
Gary Schafer Vice President — Finance $495 Full Time

Additional Temporary Employees

Name Description Hourly Clommitment
Rate Full' or Part’Time
Ryan Esko Contracts Manager $450 Full Time
Charles Braley ~ Cash Manager $320 Full Time
Henry Colvin Claims Management $340 Part Time
Colin Roberts Claims Management $190 Part Time

The parties agree that Exhibit A can be amended from time to time to add or delete staff,
and the Monthly Staffing Reports shall be treated by the parties as such amendments.

! Full time is defined as substantially full time.

2 part Time is defined as approximately 2-3 days per week, with some weeks more or less
depending on the needs and issues facing the Company at that time.




AP SeI'ViCGS LLC Rev. 3/12/2004

1'

SCHEDULE 2
FEES AND EXPENSES
Hourly Fees

Our fees will be based on the hours charged at our hourly rates, which are:

Principals $540 - $690

Senior Associates $430 - $520

Associates $300 - $400

Accountants and Consultants ~ $225 - $280

Analysts $150 - $190
Contingent Success Fee

In addition to hourly fees, APS will be compensated for its efforts by the payment of
a Contingent Success Fee (“Success Fee”). The Company understands and
acknowledges that the Success Fee is an integral part of APS’ compensation for the
engagement.

The Company agrees to pay APS a Success Fee of: (i) $5,000,000 upon completion of
an out-of-court restructuring, the sale of a majority of the assets of the company or
upon confirmation of a Plan of Reorganization that occurs prior to September 15,
2004; (i) $4,000,000 upon completion of an out-of-court restructuring, the sale of a
majority of the assets of the company or upon confirmation of a Plan of
Reorganization that occurs after September 15, 2004 but prior to February 15, 2005;
or (i) $3,000,000 upon completion of an out-of-court restructuring, the sale of a
majority of the assets of the company or upon confirmation of a Plan of
Reorganization that occurs after February 15, 2005.

Expenses

In addition to the fees set forth above, the Company shall pay directly or reimburse
APS upon receipt of periodic billings, for all reasonable out-of-pocket expenses
incurred in connection with this assignment such as travel, lodging, and postage, and
actual telephone and facsimile charges.

Break Fee

APS does not seek a Break Fee on this engagement.




EXHIBIT D
(Proposed Form of the Order)




IN THE UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: Chapter 11

RCN CORPORATION, et al., 04-13638 (RDD)

Debtors Jointly Administered

ORDER GRANTING THE DEBTORS THE APPROVAL TO PAY
AP SERVICES, LI.C THE CONTINGENT SUCCESS FEE

This matter came on to be heard on the application (the “Application”) of AP
Services, LLC (“APS™) for approval and payment of the Contingent Success Fee'; and
the Court having reviewed the Application, the Engagement Letter, the Amended
Engagement Letter, the Retention Order, and the Declaration of John S. Dubel; and the
Court having determined that the relief requested in the Application is in the best
interests of the Debtors, its estates, its creditors and other parties-in-interest; and the
Court having jurisdiction to consider the Application and the relief sought; and upon the
record herein; and after due deliberation thereon; and good and sufficient cause appearing
therefore, the Court finds that proper reasons have been asserted to grant the Application.
Therefore, it is hereby;

ORDERED that the Application is granted; and it is further

ORDERED that the Debtors are hereby authorized to pay APS $4,000,000

representing the total Contingent Success Fee which is earned and applied for under the

1 Certain capitalized terms are defined in the Application and incorporated by reference herein.




terms of the Engagement Letter, the Amended Engagement Letter and the Retention
Order; and it is further
ORDERED that the total amounts paid to APS by the Debtors including those

contemplated and requested in the Application are hereby final.

Dated:

United States Bankruptcy Court




EXHIBIT “D”




Hearing Date: March 3, 2008 at 10:00 a.m.
Objections Due: February 25, 2005 at 4:00 p.m.

IN THE UNITED STATES BANKRUPTCY COURT

FOR THE SOUTHERN DISTRICT OF NEW YORK
In Re: Chapter 11 Case No.04-13638 (RDD)
RCN CORPORATION, et. al.,

(Jointly Administered)

Debtors. The Honorable Robert D. Drain

/

FINAL FEE APPLICATION OF PRICEWATERHOUSECOOPERS LLP
FOR COMPENSATION FOR SERVICES RENDERED
AND REIMBURSEMENT OF EXPENSES
AS ACCOUNTANTS AND FINANCIAL ADVISORS PURSUANT TO SECTIONS 327(a)
AND 328(a) OF THE BANKRUPTCY CODE FOR THE DEBTORS
FOR THE PERIOD MAY 26, 2004 THROUGH DECEMBER 21, 2004




Name of Applicant:

Authorized to Provide Professional
Services to:

Date of Retention:

Period for which compensation and
reimbursement is sought:

Amount of Compensation Sought as
Actual, Reasonable and Necessary
through December 21, 2004:

Amount of Expense Reimbursement
Sought as Actual, Reasonable and

Necessary through December 21, 2004:

Amount of Compensation Previously
Sought as Actual, Reasonable and
Necessary (billings through December
21, 2004):

Amount of Expense Reimbursement
Previously Sought as Actual,
Reasonable and Necessary (billings
through December 21, 2004):

Amount of Compensation Previously
Allowed as Actual, Reasonable and
Necessary (payments received):

Amount of Expense Reimbursement
Previously Allowed as Actual,
Reasonable and Necessary (payments
received):

Amount of Compensation Requested
(balances outstanding):

Amount of Expense Reimbursement
Requested (balances outstanding):

PricewaterhouseCoopers LLP

RCN Corporation, et al.
June 22, 2004

May 26, 2004 through December 21,
2004

$516,259.80

$2,092.06

$413,007.84

$1,673.65

$374,421.28

$1,651.25

$141,838.52

$440.81




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

In RE: ) Chapter 11 Case No.
)} 04-13638 (RDD)

)

RCN CORPORATION, et al., (Jointly Administered)

)
)
Debtors. )
)
)
) The Honorable Robert D. Drain

FINAL FEE APPLICATION OF PRICEWATERHOUSECOOPERS LLP
FOR COMPENSATION FOR SERVICES RENDERED
AND REIMBURSEMENT OF EXPENSES
AS ACCOUNTANTS AND FINANCIAL ADVISORS PURSUANT TO SECTIONS 327(a)
AND 328(a) OF THE BANKRUPTCY CODE FOR THE DEBTORS
FOR THE PERIOD MAY 26, 2004 THROUGH DECEMBER 21, 2004

PricewaterhouseCoopers LLP, (hereinafter referred to as “PwC” or the “Applicant”)
moves pursuant to Section 330 of Title 11 of the United States Bankruptcy Code (the
“Bankruptcy Code”), Rule 2016 of the Federal Rules of Bankruptcy Procedure, and the Court’s
Order Under Local Rule 2016-1 and 11 U.S.C. §§ 105(a) and 331 Establishing Procedures for
Interim Compensation and Reimbursement of Expenses of Professionals and Committee
Members, (the “Administrative Order”), for an Order awarding reasonable final compensation
for professional services rendered as Accountants and Financial Advisors Pursuant to Sections
327(a) and 328(a) of the Bankruptcy Code for RCN Corporation and its affiliated debtors, as
debtors and debtors in possession herein (collectively, the “Debtors” or the “Company”) in the
amount of $141,838.52 together with reimbursement for actual and necessary expenses in the
amount of $440.81 for period May 26, 2004 through December 21, 2004 (the “Final Fee
Period”). To date, the Debtors have paid the Applicant $374,421.28 for fees and $1,651.25 for

expenses related to the Application Period.




In support of this application, the Applicant represents as follows:

BACKGROUND
1. On May 27, 2004 (the "Petition Date"), RCN and certain other Debtors filed

voluntary petitions in this Court for reorganization relief under chapter 11 of title 11 of the
United States Code (the "Bankruptcy Code").! RCN Cable TV of Chicago, Inc., an affiliate of
RCN, commenced its chapter 11 case on August 5, 2004. Certain additional Debtors

commenced their chapter 11 cases on August 20, 2004,

2. No trustee or examiner has beeit appointed in these chapter 11 cases. On
June 10, 2004, the United States Trustee for the Southern District of New York appointed the
Committee of Unsecured Creditors. No other official committees have been appointed or

designated in these chapter 11 cases.

3. 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).

4. On May 26, 2004, the Debtors filed the Debtors’ Application for Order
Authorizing Retention of PricewaterhouseCoopers LLP as auditors for the Debtors Pursuant to

Sections 327(a) and 328(a) of the Bankruptcy Code.

! In addition to RCN, TEC Air, Inc., RLH Property Corporation, RCN Finance, LLC and Hot Spots
Productions, Inc., all affiliates of RCN, commenced their chapter 11 cases on May 27, 2004.

2 RCN Telecom Services of Virginia, Inc., RCN Entertainment, Inc., 21st Century Telecom Services, Inc.
and ON TV, Inc., all affiliates of RCN, commenced their chapter 11 cases on Aungust 20, 2004. ’




5. On June 22, 2004, the Court entered an Order Authorizing Debtors to Retain
PricewaterhouseCoopers LLP as auditors for the Debtors Pursuant to Sections 327(a) and 328(a)

of the Bankruptcy Code (the “Retention Order™).

6. The Retention Order authorizes the retention of PwC to render to the Debtors

the following essential services, which include, but are not limited to, the following:

a. assisting in compliance with financial reporting requirements under the
operating guidelines for chapter 11 cases issued by the United States Trustee;

b. providing ordinary and customary audit work, performing quarterly review
procedures and preparing and planning for the annual audit; and,

c. assisting with such other matters as management and counsel to the Debtors
may request from time to time.

7. On December 8, 2004, the United States Bankruptcy Court for the Southern
District of New York entered an order confirming the Joint Plan of Reorganization of RCN
Corporation and Certain Subsidiaries, dated October 12, 2004, On December 21, 2004, RCN
Corporation and its affiliated debtors emerged from Bankruptcy.

APPLICATION

1. This Application is made by PwC in accordance with the Guidelines adopted
by the Executive Office for the United States Trustees, and the Administrative Order. Pursuant
to this application, PwC has attached the following exhibits:

_ A. Exhibit A -- Retention Order dated June 22, 2004‘ authorizing the
employment and retention of PricewaterhouseCoopers LLP to provide professional services to
the Debtors in the areas of accounting, tax, and financial advisory services.

C. Exhibit B -- A summary schedule showing the professionals who performed

the services, the number of hours spent, the respective professional’s billing rate, and the total




fees and expenses for such services.

D. Exhibit C -- Itemized time records, in chronological order, of each specific
service for which an award of compensation is sought. The itemized record includes: (1) the
date each service was rendered, (2) the professional(s) who performed the service, (3) a
description of the services rendered, and (4) the time spent performing the service in increments
of tenths of an hour for the Final Fee Period. Plus Expense Summary and Expense Detail reports
by individual and itemized total expenses for which reimbursement is sought. All expenses for
which reimbursements are sought are disclosed in detail by individual. PwC has not requested
reimbursement for certain out-of-pocket expenses when it would not be possible to assemble the
billing details for reimbursement under the Guidelines. These unbilled out-of-pocket expenses
typically include telephone charges for calls placed in its offices, postage costs including Federal
Express charges and copying and facsimile charges incurred at the Applicant’s offices in
connection with these cases.

F. Exhibit D -- Affidavit of Robert C. Fell in accordance with the Bankruptcy
Rule 2016.

COMPENSATION REQUEST

1.  The Applicant requests an award of $141,838.52 for period May 26, 2004
through December 21, 2004 for professional services and reimbursement of $440.81 for
necessary expenses incurred on behalf of the Debtors during the Final Fee Period. To date, the
Debtors have paid the Applicant $374,421.28 for fees and $1,651.25 for expenses related to the
period May 26, 2004 through December 21, 2004. The following is a summary of services

provided during the period covered by this Application:




CATEGORY

1

DESCRIPTION OF SERVICES

Quarterly Review Procedures

Fraud procedures and inquiries

Intangible assets procedures

SAB 99 research and consultation

Depreciation expense analysis and procedures
Financial statement analytical procedures

10-Q review and consultation

Working capital procedures - accrued expenses
Control environment inquiries and updates

Bankruptcy review and related procedures
Bankruptcy reporting research and discussions
with RCN management

Review of Retention Affidavit

Sarbanes Oxley Section 404 procedures
Review of business processes and related controls

Other Procedures

Review of draft 8-K and discussions with

RCN management and Audit Committee
Engagement administration and planning
Review of draft Disclosure Statement and
discussions with RCN management

Successor auditor work paper review procedures

TOTAL
Less 20% Holdback

TOTAL BILLED TO RCN CORPORATION FOR SERVICES

(reimbursable expenses not included)

©“h & G €A PO PO

&H 9 ©“ P

COMPENSATION FOR
SERVICES

426.00
426.00
12,710.00
3,444.00
15,013.00
168,834.10
42,186.50
6,045.00

61,485.10
1,589.00

34,491.00

51,715.10
82,696.30

8,258.50
26,930.20

1”&

516,259.80
(103,251.96)

L

413,007.84

2.  The services rendered by the PwC Audit Team during the Final Fee

Period relate to the reviews of RCN Corporation (“RCN”), and various other entities and joint

ventures and can be grouped into the categories 1 through 4 as summarized in the chart above

and described in greater detail below. A more detailed summary by task is included as Exhibit

C. The professionals who rendered services relating to each category are described in Exhibit B.




Category 1 — Quarterly Review Procedures

Our quarterly review procedures consist principally of performing analytical procedures and
making inquiries of persons responsible for financial and accounting matters. These procedures
also include, but are not limited to (a) tests of accounting records through inspection,
observation, or confirmation; (b) inquiry of controls to evaluate their effectiveness and update
our understanding of the business and related control environment; (¢) obtaining corroborating
evidence in response to inquiries; and (d) performing certain other procedures ordinarily
performed in an audit. Our procedures also include comparing the quarterly interim financial
information with gqmparable information for the immediately preceding interim period andﬂ_the
quarterly and year-to-date interim financial information with the corresponding period(s) in the
previous year, giving consideration to knowledge about changes in the entity's business and
specific transactions; considering plausible relationships among both financial and, where
relevant, nonfinancial information; review of information in a director's information package or
in a senior committee's briefing materials; comparing recorded amounts, or ratios developed
from recorded amounts, to expectations developed by the auditors; comparing disaggregated
revenue data; and, consultation with management and the Company’s Audit Committee
regarding required disclosures in the interim SEC filings.

Category 2 — Bankruptcy Review and Related Procedures

PwC advised the Company on various aspects of chapter 11 bankruptcy reporting as related to
Statement of Position 90-7 “Financial Reporting by Entities in Reorganization Under the
Bankruptcy Code”. Our procedures included but were not limited to the following: consultation
and testing of bankruptcy related reorganization costs, including appropriate presentation in the
Company’s interim filings; review and consultation of pre and post petition debt, including

reporting requirements and compliance; review and testing of bankruptcy items that were subject




to compromise and provided consultation as to the appropriate accounting treatment and
financial statement presentation; review of bankruptcy related filings with the Court; meetings
with management and the Company’s Audit Committee to discuss bankruptcy related issues and
reporting requirements; and, review of required bankruptcy related disclosures in the Company’s
interim filings.

Category 3 — Sarbanes Oxley Section 404 Procedures

PwC performed detailed reviews of the Company’s documentation of processes and related
controls for certain business cycles. These reviews, which included consultation with
managemgnt, included but were not limited to the following procedures: review of ngrratives,
flowcharts, pictorial illustrations of processes and related sub-processes; review of internal
controls to assess potential design deficiencies; meetings with management to assess section 404
compliance and implementation timeline; and, preparation of remediation comments to address
deficiencies identified in processes.

Category 4 — Other Procedures

PwC incurred time in the administration of tasks to coordinate the assignment of appropriate
personnel to the audit, the preparation of various internally required communications to enable
the audit to commence and the preparation and review of various documents to enable the
engagement team to develop an understanding of the Company’s accounting policies and
practices. Our procedures included, but were not limited to the following: conducted various
internal meetings and calls to discuss staffing needs, timing and skill requirements; reviewed and
prepared documentation regarding auditor independence and other confidentiality agreements on
the engagement; prepared for and participated in meetings with the Company’s Audit Committee

of the Board of Directors; established appropriate computer and local network set up; reviewed




various work papers and the audit engagement database; preparation of periodic billing; and

other administrative tasks.

3. Such services were reasonable and necessary in order for PwC to
Discharge its duties and obligations to the Debtors and this Court, applying the Applicant’s usual
and customary billing rates for the types of services performed to the hours incurred. In
rendering the services described herein, PwC expended a total of 1,050.80 hours during the Final
Fee Period.

4.  In rendering these services, PwC made every effort to maximize the benefit
to the Estate and to work with other professionals employed in the case to avoid duplication of
effort. The level of services rendered by PwC to achieve the results obtained for the benefit of
the Estate was reasonable in light of the number and complexity of the issues involved in this
case. PwC judiciously allocated responsibilities to minimize possible duplication of effort.

5. Other than as provided in Section 504(b) of the Bankruptcy Code, PwC has
not shared, or agreed to share, any compensation received as a result of this case with any
person, firm or entity. No promises concerning compensation have been made to PwC by any
firm, person or entity. The sole and exclusive source of compensation shall be funds of the
Estate.

6. Certain of the Applicant’s time records and expenses for the Final Fee
Period may not have been scheduled because they had not been tabulated or fully vouched at the
time this application was prepared. The Applicant reserves the right to seek compensation for
the time reflected in these records and reimbursement for expenses in a subsequent application, if
necessary.

7.  PwC asserts that compensation requested above is reasonable compensation
for the actual and necessary services rendered based upon the time, nature and value of such
services. The Applicant further asserts that the cost of services rendered is comparable to the
cost of similar services in matters other than under the Bankruptcy Code. PwC adjusts billing

rates every year on September 1 and upon the promotions of our staff.




CONCLUSION

In summary, PricewaterhouseCoopers LLP respectfully requests compensation
and reimbursement of expenses for professional services rendered by PwC to the Debtors during
the period May 26, 2004 through December 21, 2004 in the amount of $141,838.52 for the Final
Fee Period May 26, 2004 through December 21, 2004 and reimbursement of necessary and
reasonable out-of-pocket expenses in the amount of $440.81, deeming all such compensation and

reimbursement of expenses as final for the Final Fee Period.

Respectfully submitted,

Kenneth J. Sh key /

PricewaterhouseCoopers LLP
1177 Avenue of the Americas
New York, NY 10036
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PricewaterhouseCoopers LLP




UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

.............................. X
Inre Chapter 11
RCN CORPORATION, et al., Case No. 04-13638
Debtors. Jointly Administered
______________________________ X

FINAL ORDER UNDER 11 U.S.C. §§ 327(a) AND 328(a)
AND FED. R. BANKR. P. 2014 AND 2016 AUTHORIZING
RETENTION OF PRICEWATERHOUSECOOPERS LLP
AS AUDITORS FOR THE DEBTORS
Upon the application (the "Application”)' of the Debtors for entry of

an order under 11 U.S.C. §§ 327(a) and 328(a) and Fed. R. Bankr. P. 2014 and 2016
authorizing the retention of PricewaterhouseCoopers LLP as auditors for the Debtors,
effective as of the Petition Date; and the Court having reviewed the Application and
the Fell Affidavit, and the Court being satisfied with the representations therein that
PwC represents no interest adverse to the Debtors' estates, that it is a "disinterested

person” as that term is defined in Bankruptcy Code section 101(14), as modified by

Bankruptcy Code section 1107(b), and that its retention is necessary and in the best

Unless otherwise defined herein, capitalized terms used herein shall have the
meanings ascribed to them in the Application.




interests of the Debtors, their estates, their creditors, and partlies in interest; and it
appearing that notice of the Application was good and sufficient under the particular
circumstances and that no other or further notice need be given and there being no
objection to the Application; and upon the record herein; and after due deliberation
thereon; and good and sufficient cause appearing therefor, it is hereby

ORDERED, ADJUDGED and DECREED that:

1. The Application is GRANTED on a final basis.

2. Pursuant to Bankruptcy Code sections 327(a) and 328(a), the
Debtors, as debtors and debtors-in-possession, are authorized to retain PwC as their
auditors, effective as of the Petition Date, in accordance with the Application and
this final order, and PwC is authorized to perform the services described therein.

3. PwC shall be compensated in accordance with the terms outlined
in the Application, subject to sections 330 and 331 of the Bankruptcy Code and other
applicable provisions of the Bankruptcy Code, the Bankruptcy Rules, the Local
Bankruptcy Rules for the Southern District of New York, guidelines established by
this Court, the United States Trustee Fee Guidelines, and the orders of this Court
goveming professional compensation in these cases,

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
Application.

Dated: New York, New York
June 22, 2004

[s/Robert D. Drain
UNITED STATES BANKRUPTCY JUDGE
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EXHIBITB
TO FEE APPLICATION

FOR RCN CORPORATION, et al (Case No.04-13638 (RDD))
For the Period Covering May 26, 2004 through December 31, 2004

Position of the Hourly Billing Total Billed Total Total Reimbursable
Name of Professional Professional Rate Hours Compensation Expenses
Albert Piscopo Senior Manager $615 35.3 $21,709.50 $28.00
Andrew Smith Associate p213 145.0 $30,885.00 $1,044.00
Andrew Smith * Experienced Associate  |$251 127.5 $32,002.50 $0.00
Bruce Goldberg Partner $802 2.0 $1,604.00 $0.00
Dimitri Drone Senior Manager $775 0.5 $387.50 $0.00
[Dora Cheung Senior Manager $1,165 17.7 $20,620.50 $0.00
Ed Lovelidge Partner $802 5.0 $4,010.00 $0.00
Harry Santiago-Perez Associate $213 11.0 $2,343.00 $0.00
James Griggs Senior Manager $1,165 7.5 $8,737.50 $0.00
Joanne Palmer Executive Assistant $119 1.5 $178.50 $0.00
Joseph Ragg Partner $802 10.0 $8,020.00 $0.00
Kenneth Sharkey Partner $802 82.8 $66,405.60 $0.00
Linda Moore Executive Assistant $119 13.5 $1,606.50 $0.00
Nadine Gravinese Executive Assistant $119 2.1 $249.90 $0.00
Paul Purfield Partner $1,310 23.0 $30,130.00 $0.00
Robert Fell Partner $802 109.0 $87,418.00 $92.00
Raobert Young_ * Manager $526 126.3 $65,907.80 $318.00
Robert Young Senior Associate $410 91.6 $37,656.00 $0.00
Ryan Leib Senior Associate $410 219.5 $89,995.00 $610.06
Steven Hamilton Partner $802 2.0 $1,604.00 $0.00
Ted Volz Associate $213 18.0 $3,834.00 $0.00
Timothy Scott Partner $1,285 0.5 $642.50 $0.00
Vincent D'Angelo Partner $825 0.5 $412.50 $0.00
TOTAL 1,050.8 | $ 516,259.80 | $§ 2,092.06

* Represents an individual who was promoted and/or whose billing rate was adjusted on September 1, 2004.

PricewaterhouseCoopers LLP
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Summary of Accounting Fees and Expenses
For the Period May 26, 2004 through June 30, 2004

Service Description
Review of draft 8-K and discussions

with RCN management and Audit
Committee

Client continuance work

Bankruptcy reporting research and
discussions with RCN management
Review of Retention Affidavit
Discussion with RCN about preparation
of CNJ Carve-Out Financial Statements
Review of draft Disclosure Statement
and discussions with RCN management
Total

RCN Corporation

Fees Expenses
$9,502.50 5-0-
$3,371.70 3-0-
$4,491.20 $-0-
$1,599.00 $-0-
$861.00 $-0-
$8.258.50 $-0-
$28,083.90 $-0-
RCN Corporation

Summary of Hours Billed by Person

For the Period May 26, 2004 through June 30, 2004

Name Position
Robert C. Fell Partner
Vincent A. D’Angelo  Partner
Albert Piscopo Sr. Manager

Total Hours and Fee Amount Billed

Hours Rate
20.7 $802
0.5 $825
18.0 $615
39.2

Total

$9,502.50
$3,371.70

$4,491.20
$1,599.00

$861.00

$8,258.50
$28,083.90

Amount
$16,601.40
$412.50
$11.070.00
$28,083.90




06°€80'82$ | 26E |60 0’8l L'02 SINOH |Bjo]
09'2v0'L $| €4 - - el youeasal Bulpodal
Aoydnnjueq Jeyun) pue JuswslRlS aINSO}OSI( YEIP JO MBIASL PUR [|B2 30USIBU0Y)
06'giz’. $| 00k - £Y LS yaseasal Buyiodas £ojdnnjueq pue JUsLUSIEIS SINSO|ISI(] YRIp J0 MBIASY
007198 vl - ¥l - sjusLua)elg [BjouBUl INO-BAIRD PND JO Uojesedaid Jnoge NOX LAIM Uoissnosiqg
00665’} $|9¢ - 9'c - UABDY UOUB)OY JO MBIASY
09'6¥8'€ $ | 8¥ - - 8y llelopA Jejg Ulim [je0 a3ua1ajuod pug yoleasal Bujuodas Aoydnnjueg
o9’y $(80 - - 80 yoleasal Buipodas Aoydnnjueg
0L1e'e §l¢€¢ - Ly 90 SJOM 20UBNLJUOD JUSID
ob'9zo's $| 2L - oy A sanILlon
JIPNY UM [|ED 8oualauod ui uonedioiued pue uopeledasd pue y-g YeIp 1o majnay
oF'228'L 8122 - 0} cl yuswebeueil NOM U)IM SUCISSNOSIP PUB M-8 YeIp 10 MBIASY
0.868'C $|9¢ S0 - L'E 3-8 YBIp 40 M3IASY
S804 Sinoy 628 $iS19 $|208 ¢ :uonduosaq 89Aleg
|e3ol |jejoi |ojebuy,q odoasid| o4
JUsdIA | Megly {eqoy

$00Z ‘0¢ sunp - 97 Aepy

AioBejen jasloid Aq uoijesuadion

uonetodion NOY




Sricany | 18
I

T

wsr 1115
3- 1 1

(13

EX2)

LEPIFEEE

oz

’Dap,m

Mozregy)

"2z,

"Soezy,
o0tz

202,

902,

"oz,

WJ i)

Nap,“

‘voo,w
0021

P00,

902z, )

M0z,

YO0z

Iididd

Ty




- 10y RiNC){ 18301 |

Wt en ] 171 -1 -1 -1 = = 0 0 =T T T - = =TT O I = T Y -1 - 8 T T T S A S

- H IS [

,%.:E‘V-!iﬁm-iusuv!!tn.dg-buw

B S|cy (3] WU SIHORIN) P ) MAPL|
CE ¥1 (ORNRIE Fowbu] RO-SAES 1D 15 SRRV Fagd 151 W Gonsoin|
[=YI=A) X4 X3

- = ol PRASAN /RS DI 150 BXA XSS B 1S90
PSOENZ ry Iy -
00T oy 0 zZT

R

504 899 § uchicy) Eised 1 BUSITINSSY PR N R 13 NSAH]
»omep

o] (e

B05t3__ 8] 001
0 (3

faed Iniat mﬂ!
yme)

"0y,
002z
"0z,
902720,
P22y
ey
"2rey
Pty
"z
ooy,
ey,
W
o
vecs g
02y,
%51y
021
o021 )
"’btu,
00215
"0y
oy
oz
$002
Po0ey
#9025
"t
Poozry,
'Wt/ea
oz |2
o2y
02y
2z
o)
ooz
o




Feviow of &rafl 8-X snd cacussions nith Pettich Hogen & Al Placspo
" K ord n

Audit Carmerittse
Clent continsancy wink.
Barkngtey repoting ressarch

Rwview of RetenBon Aftdevil

with Blor Womt

Discussion with RCH edxat preparalion of CHE Carve-Oul Financidd Sletoments
Slnlament

et Diszlovae Sisement s fusther

Y20,
290,
Szuge
paclY
W00,
Lo
Y2390,
“a00,
L
Wiragg,
Ma;m
Wazog,
m%
"”’Jm
W0
'fm;m‘

FEiEiiiiieig

Totd
Hours  Totst Fess
P -
05 § 41250

e 0




PRICEAVATERHOUSE( COPERS @

PricewaterhouseCoopers LLP
Two Commerce Square, Suite 1700
2001 Market Street

Philadelphia PA 19103-7042
Telephone (267) 330 3000
Facsimile (267) 330 3300

RCN Corporation
Summary of Accounting Fees by Service
For the Period July 1, 2004 through July 31, 2004

Service Description Total
Quarterly Review Procedures

Financial statement analytical analysis $3,198.00
Depreciation expense analysis and procedures $3,444.00
SAB 99 research and consultation $2,050.00
10-Q review and consultation $29,025.30
Working capital procedures - accrued expenses $9,585.00
Intangible assets procedures $426.00
Control environment inquiries and updates $639.00
Fraud procedures $426.00
Bankruptey Procedures

Bankruptcy reporting research and consultation $23,841.90
Other

Engagement administration $4,029.50

Total

$76,664.70
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RCN Corporation

PricewaterhouseCoopers LLP
Two Commerce Square, Svite 1700
2001 Market Street

Philadelphia PA 19103-7042
Telephone (267) 330 3000
Facsimile (267) 330 3300

Summary of Hours Billed by Person
For the Period July 1, 2004 through July 31, 2004

Name Position Hours
Robert C. Fell Partner 28.1
Paul Purfield Partner 3.0
Albert M. Piscopo Sr. Manager 5.1
Dora Cheung Sr. Manager 2.5
Dimitri Drone Sr. Manager 0.5
Robert K. Young Sr. Associate 39.6
Ryan Leib Sr. Associate 31.0
Andrew O. Smith Associate 69.0
Linda Moore Executive Assistant 1.0
Total Hours and Fee Amount Billed 179.8
RCN Corporation

Rate Amount
$802 $22,536.20
$1,310 $3,930.00
3615 $3,136.50
$1,165 $2912.50
5775 $387.50
$410 $16,236.00
$410 $12,710.00
$213 $14,697.00
$119 $119.00
$76,664.70

Summary of Expenses by Person
For the Period July 1, 2004 through July 31, 2004

Name

Robert C. Fell
Paul Purfield
Albert M. Piscopo
Dora Cheung
Dimitri Drone
Robert K. Young
Ryan Leib
Andrew O. Smith
Linda Moore
Total Expenses Billed

Position

Partner

Partner

Sr. Manager

Sr. Manager

Sr. Manager

Sr. Associate

Sr. Associate
Associate
Executive Assistant

Expenses
$15.75
$-0-
$-0-

$ -0-

$ -0-
$119.25
$ 144.60
$ 324.00
$-0-

$603.60
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PRICEAVATERHOUSE(QOPERS

PricewaterhouseCoopers LLP
Two Commerce Square, Suite 1700
2001 Markct Strect

Philadetphia PA 19103-7042
Telephone (267) 330 3000
Facsimile (267) 330 3300

RCN Corporation
Summary of Accounting Fees by Service
For the Period August 1, 2004 through August 31, 2004

Service Description Total
Quarterly Review Procedures

Financial statement analytical analysis $1,845.00
SAB 99 research and consultation $10,660.00
10-Q review and consultation $79,701.30
Sarbanes Oxley Section 404 procedures $19,827.00
Bankruptcy Procedures

Bankruptcy reporting research and consultation $32,569.50
Other

Engagement administration $14.581.00

Total $159,183.80
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Name

Robert C. Fell
Edward Lovelidge
Timothy Scott
Paul Purfield
Albert M. Piscopo
Dora Cheung
Robert K. Young
Ryan Leib
Andrew O. Smith
Linda Moore

Total Hours and Fee Amount Billed

Name

Robert C. Fell
Edward Lovelidge
Timothy Scott
Paul Purfield
Albert M. Piscopo
Dora Cheung
Robert K. Young
Ryan Leib
Andrew O. Smith
Linda Moore
Total Expenses Billed

RCN Corporation

PricewaterhouseCoopers LLP
Two Commierce Square, Suite 1700
2001 Market Street

Philadelphia PA 19103-7042
Telephone (267) 330 3000
Facsimile (267) 330 3300

Summary of Hours Billed by Person
For the Period August 1, 2004 through August 31, 2004

Position Hours
Partner 57.9
Partner 3.0
Partner 0.5
Partner 9.0
Sr, Manager 3.2
Sr. Manager 13.5
Sr. Associate 52.0
Sr. Associate 103.0
Associate 76.0
Executive Assistant 4.0
322.1
RCN Corporation

Rate Amount
$802 $46,435.80
$802 $2,406.00
$1,285 $642.50
$1,310 $11,790.00
$615 $1,968.00
$1,165 $15,727.50
$410 $21,320.00
$410 $42,230.00
$213 $16,188.00
5119 $476.00
$159,183.80

Summary of Expenses by Person
For the Period August 1, 2004 through August 31, 2004

Position
Partner
Partner
Partner
Partner

Sr. Manager
Sr. Manager
Sr. Associate
Sr. Associate
Associate
Executive Assistant

Expenses
$76.25

$ -0-
$ -0-
$ -0-
$ -0-
$ -0-
$119.25
$319.18
$288.00
$ -0-
$802.68
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PRICEVVATERHOUSE(QOPERS

PricewsterhouscCoopers LLP
Two Commerce Square, Suite 1700
2001 Market Street

Philadclphia PA 19103-7042
Telephone (267) 330 3000
Facsimile (267) 330 3300

RCN Corporation
Summary of Accounting Fees by Service
For the Period September 1, 2004 through September 30, 2004

Service Description Total

Sarbanes Oxley Section 404 procedures

Review of business processes documentation $14,664.00
Bankruptcy Procedures

Bankruptcy reporting research and consultation $582.50
Other

Annual audit planning/meeting $28,258.60
Engagement administration $4.,144.20

Total $47,649.30




PRICEAATERHOUSE(QOPERS @

Name

Robert C. Fell
Joseph Ragg
Stephen Hamilton
Kenneth Sharkey
Dora Cheung
Robert K. Young
Theodore Volz
Andrew O. Smith
Linda Moore
Joanne Palmer

PricewaterhouseCoopers LLP
‘Two Commerce Square, Suite 1700
2001 Market Street

Philadelphia PA 19103-7042
Telephone (267) 330 3000
Facsimile (267) 330 3360

RCN Corporation
Summary of Hours Billed by Person
For the Period September 1, 2004 through September 30, 2004

Position . Hours Rate Amount
Partner 1.3 $802 $1,042.60
Partner 7.0 $802 $5,614.00
Partner 2.0 $802 $1,604.00
Partner 21.0 $802 $16,842.00
Sr. Manager 0.5 $1,165 $582.50
Manager 25.2 $526 $13,255.20
Associate 18.0 $213 $3,834.00
Associate 18.0 $251 $4,518.00
Executive Assistant 2.0 $119 $238.00
Executive Assistant 1.0 $119 $119.00

Total Hours and Fee Amount Billed 96.0 $47,649.30
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Senifor Manager

Biling Rate:  $1,165

RCN Corperation
Compensation by Servicos
Dora Cheung

Name:

Total Feos|
05{S 58250
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SERVICE DESCRIPTION:
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Stephen Hamilton
Pariner

Name:

Tille:

Compensation by Services
Bilfing Rate: 5802

RCN Corporation

30 Te0a00 ]
20{S 1,604.00
Total]

Exponses|

1.0
1.0

1.0
10
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SERVICE DESCRIPTION:
Annual audit planning/meeling

|Engagement
Total Hours

Milgal lol.(mm client

Total




RCN Corporation

Compansation by Services
Robert Fell
Partner

Bifing Rale: $802

Name:
Tille:

131S 104260
1318 104260
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SERVICE DESCRIPTION:
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RCN Corporation
Compensation by Services

Associate

Andrew O. Smith

Nama:
Tite:

Total Fees

TatoK

180 451800

1801{S 4518.00

’Wt/lllgi

401 80§ 80

40} 80| 60

SERVICE DESCRIPTION:

Bifing Rate;  $251

ing research and consultation

Othar

Tolal Hours

NSeS

Totat
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PRICEAVATERHOUSE(COPERS &

PricewnterhouseCoopers LLP
Two Commerce Square, Suite 700
2001 Market Street

Philadelphia PA 19103-7042
Telephone (267) 330 3000
Facsimile (267) 330 3300

RCN Corporation
Summary of Accounting Fees by Service
For the Period October 1, 2004 through October 31, 2004

Service Description Total

Quarterly Review Procedures

Financial statement analytical procedures § 7,893.00
10-Q review and consultation §  7,246.00
Working capital procedures - accrued expenses § 2594550
Control environment inquiries and updates §  3,674.00
Other

Engagement administration/planning $ 15,393.50

Total $ 60,152.00




PRICEAATERHOUSE(QOPERS

Name
Robert C, Fell
Joseph Ragg
Bruce Goldberg
Kenneth Sharkey
Robert K. Young
Ryan Leib
Andrew O. Smith
Linda Moore
Joanne Palmer

RCN Corporation

Summary of Hours Billed by Person

Position

Partner

Partner

Partner

Partner

Manager

Sr. Associate
Associate
Executive Assistant
Executive Assistant

Total Hours and Fee Amount Billed

Hours
1.0
3.0
2.0
10.0
32.0
37.5
59.5
0.5
1.0
146.5

For the Period October 1, 2004 through October 31, 2004

Rate
$802
$802
$802
$802
$526
$410
$251
$119
$119

PricewaterhouseCoopers LLP
Two Commerce Square, Suite 1700
2001 Market Street

Philadelphia PA 19103-7042
Telephone (267) 330 3000
Facsimile (267) 330 3300

Amount

$ 802.00
$ 2,406.00
$ 1,604.00
$ 8,020.00
$16,832.00
$15,375.00
$14,934,50
$119.00
$59.50

$ 60,152.00
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sompensation by Services
damo: Joseph Rogg
o Partnor

jifing Rate:  $802

Total
Expens

T 240600 |

Total FQJ
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[es and updates

SERVICE DESCRIPTION:
ement administratio

Total Exponses

Control environment
Other
Total Hours
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PRICENATERHOUSE(QOPERS

PricewaterhouseCoopers LLP
Two Commerce Square, Suite 1700
2001 Market Street

Philadelphia PA 19103-7042
Telephone (267) 330 3000
Facsimile (267) 330 3300

RCN Corporation
Summary of Accounting Fees by Service
For the Period November 1, 2004 through November 30, 2004

Service Description Total

Quarterly Review Procedures

Financial statement analytical procedures $ 2,077.00
10-Q review and consultation $ 52,861.50
Working capital procedures - accrued expenses § 6,656.00
Control environment inquiries and updates § 1,732.00
8-K review and consultation $ 25,481.00
Other

Engagement administration/planning $ 7.485.40

Total , $ 96,292.90




PRICEWATERHOUSE(QOPERS

PricewnterhouseCoopers LLP
Two Commerce Square, Suvite 1700
2001 Market Street

Philadelphia PA 19103-7042
Telephone (267) 330 3000
Facsimile (267) 330 3300

RCN Corporation
Summary of Hours Billed by Person
For the Period November 1, 2004 through November 30, 2004

Name Position Hours Rate Amount

Paul Purfield ' Partner 7.0 $1,130 $ 9,170.00
Ed Lovelidge Partner 2.0 $802 $ 1,604.00
Kenneth Sharkey Partner 34.0 ' $802 $27,268.00
Dora Cheung Sr. Manager 1.2 : 81,165 $ 1,398.00
Albert Piscopo Sr. Manager 1.0 $615 $ 615.00
James Griggs Sr. Manager 7.5 81,165 $ 8,737.50
Robert K. Young Manager 34.0 5526 $17,884.00
Ryan Leib Sr. Associate 40.0 $410 $16,400.00
Andrew O, Smith Associate 50.0 5251 $12,550.00
Linda Moore Executive Assistant 35 $119 $§ 416.50
Nadine Gravinese Executive Assistant 2.1 §119 $ 24990

Total Hours and Fee Amount Billed 182.3 $ 96,292.90
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RCN Carporation
Compensation by Services
Name: Albert Piscopo

Sendor Manager
Bifing Rale:  $615

Titte:
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615.00
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RCN Corporation

Compensation by Services
Hamo: Andrew O. Smith
Tillez Assodats
Billing Rate:  §251
SIEI1§I§/S/SIS/5/8/8 18 /8¢ /S8 /& §[§/8 /5 /5 /8
SERVICE DESCRIPTION: - ~ fe [ v [ ~ ~ ~ ~ - v *~ ~ ey - > - - * - L by ~ Jotal Fees}
4. 6.0 ub@wus
2,761.00
S02.00

20

$ 12,550.90

a0

Total Hours
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Expenses)
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Micage E/fron: cliont

16000

180,060

{Total Expenses
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PRICEWATERHOUSE(COPERS

PricewaterhouseCoopers LLP
Two Commerce Square, Suite 1700
2001 Mariket Street

Philadelphia PA 19103-7042
Telephane (267) 330 3000
Facsimile (267) 330 3300

RCN Corporation
Summary of Accounting Fees by Service
For the Period December 1, 2004 through December 31, 2004

Service Description ' Total
Successor auditor workpaper review procedures $ 26,930.20
8-K review and consultation $ 16,731.60
Other

Engagement administration/planning $ 4,571.40

Total $ 48,233.20




PRICEAVATERHOUSE(COPERS

PricewaterhouseCoopers LLP
Two Commerce Square, Suite 1700
2001 Market Street

Philadelphia PA 19103-7042
Telephone (267) 330 3000
Facsimile (267) 330 3300

RCN Corporation
Summary of Hours Billed by Person
For the Period December 1, 2004 through December 31, 2004

Name Position Hours Rate Amount

Paul Purfield Partner 4.0 $1,310 $ 5,240.00
Kenneth Sharkey Partner 17.8 $802 $14,275.60
Albert Piscopo Sr. Manager 8.0 $615 $ 4,920.00
Robert K. Young Manager 34.1 $526 $17,936.60
Ryan Leib Sr. Associate 8.0 $410 $ 3,280.00
Harry Santiago-Perez  Associate 11.0 $213 $ 2,343.00
Linda Moore Executive Assistant 2.0 $119 $ 238.00

Total Hours and Fee Amount Billed 84.9 $48,233.20




00°82 $ - % - $ - $ o082 $§ - ¢ - ¢ - ¢ sasuadx3 |ejoL
008¢C $ - 8 - $ - $ 0082 ¢ - $ - ¢ - $ Jusio wouyo} sbeapy
:sasuadx3y
ozeez'sy $ 68 02 0Ll 1'vE 0'g 08 0y 8Ll SINOH jejol
or'Lis'y  $ 601 0c - 65 - 0t - - Buiuueldsuonessiviwpe yuswasbebug
P10
0g'leL'ot $ 902 - - 99 - - oy 00} UOHR)INSUOD PUB M3IASY M-8
0Z0E6'92 § VES - oLl o'Lg 08 0% - 8/ sampaosozd mainal Jadedyiom Joppne J0sSS3ING
sa94 SINOH

lejol [ejol INOILJIYOSAA FOINYTS
6Lk ¢ £12 $ 925 $ S19 $ oLy $ o1 ¢ zog 3 :03ey Anoy

2I00N Zalad Bunoj odoosid qio ueAy pjaang  Asyiey

epuip -ofeguegs  Jagoy Haqy ined  SysUUIY

Auey

$00Z ‘1£- | Jaquasaq
AobBajeq josload Aq uonesuadwion
uonesodion NOY




Compensation by Services

RCN Corporation

Kenneth Sharkey
Partner

Name:
Biling Rate: $802

Tils:

Total Fees]

Total

Exponsosl

7.8 | $ 625560
10.0 { S 8,020.00

17.6 | $14,275.60
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Albert Fiscopo
Sonior Manager

Billing Rate:  $615

Compunsation by Services

RCN Corperation
Name:

Titlo:

28.00

Total Foos|

28.00

$

8015492000
8.0 | § 4,920.00 |
Total
Expenses)
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'SERVICE DESCRIPTION:

Total Hours
Total Expansoa
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EXHIBIT D

PricewaterhouseCoopers LLP




UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

------------------------------ x

Chapter 11

Inre

Case No. 04-13637
HOT SPOTS PRODUCTIONS, INC,, et al.,

Jointly Administered

Debtors.

------------------------------ X

AFFIDAVIT OF ROBERT C. FELL IN SUPPORT
OF DEBTORS' APPLICATION FOR ORDER UNDER 11 U.S.C. §§ 327(a)
AND 328(a) AND FED. R. BANKR. P, 2014 AND 2016 AUTHORIZING
RETENTION OF PRICEWATERHOUSECOOPERS LLP
AS AUDITORS FOR THE DEBTORS
STATE OF NEW YORK )
) ss:
COUNTY OF NEW YORK )
Robert C. Fell, being duly sworn, deposes and says:
1. Iam a Certified Public Accountant and a partner of
PricewaterhouseCoopers LLP (“PwC”), an accounting and financial services firm
with offices at numerous locations around the world, including an office located at

2001 Market Street, Philadelphia, Pennsylvania 19103, and am authorized to execute

this affidavit on behalf of PwC.

2. T submit this affidavit in support of the Debtors' Application for
Order Under 11 U.S.C. §§ 327(a) and 328(a) and Fed. R. Bankr. P. 2014 and 2016

Authorizing Retention of PricewaterhouseCoopers LLP as Auditors for the Debtors




(the "Application™),' filed contemporaneously herewith by the Debtors. Except as
otherwise indicated herein, I have personal knowledge of the matters set forth herein

and, if called as a witness, would testify competently thereto.

3. PwC is a firm of independent public accountants, as defined
under the Code of Professional Conduct of the American Institute of Certified Public
Accountants, operating throughout the United States. PwC is one of the largest
accounting and auditing, financial consulting and tax consulting firms in the world
and has significant experience serving as accountants, auditors, tax advisors and

financial advisors to various troubled companies.

A. Debtors’ Selection of PwC and Entry into the Engagement Letter

4. In connection with its services for the Debtors, PwC entered into
an engagement letter, dated May 6, 2004, to audit the consolidated financial
statements of RCN at December 31, 2003 and for the year then ending, and to
perform reviews of RCN's ;éaudited consolidated quarterly financial information for

each of the first three quarters of the year ending December 31, 2003 ("Engagement

! Unless otherwise defined herein, capitalized terms used herein shall have the
meanings ascribed to them in the Application.

? Certain of the disclosures herein relate to matters within the knowledge of other
professionals and paraprofessionals at PwC and are based on information provided
by them.




Letter A").> PwC also entered into an engagement letter, dated April 15, 2004, to
perform an interim quarterly review of RCN's unaudited consolidated quarterly
financial information for the first quarter of the year ending December 31, 2004
("Engagement Letter B" and, together with Engagement Letter A, the "Engagement

Letters").*

5. PwC fulfilled its obligations under the Engagement Letters prior
to the commencement of these cases. Over the past seven years, the Debtors and
PwC have worked closely to develop a comprehensive auditing strategy and have
invested significant time and resources toward that goal. PwC has become familiar
with the Debtors' business and financial affairs. Accordingly, PwC will have the
necessary background and capability to deal effectively with the known and potential

audit issues and related problems that may arise in these cases.

PwC has performed accounting and auditing services for the Debtors during the
past seven years. The Debtors and PwC historically have renewed the terms of
PwC's engagement on an annual basis, but PwC has yet to enter a written
agreement with respect to services provided subsequent to its audit of RCN's
consolidated financial statements for the year ending December 31, 2003, except
for the agreement to perform an interim quarterly review for the quarter ending
March 31, 2004,

PwC also entered into an engagement letter, dated May 5, 2004, to perform an
employee benefit plan audit of the RCN Savings and Stock Ownership Plan for the
year ending December 31, 2003. This engagement is still in the process of being
completed. All amounts under this engagement have been billed and collected by
PwC.




6. PwC understands that the Debtors originally selected PwC as
their auditors because of PwC's experience and knowledge in this field and because
of PwC's relationship with the Debtors over the past seven years providing auditing
services in the ordinary course of the Debtors' businesses. PwC believes that it has
assembled a highly qualified team of professionals and paraprofessionals to provide
services to the Debtors during these cases and that it is well qualified and uniquely
able to act on the Debtors' behalf. Accordingly, subject to this Court's approval of

the Application, PwC is willing to perform the services requested by the Debtors.

B. Compensation
7. At this time, PwC is unable to estimate the total cost of
continuing to provide the auditing and quarterly review services described herein.

PwC's standard hourly rates for professional services are as follows:

Partners $743 to $900
Managers $517 to $662
Senior Associates $319 to $389
Associates 3187 to $273

The Debtors and PwC have agreed that for auditing and quarterly review services to
be provided pursuant to this Application, PwC will charge 80% of the scheduled
rates listed above, based on actual hours incurred, exclusive of out-of-pocket
expenses. To the extent that the Debtors request PwC to perform professional

services in addition to auditing and quarterly review services, PwC will calculate its




fees for such additional services at 80% of the scheduled hourly rates listed above.
8. The extent and scope of services that PwC will provide will be
determined on the basis of the size and the benefit derived by the Debtors' estates.

Personnel with lower billing rates will be used to the extent practicable.

9. In addition to compensation for professional services rendered,
PwC will seek reimbursement for reasonable and necessary out-of-pocket expenses
incurred in connection with these cases, including but not limited to transportation, .
lodging, food, telephone, copying, messenger, etc., in accordance with its customary

reimbursement policies.

10. This compensation arrangement is consistent with and typical of
arrangements entered into by PwC and other preeminent accounting firms with

respect to the rendition of similar services for clients such as the Debtors.

11.  According to PwC's books and records, during the ninety-day
period prior to the Debtors' petition date, PwC received $267,500 from the Debtors

for professional services performed and expenses incurred.

12, Other than as set forth herein, no arrangement is proposed

between the Debtors and PwC for compensation to be paid in these cases.




13.  PwC has no agreement with any other entity to share any
compensation received, nor will PwC make any such agreement, except as permitted

under Bankruptcy Code section 504(b)(1).

C. Monthly Billing Statements

14.  During the course of these cases, PwC will maintain detailed
records of the time spent and costs and expenses incurred in connection with the
engagement. PwC will apply to the Court for allowance of compensation for
professional services rendered and reimbursement of expenses incurred in these
cases in accordance with the applicable provisions of the Bankruptcy Code, the
Bankruptcy Rules, the Local Bankruptcy Rules for the Southern District of New
York, the United States Trustee Fee Guidelines and the orders of this Court. The
applications will set forth in reasonable detail the services performed, the
professional persons providing such services and the time spent. Such applications
will constitute a request for interim payment against PwC's reasonable fees and

expenses to be determined at the conclusion of these cases.

15.  PwC will accept as compensation such sums as the Court may
allow on the basis of the professional time spent, the rates charged for such services,
the necessity of such services to the administration of the estates, the reasonableness

of the time within which PwC performed the services in relation to the results




achieved and the complexity, importance and nature of the problems, issues or tasks

addressed in these cases.

DISINTERESTEDNESS OF PROFESSIONALS

D. Relationships

16. To the best of my knowledge, information and belief, neither I
nor any other partner, principal, associate or staff person of PwC has any connection
with or holds any interest adverse to the Debtors, their estates, their creditors, their
shareholders or any other party in interest herein or their respective attorneys and
accountants in the matters for which PwC is proposed to be retained, except that: (i)
prior to the commencement of these cases, PwC rendered services to the Debtors for
which it was compensated, and (ii) PwC has provided accounting and auditing
services, and may continue to provide such services, to certain of the Debtors'
creditors or other parties in interest in matters unrelated to these chapter 11 cases.
Similarly, PwC's'many partners, principals and associates may have business ’
associations with certain of the Debtors' creditors, their shareholders or other parties
in interest herein, or interests adverse to such creditors, shareholders or parties in

interest herein, which associations have no connection with these chapter 11 cases.

17. A summary of the parties in interest is attached hereto as Exhibit
A. To the best of my knowledge, information and belief, PwC currently is

performing services for certain creditors, shareholders or other parties in interest. A




summary of such representation that PwC was able to locate using its reasonable
efforts includes the following entities: JPMorgan Chase Bank, Fleet National Bank,
Goldman Sachs Credit Partners L.P., IBM Credit LLC, The Chase Manhattan Bank,
Fortis Investment Services, BNP Paribas, Vertex, Inc., Commonwealth Telephone
Company of Pennsylvania, Peco Energy Company, Boston Edison Company,
NSTAR Communications, Potomac Electric Power Company, Commonwealth
Telephone Enterprises, Inc., AT&T Corp., CIGNA, Disney Channel, ESPN, ESPN 2,
ESPN Affiliates, MTV Networks and Pepco Comumunications, Inc. PwC's review of
its relationships is continuing, and PwC will file a supplemental affidavit disclosing

the relationships with all of the entities listed in Exhibit D in an expedient manner.

18.  PwC has provided and likely will continue to provide services
unrelated to the Debtors' cases for the various entities listed above. Our assistance to
these parties has been primarily related to accounting, auditing, tax consulting and/or
other consulting services. To the best of my knowledge, no services have been
provided to these creditors or other parties in interest that could impact their rights in
the Debtors' cases, nor does PwC's involvement in these cases compromise its ability
to continue such accounting, auditing, tax consulting and/or other consulting
services. With respect to those potential parties in interest listed above who are PwC
clients, none of those clients accounted for more than 1% of PwC revenues for the

fiscal year ended June 30, 2003.




19. To the best of my knowledge, PwC has not been retained to
assist any entity or person other than the Debtors on matters relating to, or in
connection with, these chapter 11 cases. If this Court approves the proposed
employment of PwC by the Debtors, PwC will not accept any engagement or
perform any service in these cases for any entity or person other than the Debtors.
PwC may, however, continue to provide professional services to, and engage in
commercial or professional relationships with, entities or persons that may be
creditors of the Debtors or parties in interest in these chapter 11 cases; provided,
however, that such services do not and will not relate to, or have any direct

connection with, these chapter 11 cases.

20. Iam not related or connected to and, to the best of my
knowledge, no other partner, principal, associate or staff person of PwC is related or
connected to any United States Bankruptcy Judge or District Judge for the Southern
District of New York or the United States Trustee for the Southern District of New
York or to any employee in the offices thereof. Because PwC employs
approximately 122,000 individuals worldwide, it is not feasible for us to screen all of
those employees for relationships with the United States Trustee and persons
employed by the United States Trustee. We have confirmed, however, that no one

involved in these cases has any such relationship.




21.  To the best of my knowledge, information and belief, PwC does
not have or represent any interest materially adverse to the interests of the Debtors,
or of any class of creditors or equity security holders of the Debtors, by reason of any
direct or indirect relationship to, connection with, or interest in the Debtors or any
investment banker for any securities of the Debtors, or for any reason except as noted

above.

22. Itis PwC's policy and intent to update and expand its ongoing
relationship search for additional parties in interest in an expedient manner. To the
extent that any information disclosed herein requires amendment or modification
upon PwC's completion of further analysis, or as additional information becomes

available to it, a supplemental affidavit will promptly be submitted to the Court,

23. Except as otherwise set forth herein:

(@)  Neither PwC nor any partner, officer, director, employee or agent

holds or represents an interest adverse to the Debtors' estates.

(b)  Neither PwC nor any partner, officer, director, employee or agent is
or was a creditor, equity security holder or an insider of the Debtors, except that PwC
previously has performed auditing services for the Debtors for which it has been

compensated as disclosed below.

10




(¢)  Neither PwC nor any partner, officer, director, employee or agent is

or was an investment banker for any outstanding security of the Debtors.

(d)  Neither PwC nor any partner, officer, director, employee or agent is
or was, within three years before the Petition Date, an investment banker for a
security of the Debtors, or an attorney for an investment banker in connection with

the offer, sale or issuance of any security of the Debtors.

(e)  Neither PwC nor any partner, officer, director, employee or agent is
or was, within two years before the Petition Date, a director, officer or employee of

the Debtors or of an investment banker of the Debtors.

24. PwC does not have an interest materially adverse to the interest
of the estates or of any class of creditors or equity security holders, by reason of any
direct or indirect relationship to, connection with or interest in the Debtors or an

investment banker specified in the foregoing paragraphs, or for any other reason.

11




25. For all of the foregoing reasons, I believe that PwC is a
"disinterested person,” as that term is defined in Bankruptcy code section 101(14), as
modified by Bankruptcy Code section 1107(b).
Dated: New York, New York
May 26, 2004
/s/ Robert C. Fell

Name: Robert C. Fell
Title: Partner

Sworn to and subscribed
before me this 26th day
of May, 2004

/s/ Sandra Vanderslice
Notary Public
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

________________________________________________ X

In re Chapter 11

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

________________________________________________ X

SECOND AND FINAL APPLICATION OF THE BLACKSTONE GROUP L.P.

AS FINANCIAL ADVISOR TO RCN CORPORATION AND AFFILIATES FOR
ALLOWANCE OF COMPENSATION FOR ACTUAL AND NECESSARY SERVICES
RENDERED AND REIMBURSEMENT OF ALL ACTUAL AND NECESSARY EXPENSES
INCURRED FOR THE PERIOD OF MAY 27, 2004 THROUGH DECEMBER 21, 2004

SUMMARY SHEET
Name of Applicant
Persons Providing: The Blackstone Group L.P.
Professional Services: Timothy Coleman, Thomas Middleton, Elias
Dokas, Shervin Korangy, Bruce Haggerty, Medhi
Malaki, Vivek Garipalli, and Vinicius Vacanti
Authorized to Provide
Professional Services to: RCN Corporation
Date of Retention Order: August 3, 2004
Current and Final Period: October 1, 2004 through December 21, 2004
Fees Requested: $8,335,483.87
Expenses Requested: $9,888.96
Cash Payment Sought: $1,783,077.52
Complete Compensation Period: May 27, 2004 through December 21, 2004
Total Compensation: $9,167,741.93
Total Expenses: $37,216.80
Cash Payment Sought: $1,783,077.52
This is a(n): interim x __ final application.

~ The total time expended for the preparation of this application is approximately _20 hours and
the corresponding compensation requested is $0.00.




UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

________________________________________________ X

In re Chapter 11

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

SECOND AND FINAL APPLICATION OF THE BLACKSTONE GROUP L.P.

AS FINANCIAL ADVISOR TO RCN CORPORATION AND AFFILIATES FOR
ALLOWANCE OF COMPENSATION FOR ACTUAL AND NECESSARY SERVICES
RENDERED AND REIMBURSEMENT OF ALL ACTUAL AND NECESSARY EXPENSES
INCURRED FOR THE PERIOD OF MAY 27, 2004 THROUGH DECEMBER 21, 2004

TO THE HONORABLE ROBERT D. DRAIN
UNITED STATES BANKRUPTCY JUDGE:

The Blackstone Group L.P. (“Blackstone”) respectfully represents as follows:

I. Background

1. Blackstone is financial advisor to the above-captioned debtors and debtors-in-
possession (collectively, the “Debtors”).

2. On May 27, 2004 (the “Petition Date™), the Debtors each filed voluntary petitions
with this Court for reorganization relief under chapter 11 of title 11 of the United States Code
(the “Bankruptcy Code”). The Debtors continue to manage and operate their businesses as
debtors-in-possession pursuant to §§ 1107 and 1108 of the Bankruptcy Code.

3. On May 27, 2004, the Debtors applied to this Court for an order authorizing them to
employ Blackstone pursuant to an engagement agreement dated March 10, 2004 (the
“Engagement Agreement”) as their financial advisor, effective as of the Petition Date. A copy of

the Engagement Agreement is attached hereto as Appendix A.




4. On June 3, 2004, this Court entered an interim order pursuant to 11 U.S.C. 8§ 327
and 328 and Fed. R. Bankr. P. 2014 and 2016(a) authorizing the employment and retention of
Blackstone as financial advisor to the Debtors.

5. On June 22, 2004, this Court entered an order (the “Administrative Order™)
establishing procedures for interim compensation and reimbursement of expenses of
professionals and committee members pursuant to 11 U.S.C. §§ 105(a) and 331.

6. On August 3, 2004, this Court entered a final order (the "Retention Order") pursuant
to 11 U.S.C. §§ 327 and 328 and Fed. R. Bankr. P. 2014 and 2016(a) authorizing the
employment and retention of Blackstone as financial advisor to the Debtors, effective as of the
Petition Date. A copy of the Retention Order is attached hereto as Appendix B.

7. On August 20, 2004, the Debtors filed with this Court a Joint Plan of Reorganization
and a Disclosure Statement with respect to the Joint Plan of Reorganization. The Debtors
subsequently filed a revised Disclosure Statement and Plan of Reorganization that was approved
by the Court on October 12, 2004.

8. This is the second and final fee application (the “Second and Final Application”) of
Blackstone for (i) allowance of compensation (and final approval) for financial advisory services
rendered on behalf of the Debtors during the period of October 1, 2004 through December 21,
2004 (the “Second and Final Period”); (ii) reimbursement of out-of-pocket expenses recognized
in connection with the services rendered to the Debtors during the Second and Final Period; and
(iii) final approval of Blackstone’s fees and out-of-pocket expenses previously applied for in
connection with its first interim fee application (the “First Interim Application”) for the period of
May 27, 2004 through September 30, 2004 (the “First Interim Period).

9. This Second and Final Application is made pursuant to the provisions of §§ 328(a),

330 and 331 of the Bankruptcy Code, Rule 2016 of the Federal Rules of Bankruptcy Procedure,

2543804 2




the Retention Order, the Administrative Order, the U.S. Trustee Guidelines and the Local Rules
of the United States Bankruptcy Court for the Southern District of New York.

10. Financial advisory services and out-of-pocket expenses for which compensation and
reimbursement are sought were rendered and expended on behalf of the Debtors pursuant to
chapter 11 of the Bankruptcy Code. Blackstone believes it is appropriate that it be compensated
for the time spent and reimbursed for the out-of-pocket expenses incurred in connection with
these matters.

11. In addition, Blackstone provided financial advisory services to the Debtors prior to
the Petition Date.

I1. The Blackstone Pre-Petition Retention

12.0n March 10, 2004, the Debtors retained Blackstone as their financial advisor.
Specifically, and pursuant to the Engagement Agreement, Blackstone was retained as financial
advisor to advise the Debtors in the analyzing, structuring, negotiating, and effecting a
Restructuring (as defined in the Engagement Agreement). Blackstone was retained to provide

any or all of the following financial advisory services:

(a) Advising and meeting with management and the Board of Directors of the Debtors
with respect to various financial and restructuring matters

(b) Assisting the Debtors in the development of a comprehensive and detailed financial
forecast and business plan;

(c) Assisting the Debtors in identifying new sources of debt capital;

(d) Assisting the Debtors and their counsel in evaluating their businesses, assets and
operations;

(¢) Assisting the Debtors in negotiation and communicating with the holders of the
Debtors’ various secured and unsecured debt with respect to restructuring matters;
and

(f) Assisting the Debtors and their counsel in negotiation a commitment for new bank
financing.

2543804
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I11. Specific Services Provided by Blackstone during its Pre-Petition Retention

13. During Blackstone’s pre-petition retention through the Petition Date (the “Pre-
Petition Period”), Blackstone professionals devoted significant time and attention to analyzing,
structuring, negotiating, and effectuating a restructuring. Blackstone’s professionals expended
significant time providing financial advisory services to the Debtors, during the Pre-Petition
Period for which, in accordance with Blackstone’s policies, no time records are available.
Generally, Blackstone assisted the Debtors by providing the following services:

(a) Preparing a detailed financial model;

(b) Performing due diligence on the Debtors’ business and finances;

(c) Preparation of presentations to creditors and Board regarding case strategy,

(d) Conducting a comprehensive search process for new senior financing;

(¢) Financial analysis of various alternative plan structures;

(f) Negotiating the fundamental constructs of the ultimate POR with creditors;

(g) Planning alterative restructuring paths; and

(h) Other such general financial advisory services as requested by the Debtors.

IV. The Blackstone Post-Petition Retention

14. On May 27, 2004, the Debtors applied to this Court for an order authorizing them to
retain Blackstone pursuant to the Engagement Agreement as their financial advisor. Specifically,
Blackstone was retained as financial advisor to provide the following Restructuring services:

(a) Assist in the evaluation of the Debtors’ businesses and prospects;

(b) Assist in the development of the Debtors’ long-term business plan and related
financial projections;

(c) Assist in the development of financial data and presentations to the Debtors’ Board of
Directors, various creditors and other third parties;

(d) Analyze the Debtors’ financial liquidity and evaluate alternatives to improve such
liquidity;

2543804
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(¢) Analyze various restructuring scenarios and the potential impact of these scenarios on
the recoveries of those stakeholders impacted by the Restructuring;

(f) Provide strategic advice with regard to a Restructuring of the Debtors’ Obligations;
(g) Evaluate the Debtors’ debt capacity and alternative capital structures;

(h) Participate in negotiations among the Debtors and its creditors, suppliers, lessors and
other interested parties;

(i) Advise the Debtors and negotiate with lenders with respect to potential waivers or
amendments of various credit facilities;

(j) Prepare valuation of the business and a liquidation analysis in conjunction with a plan
of reorganization;

(k) Provide expert witness testimony concerning any of the subjects encompassed by the
other financial advisory services, if requested;

(1) Assist the Debtors in preparing marketing materials in conjunction with a possible
Transaction;

(m)Assist the Debtors in identifying potential buyers or parties in interest to a transaction
and assist in the due diligence process;

(n) Assist and advise the Debtors concerning the terms, conditions and impact of any
proposed Transaction;

(0) Seek sources of debt and equity capital in connection with a Restructuring or a
Transaction; and

(p) Provide such other advisory services as are customarily provided in connection with
the analysis, negotiation, documentation, confirmation, and consummation of a
Restructuring or a Transaction, as requested and mutually agreed;

15. Pursuant to the Retention Order, the Debtors and Blackstone agreed to modify the
fees payable to Blackstone. The following fees were agreed to in consideration for the services

rendered:

(a) The Monthly Fee shall be $200,000 for the months from and including June, 2004
through and including November, 2004 (the "Initial Monthly Fee") and shall be $100,000 for
each month thereafter (the "Final Monthly Fee"), provided however, that Blackstone may seek
by application to this Court to increase the amount of the Final Monthly Fee in the event of a
significant change in the services to be provided in these cases. There shall be no presumptions
created by this order to either grant or deny such application to increase the Final Monthly Fee,
and all objections of the United States Trustee and all parties in interest are preserved until such

2543804
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time. The Initial Monthly Fee and the Final Monthly Fee are collectively referred to herein as the
"Monthly Fee."

(b) Under all circumstances and notwithstanding any claim under the Blackstone
engagement letter for a higher fee, the Restructuring Fee and the Transaction Fee (collectively,
the "Restructuring Fees") shall be $7.8 million in the aggregate and be deemed earned . . . . upon
the earlier of (X) a sale or sales of all or substantially all of the assets of the Debtors as a going
concern or (y) upon the substantial consummation of a plan or plans of reorganization, as the
case may be, for each of the Debtors; provided that no Restructuring Fees shall be payable (A)
prior to (but shall be paid on) the earlier of (I) substantial consummation of a plan or plans of
reorganization, as the case may be, for each of the Debtors and (II) the making of the initial
distributions with respect to any of the Debtors under Section 726 of the Bankruptcy Code or (B)
in the event of the liquidation, other than in a sale or sales as a going concern, of any entity or
entities individually or collectively constituting 50% or more of the subscribers of the United
States businesses of RCN Corporation and its direct and indirect subsidiaries (including for this
purpose, subscribers at its United States joint venture affiliates but only to the extent of its
percentage ownership or membership interest in such affiliate) as of the date hereof. Other than
the Monthly Fee and the Restructuring Fee, no other fees shall be paid to Blackstone.

(c) Except as provided in the following paragraph and as otherwise modified herein, the
terms of the Monthly Fee and the Restructuring Fees shall not hereafter be subject to challenge
except under the standard of review set forth in Bankruptcy Code section 328(a), provided
however that if Blackstone shall seek an increase in the Final Monthly Fee above $100,000 or if
Blackstone shall request payment of the Restructuring Fee following the termination of the
engagement under either clauses (ii) or (iii) of paragraph 8 hereof, such request shall be subject
to objection, review and approval under Bankruptcy Code section 330.

(d) Reimbursement of all reasonable out-of-pocket expenses incurred during the
engagement, including, but not limited to, travel and lodging, direct identifiable data processing
and communication charges, courier services, working meals, reasonable fees and expenses of
Blackstone’s counsel and other necessary expenditures, payable upon rendition of invoices
setting forth in reasonable detail the nature and amount of such expenses. In connection
therewith, the Debtors shall pay Blackstone on the Effective date and maintain thereafter a
$25,000.00 expense advance for which Blackstone shall account upon termination of the
Engagement Agreement.

V. Specific Services Provided by Blackstone Under
the Post-Petition Engagement Agreement

16. During the period of Blackstone’s post-petition engagement (the “Post-Petition
Period”), Blackstone professionals devoted significant time and attention to assisting the Debtors
in the implementation of its Restructuring. Blackstone estimates that its professionals expended
approximately 4,409.7 hours providing financial advisory services to the Debtors during its Post-

Petition Period Retention. This amount excludes the 3 months pre-petition that Blackstone
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provided financial advisory services to the Debtors. The breadth of the services provided

Blackstone during its Post-Petition Retention is outlined below. For purposes of simplicity,

Blackstone has summarized below the services provided by it to the Debtors during the Post-

Petition Period:

A. Services Provided by Blackstone during the First Interim Period

(a) Modifying the Debtors’ forecasts based on developments in the chapter 11 cases;

(b) Assisting in all aspects of the refinancing process, including rating agency
presentations, bank offering memorandum and financial analysis;

(c) Assisting in discussions and updates regarding the regulatory approval process;
(d) Analyzing various strategic business configuration alternatives;

(e) Negotiating with stakeholders regarding various matters on the chapter 11 cases,
including the structure of the POR;

(f) Presenting to and updating senior management and the Board of Directors regarding
developments in the cases;

(g) Assisting in the preparation of the revised Plan and Disclosure Statement approved by
the Court on October 12, 2004;

(h) Performing a liquidation analysis for Disclosure Statement purposes;
(i) Exploring further financing alternatives for the Debtors;
(j) Valuing the Debtors’ businesses for Disclosure Statement purposes; and

(k) Participating in conference calls and meetings with other advisors and representatives
to discuss numerous aspects of the case.

B. Services Provided by Blackstone during the Second and Final Period
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(a) Modifying the Debtors’ forecasts based on developments in the chapter 11 cases;

(b) Assisting in all aspects of the refinancing process, including rating agency
presentations, bank offering memorandum and financial analysis;

(c) Assisting in discussions and updates regarding the regulatory approval process;

(d) Negotiating with stakeholders regarding various matters on the chapter 11 cases,
including the structure of the POR;




(e) Presenting updates to senior management and the Board of Directors regarding
developments in the cases;

(f) Valuing the Debtors’ businesses for Disclosure Statement purposes;
(g) Performing a liquidation analysis for Disclosure Statement purposes;

(h) Exploring further financing alternatives for the Debtors including the negotiation and
structuring of a convertible “B” loan;

(i) Negotiating the final terms and conditions of the POR consummated in December
2004; and

(j) Participating in conference calls and meetings with other advisors and representatives
regarding numerous aspects of the case.

VI. The Blackstone Team

17. The financial services set forth above were performed primarily by: Timothy
Coleman, Senior Managing Director; Thomas Middleton, Senior Managing Director; Elias
Dokas, Managing Director; Shervin Korangy, Managing Director; Bruce Haggerty, Associate;
Medhi Malaki, Associate; Vivek Garipalli, Analyst; Vinicius Vacanti, Analyst; and other
Blackstone professionals as needed. Details of the background and experience of the
professionals are provided in Appendix C.

VIIL Payments Received during Blackstone’s Pre-Petition Retention

18. Prior to the Petition Date (the “Petition Date) and this Court’s Retention Order dated
August 3, 2004, Blackstone served as financial advisor to the Debtors pursuant to the
Engagement Agreement. During that pre-petition retention, the Debtors paid Blackstone a sum
total of $757,214.47', which includes $35,000.00 received as an expense deposit (the “Pre-
Petition Expense Deposit”), for services rendered by Blackstone on behalf of the Debtors during

the period of March 9, 2004 through June 30, 2004. Of the $757,214.47 Blackstone received

! Pursuant to the Engagement Agreement, Blackstone may receive a monthly advisory fee in the amount of $200,000.00 with
payments to be made in advance of monthly periods beginning on the first and ending on the last day of each month.
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during its pre-petition retention, Blackstone earned pre-petition fees totaling $467,741.94 and
was reimbursed for $22,214.47 of reimbursable pre-petition out-of-pocket expenses for the pre-
petition period of March 9, 2004 through May 26, 2004. Thus, after crediting the earned pre-
petition fees and reimbursable out-of-pocket expenses from the total amount of pre-petition
payments received by Blackstone (i.e., $757,214.47), Blackstone was holding $232,258.06 of
unapplied “on account” cash and also holding the $35,000.00 Pre-Petition Expense Deposit as of
the Petition Date.

19. With respect to the Pre-Petition Expense Deposit, Blackstone has identified unbilled
pre-petition expenses in the amount of $26,354.25. Accordingly, Blackstone has applied
$26,354.25 of the Pre-Petition Expense Deposit against said unbilled pre-petition expenses
leaving a balance of $8,645.75 of the Pre-Petition Expense Deposit. Blackstone will apply the
remaining portion of the Pre-Petition Expense Deposit (i.e., $8,645.75) against amounts sought
by Blackstone in this Second and Final Application.

20. Outlined below are tables summarizing the amounts billed and payments received by
Blackstone during its pre-petition retention:

(i) Pre-Petition Fees

Pre-Petition Advisory Periods Fees

March 9 - 31, 2004 $100,000.00
April 1-30, 2004 200,000.00
May 1-26, 2004 167,741.94
Subtotal 467,741.94
Total Amount Received (700,000.00)
“On Account” Cash? $(232,258.06)

% Applied against financial advisory fees for the period from May 27, 2004 through June 30, 2004
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(ii) Pre-Petition Out-Of-Pocket Expenses

Pre-Petition Advisory Periods Out-Of-Pocket Expenses

March 9 - 31, 2004 $0.00
April 1 -30, 2004 0.00
May 1-26, 2004 22,214.47
Subtotal 22,214.47
Total Amount Received® (57,539.67)
Pre-Petition Expense Deposit (35,000.00)
Additional Pre-Petition Expenses 26,354.25
Remaining Pre-Petition Expense Deposit $(8,645.75)

VIII. Blackstone’s Request for Compensation and Reimbursement of Expenses

A. Blackstone’s First Interim Application

21. During the First Interim Period, Blackstone provided professional advisory services
to the Debtors and earned fees for such services totaling $832,258.06. Accordingly, Blackstone
has applied the “on account” cash (i.e., $232,258.06) towards the payment of its financial
advisory fee pro rated for the period of May 27, 2004 through May 31, 2004 (or $32,258.06), and
towards the payment of its financial advisory fee for the month of June 2004 (or $200,000.00).
As of the date of this Second and Final Application, no “on account” cash for fees remains.
Additionally, Blackstone has received payment for fees and out-of-pocket expenses related to the
First Interim Period in the amount of $552,258.06, which includes the $232,258.06 of “on
account” cash Blackstone was holding as of the Petition Date.

22. On October 28, 2004, Blackstone filed its First Interim Application for allowance of
$832,258.06 of fees earned and $27,327.84 of reimbursable out-of-pocket expenses. On
November 19, 2004, this Court entered an order approving Blackstone’s First Interim
Application for $665,806.45 (or 80%) of all fees earned and the reimbursement of $27,327.84 (or
100%) of all out-of-pocket expenses recognized during the First Interim Period. Blackstone

respectfully requests that this Court grant the approval of all fees and out-of-pocket expenses

3 Amount received includes $35,000.00 Pre-Petition Expense Deposit.
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applied for in connection with its First Interim Application, and deem said approval as final.
Details of the fees earned and the out-of-pocket expenses incurred during the First Interim Period
are provided in Appendix D.
B. Blackstone’s Second and Final Application

23. During the Second and Final Period, Blackstone has provided advisory services to the
Debtors and earned advisory fees for such services totaling $535,483.87. In connection with the
advisory services rendered during the Second and Final Period, Blackstone has recognized actual
and necessary out-of-pocket expenses in the amount of $9,888.96. Further, and as described in
the Engagement Agreement, which was approved by the Retention Order, Blackstone has agreed
to a Restructuring Fee equal to $7,800,000.00 in cash payable upon the consummation of the
Restructuring Transaction or December 21, 2004. As of the date of this Second and Final
Application, Blackstone has received payment for fees earned and out-of-pocket expenses
recognized for and during the Second ‘and Final Period in the amount of $6,673,649.56.
Blackstone respectfully requests that this Court grant the approval of all fees and out-of-pocket
expenses applied for in this Second and Final Application, and deem said approval as final.
Details of the fees earned and the out-of-pocket expenses incurred during the Second and Final

Period are provided in Appendix E.
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24. A summary of all fees and out-of-pocket expenses applied for and received to date is

outlined in the chart below:

Less “On Less Amounts Amount(s)
Interim Periods Total Fees Total Expenses Subtotal Account Cash” Received Sought
First Interim Period
May 27 - 31, 2004 $32,258.06 $410.37 $32,668.43 $(32,258.06) $(410.37) $--
June 1 -30, 2004 200,000.00 507.54 200,507.54 (200,000.00) (507.54) --
July 1-31, 2004 200,000.00 1,876.00 201,876.00 - (161,876.00) 40,000.00
August 1 -31, 2004 200,000.00 9,700.50 209,700.50 -- (169,700.50) 40,000.00
September 1 - 30, 2004 200,000.00 14,833.43 214,833.43 - (174,833.43) 40,000.00
Subtotal 832,258.06 27,327.84 859,585.90 (232,258.06) (507,327.84) 120,000.00
Second & Final Period
October 1 - 31, 2004 200,000.00 3,436.96 203,436.96 - (163,436.96) 40,000.00
November 1 - 30, 2004 200,000.00 1,825.50 201,825.50 - (161,825.50) 40,000.00
December 1 — 21, 2004 135,483.87° - 135,483.87 - (108,387.10) 27,096.77
Restructuring Fee 7,800,000.00 - 7,800,000.00 - (6,240,000.00) 1,560,000.00
Expenses - 4,626.50 4,626.50 - - 4,626.50
Expense Deposit - - -- (8,645.75) -- (8,645.75)
Subtotal 8,335,483.87 9,888.96 8,345,372.83 (8,645.75) (6,673,649.56) 1,663,077.52
Total(s) $9,167,741.93 $37,216.80 $9,204,958.73 $(240,903.81) $(7,180,977.40)  $1,783,077.52

25. Blackstone respectfully submits that the compensation requested for the services

rendered by Blackstone to the Debtors during the First Interim Period and the Second and Final

Period were fully justified and reasonable based upon (a) the time and labor required during the

proceedings, (b) the complexity of the issues presented, (c) the skill necessary to perform the

financial advisory services properly, (d) the preclusion of other employment, (¢) the customary

fees charged to clients in non-bankruptcy situations for similar services rendered, (f) time

constraints required by the exigencies of the case, and (g) the experience, reputation and ability

of the professionals rendering services.

* Advisory fee for the period of May 27, 2004 through May 31, 2004 calculated as follows: $200,000.00 multiplied by 5/31 (or 5

out of 31 days).

3 Advisory fee for the period of December 1, 2004 through December 21, 2004 calculated as follows: $200,000.00 multiplied by
21/31 (or 21 out of 31 days).
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26. Blackstone respectfully submits that the services it has rendered to the Debtors have
been necessary and in the best interests of the Debtors and the estate and have furthered the goals
of all parties in interest. Blackstone respectfully submits that under all of the criteria normally
examined in chapter 11 reorganization cases, the compensation requested by Blackstone is
reasonable in light of the work performed by Blackstone to date in these cases.

27. The amount of the fees requested in this Second and Final Application and
Blackstone's billing practices are consistent with market practices in a bankruptcy context.
Blackstone has never billed its clients based on the number of hours expended by its
professionals. Accordingly, Blackstone does not have hourly rates for its professionals, and
Blackstone’s professionals generally do not maintain detailed time records of the work
performed for its clients. In the Debtors’ cases, Blackstone has expended approximately 4,409.7
hours in providing financial advisory services to the Debtors during the First Interim Period and
the Second and Final Period. Per agreement with the U.S. Trustee, Blackstone commenced
maintaining detailed time records for the Debtors cases on November 18, 2004. A detailed
summary of the hours expended by Blackstone professionals in providing financial advisory
services to the Debtors during the First Interim Period is provided in Appendix F. A detailed
summary of the hours expended by Blackstone professionals in providing advisory services to
the Debtors during the period of October 1, 2004 through November 17, 2004 and detailed time
records for the period of November 18, 2004 through December 21, 2004 of the Second and

Final Period are provided in Appendix G.
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28. A summary of the hours worked by Blackstone’s professionals for the First Interim

Period and the Second and Final Period is provided below:

Hours Worked By Period

First Interim Second and Total
Professional Period Final Period Hours
Timothy R. Coleman 444.0 206.4 650.4
Thomas Middleton 70.0 24.0 94.0
Elias Dokas 115.0 16.5 131.5
Shervin Korangy 534.0 399.5 933.5
Bruce Haggerty 732.0 411.3 1,143.3
Medhi Malaki 75.0 0.0 75.0
Derek Crevello 356.0 0.0 356.0
Vinicius Vacanti 741.0 188.0 929.0
Vivek Garipalli 27.0 0.0 27.0
James Helwig 70.0 0.0 70.0
Total 3,164.0 1,245.7 4,409.7

IX. Blackstone’s Request for Compensation and Reimbursement of Expenses

29. Blackstone's charges for out-of-pocket expenses to the Debtors are determined in the
same manner as for clients in non-bankruptcy matters. Out-of-pocket expenses incurred by
Blackstone are charged to a client if out-of-pocket expenses are incurred for the client or are
otherwise necessary in connection with services rendered for such particular client. Blackstone
does not factor general overhead expenses into any disbursements charged to its clients in
connection with chapter 11 cases. Blackstone has followed its general internal policies with
respect to out-of-pocket expenses billed to the Debtors as set forth below, with any exceptions

specifically explained.

(a) Blackstone's general policy permits its professionals to charge in-office dinner meals
to a client after 8:00 p.m. if the employee is required to provide services to the client
during such dinnertime. Further, administrative personnel are permitted to bill in-
office lunch meals to a client if the employee is specifically requested to work
through lunch or in-office dinner meals to a client if the employee is required to work
three hours beyond their regularly scheduled workday.

(b) Messengers, couriers, or overnight delivery are used by Blackstone to deliver hard
copy documents relating to the client matter which require receipt on an expedited
basis; otherwise, Blackstone uses the regular postal system. Any charges for, either
messengers, couriers, or overnight delivery are billed to a client at cost.
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(c) The external research category consists of charges from outside services, which
supply, for a fee, financial documents to Blackstone. The services provided by these
companies generally consist of the retrieval of financial documents from regulatory
agencies and/or the retrieval of research that would not otherwise be unavailable to
Blackstone. The internal research category of expenses consist of charges for time
spent by Blackstone’s research staff, billed at a rate of $100 per hour, in operating the
computer/electronic terminals related to certain computer/electronic service
companies.

(d) Blackstone bills photocopying charges at the rate of $0.20 per page for black and
white photocopies, and $0.75 per page for color photocopies.

(e) With respect to airfare travel, all domestic airfare charges billed to the Debtors are
based on coach fare rates. Should international airfare travel be required during
theses cases, all international airfare charges will be billed to the Debtors based on
business fare rates.

(f) With respect to local travel, Blackstone's general policy enables employees to travel
by taxi or, in certain circumstances private car service, to and from meetings while
rendering services to a client on a client related matter, for which the client is
charged. Further, and primarily for safety reasons, employees are permitted to charge
to a client the cost of transportation home if an employee is required to work past
9:00 p.m. on client specific matters.

(g) Blackstone bills its clients for time spent by its employees on its word processing
system. The word processing system automatically allocates time to a client based
upon the operator's “log-in” by a client matter number. Clients are charged at the
personnel cost of $52.00 per hour for the actual amount of time spent by the operator
while rendering word processing services to the client; however, when word
processing services are being used after normal business hours, the client is not billed
for both an overtime charge and a word processing charge.

(h) Blackstone bills outgoing facsimile charges at a rate of $1.25 per page. Blackstone
does not bill incoming facsimile charges.

30. Blackstone respectfully submits that the out-of-pocket expenses for which it seeks an
allowance and reimbursement of in this Second and Final Application were necessary and
reasonable both in scope and amount.

X. Summary
31. No prior application for the relief requested herein has been made.
32. All services for which Blackstone requests compensation were performed for and on

behalf of the Debtors and not on behalf of any other person or stakeholder.
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33. No agreement or understanding exists between Blackstone and any other entity for

the sharing of compensation received or to be received for services rendered in or in connection

with these proceedings.
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XI. Requested Relief
WHEREFORE, Blackstone respectfully requests the Court to:

(a) Approve the final allowance of the fees and out-of-pocket expenses submitted in
Blackstone’s Second and Final Application, comprised of (i) monthly advisory fees in
the amount of $535,483.87; (ii) a Restructuring Fee in the amount of $7,800,000.00;
and (iii) out-of-pocket expenses in the amount of $9,888.96;

(b) Approve the final allowance of all fees and out-of-pocket expenses applied for in
connection with Blackstone’s First Interim Application;

(c) Authorize and direct the Debtors to pay Blackstone’s allowed and unpaid fees and
out-of-pocket expenses, as set forth in the table below;

First Interim Application $859,585.90
Second and Final Application (see (a) above) 8,345,372.83

Subtotal 9,204,958.73
Less: Payments Received (including “on account” cash) (7,421,881.21)
Total Amount Due to Blackstone $1,783,077.52

(d) Grant such other and further relief as this Court deems just and proper.
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Dated: February 4, 2005

Senior Managing Director
345 Park Avenue

New York, NY 10154
(212) 583-5000

(212) 583-5707 (fax)
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

________________________________________________ X

In re Chapter 11

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

________________________________________________ X

AFFIDAVIT
STATE OF NEW YORK

)
) ss.:
COUNTY OF NEW YORK )

Timothy R. Coleman, being duly sworn, deposes and says:

1. I am a Senior Managing Director of the firm of The Blackstone Group L.P.
(“Blackstone”), which firm maintains offices for providing financial advisory services at 345
Park Avenue, New York, New York 10154. Blackstone is acting as financial advisor for the
above-captioned debtors and debtors-in-possession (collectively, the “Debtors”) in the captioned
case.

2. This affidavit is submitted pursuant to Local Rule 2016-1 of the United States
Bankruptcy Court for the Southern District of New York in connection with Blackstone's second
and final fee application (the “Second and Final Application™) for allowance of (i) compensation
for financial advisory services rendered to the Debtors for the period of October 1, 2004 through
December 21, 2004 (the “Second and Final Period) in the amount of $535,483.87; (ii)
Blackstone’s Restructuring Fee in the amount of $7,800,000.00, as approved by this Court’s final
order authorizing the retention of Blackstone as financial advisor to the Debtors dated August 3,
2004; (iii) reimbursement of Blackstone’s out-of-pocket expenses in the amount of $9,888.96
recognized during the Second and Final Period; and (iv) all fees and out-of-pocket expenses

applied for in this Second and Final Application and those previously applied for in connection




with Blackstone’s First Interim Application covering the combined period of May 27, 2004
through December 21, 2004 (the” Complete Compensation Period”), to be deemed by this Court
as final.

3. Blackstone seeks this Court’s allowance of all fees earned totaling $9,167,741.93, and
the reimbursement of out-of-pocket expenses incurred in the amount of $37,216.80 for the
Complete Compensation Period for a total of $9,204,958.73.

4. All of the services for which Blackstone seeks compensation were performed for and
on behalf of the Debtors and not on behalf of any other person or stakeholder.

5. No agreement or understanding exists between Blackstone and any other entity for
the sharing of compensation received or to be received for services rendered in or in connection
with these cases.

6. I have reviewed and understand the requirements of Local Rule 2016-1 of this
Court’s local rules and believe that this Second and Final Application fully complies with all the

provisions contained therein.
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ADELE DALONSQ
Notary Public - State of New York
NO. 01AL4965431
Qualified in Kings County
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My Com;‘nission' Expires Apr 23, 20_/

othy R. Coleman
Senior Managing Director
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March 10, 2004

Mr, David C. McCourt

Chairman and Chief Executive Officer
RCN Corporation

105 Carnegie Center

Princeton, NJ 08540

Dear David:

This letter confirms the understanding and agreement (the “Agreement”) between The
Blackstone Group L.P. (“Blackstone”) and RCN Corporation (together with any affiliates and
subsidiaries, the “Company’) regarding the retention of Blackstone by the Company effective as
of March 9, 2004 (the “Effective Date”) as its financial advisor for the purposes set forth herein.

Under this Agreement, Blackstone will provide financial advisory services to the
Company in connection with a possible restructuring of certain or all liabilities of the Company
and the (i) sale, merger or other disposition of all or a portion of the Company or its assets, but
only if and when requested by the Company; or (ii) arranging of debt or equity capital
(collectively, a “Transaction”), and will assist the Company in analyzing, structuring, negotiating
and effecting the Restructuring or Transaction pursuant to the terms and conditions of this
Agreement. As used in this Agreement, the term Restructuring shall mean, collectively, (i) any
restructuring, reorganization (whether or not pursuant to Chapter 11 of the United States
Bankruptcy Code) and/or recapitalization of the Company affecting existing or potential debt
obligations or other claims, including, without limitation, senior debt, junior debt, trade claims
and general unsecured claims (collectively, the “Obligations™), and/or (ii) any repurchase,
refinancing, extension or repayment by the Company of substantially all of the senior debt and
junior debt other than in the ordinary course of business, or in accordance with existing
contractual obligations.

The financial advisory services to be rendered by Blackstone will include the following:

(a) Assist in the evaluation of the Company’s businesses and prospects;
(b) Assist in the development of the Company’s long-term business plan and related
financial projections;

The Blackstone Group® L.P.
345 Park Avenue

New York, NY 101354

212 3833000
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(c) Assist in the development of financial data and presentations to the Company’s Board
of Directors, various creditors and other third parties;

(d) Analyze the Company’s financial liquidity and evaluate alternatives to improve such
liquidity;

(e) Analyze various restructuring scenarios and the potential impact of these scenarios on
the recoveries of those stakeholders impacted by the Restructuring;

(f) Provide strategic advice with regard to a Restructuring of the Company’s Obligations;

(g) Evaluate the Company’s debt capacity and alternative capital structures;

(h) Participate in negotiations among the Company and its creditors, suppliers, lessors
and other interested parties;

(i) Advise the Company and negotiate with lenders with respect to potential waivers or
amendments of various credit facilities;

(j) Prepare a valuation of the business and a liquidation analysis in conjunction with a
plan of reorganization; '

(k) Provide expert witness testimony concerning any of the subjects encompassed by the
other financial advisory services, if requested;

(1) Assist the Company in preparing marketing materials in conjunction with a possible
Transaction;

(m)Assist the Company in identifying potential buyers or parties in interest to a
Transaction and assist in the due diligence process;

(n) Assist and advise the Company concerning the terms, conditions and impact of any
proposed Transaction,

(o) Seek sources of debt and equity capital in connection with a Restructuring or a
Transaction; and

(p) Provide such other advisory services as are customarily provided in connection with
the analysis, negotiation, documentation, confirmation, and consummation of a
Restructuring or a Transaction, as requested and mutually agreed.

Notwithstanding anything contained in this Agreement to the contrary, Blackstone shall
have no responsibility for designing or implementing any initiatives to improve the Company’s
operations, profitability, cash management or liquidity. Blackstone makes no representations or
warranties about the Company’s ability to (i) successfully improve its operations, (ii) maintain or
secure sufficient liquidity to operate its business, or (iii) successfully complete a Restructuring.
Blackstone is retained under this Agreement solely to provide advice regarding a Restructuring
or a Transaction, and is not being retained to provide “crisis management.”

The Company will pay the following fees to Blackstone for its financial advisory
services:

1) a monthly advisory fee (the “Monthly Fee”) in the amount of $100,000 for the
period from the date of this agreement through March 31, 2004, and thereafter
$200,000 per month in cash, with the first $100,000 Monthly Fee payable upon
the execution of this Agreement by both parties and all other installments of such
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Monthly Fee at $200,000 per month payable in advance on the 1* business day of
each month;

(i)  an additional fee (the “Restructuring Fee”) as specified in the table below. The
Restructuring Fee shall be subject to reduction (the “Transaction Credit”) by a
percentage of the aggregate Transaction Fees received by Blackstone pursuant to
this Agreement. The percentage used to calculate the Transaction Credit is
specified in the table below. In no event will the amount of the Transaction Credit
exceed the amount of the Restructuring Fee; nor shall the sum of (i) the
Transaction Fee plus (i) the Restructuring Fee, net of any credits, exceed

$10,500,000:
Date on which Transaction
Restructuring Fee is earned Restructuring Fee Credit percentage
Prior to September 9, 2004 $8,000,000 None
On or after September 9, 2004 $7,000,000 25%
but prior to March 9, 2005
On or after March 9, 2005 $6,000,000 50%

Except as otherwise provided herein, a Restructuring shall be deemed to have
been consummated upon (a) the binding execution and effectiveness of all
necessary waivers, consents, amendments or restructuring agreements between
the Company and its creditors involving the compromise of the face amount of
such Obligations or the conversion of all or part of such Obligations into
alternative securities, including equity, in the case of an out-of-court restructuring;
or (b) the execution and confirmation of a Plan of Reorganization pursuant to an
order of the Bankruptcy Court, in the case of an in-court restructuring. The
Restructuring Fee will be:

() earned on the earliest of:

(w) if the Restructuring is implemented without a chapter 11 filing, upon
consummation of the Restructuring,

(x) in the event that the Company implements the Restructuring by means
of a plan of reorganization under chapter 11 of the United States
Bankruptcy Code, the date on which the Bankruptcy Court enters the
Confirmation Order confirming the Plan




(iii)
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(I payable, in immediately available funds, on consummation of the
Restructuring.

Notwithstanding the foregoing, (a) a Restructuring specifically shall be deemed to
exclude any assumption at face value of Obligations in connection with the sale or
disposition of any subsidiaries, joint ventures, assets or lines of business of the
Company and (b) the restructured Obligations shall exclude any Obligations in
respect of which a Restructuring Fee has previously been paid;

upon the consummation of a Transaction, a Transaction fee (“Transaction Fee”)
payable in cash directly out of the gross proceeds of the Transaction calculated as
2% of the Consideration.

As used in this Agreement, Consideration means the gross value of all cash,
securities and other properties paid, payable or raised directly or indirectly, in one
transaction or in a series or combination of transactions, to or for the benefit of the
Company, in connection with the Transaction or a transaction related thereto
(including, without limitation, amounts paid (A) pursuant to covenants not to
compete or similar arrangements and (B) to holders of any warrants, stock
purchase rights, convertible securities or similar rights and to holders of any
options or stock appreciation rights, whether or not vested). Consideration shall
also include the face amount of any long-term liabilities or preferred stock
(including indebtedness for borrowed money and the amount set forth in the
Company’s financial statements for any pension liabilities and guarantees)
indirectly or directly assumed or acquired, or otherwise repaid or retired, in
connection with or in anticipation of the Transaction. Consideration shall exclude
any debt or equity invested by existing bondholders (as of the Effective Date). If
the Transaction takes the form of a purchase of assets, Consideration shall also
include (i) the value of any current assets not purchased, minus (ii) the value of
any current operating liabilities not assumed, in either case as relates to the
business(es) or operations being purchased. Consideration shall include all
amounts paid into escrow and all contingent payments payable in connection with
the Transaction, with fees on amounts paid into escrow to be payable upon the
establishment of such escrow and fees on contingent payments to be payable
when such contingent payments are made. If the Consideration to be paid is
computed in any foreign currency, the value of such foreign currency shall, for
purposes hereof, be converted into U.S. dollars at the prevailing exchange rate on
the date or dates on which such Consideration is paid.

In this Agreement, the value of any securities (whether debt or equity) or other
property paid or payable as part of the Consideration shall be determined as
follows: (1) the value of securities that are freely tradable in an established public
market will be determined on the basis of the last market closing price prior to the
public announcement of the Transaction; and (2) the value of securities that are
not freely tradable or have no established public market or, if the Consideration
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utilized consists of property other than securities, the value of such other property
shall be the fair market value thereof as mutually agreed by the parties hereto; and

(iv)  reimbursement of all reasonable out-of-pocket expenses incurred during this
engagement, including, but not limited to, travel and lodging, direct identifiable
data processing and communication charges, courier services, working meals,
reasonable fees and expenses of Blackstone’s counsel and other necessary
expenditures, payable upon rendition of invoices setting forth in reasonable detail
the nature and amount of such expenses. In connection therewith the Company
shall pay Blackstone on the Effective Date and maintain thereafter a $25,000
expense advance for which Blackstone shall account upon termination of this
Agreement.

In the event that the Company is or becomes a debtor under Chapter 11 of the Bankruptcy
Code, the Company shall use its best efforts to promptly apply to the bankruptcy court having
jurisdiction over the Chapter 11 case or cases (the “Bankruptcy Court”) for the approval pursuant
to sections 327 and 328 of the Bankruptcy Code of (A) this Agreement, including the attached
indemnification agreement, and (B) Blackstone’s retention by the Company under the terms of
this Agreement and subject to the standard of review provided in section 328(a) of the
Bankruptcy Code and not subject to any other standard of review under section 330 of the
Bankruptcy Code. The Company shall supply Blackstone with a draft of such application and
any proposed order authorizing Blackstone’s retention sufficiently in advance of the filing of
such application and proposed order to enable Blackstone and its counsel to review and comment
thereon. Blackstone shall have no obligation to provide any services under this Agreement in the
event that the Company becomes a debtor under the Bankruptcy Code unless Blackstone’s
retention under the terms of this Agreement is approved under section 328(a) of the Bankruptcy
Code by a final order of the Bankruptcy Court no longer subject to appeal, rehearing,
reconsideration or petition for certiorari, and which order is acceptable to Blackstone in all
respects. Blackstone acknowledges that in the event that the Bankruptcy Court approves its
retention by the Company, Blackstone’s fees and expenses shall be subject to the jurisdiction and
approval of the Bankruptcy Court under section 328(a) of the Bankruptcy Code and any
applicable fee and expense guideline orders; and, provided further, that Blackstone shall not be
required to maintain receipts for expenses in amounts less than $75. In the event that the
Company becomes a debtor under the Bankruptcy Code and Blackstone’s engagement hereunder
is approved by the Bankruptcy Court, the Company shall pay all fees and expenses of Blackstone
hereunder as promptly as practicable in accordance with the terms hereof and as permitted by the
Bankruptcy Court. Prior to commencing a Chapter 11 case, the Company shall pay all invoiced
amounts to Blackstone in immediately available funds by wire transfer.

With respect to Blackstone’s retention under sections 327 and 328 of the Bankruptcy
Code, the Company acknowledges and agrees that Blackstone’s restructuring expertise as well as
its capital markets knowledge, financing skills and mergers and acquisitions capabilities, some or
all of which may be required by the Company during the term of Blackstone’s engagement
hereunder, were important factors in determining the amount of the various fees set forth herein,
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and that the ultimate benefit to the Company of Blackstone’s services hereunder could not be
measured merely by reference to the number of hours to be expended by Blackstone’s
professionals in the performance of such services. The Company also acknowledges and agrees
that the various fees set forth herein have been agreed upon by the parties in anticipation that a
substantial commitment of professional time and effort will be required of Blackstone and its
professionals hereunder over the life of the engagement, and in light of the fact that such
commitment may foreclose other opportunities for Blackstone and that the actual time and
commitment required of Blackstone and its professionals to perform its services hereunder may
vary substantially from week to week or month to month, creating “peak load” issues for the
firm. In addition, given the numerous issues which Blackstone may be required to address in the
performance of its services hereunder, Blackstone’s commitment to the variable level of time and
effort necessary to address all such issues as they arise, and the market prices for Blackstone’s
services for engagements of this nature in an out-of-court context, the Company agrees that the
fee arrangements hereunder (including the Monthly Fee, Restructuring Fee, and Transaction Fee)
are reasonable under the standards set forth in 11 U.S.C. Section 328(a).

The advisory services and compensation arrangement set forth in this Agreement do not
encompass other investment banking services or transactions that may be undertaken by
Blackstone at the request of the Company issuing fairness opinions or any other specific services
not set forth in this Agreement. The terms and conditions of any such investment banking
services, including compensation arrangements, would be set forth in a separate written
agreement between Blackstone and the appropriate party.

Except as contemplated by the terms hereof or as required by applicable law or legal
process, Blackstone shall keep confidential all material non-public information provided to it by
or at the request of the Company, and shall not disclose such information to any third party or to
any of its employees or advisors except to those persons who have a need to know such
information in connection with Blackstone’s performance of its responsibilities hereunder and
who are advised of the confidential nature of the information and who agree to keep such
information confidential.

The Company will furnish or cause to be furnished to Blackstone such information as
Blackstone believes appropriate to its assignment (all such information so furnished being the
“Information”). The Company recognizes and confirms that Blackstone (a) will use and rely
primarily on the Information and on information available from generally recognized public
sources in performing the services contemplated by this Agreement without having
independently verified the same, (b) does not assume responsibility for the accuracy or
completeness of the Information and such other information, (c) is entitled to rely upon the
Information without independent verification, and (d) will not make an appraisal of any assets in
connection with its assignment.

In the event that the Information belonging to the Company is stored electronically on
Blackstone’s computer systems, Blackstone shall not be liable for any damages resulting from
unauthorized access, misuse or alteration of such information by persons not acting on its behalf,
provided that Blackstone exercises the same degree of care in protecting the confidentiality of,
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and in preventing unauthorized access to, the Company’s information that it exercises with
regard to its own most sensitive proprietary information.

Except as required by applicable law, any advice to be provided by Blackstone under this
Agreement shall not be disclosed publicly or made available to third parties (other than the
Company’s other professional advisors or, if appropriate in the Company’s judgment, in any
filings in a Chapter 11 proceeding) without the prior written consent of Blackstone. All services,
advice and information and reports provided by Blackstone to the Company in connection with
this assignment shall be for the sole benefit of the Company and shall not be relied upon by any
other person.

The Company acknowledges and agrees that Blackstone will provide its financial advice
exclusively to the members of the Board of Directors and senior management of the Company
and not to the Company's shareholders or other constituencies. The Board of Directors and senior
management will make all decisions for the Company regarding whether and how the Company
will pursue a Restructuring or Transaction and on what terms and by what process. In so doing,
the Board of Directors and senior management will also obtain the advice of the Company's
legal, tax and other business advisors and consider such other factors which they consider
appropriate before exercising their independent business judgment in respect of a Restructuring
or Transaction. The Company further acknowledges and agrees that Blackstone has been
retained to act solely as financial advisor to the Company and does not in such capacity act as a
fiduciary for the Company or any other person. Blackstone shall act as an independent
contractor and any duties of Blackstone arising out of its engagement pursuant to this Agreement
shall be owed solely to the Company.

In consideration of Blackstone’s agreement to provide financial advisory services to the
Company in connection with this Agreement, it is agreed that the Company will indemnify
Blackstone and its agents, representatives, members and employees. A copy of our standard
form of indemnification agreement is attached to this Agreement as Attachment A.

In the event that, as a result of or in connection with Blackstone’s engagement for the
Company, Blackstone becomes involved in any legal proceeding or investigation or is required
by government regulation, subpoena or other legal process to produce documents, or to make its
current or former personnel available as witnesses at deposition or trial, the Company will
reimburse Blackstone for the reasonable fees and expenses of its counsel incurred in responding
to such a request. Nothing in this paragraph shall affect in any way the Company’s obligations
pursuant to the separate indemnification agreement attached hereto.

Blackstone’s engagement hereunder may be terminated upon 30 days’ written notice
without cause by either the Company or Blackstone; termination for cause by either party will
occur forthwith. Notwithstanding the foregoing, (a) the provisions relating to the payment of fees
and expenses accrued through the date of termination, the status of Blackstone as an independent
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contractor and the limitation as to whom Blackstone shall owe any duties will survive any such
termination, (b) any such termination shall not affect the Company’s obligations under the
indemnification agreement attached as Attachment A or Blackstone’s confidentiality obligations
hereunder and (c) Blackstone shall be entitled to the Restructuring Fee or Transaction Fee in the
event that a Restructuring or Transaction, respectively, is consummated at any time prior to the
expiration of 12 months following the termination of this Agreement (the “Tail”). In the event
the Company files a chapter 11 case and despite the Company’s efforts to have Blackstone’s
engagement approved by the Bankruptcy Court, Blackstone elects not to pursue their
engagement retention with the Bankruptcy Court on terms consistent with this Agreement, the
Tail shall not apply.

The Company does not appear on the Specially Designated Nationals and Blocked
Persons List of the Office of Foreign Assets Control of the United States Department of the
Treasury, nor is it a prohibited party according to other U.S. government regulatory or
enforcement agencies.

Notwithstanding anything to the contrary provided elsewhere herein, none of the
provisions of this Agreement shall in any way limit the activities of Blackstone Group Holdings
L.L.C. and its affiliates in their businesses distinct from the restructuring advisory business of
The Blackstone Group L.P., provided that the Information is not made available to
representatives of Blackstone Group Holdings L.L.C. and its affiliates who are not involved in
the restructuring advisory business of The Blackstone Group L.P. and that appropriate “Chinese
wall” measures are taken to insure confidentiality. Notwithstanding the immediately preceding
sentence, neither Blackstone Group Holdings L.L.C. nor any of its affiliates shall purchase,
advise any third party regarding a purchase or otherwise participate in the purchase of the
Company’s or any of its subsidiaries’ stock, assets, claims or securities without the prior written
consent of the Company.

This Agreement (including the attached indemnification agreement) embodies the entire
agreement and understanding between the parties hereto and supersedes all prior agreements and
understandings relating to the subject matter hereof. If any provision of this Agreement is
determined to be invalid or unenforceable in any respect, such determination will not affect the
Agreement in any other respect, which will remain in full force and effect. No waiver,
amendment or other modification of this Agreement shall be effective unless in writing and
signed by each party to be bound thereby. This Agreement shall be governed by, and construed
in accordance with, the laws of the State of New York applicable to contracts executed in and to
be performed in that state.

The Company and Blackstone each hereby agree that any action or proceeding brought
by either party against the other based hereon or arising out of Blackstone’s engagement
hereunder, shall be brought and maintained exclusively (i) if a Bankruptcy case has been filed, in
the Bankruptcy Court handling such case, unless that Bankruptcy Judge directs otherwise, and
(ii) if no Bankruptcy case has been filed in the courts of the State of New York located in the
City and County of New York or in the United States District Court for the Southern District of
New York; the Company and Blackstone each irrevocably submit to the jurisdiction of the courts
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of the State of New York located in the City and County of New York and the United States
District Court for the Southern District of New York and appellate courts from any thereof for
the purpose of any action or proceeding based hereon or arising out of Blackstone’s engagement
hereunder. The Company and Blackstone each hereby irrevocably waive, to the fullest extent
permitted by law, any objection it may have or hereafter may have to the laying of venue of any
such action or proceeding brought in any such court referred to above and any claim that such
action or proceeding has been brought in an inconvenient forum and agrees not to plead or claim
the same.
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Please confirm that the foregoing correctly sets forth our agreement by signing and
returning to Blackstone the duplicate copy of this Agreement and the indemnification agreement
attached hereto as Attachment A.

Very truly yours,
THE BLACKSTONE GROUP L.P.

Name: Timothy R. Coleman
Title:  Senior Managing Director

Accepted and Agreed to as
of the date first written above:

RCN Corporation

Z

ame Pavid C. McCourt
itle Chairman and Chief Executive Officer




ATTACHMENT A

March 10, 2004

The Blackstone Group L.P.
345 Park Avenue
New York, NY 10154

INDEMNIFICATION AGREEMENT
Gentlemen:

This letter will confirm that we have engaged The Blackstone Group L.P. (“Blackstone”)
to advise and assist us in connection with the matters referred to in our letter of agreement dated
as of March 10, 2004 (the “Engagement Letter”). In consideration of your agreement to act on
our behalf in connection with such matters, we agree to indemnify and hold harmless you and
your affiliates and your and their respective partners (both general and limited), members,
officers, directors, employees and agents and each other person, if any, controlling you or any of
your affiliates (you and each such other person being an “Indemnified Party””) from and against
any losses, claims, damages, expenses and liabilities whatsoever, whether they be joint or
several, related to, arising out of or in connection with the engagement (the “Engagement”)
under the Engagement Letter and will reimburse each Indemnified Party for all expenses
(including reasonable fees, expenses and disbursements of counsel) as they are incurred in
connection with investigating, preparing, pursuing, defending or assisting in the defense of any
action, claim, suit, investigation or proceeding related to, arising out of or in connection with the
Engagement or this agreement, whether or not pending or threatened, whether or not any
Indemnified Party is a party, whether or not resulting in any liability and whether or not such
action, claim, suit, investigation or proceeding is initiated or brought by us. We will not,
however, be liable under the foregoing indemnification provision for any losses, claims, damages
or liabilities (or expenses relating thereto) that are finally judicially determined by a court of
competent jurisdiction to have primarily resulted from the gross negligence or willful misconduct
of Blackstone. We also agree that no Indemnified Party shall have any liability (whether direct
or indirect, in contract or tort or otherwise) to us or our owners, parents, affiliates, security
holders or creditors for or in connection with the Engagement except for any such liability for
losses, claims, damages or liabilities incurred by us that are finally judicially determined by a
court of competent jurisdiction to have primarily resulted from the gross negligence or willful
misconduct of Blackstone.

If the indemnification provided for in the preceding paragraph is for any reason
unavailable to an Indemnified Party in respect of any losses, claims, damages or liabilities
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referred to herein, then, in lieu of indemnifying such Indemnified Party hereunder, we shall
contribute to the amount paid or payable by such Indemnified Party as a result of such losses,
claims, damages or liabilities (and expenses relating thereto) (i) in such proportion as is
appropriate to reflect the relative benefits received (or anticipated to be received) by you, on the
one hand, and us, on the other hand, from the Engagement or (ii) if and only if the allocation
provided by clause (i) above is for any reason not available, in such proportion as is appropriate
to reflect not only the relative benefits referred to in such clause (i) but also the relative fault of
each of you and us, as well as any other relevant equitable considerations; provided, however, to
the extent permitted by applicable law, in no event shall your aggregate contribution to the
amount paid or payable exceed the aggregate amount of fees actually received by you under the
Engagement Letter. For the purposes of this agreement, the relative benefits to us and you of the
Engagement shall be deemed to be in the same proportion as (a) the total value paid or
contemplated to be paid or received or contemplated to be received by us, our security holders
and our creditors in the transaction or transactions that are subject to the Engagement, whether or
not any such transaction is consummated, bears to (b) the fees paid or to be paid to Blackstone
under the Engagement Letter (excluding any amounts paid as reimbursement of expenses).

Neither party to this agreement will, without the prior written consent of the other party
(which consent will not be unreasonably withheld), settle or compromise or consent to the entry
of any judgment in any pending or threatened claim, action, suit or proceeding in respect of
which indemnification may be sought hereunder (a “Judgment”), whether or not we or any
Indemnified Party are an actual or potential party to such claim, action, suit or proceeding. In the
event that we seek to settle or compromise or consent to the entry of any Judgment, we agree that
such settlement, compromise or consent (i) shall include an unconditional release of Blackstone
and each other Indemnified Party hereunder from all liability arising out of such claim, action,
suit or proceeding, (ii) shall not include a statement as to, or an admission of, fault, culpability or
a failure to act by or on behalf of Blackstone or each other Indemnified Party, and (iii) shall not
impose any continuing obligations or restrictions on Blackstone or each other Indemnified Party.

Promptly after receipt by an Indemnified Party of notice of any complaint or the
commencement of any action or proceeding with respect to which indemnification is being
sought hereunder, such person will notify us in writing of such complaint or of the
commencement of such action or proceeding, but failure to so notify us will not relieve us from
any liability which we may have hereunder or otherwise, except to the extent that such failure
materially prejudices our rights. If we so elect or are requested by such Indemnified Party, we
will assume the defense of such action or proceeding, including the employment of counsel
reasonably satisfactory to Blackstone and the payment of the fees and disbursements of such
counsel.

In the event, however, such Indemnified Party reasonably determines in its judgment that
having common counsel would present such counsel with a conflict of interest or if we fail to
assume the defense of the action or proceeding in a timely manner, then such Indemnified Party
may employ separate counsel reasonably satisfactory to us to represent or defend it in any such
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action or proceeding and we will pay the fees and disbursements of such counsel; provided,
however, that we will not be required to pay the fees and disbursements of more than one
separate counsel for all Indemnified Parties in any jurisdiction in any single action or proceeding.
In any action or proceeding the defense of which we assume, the Indemnified Party will have the
right to participate in such litigation and to retain its own counsel at such Indemnified Party’s
own expense.

The foregoing reimbursement, indemnity and contribution obligations of the Company
under this agreement shall be in addition to any rights that an Indemnified Party may have at
common law or otherwise, and shall be binding upon and inure to the benefit of any successors,
assigns, heirs and personal representatives of the Company and such Indemnified Party.

The provisions of this agreement shall apply to the Engagement and any written
modification of the Engagement and shall remain in full force and effect regardless of any
termination or the completion of your services under the Engagement Letter.
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This Agreement and the Engagement Letter shall be governed by and construed in
accordance with the laws of the State of New York applicable to contracts executed in and to be

performed in that state.

Accepted and Agreed

to as of the date first

written above:

THE BLACKSTONE GROUP L.P.

s S AL (P
Timo ~Coleman

Senior Managing Director

Very truly yours,

RCN Corporatig
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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

FINAL ORDER, UNDER 11 U.S.C. §§ 327 AND 328
AND FED. R. BANKR. P. 2014 AND 2016,
AUTHORIZING RETENTION OF THE BLACKSTONE
GROUP L.P. AS FINANCIAL ADVISORS FOR THE DEBTORS

Upon the application (the "Application”)' of the Debtors for entry of an order
under 11 U.S.C. §§ 327 and 328 and Fed. R. Bankr. P. 2014 and 2016, authorizing the
retention of The Blackstone Group L.P. ("Blackstone") as financial advisors for the
Debtors, effective as of the Petition Date; and the Court having reviewed the Application
and the Coleman Declaration, and considered all objections and responses of parties in
interest filed prior to, or presented at, the hearing on the Application, and the Court being
satisfied that Blackstone represents no interest adverse to the Debtors' estates, that it is a
"disinterested person” as that term is defined in Bankruptcy Code section 101(14), as
modified by Bankruptcy Code section 1107(b), that its retention, as modified herein, is in
the best interests of the Debtors, their estates, creditors, and parties in interest; and it
appearing the notice of the Application was good and sufficient under the particular
circumstances and fhat no other or further notice need be given; and upon the record

herein; and after due deliberation thereon; and good and sufficient cause appearing

therefore, it is hereby

' Unless otherwise defined herein capitalized terms used herein have the meaning ascribed to
them in the Application.




ORDERED, ADJUDGED and DECREED that:

1. The Application, as modified herein, is GRANTED on a final basis.

2. Pursuant to Bankruptcy Code sections 327 and 328 and Fed. R. Bankr. P.
2014 and 2016, the Debtors, as debtors-in-possession, are hereby authorized to retain
Blackstone as their financial advisor, effective as of the Petition Date, in accordance with
the Application (as modified herein) and this Final Order, and Blackstone is authorized to
perform the services described therein.

3. Blackstone shall be compensated in accordance with the Application ( as
modified herein), subject to applicable provisions of the Bankruptcy Code, the
Bankruptcy Rules, the Local Bankruptcy Rules for the Southern District of New York,
guidelines established by this Court, the United States Trustee Fee Guidelines, and the
orders of this Court, except that Blackstone will not be required to maintain time records

in accordance with the United States Trustee Guidelines, provided, however, that in its

fee applications filed with this Court, Blackstone shall present descriptions of those
services provided on behalf of the Debtors, the approximate time expended in providing
those services and the individuals who provided professional services on behalf of the
Debtors. Blackstone shall otherwise comply with, and be entitled to the benefits of, the
Administrative Order under 11 U.S.C. §§ 105 and 331 Establishing Procedures for
Interim Compensation and Reimbursement of Expenses of Professionals dated June 22,
2004 (the 'Fee Order").

4. The Monthly Fee shall be $200,000 for the months from and including

June, 2004 through and including November, 2004 (the "Initial Monthly Fee') and shall

be $100,000 for each month thereafier (the 'Final Monthly Fee"), provided however, that




Blackstone may seek by application to this Court to increase the amount of the Final
Monthly Fee in the event of a significant change in the services to be provided in these
cases. There shall be no presumptions created by this order to either grant or deny such
application to increase the Final Monthly Fee, and all objections of the Urﬁted States
Trustee and all parties in interest are preserved until such time. The Initial Monthly Fee
and the Final Monthly Fee are collectively referred to herein as the "Monthly Fee."

5. Under all circumstances and notwithstanding any claim under the
Blackstone engagement letter for a higher fee, the Restructuring Fee and the Transaction

Fee (collectively, the 'Restructuring Fees") shall be $7.8 million in the aggregate and be

deemed earned (and not subject to review other than under the provisions of paragraph 7
below) upon the earlier of (x) a sale or sales of all or substantially all of the assets of the
Debtors as a going concern or (y) upon the substantial consummation of a plan or plans
of reorganization, as the case may be, for each of the Debtors; provided that no
Restructuring Fees shall be payable (A) prior to (but shall be paid on) the earlier of

(I) substantial consummation of a plan or plans of reorganization, as the case may be, for
each of the Debtors and (II) the making of the initial distributions with respect to any of
the Debtors under Section 726 of the Bankruptcy Code or (B) in the event of the
liquidation, other than in a sale or sales as a going concern, of any entity or entities
individually or collectively constituting 50% or more of the subscribers of the United
States businesses of RCN Corporation and its direct and indirect subsidiaries (including
for this purpose, subscribers at its United States joint venture affiliates but only to the

extent of its percentage ownership or membership interest in such affiliate) as of the date




hereof. Other than the Monthly Fee and the Restructuring Fee, no other fees shall be paid
to Blackstone.

6. Except as provided in the following paragraph and as otherwise modified
herein, the terms of the Monthly Fee and the Restructuring Fees shall not hereafter be
subject to challenge except under the standard of review set forth in Bankruptcy Code

section 328(a), provided however that if Blackstone shall seek an increase in the Final

Monthly Fee above $100,000 or if Blackstone shall request payment of the Restructuring
Fee following the termination of the engagement under either clauses (ii) or (jii) of
paragraph 8 hereof, such request shall be subject to objection, review and approval under
Bankruptcy Code section 330.

7. The United States Trustee retains all rights to object to Blackstone's
interim and final fee applications (including expense reimbursement) including the
Monthly Fee and Restructuring Fees on all grounds including, but not limited to, the
reasonableness standard provided for in Bankruptcy Code section 330. All compensation
and reimbursement of expenses to be paid to Blackstone shall be subject to prior approval
of this Court in accordance with the requirements of Bankruptcy Code sections 330 and
331.

8. In addition to any termination rights or provisions in the Engagement
Letter attached to the Application or in the Application, Blackstone's retention as
financial advisor to the debtors in possession shall terminate if (i) the voluntary chapter
11 case or cases of any entity or entities individually or collectively constituting 50% or
more of the subscribers of the United States businesses of RCN Corporation and its direct

and indirect subsidiaries (including for this purpose, subscribers at its United States joint




venture affiliates but only to the extent of its percentage ownership or membership
interest in such affiliate) as of the date hereof shall be dismissed without the consent of
the Committee, (ii) a chapter 11 trustee with plenary powers for all or substantially all of
the Debtors' estates shall be appointed, provided that any such trustee may elect to retain
Blackstone on the same or different terms as his or her financial advisor and provided
further that all rights of the Committee to object to such retention and all terms of such
retention are reserved, or (iii) the chapter 11 case of any entity or entities individually or
collectively constituting 50% or more of the subscribers of the United States businesses
of RCN Corporation and its direct and indirect subsidiaries (including for this purpose,
subscribers at its United States joint venture affiliates but only to the extent of its
percentage ownership or membership interest in such affiliate) as of the date hereof shall
be converted to a case or cases under chapter 7 of the Bankruptcy Code.

9. All requests of Blackstone for payment of indemnity pursuant to the
Indemnification Agreement shall be made by means of an application (interim or final as
the case may be) and shall be subject to review by the Court to ensure that payment of
such indemnity confirms to the terms of the Indemnification Agreement and is reasonable
based upon the circumstances of the litigation or settlement in respect of which indemnity

is sought; provided,h owever, that in no event shall Blackstone be indemnified in the case

of its own bad-faith, self-dealing, breach of fiduciary duty (if any), gross negligence or
willful misconduct.
10.  Inno event shall Blackstone be indemnified if the Debtors or a

representative of the Debtors' estates, asserts a claim for, and a court determines by final




order that such claim arose out of, Blackstone's own bad-faith, self-dealing, breach of
fiduciary duty (if any), gross negligence or willful misconduct.

11.  Inthe event that Blackstone seeks reimbursement for attorneys' fees from
the Debtors pursuant to the Indemnification Agreement, the invoices and supporting time
records from such attorneys shall be included in Blackstone's own applications (both
interim and final) and such invoices and time records shall be subject to the United Sates
Trustee's guidelines for compensation and reimbursement of expenses and the approval
of this Court under the standards of Bankruptcy Code sections 330 and 331 without
regard to whether such attorney has been retained under Bankruptcy Code section 327
and without regard to whether such attorneys' services satisfy Bankruptcy Code section
330(2)(3)(C).

12.  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 Application.
Dated: New York, New York

August 3, 2004

/s/ ROBERT D. DRAIN
UNITED STATES BANKRUPTCY JUDGE

910604.03-New York Server 7A - MSW 6
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Biographies of Blackstone Professionals

Timothy Coleman. Timothy Coleman is a Senior Managing Director in the Restructuring &
Reorganization Advisory group. Since joining Blackstone 1992, Mr. Coleman has worked
on a variety of Restructuring and Reorganization assignments. These include serving as Plan
Facilitator in Bidermann Industries USA, Inc.; representing AT&T in AT&T Canada,
Alestra, AT&T Broadband and Excite@Home; representing Xerox Corporation, Williams
Communications (now known as Wiltel Communications), FLAG Telecom, Harnischfeger
Industries, Vencor, Inc., Teligent, Inc., Russell-Stanley Holdings, Inc., Indesco International,
Inc., Safelite Glass Corp., R.H. Macy & Co., Camelot Music, Inc., Barneys Inc., Plaid
Clothing Group Inc., Alliance Entertaiment Corporation, Geneva Steel Company, Garden
Way, Inc., Big V Supermarkets, Ermis Maritime Shipping, JPS Textile Group, Inc., Molten
Metal Technology, Inc., and CellNet Data Systems Inc.; and advising various creditors of
Camelot Music, Inc., Edison Brothers Stores, Inc., Wherechouse Entertainment, Inc.,
Guangdong Enterprises, Koll Real Estate, Criimi Mae, Harrah’s Jazz Company, Stratosphere
Corporation, Weiner’s Stores, Inc., Woodward & Lothrop, Inc., Stokely USA, Inc.,
Supercanal Holding, S.A., Scott & Co., Liberté Investors, and Special Committees of the
Boards of Sunbeam Corp. and Hechinger Company. Before joining Blackstone, Mr.
Coleman was a Vice President at Citibank N.A. for twelve years, where he divided his time
between corporate restructuring, real estate restructuring, and loan syndications.

Thomas S. Middleton. Thomas Middleton is a Senior Managing Director in the Corporate
Advisory Services group. Before joining Blackstone in July 2003, Mr. Middleton was head
of the Global Communications Group and Vice Chairman of Investment Banking at Merrill
Lynch, where he worked on some of the largest transactions in the communications sector.
These included the merger of Bell Atlantic with NYNEX and, subsequently, GTE, as well as
the merger of US WEST and Qwest. Other notable transactions at Merrill included the sale of
the IBM Global Network to AT&T and the formation of the Verizon Wireless partnership
with Vodafone. Prior to Merrill Lynch, Mr. Middleton was Co-Head of the
Telecommunications Group at Salomon Brothers, where he worked on a wide variety of
transactions, including strategic privatizations in which he represented successful acquirers in
New Zealand, Mexico and Australia, as well as governments in Hungary and Thailand.
Before Salomon, he was an M&A specialist at Kidder Peabody. Between leaving Merrill
Lynch in 2002 and joining Blackstone, Mr. Middleton, through his own consulting firm,
advised Qwest on the sale of its Dex directories subsidiary.

Elias T. Dokas. Elias Dokas is a Managing Director in the Corporate Advisory Services
group. Since joining Blackstone in 1997, Mr. Dokas has been involved in a variety of
corporate advisory transactions including those in the telecommunications and financial
services industries. Selected experience includes the restructuring of $6 billion in liabilities
of Williams Communications Group and sale of a 45% interest to Leucadia National Corp.,
the sale of Williams Communications Solutions to Platinum Equity, the sale of Williams
Communications Canada to TELUS Corp. and the sale of Rosenbluth International to
American Express. He has also advised Sony Corp. and State Street Corp. on M&A
transactions. Other transaction experience includes the sale of Volpe Brown Whelan to




Prudential Securities, the sale of Banco Patrimonio to Chase Manhattan, the acquisition of
ING Barings’ U.S. investment banking operations by ABN AMRO and advisory services for
ContiFinancial Corp. and the minority shareholders of Maritz, Inc. Prior to joining
Blackstone, Mr. Dokas was with Merrill Lynch Capital Partners where he was involved in
the analysis and execution of private equity investments in a wide range of industries.

Shervin Korangy. Shervin Korangy is a Managing Director in the Restructuring &
Reorganization Advisory group. Since joining Blackstone in 1996, Mr. Korangy has been
involved in advising companies and creditors in various transactions, including AT&T Corp.
in Alestra S. de R.L. de C.V., AT&T Corp. in AT&T Canada, AT&T in Excit@Home,
AT&T Broadband in certain JVs with Adelphia Communications, Audio Visual Services
Corporation, Best Products Co., Inc., The Caldor Corporation, Camelot Music, Inc., Ermis
Maritime Holdings, JPS Textile Group, Inc., Koll Real Estate Group, Motorola Inc. in
Iridium LLC, Net Servigos de Comunicagdo S.A., Paragon Trade Brands, Plaid Clothing
Group, Inc., Safelite Glass Corp., SLM International, Inc., Wherehouse Entertainment,
Williams Communications (now known as Wiltel Communications), and Winstar
Communications, Inc.

Bruce Haggerty. Bruce Haggerty is an Associate of The Blackstone Group in the
Restructuring & Reorganization Advisory group. Mr. Haggerty’s current and completed
assignments include advising Enron Corp., Xerox Corporation, Vencor, Inc, Big V
Supermarkets, Inc., Telergy, Inc., RCN Corp. and Russell Stanley Holdings, Inc. Mr.
Haggerty received his A.B. degree from Harvard University.

Mehdi R. Malaki. Mehdi Malaki is an Associate in the Corporate Advisory Services group.
Mr. Malaki started his career as an Equity Analyst with JP Morgan Investment Management.
He joined Blackstone in 1998 as a Financial Analyst in the Alternative Asset Management
Group and transitioned to the Corporate Advisory Services Group in 1999. Mr. Malaki
rejoined Blackstone in 2004 after earning an MBA from Stanford’s Graduate School of
Business. He holds a BS in Finance and a BS in Civil Engineering from the University of
Pennsylvania, where he graduated summa cum laude.

Vivek Garipalli. Vivek Garipalli was an Analyst in the Restructuring & Reorganization
Advisory Group. Mr. Garipalli’s completed restructuring assignments included work for The
LTV Corporation and Fleming Companies, Inc. Before joining Blackstone, Mr. Garipalli
worked in the Healthcare Group at Credit Suisse First Boston, where he executed mergers
and acquisitions and financing assignments.

Vinicius Vacanti. Vinicius Vacanti is an Analyst in the Corporate Advisory Services group.
Since joining Blackstone in 2003, Mr. Vacanti has worked on several transactions in various
industries. Before joining Blackstone, Mr. Vacanti worked for the Media and
Communications Group at Merrill Lynch, where he worked in the publishing and
gaming/lodging industries. Mr. Vacanti graduated cum laude with an AB in Applied
Mathematics and Economics from Harvard College and was a John Harvard Scholar.
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The Group®

February 2, 2005
Deborah Royster, Esq.
General Counsel
RCN Corporation
105 Carnegie Center
Princeton, NJ 08540
Monthly advisory fee pro rated for the period of May 27, 2004 through May 31, 2004:  §$ 32,258.06
Monthly advisory fee for the period of June 1, 2004 through June 30, 2004: 200,000.00
Less: "On Account Cash" (232,258.06)
Subtotal: 0.00
Out-of-pocket expenses processed for the period through June 30, 2004:
Meals $ 28542
Research 406.14
Communications 8.75
Photocopying 217.60 917.91
Subtotal: 91791
Less: Payment Received | (917.91)
Total Amount Due; $ -

Please wire transfer funds to:

JP Morgan Chase
One New York Plaza
New York, NY 10017
ABA# 021 000 021
Credit Account: The Blackstone Group L.P.
Accounts Receivable Dept. 14th Floor
Account # 066-287472
Invoice Number: 3591-T

The Biackstone Group® L.P.
345 Park Avenue

New York, NY 10154

212 583-5000




RCN Corporation
Summary of Expenses
Invoice No. 3591-T

GL Detail Total
Jun-2004 Expenses
Meals $ 285.42 $ 285.42
Internal Research 257.11 257.11
External Research - Multex 141.72 141.72
External Research - Factset 7.31 7.31
Communications - Messenger - EDM 8.75 8.75
Photocopying 217.60 217.60
Total Expenses $ 917.91 3 917.91
Meals $ 285.42
Research 406.14
Communications 8.75
Photocopying 217.60

Total Expenses $ 917.91




Through June 30, 2004
Invoice No. 3591-T
Meals
Korangy (catered meal for 10 people during client meeting @ Blackstone) 05/27/04 285.42

Internal Research
Vacanti

External Research
Multex
Vacanti

Factset
Vacanti

Communications

Messenger - EDM
Haggerty

Internal Photocopying
Haggerty
Garipalli

RCN Corporation

Detail of Expenses Processed

Subtotal - Meals

06/01/04 - 06/15/04 257.11

Subtotal - Internal Research

06/01/04 - 06/15/04 141.72

Subtotal - Multex

06/01/04 - 06/15/04 7.31

Subtotal - Factset

Subtotal - External Research

05/27/04 8.75

Subtotal - Communications - Messenger - EDM

06/01/04 - 06/20/04 101.40
05/27/04 116.20

Subtotal - Internal Photocopying

Total Expenses
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285.42

257.11

141.72

7.31

149.03

8.75

217.60

917.91




The Group®

February 2, 2005
Deborah Royster, Esq.
General Counsel
RCN Corporation
105 Carnegie Center
Princeton, NJ 08540
Monthly advisory fee for the period of July 1, 2004 through July 31, 2004: 200,000.00
Out-of-pocket expenses processed for the period through July 31, 2004:
Ground Transportation $ 31.00
Meals 457.12
Research 27.78
Legal Expenses 380.00
Communications 11.25
Photocopying 968.85 1,876.00
Subtotal: 201,876.00
Less: Payment Received (161,876.00)
Total Amount Due: $ 40,000.00

Please wire transfer funds to:

JP Morgan Chase

One New York Plaza

New York, NY 10017

ABA# 021 000 021

Credit Account: The Blackstone Group L.P.
Accounts Receivable Dept. 14th Floor
Account # 066-287472

Invoice Number: 3657-T

The Blackstone G"roup0 L.P.
345 Park Avenue

New York, NY 10154

212 583-5000




RCN Corporation
Summary of Expenses
Invoice No. 3657-T

GL Detail Total

Jul-2004 Expenses
Ground Transportation - Local Travel $ 31.00 31.00
Meals 457.12 457.12
External Research - Multex 27.78 27.78
Legal Expenses 380.00 380.00
Communications - Messenger - EDM 11.25 11.25
Photocopying 968.85 968.85
Total Expenses $ 1,876.00 1,876.00
Ground Transportation 31.00
Meals 457.12
Research 27.78
Legal Expenses 380.00
Communications 11,25
Photocopying 968.85
Total Expenses 1,876.00




Local Travel

Malaki (weekend taxi home from Blackstone)
Matlaki (evening taxi home from Blackstone)
Malaki (evening taxi home from Blackstone)
Malaki (evening taxi home from Blackstone)

RCN Corporation
Detail of Expenses Processed
Through July 31, 2004
Invoice No. 3657-T

06/26/04
06/28/04
06/29/04
06/30/04
Subtotal - Local Travel

Meals

Garipalli (working dinner meal) 06/03/04
Garipalli (working dinner meal) 06/04/04
Garipalli (working dinner meal) 06/04/04
Haggerty (working dinner meal) 06/09/04
Malaki (working lunch with E. Dokas) 06/11/04
Malaki (working dinner) 06/11/04
Malaki (weekend lunch meal) 06/27/04
Middleton (working dinner meal with D. McCourt and other of RCN) 06/14/04

External Research
Multex
Malaki

Legal Expenses
Simpson Thacher & Bartlett

Communications

Messenger - EDM
Haggerty

Photocopying
Helwig
Vacanti

Subtotal - Meals

06/16/04 - 06/30/04

Subtotal - External Research - Multex

06/21/04 - 06/28/04

Subtotal - Legal Expenses

07/27/04

Subtotal - Communications - Messenger - EDM

06/20/04 - 07/23/04
06/20/04 - 07/23/04

Subtotal - Photocopying

Total Expenses
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8.00
7.00
7.00
9.00

22.88
24.96
30.45
27.50
22.00
25.00
5.96
298.37

27.78

380.00

11.25

69.60
899.25

31.00

457.12

27.78

380.00

11.25

968.85

1,876.00




The Group®

Deborah Royster, Esq.
General Counsel
RCN Corporation

105 Carnegie Center
Princeton, NJ 08540

Monthly advisory fee for the period of August 1, 2004 through August 31, 2004:

Out-of-pocket expenses processed for the period through August 31, 2004

Ground Transportation $ 4,338.72
Meals 1,533.73
Research 2,358.40
Communications 157.00
Photocopying 1,312.65
Subtotal:

Less: Payment Received

Total Amount Due:

Please wire transfer funds to:

JP Morgan Chase

One New York Plaza

New York, NY 10017

ABA# 021 000 021

Credit Account: The Blackstone Group L.P.
Accounts Receivable Dept. 14th Floor
Account # 066-287472

February 2, 2005

200,000.00

9,700.50

209,700.50

(169,700.50)

$ 40,000.00

Invoice Number: 3677-T

The Blackstone Group® L.P.
345 Park Avenue

New York, NY 10154

212 583-5000




Ground Transportation - Car Services - Concord
Ground Transportation - Car Services - Elite

Meals

Internal Research

External Research - Multex

External Research - Disclosure

External Research - Dow Jones

External Research - Factset

External Research - Securities Data
External Research - MarketResearch.Com
Communications - Telephone Conferencing
Communications - Federal Express
Communications - Messenger - EDM
Photocopying

Total Expenses

RCN Corporation

Summary of Expenses
Invoice No. 3677-T

GL Detail Total

Aug-2004 Expenses
$ 711.84 711.84
3,626.88 3,626.88
1,533.73 1,533.73
603.87 603.87
78.89 78.89
198.01 198.01
199.27 199.27
874.64 874.64
159.31 159.31
244.41 244,41
26.41 26.41
119.34 119.34
11.25 11.25
1,312.65 1,312.65
3 9,700.50 9,700.50
Ground Transpoertation 4,338.72
Meals 1,533.73
Research 2,358.40
Communications 157.00
Photocopying 1,312.65
Total Expenses 9,700.50




RCN Corporation
Detail of Expenses Processed

Through August 31, 2004
Inveice No. 3677-T

Car Service

Concord

Coleman (car to Blackstone from client meeting in New York, NY)
Coleman (car to client meeting in New York, NY from Blacsktone)
Middleton (car home from client meeting in New York, NY)
Middleton (car to Blackstone from client's offices in Princeton, NJ))
Middleton (car to client's offices in Princeton, NJ from home)

Elite

Crevello (car to client meeting in New York, NY from Blackstone)

de Almeida (car home from Blackstone)

Dokas (evening car service home from Blackstone)

Dokas (evening car service home from Blackstone)

Dokas (evening car service home from Blackstone)

Dokas (car to client's offices in Princeton, NJ from home)

Dokas (evening car service home from Blackstone)

Dokas (evening car service home from Blackstone)

Haggerty (car to client's offices in Princeton, NJ from Blackstone)
Haggerty (car to client meeting in New York, NY from Blackstone)
Haggerty (car to Blackstone from client meeting in New York, NY)
Haggerty (car to client meeting from home)

Haggerty (car to Blackstone from client meeting in New York, NY)
Haggerty (evening car service home from Blackstone)

Haggerty (car to client's offices in Princeton, NJ from home)

Haggerty (car to Blackstone from client's offices in Princeton, NI)
Haggerty (car to client meeting in New York, NY from Blackstone)
Haggerty (car to Blackstone from client meeting in New York, NY)
Haggerty (evening car service home from Blackstone)

Haggerty (car to client meeting in New York, NY from Blackstone)
Haggerty (car to Princeton, NJ from home)

Haggerty (car to Blackstone from cleint's offices in Princeton, NJ)
Haggerty (car to client meeting in New York, NY from Blackstone)
Haggerty (car to client's offices in Princeton, NJ from home)

Haggerty (car to New York, NY from client's offices in Princeton, NJ)
Haggerty (car to client meeting in New York, NY from Blackstone)
Haggerty (evening car service home from Blackstone)

Korangy (car home from Blackstone)

Korangy (round trip car to/from home from/to Blackstone)

Korangy (car to Court to attend hearing related to Blackstone's retention application)
Office Services - Edwards (evening car service home from Blackstone)
Office Services - Garcia (evening car services to Blackstone from home)
Office Services - Harrison (evening car service to Blackstone from home)
Office Services - Harrison (evening car service to Blackstone from home)
Office Services - Harrison (evening car service to Blackstone from home)
Office Services - Harrison (evening car service to Blackstone from home)
Publishing Services - Hasnas (evening car service home from Blacsktone)
Publishing Services - John (evening car service to Blackstone from home)
Publishing Services - John (evening car service to Blackstone from home)
Publishing Services - Rankin (evening car service to Blacsktone from home)
Publishing Services - Riverso (evening car service to Blackstone from home)
Publishing Services - McEwen (evening car service home from Blackstone)
Sherman (evening car service home from Blackstone)

Vacanti (evening car service home from Blackstone)

Vacanti (evening car service home from Blackstone)

Vacanti (evening car service home from Blackstone)

Vacanti (evening car service home from Blackstone)

Vacanti (evening car service home from Blackstone)

Vacanti (car to client's offices in Princeton, NJ from home)

Vacanti (car to Blackstone from client's offices in Princeton, NJ)

Vacanti (evening car service home from Blackstone)

Vacanti (evening car service home from Blackstone)

Vacanti (package delivery to Riverside, CT from Blackstone relating to RCN)
Vacanti (package delivery to Brookside, NJ from Blackstone relating 1o RCN)
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06/10/04
06/21/04
06/14/04
06/29/04
06/29/04
Subtotal - Concord

06/24/04
07/06/04
06/21/04
06/25/04
06/28/04
06/29/04
06/30/04
07/12/04
06/16/04
06/27/04
06/27/04
06/28/04
06/28/04
06/29/04
06/29/04
06/29/04
07/01/04
07/01/04
07/08/04
07/19/04
07/20/04
07/20/04
07/21/04
07/23/04
07/23/04
07/27/04
07/27/04
06/04/04
06/23/04
07/27/04
07/31/04
06/29/04
06/30/04
07/15/04
07/27/04
08/04/04
08/01/04
06/29/04
07/01/04
07/13/04
08/01/04
07/18/04
08/01/04
06/08/04
06/14/04
06/17/04
06/21/04
06/23/04
06/29/04
06/29/04
06/30/04
07/15/04
07/16/04
07/31/04

64.77
37.74
127.50
230.46
251.37

27.39
50.80
60.49
60.49
88.03
172.74
82.93
60.49
143.51
24.33
24.33
29.33
36.57
2045
166.82
154.17
53.91
24,33
20.45
24.33
160.80
178.65
20.45
168.25
200.89
32.69
26.57
25.30
52.99
43,71
25.30
28.20
44.88
40.80
40.80
40.80
20.45
61.66
64.72
19.48
45.85
26.27
5243
20.45
2045
20.45
27.59
20.45
173.76
141.63
49.83
45.95
103.38
120.62

711.84




RCN Corporation
Detail of Expenses Processed
Through August 31, 2004
Invoice No. 3677-T

Vacanti (package delivery to Greenwich, CT from Blackstone relating to RCN) 07/31/04 134.49
Subtotal - Elite 3,626.88
Subtotal - Car Services 4,338.72
Meals
Coleman (catered breakfast meal for 15 people during client meeting held @ Blackstone) 07/19/04 126.83
Crevello (working dinner meal) 06/08/04 13.25
Crevello (working dinner meal) 06/09/04 6.18
Crevello (working dinner meal) 06/12/04 9.96
Crevello (working dinner meal) 06/17/04 13.00
Crevello (working dinner meal) 06/22/04 20.00
Crevello (working dinner meal) 06/26/04 9.71
Crevello (working dinner meal) 06/27/04 7.28
Crevello (working dinner meal) 06/28/04 17.25
Crevello (working dinner meal) 06/29/04 20.00
Crevello (working dinner meal) 07/12/04 20.00
Crevello (working dinner meal) 07/14/04 20.00
Garipalli (working dinner meal) 06/01/04 20.00
Haggerty (working dinner meal) 05/28/04 20.00
Haggerty (working dinner meal) 06/03/04 20.00
Haggerty (working dinner meal) 06/04/04 20.00
Haggerty (working dinner meal) 06/10/04 20.00
Haggerty (catered breakfast meal for 15 people during client meeting held @ Blackstone) 06/16/04 126.83
Haggerty (catered lunch meal for 18 people during client meeting held @ Blackstone) 06/16/04 472.52
Haggerty (catered breakfast meal for 11 people during client meeting held @ Blackstone) 07/09/04 116.34
Haggerty (catered lunch meal for 11 people during client meeting held @ Blackstone) 07/09/04 259.38
Haggerty (catered lunch meal for 6 people during client meeting held @ Blackstone) 07/14/04 141.02
Malaki (working dinner meal) 06/16/04 20.00
Malaki (working dinner meal) 07/12/04 14.18
Malaki (working dinner meal) Subtotal - Meals 1,533.73
Internal Research
Crevello 07/16/04 - 07/31/04 58.80
Crevello 08/01/04 - 08/15/04 180.00
Vacanti 07/16/04 - 07/31/04 185.07
Vacanti 08/01/04 - 08/15/04 180.00
Subtotal - Internal Research 603.87
External Research
Multex
Crevello 07/16/04 - 07/31/04 4.07
Vacanti 08/01/04 - 08/15/04 74.82
Subtotal - Multex 78.89
Disclosure
Crevello 07/16/04 - 07/31/04 68.92
Crevello 08/01/04 - 08/15/04 6.88
Vacanti 08/01/04 - 08/15/04 122.21
Subtotal - Disclosure 198.01
Dow Jones
Crevello 07/16/04 - 07/31/04 13.35
Crevello 08/01/04 - 08/15/04 0.98
Vacanti 07/16/04 - 07/31/04 1.47
Vacanti 08/01/04 - 08/15/04 183.47
Subtotal - Dow Jones 199.27
Factset
Vacanti 07/16/04 - 07/31/04 55.20
Vacanti 08/01/04 - 08/15/04 819.44
Subtotal - Factset 874.64
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RCN Corporation
Detail of Expenses Processed
Through August 31, 2004
Invoice No. 3677-T

Securities Data

Vacanti 07/13/04 159.31
Subtotal - Securities Data 159.31
MarketResearch.Com
Vacanti 06/14/04 244.41
Subtotal - MarkResearch.Com 244.41
Subtotal - External Research 2,358.40

Communications
Telephone Conferencing

Haggerty 06/03/04 26.41
Subtotal - Telephone Conferencing 26.41
Federa) Express
Vacanti 07/15/04 11.85
Vacanti 07/15/04 20.12
Vacanti 07/15/04 20.12
Vacanti 07/15/04 20.37
Vacanti 07/15/04 22.58
Vacanti 07/15/04 24.30
Subtotal - Federal Express 119.34
Messenger - EDM
Crevello 07/16/04 11.25
Subtotal - Messenger - EDM 11.25
Subtotal - Communications 157.00
Internal Photocopying
Butler 07/24/04 - 08/17/04 62.25
Vacanti 07/24/04 - 08/17/04 1,250.40
Subtotal - Photocopying 1,312.65
Total Expenses b 9,700.50
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The Group®

February 2, 2005
Deborah Rayster, Esq.
General Counsel
RCN Corporation
105 Carnegie Center
Princeton, NJ 08540
Monthly advisory fee pro rated for the period of September 1, 2004 through September 30, 2004:  $ 200,000.00
Out-of-pocket expenses processed for the period through September 30, 2004:
Ground Transportation $ 66236
Meals 1,512.72
Research 4,924,94
Legal Expenses 5,525.00
Communications 176.51
Photocopying 2,031.90 14,833.43
Subtotal; 214,833.43
Less: Payment Received (174,833.43)
Total Amount Due: $ 40,000.00

Please wire transfer funds to:

JP Morgan Chase

One New York Plaza

New York, NY 10017

ABAG# 021 000 021

Credit Account: The Blackstone Group L.P.
Accounts Receivable Dept. 14th Floor
Account # 066-287472

Invoice Number: 3695-T

The Blackstone Groupo L.P.
345 Park Avenue

New York, NY 10154

212 583-5000




Ground Transportation - Car Services - Elite
Ground Transportation - Local Travel
Meals

Internal Research

External Research - Multex

External Research - Dow Jones

External Research - Factset

External Research - P.A.C.E.R.

External Research - Other

Legal Expenses

Communications - Telephone Conferencing
Communications - Messenger - EDM
Photocopying

Total Expenses

RCN CORPORATION
Summary of Expenses
Invoice No. 3695-T

GL Detail Total

Sep-2004 Expenses
$ 512.36 512.36
150.00 150.00
1,512.72 1,512.72
180.00 180.00
69.57 69.57
292 2.92
4,484.73 4,484.73
2.17 2.17
185.55 185.55
5,525.00 5,525.00
85.51 85.51
91.00 91.00
2,031.90 2,031.90
$ 14,833.43 14,833.43
Ground Transportation 662.36
Meals 1,512.72
Research 4,924.94
Legal Expenses 5,525.00
Communications 176.51
Photocopying 2,031.90
Total Expenses 14,833.43




RCN CORPORATION
Expense Detail Processed
Through September 30, 2004
Invoice No. 3695-T

Car Service
Elite
Crevello (credit for waiting time) 06/24/04 (3.00)
Dokas (credit for waiting time) 06/28/04 (27.00)
Dokas (credit for waiting time) 06/30/04 (12.00)
Haggerty (credit for waiting time) 06/28/04 (3.00)
Haggerty (credit for stops) 06/29/04 (10.00)
Haggerty (car to client meeting in New York, NY from Blackstone) 07/22/04 515.66
Haggerty (credit for waiting time) 07/27/04 (12.00)
Haggerty (credit for waiting time) 07/27/04 (6.00)
Haggerty (car home from Blackstone) 08/03/04 2045
Haggerty (car home from Blackstone) 08/19/04 20.45
Office Services - Harrison (credit for tolls) 06/30/04 (4.00)
Office Services - Martin (car home from Blackstone) 08/25/04 50.80
Publishing Services - John (credit for waiting time) 06/29/04 (6.00)
Publishing Services - John 07/27/04 (6.00)
Vacanti (credit for waiting time) 06/30/04 (6.00)
Subtotal - Car Service
Local Travel
Helwig (taxi home from Blackstone) 06/10/04 14.00
Helwig (taxi home from Blackstone) 06/13/04 13.00
Helwig (taxi home from Blackstone) 06/15/04 13.00
Helwig (taxi home from Blackstone) 06/16/04 13.00
Helwig (taxi home from Blackstone) 06/20/04 14.00
Helwig (taxi home from Blackstone) 06/22/04 13.00
Helwig (taxi home from Blackstone) 06/22/04 13.00
Helwig (taxi home from Blackstone) 06/24/04 13.00
Helwig (taxi home from Blackstone) 06/27/04 5.00
Helwig (1axi home from Blackstone) 06/28/04 13.00
Helwig (taxi home from Blackstone) 07/13/04 13.00
Helwig (taxi home from Blackstone) 07/27/04 13.00
Subtotal - Local Travel
Meals
Butler (working meal) 08/26/04 8.79
Coleman (working meal with T. Middleton of Blackstonc) 06/28/04 40.00
Coleman (working meal) 08/19/04 9.30
Crevello (working dinner meal) 07/28/04 20.00
Crevello (working dinner meal) 07/29/04 20.00
Crevello (working dinner meal) 08/02/04 20.00
Dokas (working dinner meal) 07/22/04 20.00
Dokas (working dinner meal) 07/26/04 20.00
Dokas (working dinner meal) 08/02/04 20.00
Haggerty (working dinner meal) 06/17/04 20.00
Hapgerty (working dinner meal) 06/29/04 20.00
Haggerty (working dinner meal) 07/02/04 20,00
Haggerty (working dinner meal) 07/06/04 20.00
Haggerty (working dinner meal) 07/08/04 12.48
Haggerty (working dinner meal) 07/12/04 20.00
Haggerty (working dinner meal) 07/13/04 20.00
Haggerty (working dinner meal with John Dubel of RCN & T. Coleman of Blackstone) 07/14/04 64.41
Haggerty (working dinner meal) 07/16/04 20.00
Haggerty (working dinner meal) 07/19/04 20.00
Haggerty (working dinner meal) 07/20/04 20.00
Haggerty (meat with 2 representatives of RCN, 1 representative of CTA & | Blackstone personnell) 07/23/04 77.24
Haggerty (working dinner meal) 07/26/04 20.00
Haggerty (working dinner meal) 07/27/04 20.00
Haggerty (working dinner meal) 07/28/04 20.00
Haggerty (working dinner meal) 07/30/04 19.07
Haggerty (working dinner meal) 08/02/04 20.00
Haggerty (working dinner meal) 08/03/04 20.00
Haggerty (working dinner meal) 08/04/04 20.00
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512.36

150.00




RCN CORPORATION
Expense Detail Processed

Through September 30, 2004
Invoice No, 3695-T
Haggerty (catered lunch meal during client meeting held @ Blackstone)
Haggerty (working dinner meal)
Haggerty (working dinner meal)
Haggerty (working dinner meal)

Haggerty (working lunch meal)
Korangy (working dinner meal)
Korangy (working dinner meal)
Korangy (working dinner meal)
Korangy (working dinner meal)
Korangy (working dinner meal)
Korangy (working lunch meal)
Malaki (working dinner meal)
Office Services - Martin (working dinner meal)
Vacanti (working meal while traveling)
Vacanti (working dinner meal)
Vacanti (working dinner meal)
Vacanti (working dinner meal)
Vacanti (working dinner meal)
Vacanti (working dinner meal)
Vacanti (working dinner meal)
Vacanti (working dinner meal)
Vacanti (working meal)
Vacanti (working dinner meal)
Vacanti (working dinner meal)
Vacanti (working dinner meal)
Vacanti (working dinner meal)
Vacanti (working dinner meal)
Vacanti (working dinner meal)
Vacanti (working dinner meal)
Vacanti (working dinner meal)
Vacanti (working dinner meal)
Vacanti (working dinner meal)
Vacanti (working dinner meal)
Vacanti (working dinner meal)
Vacanti {(working dinner meal)
Vacanti (working dinner meal)
Vacanti (working dinner meal)
Vacanti (working dinner meal)
Vacanti (working dinner meal)
Vacanti (working dinner meal)
Vacanti (working dinner meal)
Vacanti (working dinner meal)
Vacanti (working dinner meal)
Vacanti (working dinner meal)
Vacanti (working dinner meal)
Vacanti (working dinner meal)
Vacanti (working dinner meal)
Vacanti (working dinner meal)

L 1 earch
Vacanti

External Research
Multex
Vacanti

Dow Jones

Vacanti

Factget
Vacanti
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08/04/04
08/09/04
08/11/04
08/12/04
08/19/04
07/28/04
08/02/04
08/03/04
08/04/04
08/05/04
08/19/04
06/13/04
07/27/04
05/30/04
06/05/04
06/06/04
06/07/04
06/08/04
06/09/04
06/13/04
06/15/04
06/16/04
06/17/04
06/20/04
06/21/04
06/23/04
06/24/04
06/26/04
06/28/04
06/29/04
07/01/04
07/06/04
07/08/04
07/10/04
07/11/04
07/12/04
07/14/04
07/17/04
07/18/04
07/20/04
07/22/04
07/24/04
07/25/04
07/26/04
07/27/04
08/08/04
08/10/04
08/13/04
Subtotal - Meals

08/16/04 - 08/31/04

Subtotal - Internal Research

08/16/04 - 08/31/04
Subtotal - Multex

09/01/04 - 09/15/04
Subtotal - Dow Jones

08/16/04 - 08/31/04

158.29
20.00
20.00
20.00

9.30
20.00
20.00
15.21
20.00
20.00

9.30
20.00
12.50

1.70

8.96

8.96

8.96
19.55

8.96

8.96
20.00

8.96
20.00
20.00

8.96

8.96
20.00

9.45
16.30
10.59
20.00
15.83

8.96

8.96
20.00
14.32
10.59
19.00
20.00
16.02
20.00
20,00
20.00
16.41
20.00
17.92

8.96
10.59

180.00

69.57

292

4,400.11

1L,512.72

180.00

69.57

292




RCN CORPORATION

Expense Detail Processed
Through September 30, 2004
Invoice No. 3695-T
Vacanti 09/16/04 - 09/18/04 84.62
Subtotal - Factset 4,484.73
de Almeida 06/02/04 2.17
Subtotal - P.A.C.E.R. 217
Other
Bardes (Service: Thomson West, Purpose: research conceming Debtors' POR & Disclosure Statement) 08/06/04 37.50
Bardes (Service: Thomson West, Purpose: research conceming Debtors' POR & Disclosure Statement) 08/06/04 148.05
Subtotal - Other 185.55
Subtotal - Research 4,744.94
Legal Expenses
Simpson Thacher & Bartlett (related to Blackstone's retention) 07/26/04 - 08/02/04 5,525.00
Subtotal - Legal Expenses 5,525.00
Communications
Telephone Conferencing
Coleman 07/08/04 9.00
Coleman 07/08/04 13.50
Coleman 07/08/04 63.01
Subtotal - Telephone Conferencing 85.51
Messenger - EDM
Crevello 08/02/04 91.00
Subtotal - Messenger - EDM 91.00
Subtotal - Communications 176.51
Photocopying
Haggerty 09/06/04 - 09/19/04 633.00
Korangy 09/06/04 - 09/19/04 787.50
Vacanti 08/24/04 - 08/29/04 4.20
Vacanti 09/06/04 - 09/19/04 82.20
Vacanti 09/20/04 - 09/26/04 525.00

Subtotal - Photocopying 2,031.90

Total Expenses $ 14,833.43
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APPENDIX E




The M Group®

Deborah Royster, Esq.
General Counsel

RCN Corporation

105 Carnegie Center
Princeton, NJ 08540

Monthly advisory fee for the period of October 1, 2004 through October 31, 2004:

Out-of-pocket expenses processed for the period through October 31, 2004:

Ground Transportation $ 63375
Meals 2,002.02
Research 220.59
Communications 544.60
Photocopying 36.00
Subtotal:

Less: Payment Received

Total Amount Due:

Please wire transfer funds to:

JP Morgan Chase

One New York Plaza

New York, NY 10017

ABA# 021 000 021

Credit Account: The Blackstone Group L.P.
Accounts Receivable Dept. 14th Floor
Account # 066-287472

February 2, 2005

200,000.00

3,436.96

203,436.96

(163,436.96)

$ 40,000.00

Invoice Number: 3729-T

The Blackstone Groupo L.P.
345 Park Avenue

New York, NY 10154

212 583-5000




RCN CORPORATION
Summary of Expenses
Invoice No. 3729-T

GL Detail Total
Oct-2004 Expenses

Ground Transportation - Car Services - Concord 3 115.26 115.26
Ground Transportation - Car Services - Elite 391.49 391.49
Ground Transportation - Local Travel 127.00 127.00
Meals 2,002.02 2,002.02
Internal Research 180.00 180.00
External Research - Multex 16.09 16.09
External Research - P.A.C.E.R. 24.50 24.50
Communications - Telephone Conferencing 298.89 298.89
Communications - Federal Express 122.21 122.21
Communications - Messenger - EDM 100.50 100.50
Communications - Alliance Courier 23.00 23.00
Photocopying 36.00 36.00
Total Expenses $ 3,436.96 3,436.96
Ground Transportation 633.75

Meals 2,002.02

Research 220.59

Communications 544.60

Photocopying 36.00

Total Expenses 3,436.96

e




RCN CORPORATION
Expense Detail Processed
Through October 31, 2004

Invoice No. 3729-T
Ground Transportation
Car Services
Concord
Coleman (car home from Blackstone) 08/19/04

Subtotal - Concord

Elite
Haggerty (car to client's offices in Princeton, NJ from Blackstone) 09/07/04
Haggerty (car home from Blackstone after working late) 09/15/04
Haggerty (car to client's offices in Princeton, NJ from home) 09/23/04
Vacanti (credit for waiting time) 07/15/04
Vacanti (car home from Blackstone after working late) 09/09/04
Vacanti (car to/from home from/to Blackstone) 09/14/04

Subtotal - Elite

Subtotal - Car Services

Local Travel

Korangy (taxi to Skadden Arps for client meeting from Blackstone) 06/16/04
Korangy (taxi to Blackstone from Skadden Arps after client meeting) 06/16/04
Korangy (weekend taxi to Blackstone from home) 06/19/04
Korangy (weekend taxi home from Blackstone) 06/19/04
Korangy (taxi to Skadden Arps for client meeting from Blackstone) 06/21/04
Korangy (taxi home from Blackstone after working late) 06/21/04
Korangy (taxi to Skadden Arps for client meeting from Blackstone) 06/23/04
Korangy (taxi home from Blackstone after working late) 06/23/04
Korangy (parking fee: drove to work on weekend) 06/26/04
Korangy (taxi to Skadden Arps for client meeting from Blackstone) 08/09/04
Korangy (taxi home from Blackstone after working late) 08/09/04
Korangy (weekend taxi to Blackstone from home) 09/19/04
Malaki (taxi home from Blackstone after working late) 07/02/04

Subtotal - Local Travel

Subtotal - Ground Transportation

Meals

Crevello (working dinner meal @ Blackstone) 06/21/04
Crevello (working dinner meal @ Blackstone) 06/23/04
Crevello (working dinner meal @ Blackstone) 07/07/04
Crevello (working dinner meal @ Blackstone) 07/09/04
Crevello (working dinner meal @ Blackstone) 07/26/04
Dokas (working dinner meal @ Blackstone) 07/08/04
Garipalli (working dinner meal @ Blackstone) 06/18/04
Garipalli (working dinner meal @ Blackstone) 06/23/04
Garipalli (working dinner meal @ Blackstone) 06/24/04
Haggerty (working dinner meal @ Blackstone) 06/21/04
Haggerty (working dinner meal @ Blackstone) 06/28/04
Haggerty (catered meal for 10 people during client meeting held @ Blackstone) 09/07/04
Haggerty (catered meal for 10 people during client meeting held @ Blackstone) 09/07/04
Haggerty (catered meal for 10 people during client meeting held @ Blackstone) 09/07/04
Haggerty (working dinner meal @ Blackstone) 09/08/04
Haggerty (catered meal for 12 people during client meeting held @ Blackstone) 09/17/04
Helwig (working dinner meal @ Blackstone) 06/22/04
Helwig (working dinner meal @ Blackstone) 07/08/04
Helwig (working dinner meal @ Blackstone) 07/13/04
Helwig (working dinner meal @ Blackstone) 07/15/04
Helwig (working dinner meal @ Blackstone) 07/16/04
Korangy (weekend working meal @ Blackstone) 06/26/04
Korangy (dinner meal with RCN's management team, Board and legal counsel) 07/27/04
Korangy (working dinner meal @ Blackstone) 07/28/04
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115.26

154.07
2045

153.46
(6.00)
29.68
39.83

11.00
10.00
10.00
10.00
8.00
9.00
6.00
10.00
14.00
10.00
11.00
12.00
6.00

20.00
20.00
20.00
20.00
20.00
17.50
20.00
20.00
20.00
20.00
20.00
67.64
108.68
186.02
20.00
359.57
19.39
20.00
20.00
20.00
15.00
8.26
321.58
20.00

115.26

391.49

506.75

127.00

633.75




RCN CORPORATION
Expense Detail Processed
Through October 31, 2004
Invoice No. 3729-T

Korangy (lunch meal with A. Horvat of RCN) 08/02/04 61.05
Korangy (working dinner meal @ Blackstone) 09/07/04 20.00
Malaki (working meal @ Blackstone) 07/07/04 7.00
Malaki (working dinner meal @ Blackstone) 07/08/04 20.00
Middleton (dinner meal with D. McCourt of RCN & T. Coleman of Blackstone) 09/28/04 376.93
Research - Drake (working dinner meal @ Blackstone) 08/06/04 19.70
Research - Nardelli (working dinner meal @ Blackstone) 08/06/04 19.70
Vacanti (working dinner meal @ Blackstone) 07/29/04 20.00
Vacanti (working dinner meal @ Blackstone) 07/31/04 20.00
Vacanti (working dinner meal @ Blackstone) 09/07/04 14.00
Vacanti (working dinner meal @ Blackstone) 09/12/04 20.00

Subtotal - Meals

Research
Internal Research

Haggerty 10/03/04 - 10/09/04 180.00

Subtotal - Internal Research

External Research

Multex
Haggerty 10/03/04 - 10/09/04 16.09
Subtotal - Muitex

P.A.C.E.R.

de Almeida 07/01/04 5.81
de Almeida 07/02/04 2.10
de Almeida 07/05/04 7.98
de Almeida 07/28/04 3.22
de Almeida 07/29/04 1.75
de Almeida 09/17/04 3.64

Subtotal - P.A.C.E.R.
Subtotal - External Research

Subtotal - Research

Communications
Telephone Conferencing

Coleman 08/02/04 67.51
Haggerty 09/08/04 3.62
Haggerty 09/09/04 44.56
Haggerty 09/09/04 72.85
Haggerty 09/17/04 110.35

Subtotal - Telephone Conferencing

Federal Express

de Almeida 08/20/04 8.19
de Almeida 08/20/04 8.19
de Almeida 08/20/04 8.19
de Almeida 08/20/04 8.19
de Almeida 08/20/04 8.19
de Almeida 09/21/04 8.30
de Almeida 09/21/04 8.30
de Almeida 09/21/04 8.30
de Almeida 09/21/04 8.30
de Almeida 09/21/04 8.30
de Almeida 10/05/04 9.94
de Almeida 10/05/04 9.94
de Almeida 10/05/04 9.94
de Almeida 10/05/04 9.94
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2,002.02

180.00

16.09

24.50
40.59

220.59

298.89




Messenger - EDM
Butler

Alliance Courier

Haggerty

Photocopying
Vacanti

RCN CORPORATION
Expense Detail Processed
Through October 31, 2004
Invoice No. 3729-T
Subtotal - Federal Express

10/06/04
Subtotal - Messenger - EDM

07/21/04
Subtotal - Alliance Courier
Subtotal - Communications
10/04/04 - 10/10/04
Subtotal - Photocopying

Total Expenses
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122.21

100.50
100.50

23.00
23.00
544.60

36.00
36.00

$ 3,436.96




The Group®

February 2, 2005
Deborah Royster, Esq.
General Counsel
RCN Corporation
105 Camnegie Center
Princeton, NJ 08540
Monthly advisory fee for the period of November 1, 2004 through November 30, 2004: $ 200,000.00
Out-of-pocket expenses processed for the period through November 30, 2004:
Ground Transportation $  499.20
Meals 579.32
Research 362.55
Communications 302.83
Photocopying 81.60 1,825.50
Subtotal: 201,825.50
Less: Payment Received (161,825.50)
Total Amount Due: $ 40,000.00

Please wire transfer funds to:

JP Morgan Chase

One New York Plaza

New York, NY 10017

ABA# 021 000 021

Credit Account: The Blackstone Group L.P,
Accounts Receivable Dept. 14th Floor
Account # 066-287472

Invoice Number: 3745-T

The Blackstone Group' L.P.
345 Park Avenue

New York, NY 10154

212 583-5000




Ground Transportation - Car Services - Concord
Ground Transportation - Car Services - Elite
Meals

External Research - Multex

External Research - Disclosure

External Research - Dow Jones
Communications - Telephone Conferencing
Communications - Federal Express
Photocopying

Total Expenses

RCN Corporation
Summary of Expenses
Invoice No. 3745-T

GL Detail Total
Nov-2004 Expenses
$ 508.20 508.20
(9.00) (9.00)
579.32 579.32
95.98 95.98
4.42 4.42
262.15 262.15
250.44 250.44
52.39 52.39
81.60 81.60
$ 1,825.50 1,825.50
Ground Transportation 499,20
Meals 579.32
Research 362.55
Communications 302.83
Photocopying 81.60

Total Expenses

1,825.50




RCN Corporation
Expense Detail Processed
Through November 30, 2004
Invoice No. 3745-T

Ground Transportation

Car Services

Concord

Haggerty (car to U.S. Bankr. Court for S.D.N.Y. from Blackstone)

Korangy (car to client meeting from Blackstone in New York, NY)
Korangy {car to Blackstone from client meeting in New York, NY)
Korangy (car to Blackstone from LaGuardia Airport in Queens, NY)
Korangy (car to client's offices in Princeton, NJ from New York, NY)
Office Services - Garcia (car to Blackstone from home)

Publishing Services - John (car home from Blackstone after working late)
Publishing Services - Morin (car home from Blackstone after working late)
Publishing Services - Shepko (car home from Blackstone after working late)
Publishing Services - Sverino (car home from Blackstone after working late)

10/12/04 69.05
09/08/04 3447
09/08/04 50.74
10/11/04 41.82
10/12/04 136.68
09/09/04 26.52
09/23/04 28.56
09/14/04 35.70
09/10/04 43.86
09/18/04 4080

Subtotal - Concord 508.20
Elite
Haggerty (credit for waiting time) 09/07/04 (6.00)
Vacanti (credit for waiting time) 09/09/04 (3.00)
Subtotal - Elite (9.00)
Subtotal - Ground Transportation - Car Services $ 499.20
Meals
Dokas (working dinner meal @ Blackstone after working late) 06/07/04 19.77
Haggerty (catered meal for 8 to 12 people during client meeting held @ Blackstone) 10/26/04 479.55
Korangy (working dinner meal @ Blackstone after working late) 09/13/04 20.00
Korangy (working dinner meal @ Blackstone after working late) 10/05/04 20.00
Korangy (working dinner meal @ Blackstone after working late) 10/06/04 20.00
Korangy (working dinner meal @ Blackstone after working late) 10/11/04 20.00
Subtotal - Meals 57932
External Research
Multex
Vacanti 11/07/04 - 11/13/04 95.98
Subtotal - Multex 95.98
Disclosure
Vacanti 11/14/04 - 11/20/04 4.42
Subtotal - Disclosure 4.42
Dow Jones
Vacanti 11/07/04 - 11/13/04 262.15
Subtotal - Dow Jones 262.15
Subtotal - External Research 362.55
Communications
Telephone Conferencing
Haggerty 10/08/04 81.43
Haggerty 10/22/04 169.01
Subtotal - Telephone Conferencing 250.44
Federal Express
de Almeida 10/05/04 9.94
de Almeida 11/03/04 8.49
de Almeida 11/03/04 8.49
de Almeida 11/03/04 8.49
de Almeida 11/03/04 8.49
de Almeida 11/03/04 8.49
Subtotal - Federal Express 52.39
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Photocopying
Vacanti

RCN Corporation
Expense Detail Processed
Through November 30, 2004
Invoice No. 3745-T

Subtotal - Communications

11/04/04 - 11/07/04 81.60

Subtotal - Photocopying

Total Expenses
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$

302.83

81.60

1,825.50




The Group®

Deborah Royster, Esq.
General Counsel

RCN Corporation

105 Carnegie Center
Princeton, NJ 08540

Monthly advisory fee pro rated for the period of December 1, 2004 through December 21, 2004:

Restructuring Fee:

Subtotal

Out-of-pocket expenses processed for the period through December 21, 2004:

Ground Transportation § 1,662.33
Communications 146.15
Meals 2,812.98
Research 5.04
Subtotal

Less: Payments Received
Less: Remaining Portion of the Pre-Petition Expense Deposit

Total Amount Due

Please wire transfer funds to:

JP Morgan Chase

One New York Plaza

New York, NY 10017

ABA# 021 000 021

Credit Account: The Blackstone Group L.P.
Accounts Receivable Dept. 14th Floor
Account # 066-287472

™ Amount includes the remaining portion of the Pre-Petition Expense Deposit (or $8,645.75). See section

VII of Blackstone's Second and Final Application,

February 2, 2005

$ 135,483.87

7,800,000.00

7,935,483.87

4,626.50

7,940,110.37
(6,348,387.10)

(8,645.75)

3 1,583,077.52

Invoice Number: 7402

The Blackstone Group® L.P.
345 Park Avenue

New York, NY 10154

212 583-5006




RCN Corporation
Summary of Expenses

Invoice No. 7402
GL Detail Total
Dec-2004 Expenses
Ground Transportation - Car Service - Concord $ 479.91 S 479.91
Ground Transportation - Car Service - Elite 235.32 235.32
Ground Transportation - Local Travel 947.10 947.10
Communications - Federal Express 146.15 146.15
Meals with Clients 1,719.79 1,719.79
Employee Meals 1,093.19 1,093.19
External Research - P.A.C.ER. 5.04 5.04
Total Expenses $ 4,626.50 $ 4,626.50
Ground Transportation $ 1,662.33
Communications 146.15
Meals 2,812.98
Research 5.04

Total Expenses $ 4,626.50




Ground Trausportation

Car Service

Concord

Coleman (car 1o client meeting from Blackstone)
Coleman (car home from Blackstone)

Coleman (car to client meeting from home)
Korangy (car to client meeting from Blackstone)
Middleton (car home from Blackstone)

Middleton (car to client meeting from Blackstone)

Elite

de Almeida (car home from Blackstone afier working late)
de Almeida (car home from Blackstone afler working late)
Haggenty (car 1o client meeting from home)

RCN Corporation
Expense Detaill Processed
through December 21, 2004
Tavoice No. 7402

Korangy (car to bank meeting from Blackstone for J. Dubel and T. Horvat of RCN)
Korangy (car o bank meeting from Blackstone for D. Royster and P. Hogan of RCN)
Korangy (car to bank meeting from Blackstone (or P. Aquino of RCN and J. Baker of Skadden)

L. Travel

Haggerty {evening taxi home from Blackstone)

Haggerty (evening taxi home from Blackstone)

Haggerty (evening 1axi home from Blackstone)

Haggerty (evening taxi home from Blackstone)

Haggerty (1axi to AlixPartners for client meceting from Blackstone)
Haggerty (1axi to Blackstone fro AlixPartners after client meeting)
Haggerty (evening taxi home from Blackstone)

Haggerty (taxi to client meeting from Blackstone re: rating agency presentation)

Haggenty (evening laxi home from Blackstone)
Haggerty (taxi to client meeting from Blackstone)
Haggerty (evening taxi home from Blackstone)
Haggerty (evening taxi home from Blackstone)
Haggerty (taxi 10 client meeting from Blackstone)
Haggerty (evening laxi home from Blacksione)
Haggerty (evening laxi home from Blackstone)
Haggerty (evening taxi home from Blackstone)
Haggenty (¢vening tuxi home from Blackstone)
Haggerty (evening taxi home from Blackslone)
Haggerty (evening taxi home from Blackstone)
Haggerty (evening taxi home from Blackstone)
Haggerty (cvening taxi home from Blackstone)
Haggerty (evening taxi home from Blackstone)
Haggerty (evening taxi home (rom Blackstone)
Haggerty (evening taxi home from Blackstone)
Haggerty (taxi to client meeting from Blackstone)
Haggerty (taxi to Blackstone from client meeting)
Haggerty (evening taxi home from Blackstone)
Haggerty (weekend taxi home from Blackstone)
Haggerty (weekend taxi home from Blackstone)
Haggerty (evening 1axi home from Blackstone)
Haggerty (evening taxi home from Blackstonc)
Haggerty (taxi to client meeting from Blackstone)
Haggerty (evening taxi home (rom Blackstone)
Haggerty (evening taxi home from Blackstonc)
Haggerty (weckend taxi home from Blackstone)
Haggerty (evening taxi home from Blackstone)
Haggerty (evening taxi home from Blacksione)
Haggerty (taxi 1o client meeting from Blackstone)
Haggerty (evening taxi home from Blackstone)
Haggenty (evening taxi home from Blackstone)
Haggerty (weekend taxi to Blackstone from home)
Haggerty (weekend taxi home from Blackstone)
Haggerty (taxi 10 client meeting @ Skadden Arps from Blackstone)
Haggerty (evening 1axi home (rom Blackstone)
Haggerty (evening taxi home from Blackstone)
Haggerty (evening taxi home from Blackstone)
Haggerty (evening taxi home from Blackstone)
Haggerty (cvening taxi home from Blackstone)
Haggerty (cvening taxi home from Blackslonc)
Haggerty (weekend 1axi 1o Blackstone from home)
Haggerty (weekend taxi home from Blackstone)
Haggerty (evening taxi home from Blackstone)
Haggerty (cvening 1axi home from Blackstone)
Haggenty (evening taxi home from Blackstone)
Haggerty (evening taxi home from Blackstone)
Haggerty (evening taxi home from Blackstone)
Haggerty (weckend taxi home from Blackstone)
Haggerty (evening taxi home from Blackstone)
Haggerty (evening taxi home from Blackslone)
Haggerty (evening taxi home from Blackstone)
Haggerty (evening taxi home from Blackstone)
Huaggerty (weekend taxi home from Biackstone)
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09/08/04
09/28/04
11/16/04
10/07/04
09/28/04
09/28/04
Subtotal - Concord

11/15/04
11/21/04
11/16/04
11/09/04
11/09/04
11/09/04
Subtotal - Elite

06/03/04
06/04/04
06/18/04
06/25/04
06/30/04
06/30/04
06/30/04
07/01/04
07/07/04
07/08/04
07/08/04
07/12/04
07/15/04
07/22/04
07/27/04
07/28/09
07/29/04
08/03/04
08/05/04
08/09/04
08/11/04
08/12/04
08/16/04
08/17/04
08/18/04
08/18/04
08/19/04
08/21/04
08/22/04
08/24/04
08/25/04
08/26/04
08/26/04
08/27/04
08/28/04
09/07/04
09/14/04
09/16/04
09/16/04
19/17/04
09/19/04
09/19/04
09/21/04
09/21/04
09/22/04
09/23/04
09/24/04
09/28/04
09/28/04
10/03/04
10/03/04
10/04/04
10/06/04
10/07/04
10/08/04
10/13/04
10/17/04
10/19/04
10/20/04
10121704
10/22/04
10/31/04

37.74
115.26
130.56

26.01
127.50

42.84

50.80
50.80
50.80
28.66
28.66

25.60

8.00
8.00
7.00
8.00
8.00
14.00
12.00
19.00
8.00
9.00
8.00
7.00
10.00
12.00
10.00
10.00
7.00
8.00
7.00
7.00
10.00
§.00
8.00
8.00
7.00
8.00
8.00
8.00
8.00
8.00
8.00
9.00
8.00
8.00
12.00
8.00
9.00
9.00
8.00
8.00
7.00
7.00
7.00
8.00
6.00
10.00
8.00
8.00
8.00
7.00
8.00
7.00
8.00
10.00
11.00
12.00
7.00
8.00
14.00
8.00
7.00
7.00

479.91

23532




Haggerty (evening taxi home from Blackstonc)
Haggerty (evening taxi home from Blackstone)
Haggerty (evening taxi home from Blackstone)
Haggerty (evening taxi home from Blackstone)
Korangy (¢vening taxi home from Blackstone)
Korangy (cvening taxi home from Blackstone)
Korangy (evening taxi home (rom Blackstone)}
Korungy (taxi to client meeting from Blackstone)
Korangy (evening taxi home from Blackstone)
Korangy (evening taxi home from Blackstone)
Korangy (taxi 10 Blackstone from client meeting)
Korangy (evening taxi home from Blackstone)

Korangy (1axi to RCN for confirmation hearing breakfast)

Korangy (1axi to Skadden Arps for RCN meeting)
Vacanti (taxi 1o client meeting from Blackstone)
Vacanti (taxi to Blackstone from client meeting)
Vacanti (laxi to client mecting from Blackstone)
Vacanti (taxi to Blackstone from client meeting)
Vacanti (taxi to client meeting from Blackstone)
Vacanti (evening taxi home {rom Blackstone)
Vacanti (taxi to client meeting from Blackstone)
Vacanti (taxi to Blackstone from client meeting)
Vacanti (1axi to client meeting from Blackstone)
Vacanti (1axi to Blackstone from client meeting)
Vacanti (taxi home from Blackstone)

Vacanii (taxi to client meeting from Blackstone)
Vacanti (1axi to client meeting (rom Blackstone)
Vacanti (taxi home (rom Blackstone)

Vacanti (txi 1o client meeling from Blackstone)
Vacanti (taxi to client meeting from Blackstone)
Vacanti (taxi home from Blackstone)

Vacanti (taxi home (jom Blackstone)

Vacanti (taxi to client meeting from Blackstone)
Vacanti (taxi home from Blackstone)

Vacanti (taxi to client meeting from Blackstone)
Vacanti (1axi 1o client meeting from Blackstone)
Vacanti (taxi home (rom Blackstone)

Vacanti (taxi to client meeting (rom Blackstone)
Vacanti (taxi home from Blackstone)

Vacanti (1axi to client meeting from Blackstone)
Vacanti (taxi 1o Blackstone from client meeting)
Vacanti (taxi home from Blackstone)

Vacanti (1axi to client meeting from Blacksione)
Vacanti (taxi to Blackstone from cliemt meeting)
Vacanti (1axi to client meeting from Blackstone)
Vacanti (taxi home from Blackstone)

RCN Corporation
Expense Detail Processed
through December 21, 2004
Invoice No, 7402

11/01/04
11/02/04
11/09/04
11/18/04
09/03/04
09/22/04
10/11/04
10/21/04
10/25/04
10/26/04
11/09/04
11/09/04
12/08/04
12/15/04
07/04/04
07/04/04
07/05/04
07/05/04
07/07/04
07/09/04
07/10/04
07/10/04
01/11/04
07/11/04
07/22/04
07/23/04
07/24/04
07/24/04
07/28/04
07/31/04
07/31/04
08/04/04
08/05/04
08/05/04
08/09/04
08/10/04
08/10/04
08/14/04
08/19/04
08/21/04
08/21/04
08/21/04
08/22/04
08/22/04
08/26/04
08/26/04
Subtotal - Local Travel

Subtotal - Ground Transportation

Commuuicationy
Federal Expresy
de Almeida 12/16/04
de Almeida 12/16/04
de Almeida 12/16/04
de Almeida 12/16/04
de Almeida 12/16/04
de Almeida 12/20/04
Haggerty 11/22/04
Haggerty 11/12/04
Haggerty 11/22/04
Haggerty 11/22/04
Haggenty 11/22/04
Haggerty 11/22/04
Subtotal - Communications - Federal Express

Mealy

eals wi
Haggerty (dinner with T. Horvat of RCN after client meeting) 08/26/04
Haggerty (working lunch meal at RCN with D. McCourt and J. Dubel of RCN; and Messts. Posner, Pryor and Sole of DE Shaw) 09/23/04
Haggerty (working dinner meal with A. Horvat, J. Dubel and D. Royster of RCN; and S. Korangy and V. Vinicius of Blackstone) 10/12/04
Haggerty (catered lunch meal for 15 people during client mecting held @ Blackstone) 11/01/04
Korangy (working dinner meal with J. Dubel, A. Horvat and D. Royster of RCN) 10/07/04
Korangy (catered lunch meal for 10 people during client meeting held @ Blackstone) 11/09/04
Korangy (workng lunch with A. Horvat and J. Dubel of RCN; M. McDermott of Skadden; and B. Haggerty of Blackstone) 12/07/04

Emplovee Meals
Haggerty (weckend working meal @ Blackstone)
Haggerty (weekend working meal @ Blackstone)

Haggerty (working dinner meal @ Blackstone after working latc)
Haggerty (working dinner meal @ Blackstone after working late)
Haggerty (working dinner meal @ Blackstone afier working late)
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Subtotal - Meals with Clients

05/30/04
06/27/04
07/07/04
07/29/04
08/16/04

8.00
7.00
14.00
8.00
11.00
11.00
10.00
4.00
11.00
10.00
7.00
10.00
10.00
6.00
6.00
9.50
7.00
6.50
5.50
7.00
9.50
9.50
16,00
6.50
11.50
9.00
9.00
12.00
5.00
13.00
11.50
7.00
9.50
8.00
10.00
5.50
9.00
9.00
10.00
8.50
5.10
9.25
9.00
5.00
11.25

12.00

10.26
10.26
10.26
10.26
10.26

8.64
10.08
35.81
10.08
10.08
10.08
10.08

84.33
59.41
443.67
519.14
141.35
235N

236.18

20.00
13.17

1.06
20.00
20.00

947.10

1,662.33

146.15

1,719.79




Haggerty (working dinner meal @ Blackstone after working late)
Haggerty (working dinner meal @ Blackstone after working late)
Haggerty (weekend working meal @ Blackstone)

Haggerty (working dinner meal @ Blackstone after working late) |

Haggerty (working dinner meal @ Blackstone afier working late)
Haggerty (weekend working meal @ Blackstone)

Haggerty (working dinner meal @ Blackstone afier working late)
Haggerty (weekend working meal @ Blackstone)

Haggerty (working dinner meal @ Blackstone after working late)
Haggerty (working dinner meal @ Blackstone after working late)
Haggerty (working dinner meal @ Blackstone after working lute)
Haggerty (working dinner meal @ Blackstone afler working late)
Haggerty (working dinner meal @ Blackstone afler working late)
Haggerty (working dinner meal @ Blackstone after working late)
Haggerty (working dinner meal @ Blackstone afler working late)
Haggerty (working dinner meal @ Blackstone afler working late)
Haggerty (working dinner meal @ Blackstone afier working late)
Haggerty (weckend working meal @ Blackstone)

Haggerty (working dinner meal @ Blackstone after working lute)
Haggerty (working dinner meal @ Blackstone afler working late)
Haggerty (weekend working meal @ Blackstone)

Haggerty (working dinner meal @ Blackstone alter working late)
Haggerty (working dinner meal @ Blackstone afier working late)
Haggeny (working dinner meal @ Blackstone after working late)
Haggeny (working dinner meal @ Blackstone after working late)
Haggerty (working dinner meal @ Blackstone afler working late)
Haggerty (working dinner meal @ Blackstone afier working late)
Haggenty (working dinner meal @ Blackstone afler working lute)
Haggerty (weekend working dinner meal @ Blackstone)
Korangy (working dinner meal @ Blackstone afler working ltute)
Korangy (working dinner meal @ Blackstone afier working late)
Korangy (working dinner mea! @ Blackstone afler working late}
Korangy (working dinner meal @ Blackstone afler working late)
Korangy (working dinner meal @ Blackstone after working late)
Korangy (working dinner meal @ Blackstone afier working late)
Vacanti (working dinner meal @ Blackstonc afier working late)
Vacanti (working meal @ Blackstone)

Vacanti (working meal @ Blackstone)

Vucanti (working dinner meal @ Blackstone afler working late)
Vacanti (working dinner meal @ Blackstone afler working late)
Vacanti (working dinner meal @ Blackstone afler working late)
Vacanti (working dinner meal @ Blackstone afier working late)
Vacanti (working dinner meal @ Blackstone afier working late)
Vacanti (working dinner meal @ Blacksione afier working late)
Vacanti (working dinner meal @ Blackstone afler working late)
Vacanti (working dinner meal @ Blacksione afler working late)
Vacanti (working dinner meal @ Blackstone afler working late)
Vacanti (working dinner meal @ Blackstone aRer working late)
Vacanti (working dinner meal @ Blackstone afier working late)
Vacanti (working dinner meal @ Blackstone afler working late)
Vacanti (working dinner meal @ Blackstone afler working late)
Vacanti (working dinner meal @ Blackstone afier working late)
Vacanti (working dinner meal @ Blackstone afier working late)
Vacanti (working dinner meal @ Blackstone afier working latc)
Vacanti (working dinner meal @ Blackstone afier working late)
Vacanti (working dinner meal @ Blackstone aficr working late)

Exgeroa) Research
PA.C.ER.
de Almeida
de Almcida
de Almeida

RCN Corporation
Expense Detail Processed
through December 21, 2004
Invoice No. 7402
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08/17/04
08/19/04
08/22/04
08/25/04
08/26/04
08/28/04
09/07/04
09/12/04
09/16/04
09/21/04
09/23/04
09/24/04
09/27/04
09/28/04
10/01/04
10/06/04
10/08/04
10/09/04
10/11/04
10/14/04
10/17/04
10/19/04
10/21/04
10/22/04
11/02/04
11/03/04
11/08/04
11/16/04
12/05/04
10/26/04
10/27/04
11/01/04
11/02/04
11/03/04
11/08/04
07/04/04
07/05/04
07/11/04
07/17/04
07/26/04
09/09/04
09/10/04
09/11/04
09/14/04
09/21/04
09/22/04
09/24/04
09/26/04
09/28/04
10/01/04
10/06/04
10/14/04
10/17/04
10/31/04
11/02/04
11/07/04
Subtotal - Employee Meals

Subtotal - Meals

11/17/04
12/14/04
12/20/04
Subtotal - External Research - P.A.C.E.R.

Totat Expenses

20.00
20.00
2000
20.00
20.00
12.60
20.00

7.06
20.00
20.00
20.00
20.00
20.00
20.00
20.00
20.00
20.00
15.75
20.00
20,00
20.00
20.00
20.00
15.75
20.00
20.00
20.00
20.00
20.00
20.00
20.00
20.00
20.00
20.00
20.00
20.00

8.00

4.03
20.00
15.52
18.95

3.80
20.00
10.86
20.00
20.00
18.34
16.63
20.00
20.00
20.00
20.00

8.96
16.71
20.00

0.91
385
0.28

2000

1,093.19

2,812.98

5.04

S sea630,




APPENDIX F




THE BLACKSTONE GROUP L.P.
SUMMARY OF HOURS WORKED AND TASKS PERFORMED
DURING THE PERIOD OF
MAY 27, 2004 THROUGH SEPTEMBER 30, 2004

L. Approximate hours expended by each Blackstone Professional During the Period of May 27, 2004

through September 30, 2004:

May-04 June-04  July-04 August-04 September-04 Total

Timothy R. Coleman 10.0 97.0 102.0 115.0 120.0 444.0
Thomas Middleton 10.0 20.0 15.0 15.0 10.0 70.0
Elias Dokas 10.0 45.0 30.0 10.0 20.0 115.0
Shervin Korangy 8.0 145.0 28.0 165.0 188.0 534.0
Bruce Haggerty 21.0 169.0 155.0 192.0 195.0 732.0
Medhi Malaki - 70.0 5.0 - - 75.0
Derek Crevello - 142.0 158.0 56.0 - 356.0
Vinicius Vacanti - 250.0 193.0 189.0 109.0 741.0
Vivek Garipalli - 270 - - - 27.0
James Helwig - 700 - - - 70.0
Blackstone Total 59.0 1,035.0 686.0 7420 642.0 3,164.0
I1. Specific tasks performed by Blackstone during the Period of May 27, 2004

September 30, 2004 and the approximate hours expended in providing such services:

Modifying the Debtors' forecasts based on developments in the chapter 11 cases

Assisting in all aspects of the refinancing process, including rating agency presentations, bank

offering memorandum and financial analysis

Assisting in discussions and updates regarding the regulatory approval process

Analyzing various strategic business configuration alternatives

Negotiating with stakeholders regarding various matters on the chapter 11 cases, including the

structure of the POR

Presenting to and updating senior management and the Board of Directors regarding

developments in the cases

Assisting in the preparation of the revised Plan and Disclosure Statement approved by the Court

on October 12, 2004

Performing a liquidation analysis for Disclosure Statement purposes

Exploring further financing alternatives for the Debtors

Valuing the Debtors' businesses for Disclosure Statement purposes

Participating in conference calls and meetings with advisors and representatives of the creditors
committee and bank lenders to discuss numerous aspects of the case

Total

185.0

734.0
121.0

390.0

164.0

242.0

127.0
87.0
186.0

542.0

3860

31640




APPENDIX G




THE BLACKSTONE GROUP L.P.
SUMMARY OF HOURS WORKED AND TASKS PERFORMED
DURING THE PERIOD OF
OCTOBER 1, 2004 THROUGH NOVEMBER 17, 2004

L. Approximate hours expended by each Blackstone Professional During the Period of October 1, 2004
through November 17, 2004:

October-04 November 1 -17, 04 Total

Timothy R. Coleman 1144 53.0 167.4
Thomas Middleton 10.0 7.5 17.5
Elias Dokas 10.0 6.5 16.5
Shervin Korangy 183.0 87.0 270.0
Bruce Haggerty 187.5 85.0 272.5
Medhi Malaki - - -
Derek Crevello - - -
Vinicius Vacanti 100.5 60.0 160.5
Vivek Garipalli - - -
James Helwig - - -
Blackstone Total 605.4 299.0 904.4

IL. Specific tasks performed by Blackstone during the Period of October 1, 2004
November 17, 2004 and the approximate hours expended in providing such services:

Modifying Debtors financial forecast - update for actuals and variance analysis: 100.2
Modifying and reviewing updates to Debtors financial forecast and cash balances: 72.0
Refinancing process: 229.3
Refinancing process - first lien: 47.0
Refinancing process - second lien: 97.0
Alternative business configurations: 62.1
Negotiating with stakeholders regarding various matters: 41.5
Disclosure Statement and POR: 90.3
Updating senior management : 65.4
Calls and meeting with creditors: 99.6

Total 904.4
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