
  

 
 
 

 
 

EXHIBIT A 



 

SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP
Four Times Square
New York, New York 10036-6522
(212) 735-3000
Jay M. Goffman (JG 6722)
J. Gregory St. Clair (GS 8344)
Frederick D. Morris (FM 6564)

Attorneys for Debtors and Debtors-in-Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - 

In re

RCN CORPORATION, et al., 

Debtors.

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - 

x
:
:
:
:
:
:
:
x

Chapter 11

Case No. 04-13638 (RDD)

(Jointly Administered)

DEBTORS' APPLICATION FOR ORDER UNDER 11 U.S.C. §§ 327(e) 
AND 328 AND FED. R. BANKR. P. 2014 AND 2016 AUTHORIZING 
THE RETENTION OF WINSTON & STRAWN LLP AS SPECIAL 

COUNSEL TO THE BOARD OF DIRECTORS 

RCN Corporation ("RCN") and certain of its direct and indirect subsidiaries,

debtors and debtors-in-possession in the above-captioned cases (collectively, the

"Debtors"), hereby apply for entry of an order under 11 U.S.C. §§ 327(e) and 328 and

Fed. R. Bankr. P. 2014 and 2016 authorizing the retention of Winston & Strawn LLP

("Winston & Strawn"), as of June 7, 2004, as special counsel to RCN's Board of

Directors.  In support of this application, the Debtors rely on the Declaration of



1 The Debtors incorporate by reference the facts set forth in the Neier Declara-
tion.  Unless otherwise defined herein, capitalized terms used herein shall
have the meanings ascribed to them in the Neier Declaration.

2 

David Neier in Support of Debtors' Application for Order under 11 U.S.C. §§ 327(e)

and 328 and Fed. R. Bankr. P. 2014 and 2016 Authorizing the Retention of Winston

& Strawn LLP as Special Counsel to the Board of Directors (the "Neier Declara-

tion").1  In further support of this application, the Debtors respectfully represent as

follows:

BACKGROUND

A. The Chapter 11 Filings 

1. On May 27, 2004 (the "Petition Date"), the Debtors filed voluntary

petitions in 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 Bankruptcy Code

sections 1107 and 1108. 

2. No trustee or examiner has been appointed in these chapter 11 cases. 

On June 10, 2004, the Committee of Unsecured Creditors (the "Creditors' Commit-

tee") was appointed by the United States Trustee for the Southern District of New

York (the "United States Trustee").  No other official committees have been ap-

pointed or designated in these chapter 11 cases.
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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.  The statutory predicates for the relief requested herein are Bankruptcy

Code sections 327(e) and 328 and Rules 2014 and 2016 of the Federal Rules of

Bankruptcy Procedure (the "Bankruptcy Rules").

RELIEF REQUESTED

5. By this application, the Debtors seek entry of an order authorizing the

Debtors to retain Winston & Strawn, as of June 7, 2004, as special counsel to

represent the members of RCN's Board of Directors (the "Board of Directors") and to

provide them with legal services and advice in connection with these chapter 11

cases, pursuant to the terms and provisions of this application, the proposed order

submitted herewith, the Neier Declaration and their Engagement Letter (the "Engage-

ment Letter") with Winston & Strawn, a copy of which is attached as Exhibit A to

the Neier Declaration.

6. Accordingly, the Debtors respectfully request entry of an order under

Bankruptcy Code section 327(e) and 328 of the Bankruptcy Code authorizing them

to retain Winston & Strawn as special counsel to the Board of Directors to perform

services that will be necessary during these cases, as more fully described herein.      
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BASIS FOR RELIEF

7. Winston & Strawn is an international law firm of nearly 900 attor-

neys, with considerable experience in practice areas relevant to its role as special

counsel to the Board of Directors, including litigation, corporate, tax and securities

law.  Winston & Strawn also has considerable experience, expertise and knowledge

with respect to reorganizations under chapter 11 of the Bankruptcy Code.

8. In connection with its retention pursuant to this application, Winston

& Strawn would advise the Board of Directors as their attorneys and provide legal

services and advice from time to time in connection with these cases including

corporate governance matters, fiduciary duties of the Board of Directors, matters

concerning the Securities and Exchange Commission, the Federal Communications

Commission or any other federal, state or local regulatory agency, any investigations,

and any securities class actions or shareholder derivative actions, and other matters

that arise in connection with these cases including, but not limited to, the following:

a. conduct legal research, collection and review of documents, inter-
views of relevant current and former officers, directors and employees
of the Debtors and other tasks in connection with the Proceedings (as
defined in the Neier Declaration);

b. review developments in these cases and advise the Board of Directors
in connection therewith;

c. provide legal advice to the Board of Directors in support of its ongo-
ing responsibilities with respect to the Debtors' operations, including
attendance at meetings of the Board of Directors and its committees;
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d. represent and provide such services as are requested by the Board of
Directors in connection with any litigation that may be brought
against the Board of Directors;

e. if necessary, appear before the Bankruptcy Court, any district or
appellate courts, and the United States Trustee on behalf of the Board
of Directors with respect to the matters referred to above; and

f. provide the full range of legal services and advice normally associated
with the matters referred to above.

9. The Debtors submit that Winston & Strawn is well-qualified to act as

special counsel to the Board of Directors and to represent the Debtors' legitimate

business interests in the matters for which it is to be employed.

10. The Debtors submit that the retention of Winston & Strawn under the

terms described herein is appropriate under sections 327(e) and 328 of the Bank-

ruptcy Code.  With the Court's approval, a debtor in possession has the power to

employ attorneys as special counsel pursuant to section 327(e) of the Bankruptcy

Code, which provides:

The [debtor], with the Court's approval, may
employ, for a specified special purpose, other
than to represent the [debtor] in conducting the
case, an attorney that has represented the
[debtor], if in the best interest of the estate, and
if such attorney does not represent or hold any
interest adverse to the debtors or the estate with
respect to the matter on which such attorney is
to be employed.

11 U.S.C. § 327(e).  See, e.g., DeVlieg-Bullard, Inc. v. Natale, 174 B.R. 497 (N.D.
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Ill. 1994); Meespierson Inc. v. Strategic Telecom, Inc., 202 B.R. 845, 847-48 (Bankr.

D. Del. 1996); In re Leisure Dynamics, 32 B.R. 753, 754 n.2 (Bankr. D. Minn. 1983),

aff’d, 33 B.R. 121 (D. Minn. 1983) (noting that court had approved debtor’s reten-

tion of corporate counsel under section 327(e)). 

11. Simply put, section 327(e) authorizes the retention of an attorney who

has represented a debtor, provided that: (a) such retention is for a special purpose; (b)

the purpose of the retention is not to conduct the cases; (c) the retention is in the best

interests of the estates; and (d) the attorney does not hold any interest adverse to the

debtor respecting the subject of its retention.  As detailed below, the Debtors'

proposed retention of Winston & Strawn as special counsel falls squarely within the

scope of and purpose for which Congress enacted Bankruptcy Code section 327(e).

SPECIAL PURPOSE

12. Winston & Strawn's proposed retention pursuant to Bankruptcy Code

section 327(e) is for the limited purpose of representing the Board of Directors as

counsel and in connection with related contested matters and/or litigation.  The

Debtors expect that Winston & Strawn will provide the services described herein,

and that such services do not constitute matters central to the Debtors' reorganization. 

In these activities, Winston & Strawn will work closely with the Debtors' general

bankruptcy counsel.
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CONDUCT OF THE CASES

13. On June 22, 2004, the Court entered final orders authorizing the

retention of Skadden, Arps, Slate, Meagher & Flom LLP ("Skadden, Arps") as

bankruptcy counsel for the Debtors, and Swidler Berlin Shereff Friedman, LLP as

special regulatory counsel for the Debtors.  Winston & Strawn will not be rendering

services typically performed by a debtor's bankruptcy counsel.  Winston & Strawn's

proposed retention is for the discrete matters referenced above and, by outlining

Winston & Strawn's role, the Debtors have ensured that there will be no duplication

of the services provided by these other counsel.  Winston & Strawn ordinarily will

not be involved in interfacing with the Court and will not be primarily responsible

for the Debtors’ general restructuring efforts; however, Winston & Strawn may on

occasion interface with the Court to the extent necessary to assist the Debtors and

their bankruptcy counsel.  Winston & Strawn has informed the Debtors that it will

coordinate with and assist Skadden, Arps in connection with these cases.   

BEST INTERESTS OF THE ESTATES

14. The Debtors believe that the retention of Winston & Strawn, on the

terms and conditions set forth herein, is in the best interests of the Debtors and their

estates and creditors.  

15. The Debtors selected Winston & Strawn because, among other things,

its attorneys have extensive experience, expertise and knowledge in practice areas,
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including chapter 11 reorganizations, relevant to its role as special counsel to the

Board of Directors.  The Debtors believe that Winston & Strawn is well-suited to

serve as special counsel to the Board of Directors, and to ensure that these cases

proceed in an efficient and successful manner.  As such, Winston & Strawn should

be retained as special counsel to the Board of Directors.  

ADVERSE INTEREST

16. Winston & Strawn has informed the Debtors that, except as set forth

in the Neier Declaration, neither Winston & Strawn nor any of its partners, counsel

or associates, has had, or presently has, any connection with the Debtors, their

creditors or any other party in interest in these cases, their respective attorneys and

investment advisors, the United States Trustee or any person employed in the office

thereof.  

17. Winston & Strawn has informed the Debtors that, except as set forth

in the Neier Declaration, neither Winston & Strawn, nor any of its members, counsel

or associates, has any interest adverse to the Debtors or their respective estates,

creditors or any other party in interest in these cases, or their respective attorneys or

accountants, with respect to the matters for which it is to be retained.  

18. Where, as here, there is no conflict concerning the subject matter of

the proposed special engagement, an application to employ special counsel should be

granted.  As recognized in In re Carla Leather, Inc., 44 B.R. 457, 474 (Bankr.
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S.D.N.Y. 1984), aff’d, 50 B.R. 764 (S.D.N.Y. 1985), "[section] 327(e) bars engage-

ment of special counsel only in the presence of an actual conflict of interest concern-

ing the subject matter of the engagement." (citations omitted).

19. The Debtors understand that Winston & Strawn will apply to the

Court for allowance of compensation for professional services rendered and reim-

bursement of charges and disbursements incurred in these chapter 11 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 Debtors understand

that such applications will constitute a request for interim payment against the firm's

reasonable fees to be determined at the conclusion of the cases.  Subject to Court

approval, the Debtors understand that compensation will be payable to Winston &

Strawn on an hourly basis, plus reimbursement of actual and necessary expenses

incurred by Winston & Strawn. 

20. The Debtors submit 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, the Debtors request that

the requirement of the service and filing of a separate memorandum of law under

Local Bankr. R. 9013-1(b) be deemed satisfied.
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WHEREFORE, the Debtors respectfully request that the Court enter an order

(i) authorizing the Debtors to retain Winston & Strawn as special counsel to the

Board of Directors to perform the services described herein, and (ii) granting the

Debtors such other and further relief as is just and proper.

Dated:  New York, New York
            July 8, 2004

RCN Corporation, on behalf of itself 
and the Subsidiary Debtors, as Debtors and
Debtors-in-Possession

 /s/ Anthony M. Horvat                         
By:    Anthony M. Horvat
Title: Senior Vice President and Chief
          Restructuring Officer  

 





























































1 Unless otherwise defined herein, capitalized terms used but not defined
herein shall have the meanings ascribed to them in the Application.

 

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -

In re

RCN CORPORATION, et al., 

Debtors.

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - 

x
:
:
:
:
:
:
:
x

Chapter 11

Case No. 04-13638 (RDD)

(Jointly Administered)

ORDER UNDER 11 U.S.C. §§ 327(e) AND 328 AND FED. R. BANKR. P. 2014
AND 2016 AUTHORIZING RETENTION OF WINSTON & STRAWN LLP

AS SPECIAL COUNSEL TO THE BOARD OF DIRECTORS

Upon the application (the "Application")1 of the Debtors for entry of an order

under 11 U.S.C. §§ 327(e) and 328 and Fed. R. Bankr. P. 2014 and 2016 authorizing

the retention of Winston & Strawn LLP ("Winston & Strawn") as special counsel to

RCN's Board of Directors, as of June 7, 2004; and the Court having reviewed the

Application and the Neier Declaration, and the Court being satisfied with the

representations made therein that Winston & Strawn 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 interests of the Debtors, their

estates, creditors, and parties in interest; and it appearing that notice of the Applica-



2 

tion was good and sufficient under the particular circumstances and that no other or

further notice need be given; 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.

2. Pursuant to Bankruptcy Code sections 327(e) and 328(a), the Debtors,

as debtors-in possession, are hereby authorized to retain Winston & Strawn as special

counsel to the Board of Directors, effective as of June 7, 2004, in accordance with

the Engagement Letter, the Application and this order, and Winston & Strawn is

authorized to perform the services described therein.

3. Winston & Strawn shall be compensated in accordance with the

Engagement Letter and the Application, subject to Bankruptcy Code sections 330

and 331, 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 governing professional compensation in

these cases.



3903865.03-New York S7A

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 Applica-

tion.

Dated: New York, New York
_________, 2004

UNITED STATES BANKRUPTCY JUDGE



  

 
 
 

 
 

EXHIBIT B 



 

NY2:#4600881  

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 
 
ORDER UNDER 11 U.S.C. §§ 327(e) AND 328 AND FED. R. BANKR. P. 2014 AND 2016 

AUTHORIZING RETENTION OF WINSTON & STRAWN LLP AS SPECIAL 
COUNSEL TO THE BOARD OF DIRECTORS 

 
Upon the application (the “Application”)1 of the Debtors for entry of an order 

under 11 U.S.C. §§ 327(e) and 328 and Fed. R. Bankr. P. 2014 and 2016 authorizing the 

retention of Winston & Strawn LLP (“Winston & Strawn”) as special counsel to RCN’s Board of 

Directors, as of June 7, 2004; and the Court having reviewed the Application and the Neier 

Declaration, and the Court being satisfied with the representations made therein that Winston & 

Strawn 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 interests of the Debtors, their 

estates, creditors, and 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 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 is GRANTED as provided herein. 
                     
1  Unless otherwise defined herein, capitalized terms used but not defined herein shall have the meanings 
ascribed to them in the Application. 
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2. Pursuant to Bankruptcy Code sections 327(e) and 328(a), the Debtors, as 

debtors-in-possession, are hereby authorized to retain Winston & Strawn as special counsel to 

the Board of Directors, effective as of June 7, 2004, in accordance with the Engagement Letter, 

the Application and this order, and Winston & Strawn is authorized to perform the services 

described therein. 

3. Winston & Strawn shall be compensated in accordance with the 

Engagement Letter and the Application, subject to Bankruptcy Code sections 330 and 331, 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,  the 

Administrative Order Under 11 U.S.C. §§ 105 and 331 Establishing Procedures for Interim 

Compensation and Reimbursement of Expenses of Professionals, entered on June 22, 2004, and 

any other orders of this Court governing professional compensation in these cases. 

4. Winston & Strawn shall not duplicate services provided by other counsel 

on behalf of the Debtors. 

5. The Official Committee of Unsecured Creditors (the “Committee”) 

reserves its rights to subsequently object to Winston & Strawn's continued retention if, in the 

Committee's opinion, circumstances have developed after the date of the entry of this Order that 

would render Winston & Strawn's continued retention in contravention of section 327(e) or other 

applicable sections of the Bankruptcy Code, and promptly upon discovery and verification of the 

facts of such circumstance, the Committee seeks appropriate relief in this Court, including 

without limitation the termination of the retention from and after the date of such circumstance.  

The Debtors and Winston & Strawn reserve their rights to contest any request by the Committee 

for such relief.  
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6. 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 
 

 



  

 
 
 

 
 

EXHIBIT C 



 
 

Hearing Date: November 16, 2004 at 10:00 a.m. 
Objections Due: November 12, 2004 at 4:00 p.m. 

 
UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK  

 

In Re 

RCN CORPORATION, et al., 

 Debtors. 

x 
: 
: 
: 
x 

Chapter 11 Case No. 
04-13638 (RDD) 
 

Jointly Administered 

 
NOTICE OF FIRST INTERIM APPLICATION OF WINSTON & STRAWN LLP, 

COUNSEL TO THE BOARD DIRECTORS OF RCN CORPORATION, ET AL., FOR 
INTERIM COMPENSATION AND REIMBURSEMENT OF EXPENSES 

 
 PLEASE TAKE NOTICE that on October 26, 2004, Winston & Strawn LLP filed the 

First Interim Application of Winston & Strawn LLP Seeking Allowance of Fees for Professional 

Services Rendered and Disbursements Incurred as Counsel for the Board of Directors of RCN 

Corporation, et al. for the Period from June 7, 2004 through September 31, 2004 (the "First 

Interim Application"). 

 PLEASE TAKE FURTHER NOTICE that responses to the Application, if any, shall be 

filed in writing with the United States Bankruptcy Court for the Southern District of New York, 

Alexander Hamilton Custom House, One Bowling Green, New York, New York 10004 (the 

"Bankruptcy Court"), and served upon (i) Winston & Strawn LLP, 200 Park Avenue, New York, 

New York 10166 (Attention: Robert Bostrom, Esq.); (ii) Skadden, Arps, Slate, Meagher & Flom 

LLP, Four Times Square, New York, New York 10036 (Attention: D.J. Baker, Esq. and 

Frederick D. Morris, Esq.); (iii) the Office of the United States Trustee for the Southern District 

of New York, 33 Whitehall Street, 21st Floor, New York, New York 10004 (Attention: Paul K. 

Schwartzberg, Esq.); (iv) Milbank, Tweed, Hadley & McCloy, counsel to the unofficial 

committee of noteholders, 1 Chase Manhattan Plaza, New York, New York 10005 (Attention: 
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Dennis Dunne, Esq.); (v) counsel to any other statutory committees appointed in these cases; (vi) 

Simpson Thacher & Bartlett, counsel to the agent for the Debtors' prepetition credit facility, 425 

Lexington Avenue, New York, New York 10017-3954 (Attention: Peter V. Panteleo, Esq.); (vii) 

HSBC Bank USA, the indenture trustee for the Debtors' outstanding debt securities, 452 Fifth 

Avenue, New York, New York 10001 (Attention: Issuer Services), is to be received no later 

than 4:00 p.m. Eastern time on November 12, 2004 (the "Objection Deadline"). 

 PLEASE TAKE FURTHER NOTICE that if no responses to the First Interim 

Application are timely filed and served in accordance with the procedures set forth herein, the 

Bankruptcy Court may enter an Order granting the Application without further notice.  If a 

response is properly filed and served in accordance with the procedures set forth herein, a 

hearing with respect to the Application will be held on November 16, 2004 at 10:00 a.m. 

Eastern time at the Bankruptcy Court before the Honorable Robert D. Drain, United States 

Bankruptcy Judge, United States Bankruptcy Court for the Southern District of New York, 

Alexander Hamilton Custom House, One Bowling Green, New York, New York 10004.  Only 

those responses made in writing and timely filed and received will be considered by the 

Bankruptcy Court at such hearing. 

Dated:  New York, New York 
 October 26, 2004 
      Winston & Strawn LLP 
 
      /s/ David Neier      
      David Neier (DN5391) 
      (A Member of the Firm) 
      Robert Bostrom (RB3118) 
      200 Park Avenue 
      New York, New York 10166 
      (212) 294-6700 
 
      Attorneys for Board of Directors of RCN   
        Corporation et al. 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK  

 

In Re 

RCN CORPORATION, et al., 

 Debtors. 

x 
: 
: 
: 
x 

Chapter 11 Case No. 
04-13638 (RDD) 
 

Jointly Administered 

 
FIRST INTERIM APPLICATION OF WINSTON & STRAWN LLP, COUNSEL TO THE 

BOARD DIRECTORS OF RCN CORPORATION, ET AL., FOR INTERIM 
COMPENSATION AND REIMBURSEMENT OF EXPENSES 

 
Name of Applicant: Winston & Strawn LLP 
 
Authorized to Provide      
Professional Services to:    Board of Directors of RCN Corporation, et al. 
 
Date of Retention:    Nunc pro tunc to June 7, 2004 
        
Period for which 
Compensation and     June 7, 2004 through 
Reimbursement is sought:    September 30, 2004 
 
Amount of Compensation 
sought as actual, 
reasonable and necessary:    $ 793,897.75 
 
80% of Amount of Compensation 
sought and paid as actual, 
reasonable and necessary:    $ 635,118.20 
 
Amount of Expense Reimbursement  
sought as actual, reasonable, and  
necessary:      $  16,375.93 
 
Amount of Expense Reimbursement  
sought and paid as actual, reasonable, and  
necessary:      $  16,375.93 
 
Total Amount of Compensation 
(20% holdback) sought:    $ 158,779.55 
 
This is an:        X   interim        final application 
Prior Interim Fee Applications:  None 
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Cumulative Summary of Monthly Fee Statements1 Submitted 
by Winston & Strawn LLP for Services Rendered and 
Reimbursement of Expenses as Counsel to the Board 

of Directors of RCN Corporation, et al.: 
 
 
Date of 
Submission  

Period 
Covered 

Total Fees 
Sought 

Total 
Expenses 
Sought 

Fees Paid 
(80%) 

Expenses 
Paid 
(100%) 

Holdback 
Sought 

8/20/04 6/7/04-
7/31/04 

$398,099.50 $1,037.89 $318,479.60 $1,037.89 $79,619.90 

9/20/04 8/1/04-
8/31/04 

$235,257.75 $8,556.38 $188,206.20 $8,556.38 $47,051.55 

10/11/04 9/1/00-
09/30/00 

$160,540.50 $6,781.66 $128,432.40 $6,781.66 $32,108.10 

Totals  $793,897.75 $16,375.93 $635,118.20 $16,375.93 $158,779.55 
 

                                                 
1 The monthly fee statements filed by Winston & Strawn LLP for each of the periods from June 7, 2004 through 

September 30, 2004 (each, a "Monthly Fee Statement" and collectively, the "Monthly Fee Statements") are 
attached hereto as Exhibits "A", "B", and "C", respectively.  The Monthly Fee Statements will not be filed on 
the Court's ECF system.  Service of the Monthly Fee Statements will be on all parties listed on the Notice of 
Motion.  Other parties that wish to receive copies of the Monthly Fee Statements may request them in writing. 
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In re: RCN Corporation, et al. 
Cumulative Compensation Summary by Project 

Category for the Period from June 7, 2004 through September 30, 2004 
 
 
 

PROJECT CATEGORY  HOURS FEES 
 
B110 - Case Administration  307.5 $168,893.00 
 
B120 - Asset Analysis &   23.1 $12,683.00 
Recovery 
 
B150 - Meetings of &  3.0 $900.00 
Communications with 
Creditors 
 
B160 - Fee/Employment   128.0 $47,270.00 
Applications 
 
B190 - Other Contested  10.4 $6,000.00 
Matters (excluding 
Assumption/Rejection 
Motions) 
 
B195 - Non-Working  5.3 $1,431.00 
Travel 
 
B210 - Business Operations   653.9 $385,499.50 
 
B220 - Employee Benefits/  2.7 $1,578.00 
Pensions 
 
B250 - Real Estate  2.0 $1,140.00 
 
B320 - Plan and Disclosure  308.0 $168,503.25 
Statement 
 
Totals:  1,436.6 $793,897.75 
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TIME SUMMARY TO INTERIM FEE APPLICATION OF WINSTON & STRAWN LLP 
FOR PERIOD FROM JUNE 7, 2004 THROUGH SEPTEMBER 30, 2004 

Name of Professional Year of Admission 
Hourly 

Billing Rate2 

Total 
Hours 
Billed3 

Total 
Compensation 

Partners  
 

Robert Bostrom 1980 $620.00 855.7 $530,534.00 

Matthew Botica 1975 550.00 106.20 58,410.00 

Robert Fischler  1986 570.00 22.3 12,711.00 

Jeffrey Elkin 1971 545.00 2.4 1,308.00 

David Neier 1986 540.00 
270.00 

258.2 
5.3 

139,428.00 
1,431.00 

Neil Underberg 1952 520.00 1.0 520.00 

Morris Simkin 1974 495.00 14.1 6,979.50 

David Wirt 1991 495.00 12.2 6,063.75 

Loran Thompson 1977 495.00 9.0 4,455.00 

 Subtotal Partner  1,286.4 $761,840.25 

                                                 
2 The rates below are the guideline hourly professional and paraprofessional fee rates used in the bundled rate 

structure described under "Professional Services" below. 
3 Time summaries of the charges attributable to each professional and paraprofessional for each matter during the 

First Interim Period are included with the Monthly Fee Statements. 
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Name of Professional Year of Admission 
Hourly 

Billing Rate2 

Total 
Hours 
Billed3 

Total 
Compensation 

Associates 

Naima Walker 

 

2002 

 

395.00 

 

6.5 

 

$2,567.50 

Timothy Dart 1996 300.00 3.00 900.00 

Kerrick Seay 2002 295.00 4.6 1,357.00 

Michael Jones 2001 285.00 39.9 11,371.50 

 Subtotal Associate  54.0 $16,196.00 

Paraprofessionals 

Daphne Morduchowitz 

 

 
Paralegal 

 

 
215.00 

 

 
15.5 

 

 
$3,332.50 

Denise Cunsolo Paralegal 160.00 17.9 $2,864.00 

Nell Hanlon Paralegal 145.00 13.0 1,885.00 

Alan Walz Paralegal 140.00 .2 28.00 

Robert Corallo Paralegal 140.00 1.5 210.00 

Marc Saget Paralegal 105.00 2.8 294.00 

 
Subtotal  
Paraprofessional  96.2 $15,861.50 

 Total   1,436.6 $793,897.75 
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RCN Corporation, et al. 

 
DISBURSEMENT SUMMARY OF EXPENSES 

(June 7, 2004 through September 30, 2004)4 
 
 Air Fare $  4,027.86 
 Business Meals5 $  3,698.25 
 Local Travel Expense $     990.05 
 Lodging Expense $   2,139.77
 Telephone/Telecom Service $     255.12 
 Messenger Service $       62.17 
 Printing/Reproduction ($.10 per page)  $     499.40 
 Facsimile ($1.00 per page)6 $       68.25 
 Secretarial Overtime $     477.00 
 Overtime Word Processing $      159.00 
 Air Courier7 $      350.86 
 Attorney Dining Room Expense $        60.00 
 Other Travel Expenses $        42.00 
 Overtime Meals $        34.78 
 Overtime Transportation $   2,967.01 
 Computerized Legal Research $      544.41 
  
 Grand Total: $ 16,375.93 
 

                                                 
4 Winston & Strawn LLP 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 statement are 
only those that have been booked at the end of the billing period.  Due to normal bookkeeping procedures, 
many charges and disbursements are not billed until later periods.  Winston & Strawn LLP reserves the right to 
amend the amounts listed herein to include previously unbilled disbursements. 

5 Business meals are charged to a client if an attorney is meeting with a client during breakfast, lunch or dinner. 
6 Winston & Strawn LLP seeks reimbursement for outgoing facsimile transmissions only. 
7 Air couriers are used only when first class mail, facsimile or email are impracticable and the exigencies of time 

require this form of delivery.  Couriers are used only then time is of the essence. 
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WINSTON & STRAWN LLP 
Attorneys for Board of Directors of RCN Corp. 
200 Park Avenue 
New York, New York  10166 
(212) 294-6700 
David Neier, Esq. (DN 5391) 
Robert Bostrom, Esq. (RB 3118) 
 
UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK  

 

In Re 

RCN CORPORATION, et al., 

 Debtors. 

x 
: 
: 
: 
: 
: 
: 
x 

Chapter 11 Case No. 
04-13638 (RDD) 
 

Jointly Administered 

 

FIRST INTERIM APPLICATION OF WINSTON & STRAWN LLP, COUNSEL TO THE 
BOARD OF DIRECTORS OF RCN CORPORATION, ET AL., FOR INTERIM 

COMPENSATION AND REIMBURSEMENT OF EXPENSES 
 

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

 
Pursuant to 11 U.S.C. §§ 330 and 331, Rule 2016 of the Federal Rules of Bankruptcy 

Procedure (the "Bankruptcy Rules"), and this Court’s June 22, 2004 Administrative Order 

Establishing Procedures for Interim Compensation and Reimbursement of Expenses of 

Professionals (the “Administrative Order”), the law firm of Winston & Strawn LLP ("W&S") 

hereby submits this first interim application (“First Interim Application”) for an Order allowing 

and awarding it interim compensation for legal services rendered as counsel to the Board of 

Directors (the "Board") of RCN Corporation, et al. (the "Debtors"), in an amount of $793,897.75 

together with reimbursement of W&S's actual and necessary expenses incurred in the amount of 
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$16,375.93 for the period commencing June 7, 2004 through and including September 30, 2004 

(the "Period") and directing payment of such fees and expenses.   

Annexed to the front of this First Interim Application is: 

(a) a schedule setting forth all W&S professionals and paraprofessionals who have 

performed services in these chapter 11 cases during the First Interim Period, the capacities in 

which each individual is employed, the hourly billing rate charged by W&S for services 

performed by each individual, the aggregate number of hours expended during the First Interim 

Period and the fees billed, and the year in which each professional was first licensed to practice 

law; 

(b) a schedule specifying the categories of expenses for which W&S is seeking 

reimbursement and the total amount for each expense category; and  

(c) a summary of W&S' time records billed during the First Interim Period, including 

utilization of project categories as hereinafter described. 

In support of this First Interim Application, W&S respectfully represents: 

Jurisdiction 

1. The Court has jurisdiction to consider the application pursuant to 28 U.S.C. §§ 

157 and 1334.  This First Interim Application constitutes a core proceeding under 28 U.S.C. 

§157(b)(2)(A) and (B).  Venue is proper before this Court pursuant to 28 U.S.C. §§ 1408 and 

1409. 

Background 

2. On May 26, 2004 (the "Petition Date"), the Debtors filed their respective 

voluntary petitions with this Court for relief under chapter 11 of title 11 of the United States 

Code (the "Bankruptcy Code").   
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3. From the Petition Date through the date of this First Interim Application, the 

Debtors have continued to operate their businesses and manage their properties as debtors in 

possession pursuant to Sections 1107(a) and 1108 of the Bankruptcy Code. 

4. On June 14, 2004, the Office of the United States Trustee appointed an official 

committee of unsecured creditors (the "Committee") pursuant to Section 1102 of the Bankruptcy 

Code. 

5. On July 9, 2004 the Debtors and Committee filed and served the Application To 

Retain Winston & Strawn LLP As Counsel To Board of Directors of RCN Corporation, et al. 

(the “Retention Application") seeking authorization to employ W&S as counsel nunc pro tunc to 

June 7, 2004.  On July 30, 2004 this Court entered an Order approving the Retention 

Application.  A copy of the order is not attached hereto as it was filed under seal for reasons of 

confidentiality. 

Relief Requested 

6. Through this First Interim Application, W&S seeks allowance of $793,897.75 

fees for services rendered during the Period and reimbursement of $16,375.93 for reasonable and 

necessary expenses incurred during the Period.  Thus, W&S seeks allowance and payment in the 

total amount of $810,273.68. 

7. W&S has received neither payment nor promises of payment from any source for 

services rendered during the Period in connection with these cases, other than the amount 

indicated on the coversheet to this First Interim Application.  There is no agreement or 

understanding between W&S and any other person for the sharing of any compensation to be 

received for services rendered by W&S in these cases.  
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8. All services for which compensation is requested by W&S pursuant to this First 

Interim Application were performed for or on behalf of the Board in these cases. 

Summary of Services Rendered  

9. The professionals at W&S who have provided services to or for the Board in this 

case and their standard hourly rates during the Period are as follows:  

 

Name of Professional 

Position with the 
Appointment, Number of 
Years in that Position and 

Area of Expertise 
Hourly 

Billing Rate  

Partners  
 
Robert Bostrom 

Joined firm as Corporate 
Partner in 1996.  New York 
Bar member 1980. $620.00 

Matthew Botica Joined firm as Bankruptcy 
Partner in 1999.  Illinois 
Bar member 1975. 

550.00 

Robert Fischler  Litigation partner since 
1989. Joined firm as 
associate 1988. New York 
bar member 1986. 

570.00 

Jeffrey Elkin Partner since 1980.  Joined 
firm as associate in 1971. 
New York bar member 
1971; District of Columbia 
1972. 

545.00 

David Neier Joined firm as Bankruptcy 
Partner in 2000.  New York 
Bar member 1986. 

540.00 
270.00 

Neil Underberg Joined firm as real estate 
partner in 2001. New York 
bar member 1952. 

520.00 

Morris Simkin Joined firm as Counsel in 
1997 became partner in 
1999.  Pennsylvania Bar 
member 1966; New York 
1974. 

495.00 
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Name of Professional 

Position with the 
Appointment, Number of 
Years in that Position and 

Area of Expertise 
Hourly 

Billing Rate  

David Wirt Partner, joined firm as 
associate in 1999.  Illinois 
bar member 1991. 

495.00 

Loran Thompson Joined firm as partner in 
2000. New York bar 
member 1977. 

495.00 

Associates 

Naima Walker 

 

Joined firm as an 
associate in 1996.  
Illinois bar member 
1996, New York 2002. 

 

395.00 

Timothy Dart Joined firm as an 
associate in 1999.  
Illinois bar member 
1996. 

300.00 

Kerrick Seay Joined firm as an 
associate in 2001.  New 
York Bar member 2002. 

295.00 

Michael Jones Joined firm as an 
associate 2002.  Missouri 
bar member 1999, 
Illinois 2001. 

285.00 

Paraprofessionals 

Daphne Morduchowitz 

 

 
Paralegal 

 

 
215.00 

Denise Cunsolo Paralegal 160.00 

Nell Hanlon Paralegal 145.00 

Alan Walz Paralegal 140.00 

Robert Corallo Paralegal 140.00 
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Name of Professional 

Position with the 
Appointment, Number of 
Years in that Position and 

Area of Expertise 
Hourly 

Billing Rate  

Marc Saget Paralegal 105.00 

 
10. W&S maintains detailed records of the time spent in the rendition of professional 

services for the Board during the Period.  Attached hereto as Exhibit "A", "B" and "C" and 

incorporated herein by reference are true and correct copies of the monthly fee statements 

prepared for the services rendered in this case by W&S during the Period (collectively the 

“Monthly Fee Statements”).  The Monthly Fee Statements are in the same form regularly used by 

W&S to bill its clients for services rendered and includes the date that the services were 

rendered, a detailed, contemporaneous narrative description of the services, the amount of time 

spent for each service and the designation of the professional who performed the service. 

11. As set forth on the schedules attached to the Application, W&S rendered 1,436.60 

hours of professional services during the Period, resulting in legal fees totaling $793,897.75 and 

associated reasonable and necessary expenses totaling $16,375.93. 

(a) Additionally, as set forth on the schedules attached to the Application are the 

costs for the expenses incurred by W&S during the Period for which reimbursement is requested 

pursuant to this First Interim Application.  

12. A schedule summarizing by category the expenses incurred by W&S during the 

First Interim Period for which reimbursement is requested.  Further supporting documentation is 

available upon request. 

14. The general areas in which W&S has rendered professional services to the Board 

during the Period may be broadly characterized as follows:   
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?  daily contact with Board involving informing and consulting members 
re: fiduciary duties under the Bankruptcy Code, Chapter 11 bankruptcy 
process as it relates to business going forward and business/bankruptcy 
strategy; 

?  supervised appropriate service of pleadings and notices 
?  performed general document review and maintained project list, case 

calendar, and case docket of documents filed with the Court; 
?  prepared agendas, various presentations and attended all Board Meetings 

either telephonically or personally; 
?  conducted numerous internal team meetings to discuss case strategy and 

possible causes of action; 
?  reviewed and analyzed all retention applications of professionals, 

attention to preparation of all Monthly Fee Statements; 
?  performed legal research on various topics, including D&O insurance, 

audit committee issues, as well as contract rights as they relate to 
StarPower deal; 

?  attended to other miscellaneous matters; 
?  participated in all plan negotiations, reviewed and commented on several 

rounds of plan of reorganization drafts, attended numerous meetings and 
teleconferences regarding plan strategy, negotiations, financial outlook 
presentations and steering committee issues; 

?  attended and participated in meetings and teleconferences with Aon 
Corp. regarding D&O insurance issues, prepared and filed motion 
relating to same; 

?  reviewed various legal documents and agreements relating to StarPower 
Operating Agreement, Pepco, Corvis and D. E. Shaw. 
 

15. The generality of the foregoing descriptions are amplified on a day-to-day basis 

by the Monthly Fee Statements attached as Exhibit "A", "B", and "C".  

16. On June 22, 2004, the Court entered the Administrative Order, which set forth a 

procedure for compensating professionals (on an interim basis) for 80% of fees and 100% of 

expenses incurred.  The Administrative Order specifically provides that all fees and expenses 

received remain subject to the Court’s final allowance.  Thus, in this First Interim Application, 

W&S seeks allowance of $793,897.75 in fees and $16,375.93 in expenses for a total allowance 

of $810,273.68. 
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Statements of Winston & Strawn LLP 

17. No agreement or understanding prohibited by section 504 of the Bankruptcy Code 

exists between W&S and any other person for a sharing of compensation received or to be 

received for services rendered in or in connection with these chapter 11 cases, nor shall W&S 

share or agree to share the compensation paid or allowed from the Debtors' estates for such 

services with any other person in contravention of section 504 of the Bankruptcy Code.  No 

agreement or understanding prohibited by 18 U.S.C. § 155 has been made by W&S. 

18. Pursuant to Bankruptcy Rule 2016, W&S states that no payments have heretofore 

been made or promised to W&S for services rendered or to be rendered in any capacity in 

connection with these chapter 11 cases except as previously stated herein. 

Waiver of Memorandum of Law 

19. Pursuant to Local Bankruptcy Rule for the Southern District of New York 9013-

1(b), because there are no novel issues of law presented by this Application, W&S respectfully 

requests that the Court waive the requirement that W&S file a memorandum of law in support of 

this Application. 

Notice 

20. Copies of this Application have been provided to the notice parties listed in 

paragraph 2(a) of the Administrative Order.  Pursuant to paragraph 6 of the Administrative 

Order, a notice of hearing, to consider this and other professionals' applications for interim 

compensation has been served and filed on the notice parties.  W&S submits that this is good and 

sufficient notice and no other or further notice is necessary. 
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Allowance of Compensation 
 

21. W&S has represented the Board in the most expeditious and economical manner 

possible.  Further, the professionals at W&S have coordinated their activities with co-counsel to 

avoid duplication of effort on behalf of the Board whenever possible.  

  WHEREFORE, Winston & Strawn respectfully requests that the Court enter an 

Order approving this First Interim Application and directing payment by the Debtors in the 

amounts set forth herein for fees and expenses substantially in the form attached hereto as 

Exhibit "D", and granting such other and further relief as the Court deems just and proper. 

Dated: October 26, 2004 
 

 WINSTON & STRAWN 
Counsel for the Board of Directors of RCN 
Corporation, et al. 
 
 
/s/ David Neier 

 David Neier (DN 5391) 
Robert E. Bostrom (RB 3118) 
(Members of the Firm) 
200 Park Avenue 
New York, NY 10166 
212-294-4700 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK  

 

In Re 

RCN CORPORATION, et al., 

 Debtors. 

x 
: 
: 
: 
: 
: 
: 
x 

Chapter 11 Case No. 
04-13638 (RDD) 
 

Jointly Administered 

 
CERTIFICATION PURSUANT TO GUIDELINES FOR FEES  

AND DISBURSEMENTS FOR PROFESSIONALS IN RESPECT 
TO FIRST INTERIM APPLICATION OF WINSTON & STRAWN LLP 

FOR COMPENSATION AND REIMBURSEMENT OF EXPENSES 
 

 
 I, Robert Bostrom, hereby certify that: 
 
 1.  I am a partner at Winston & Strawn LLP ( "W&S")and the professional designated by 

the applicant W&S with responsibility for the Board of Directors of RCN Corporation, et al. 

("RCN" or "Debtor") in respect to 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") and the United States Trustee Guidelines 

for Reviewing Applications for Compensation and Reimbursement of Expenses Filed Under 11 

U.S.C. § 330, adopted on January 30, 1996 (the "UST Guidelines"). 

 2. This certification is made with respect to W&S' first interim application, dated 

October 25, 2004 (the "Application") including the exhibits annexed thereto, for interim 

compensation and reimbursement of expenses for the period commencing June 7, 2004 through 

September 30, 2004 in accordance with the Local Guidelines. 

 3. With respect to Section B.1 of the Local Guidelines, I certify that: 

 (a) I have read the Application; 
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 (b) to the best of my knowledge, information, and belief formed after reasonable 

inquiry, the fees and disbursements sought fall within the Local Guidelines; 

 (c) the fees and disbursements sought are charged in accordance with practices 

customarily employed by W&S and generally accepted by W&S clients; and 

 (d) in providing a reimbursable service, W&S does not make a profit on that service, 

whether the service is performed by W&S in-house or through a third party. 

 4. With respect to section B.2 of the Local Guidelines, I certify that: 

 (a) The United States Trustee for the Southern District of New York (the "US 

Trustee"), the Debtors, counsel for the Debtors, counsel for the Committee and counsel for the 

agent of the Debtors' pre-petition credit facility have each been provided on a monthly basis with 

a statement of W&S' fees and disbursements accrued during the previous month in accordance 

with the Court's 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 "Administrative Order"); and 

 (b) the statement contained lists of professionals providing services, the aggregate 

hours spent by each professional, a general description of the services rendered, a reasonably 

detailed breakdown of the disbursements incurred, and an explanation of billing practices. 

 5. With respect to section b.3 of the Local Guidelines, I certify that the US Trustee, 

the Debtors, counsel for the Debtors, counsel for the Committee and counsel to the agent for the 

Debtors' pre-petition credit facility are each being provided with a copy of this Application in 

accordance with the Administrative Order. 
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 6. By this certification, W&S does not waive or release any rights or entitlements it 

has under the order of this Court dated July 3, 2004, approving W&S' retention as counsel to the 

Board of Directors of Debtors, effective as of June 7, 2004. 

 
Dated: New York, New York 
 October 26, 2004 
 
      /s/ David Neier    
      David Neier 
 

NY:904485.1 



 
 
 
 
 
 

EXHIBIT A 
[Intentionally Omitted] 



 
 
 
 
 
 

EXHIBIT B 
[Intentionally Omitted] 



 
 
 
 
 
 

EXHIBIT C 
[Intentionally Omitted] 



 
 
 
 
 
 

EXHIBIT D 
[To Be Filed] 
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MILBANK, TWEED, HADLEY & McCLOY LLP     
1 Chase Manhattan Plaza     Hearing Date: Nov. 18, 2004 at 10:00 a.m. 
New York, New York 10005-1413  
Dennis F. Dunne (DD 7543) 
Susheel Kirpalani (SK 8926) 
(212) 530-5000  
 
Counsel for Official Committee of  
Unsecured Creditors of RCN Corp., et al. 
 
UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
------------------------------------------------------x   
In re:      : Chapter 11     
      : Case No. 04-13638 (RDD) 
RCN CORPORATION, et al.,  : Jointly Administered 

     : 
      :   
            Debtors. :   
------------------------------------------------------x 

 
OBJECTION OF OFFICIAL COMMITTEE OF UNSECURED 

CREDITORS OF RCN CORPORATION, ET AL. TO FIRST INTERIM 
APPLICATION OF WINSTON & STRAWN LLP FOR INTERIM 

COMPENSATION AND REIMBURSEMENT OF EXPENSES  
 

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

The Official Committee of Unsecured Creditors (the "Committee") of RCN 

Corporation ("RCN Corp." or the "Company") and its affiliated debtors and debtors-in-

possession in the above-captioned cases (together with RCN Corp., "RCN" or the "Debtors"), 

hereby submits this objection (the "Objection") to the First Interim Application Of Winston & 

Strawn LLP ("W&S"), Counsel To The Board Directors Of RCN Corporation, et al., For Interim 

Compensation And Reimbursement Of Expenses, dated October 26, 2004 (Docket No. 324) (the 

"Fee Application") and in support thereof, respectfully represents as follows: 
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I.  FACTUAL BACKGROUND 

1. Commencement Of Cases.  On May 27, 2004, RCN Corporation; TEC Air, 

Inc.; RLH Property Corporation; RCN Finance LLC; and Hot Spot Productions filed for relief 

under chapter 11 of title 11 of the United States Code, 11 U.S.C. §§ 101-1330 (as amended, the 

"Bankruptcy Code").  Certain affiliates of the RCN Debtors, specifically (a) RCN Cable TV of 

Chicago and (b) RCN Telecom Services of Virginia, Inc.; RCN Entertainment, Inc.; 21st Century 

Telecom Services, Inc.; and ON TV, Inc. commenced their chapter 11 cases on (x) August 5, 

2004 and (y) August 20, 2004, respectively.  The United States Trustee appointed the Creditors' 

Committee on June 14, 2004.  (See Docket No. 48). 

2. Interim Compensation Order.  On June 22, 2004, the Court entered the 

Administrative Order Under 11 U.S.C. §§ 105 And 331 Establishing Procedures For Interim 

Compensation And Reimbursement Of Expenses Of Professionals (Docket No. 72) (the "Interim 

Compensation Order").  Pursuant to the Interim Compensation Order, any Chapter 11 

Professional (as defined in the Interim Compensation Order and including W&S) is entitled to 

receive 80% of its requested compensation and 100% of its expenses on a monthly basis. 

3. W&S Retention.  On July 30, 2004, W&S was retained as special counsel to 

RCN's Board of Directors (the "Board"), as of June 7, 2004, pursuant to Order Under 11 U.S.C. 

§§ 327(e) And 328 And Fed. R. Bankr. P. 2014 And 2016 Authorizing Retention Of Winston & 

Strawn LLP As Special Counsel To The Board Of Directors, dated July 30, 2004 (Docket No. 

138) (the "W&S Retention Order").  The W&S Retention Order provides that "Winston & 

Strawn shall not duplicate services provided by other counsel on behalf of the Debtors."  W&S 

Retention Order, at ¶ 4. 

4. Fee Application.  The Fee Application originally sought $793,897.75 in fees 

and $16,375.93 in expenses for the period from June 7, 2004 through September 31, 2004 ("First 

Fee Period").  After negotiations with the US Trustee, W&S reduced their request by $40,000.00.  



 

3 

See Objection Of The United States Trustee To First Interim Applications For Compensation 

And Reimbursement Of Expenses (the "US Trustee Objection"), at ¶ 3 (Docket No. 344).  

Significantly, $530,534.001 of the W&S fees results from 855.7 hours billed by just one partner.  

W&S Retention Order, at 6.  This partner's hours charged to the RCN estates during the W&S 

First Fee Period annualize to about 2500 hours a year.  In addition, W&S used the services of 

two bankruptcy specialists, at a cost of approximately $200,000.00, even though the services of 

bankruptcy counsel to the Debtors were presumably adequate. 

5. Status of Reorganization Plan.  The Disclosure Statement was approved by 

order dated October 13, 2004 and the confirmation hearing for the Debtors' plan of 

reorganization is scheduled for December 8, 2004. 

II.  OBJECTION 
 
A. Fee Application Fails To Demonstrate Lack Of Duplication 

6. Although the W&S Retention Order requires that W&S must not duplicate 

services provided by counsel retained by the Debtors, the Fee Application contains no 

information regarding procedures undertaken to avoid duplication, nor does it substantively 

demonstrate the lack of duplication.  The Committee, through its counsel, requested 

supplemental information from W&S which would demonstrate a lack of duplication, and while 

the Committee has received some supplemental information, such information was not sufficient 

to carry W&S' burden.  The burden of proof is on W&S.  See F.H. Krear & Co. v. Nineteen 

Named Trustees, 810 F.2d 1250, 1265 (2d Cir. 1987) ("The burden is on counsel to keep and 

present records from which the court may determine the nature of the work done [and] the need 

for it . . ."); In re Keene Corporation, 205 B.R. 690, 695 (Bankr. S.D.N.Y. 1997) ("The applicant 

bears the burden of proof on its claim for compensation").  As such, the Committee objects to the 

Fee Application. 
                     
1 This amount does not take into account W&S' $40,000.00 voluntary fee reduction as reflected in the US 
Trustee Objection. 
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B. Fee Application/Further Compensation Should Be Denied On Interim Basis 

7. Until W&S amends the Fee Application to demonstrate a lack of duplication, 

and thus an entitlement to be compensated pursuant to the W&S Retention Order, the Committee 

objects to the Fee Application and requests that no further compensation be paid to W&S 

pursuant to any monthly fee statements, including pursuant to the Interim Compensation Order. 

8. The Committee further reserves the right to object to any future interim or 

final application of W&S for compensation in these cases, including any incremental relief to 

that sought therein. 

III.  CONCLUSION 

WHEREFORE, the Committee respectfully requests that the Court enter an order 

(i) requiring W&S to demonstrate that their services were not duplicative of services provided by 

other counsel on behalf of the Debtors, (ii) prohibiting any future interim compensation 

(including on a monthly basis pursuant to the Interim Compensation Order) to be paid to W&S 

pending further order of the Court, (iii) preserving the Committee's rights, and (iv) granting such 

other relief as it deems just and proper. 
 
 
Dated:  New York, New York   
 November 17, 2004    
   
     

MILBANK, TWEED, HADLEY & MCCLOY LLP 

By: /s/ Susheel Kirpalani   
Dennis F. Dunne (DD 7543) 
Susheel Kirpalani (SK 8926) 

 
1 Chase Manhattan Plaza 
New York, New York  10005-1413 
Telephone: (212) 530-5000 
Telecopier: (212) 530-5219 

 
Counsel for Official Committee of Unsecured 
Creditors of RCN Corporation, et al. 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -

 In re 
 
RCN CORPORATION, et al.,  
   

 
Debtors.  

    
- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -

x 
: 
: 
: 
: 
: 
: 
: 
: 
x 

  
 
Chapter 11  
 
Case No. 04-13638 (RDD) 
 
(Jointly Administered) 

    
ORDER GRANTING INTERIM APPLICATIONS  

FOR ALLOWANCE OF FEES FOR PROFESSIONAL SERVICES  
RENDERED AND DISBURSEMENTS INCURRED  

 
Upon consideration of the first interim applications of:  (i) Skadden, 

Arps, Slate, Meagher & Flom LLP ("Skadden, Arps"), as counsel to RCN 

Corporation ("RCN") and certain of its direct and indirect subsidiaries, debtors and 

debtors-in-possession of the above-captioned cases (collectively, the "Debtors"), filed 

October 25, 2004 and (ii) AP Services, LLC ("AP Services"), as crisis managers to 

the Debtors, filed October 28, 2004, seeking interim allowance of fees for 

professional services rendered and disbursements incurred in the above-captioned 

chapter 11 cases for the first interim period ending August 31, 2004, and the 

applications of (iii) Winston & Strawn LLP ("Winston & Strawn"), as special counsel 

to RCN's board of directors, filed October 26, 2004, (iv) Swidler Berlin Shereff 

Friedman, LLP ("Swidler Berlin"), as special regulatory counsel to the Debtors, filed 

October 27, 2004 and (v) The Blackstone Group L.P. ("Blackstone"), as financial 
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advisors to the Debtors, filed October 28, 2004, seeking interim allowance of fees for 

professional services rendered and disbursements incurred in the above-captioned 

chapter 11 cases for the first interim period ending September 30, 2004 (collectively, 

the "Applications," and each professional that submitted one of the foregoing 

Applications, an "Applicant"), and the Objection of the United States Trustee to First 

Interim Applications for Compensation and Reimbursement of Expenses, filed 

November 1, 2004 (the "U.S. Trustee Objection"), and the Objection of the Official 

Committee of Unsecured Creditors to the Application of Winston & Strawn, filed 

November 17, 2004 (the “Committee Objection”), and the Response of the Official 

Committee of Unsecured Creditors to the Application of Skadden, Arps, filed 

November 15, 2004 (the “Committee Response” and with the U.S. Trustee Objection 

and the Committee Objection, the “Responses”); and a hearing having been held on 

November 18, 2004 before this Court to consider the Applications and the Responses 

(the "Hearing"); and the Court having jurisdiction to consider the Applications and 

the relief requested therein in accordance with 28 U.S.C. §§ 157 and 1334; and it 

appearing that notice of the Applications was good and sufficient under the particular 

circumstances and that no other or further notice need be given; and for the reasons 

set forth more fully on the record of the Hearing; and upon the record herein; and 

after due deliberation thereon; and good and sufficient cause appearing therefor, it is 

hereby 
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ORDERED, ADJUDGED AND DECREED THAT:  

1.    The Applications are granted under 11 U.S.C. §331 in the amounts 

specified on Schedule A attached hereto.  This order is without prejudice to any 

Applicant's right to seek its respective "holdback amount" specified on Schedule A, 

upon proper application to this Court, and to the rights of all parties in interest to 

object to any fees and expenses, including those authorized herein on an interim 

basis, in connection with each Applicant’s final request for allowance of fees and 

expenses.   

2.    The Debtors are hereby authorized and directed to pay to each 

Applicant, to the extent not previously paid, the fees and expenses allowed by this 

order, within 10 calendar days of the date of this order.  

3.    The relief granted in this order is without prejudice to the rights of 

each Applicant to seek further allowance and payment of additional compensation 

and reimbursement of expensesupon application to this Court. 

4.    The requirement under Local Bankr. R. 9013-1(b) of the service 

and filing of a separate memorandum of law is satisfied by the Applications. 

Dated: New York, New York 
November 19, 2004 

       
        __/s/Robert D. Drain    _________________ 

UNITED STATES BANKRUPTCY JUDGE 



 
938244.06-New York S7A 

 

 
SCHEDULE A 

 
 
Applicant/Nature of Representation 

 
 
 
Compensation 

 
 

 
Skadden, Arps, Slate, Meagher & Flom LLP 
Counsel to the Debtors 

 
 
 
Fees Requested: 
Holdback: 
Allowed Fees: 
Allowed Expenses: 
Total Amt. Allowed: 

 
$2,116,458.00 
     423,291.60 
  1,693,166.40  
___69,369.70 
  1,762,536.10 

 
AP Services, LLC  
Crisis Managers to the Debtors 

 
 
 
Fees Requested: 
Allowed Fees: 
Allowed Expenses: 
Total Amt. Allowed: 

 
$2,106,973.50 
  2,106,973.50   
___31,438.00 
  2,138,411.50 

 
Winston & Strawn LLP  
Special Counsel to RCN's Board of Directors 

 
 
 
Fees Requested: 
Holdback: 
Voluntary Reduction: 
Allowed Fees: 
Allowed Expenses: 
Total Amt. Allowed: 

 
$   793,897.75 
     396,948.87 
       40,000.00 
     356,948.88 FN1   
___16,375.93 
     373,324.81 

 
Swidler Berlin Shereff Friedman, LLP  
Special Regulatory Counsel to the Debtors 

 
 
 
Fees Requested: 
Holdback: 
Allowed Fees: 
Allowed Expenses: 
Total Amt. Allowed: 

 
$     83,335.75 
       16,667.15 
       66,668.60  
____1,694.31 
       68,362.91 

 
The Blackstone Group L.P.  
Financial Advisors to the Debtors 

 
 
 
Fees Requested: 
Holdback: 
Allowed Fees: 
Allowed Expenses: 
Total Amt. Allowed: 

 
$   832,258.06 
     166,451.61 
     665,806.45  
___27,327.84 
     693,134.29 

 

                                                 
1 This requires Winston & Strawn to refund to the Debtors any amounts previously paid in excess of 
$356,948.88 for the period from June 7, 2004 through September 30, 2004 under the Court’s 
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 (Docket 
Number 72).  



  

 
 

 
 

EXHIBIT G 
 
 
 
 



ISSUE/ TOPIC/ PHRASE DATE TIME ATTORNEY

Accounting issues/ fresh start 
accounting 9/9/2004 1.50 R. Bostrom

9/22/2004 1.25 (split) R. Bostrom
9/22/2004 0.50 R. Bostrom
10/4/2004 0.50 R. Bostrom
10/7/2004 0.60 D. Kroenlein

Sub-Total 4.35

Acquino 8/4/2004 1.60 R. Bostrom
8/5/2004 0.80 (split) R. Bostrom
8/5/2004 2.60 D. Neier
8/6/2004 0.50 (split) R. Bostrom
8/6/2004 0.60 M. Botica
8/6/2004 0.20 D. Neier
8/7/2004 2.50 R. Bostrom
8/7/2004 1.50 D. Neier
8/8/2004 1.60 R. Bostrom
8/9/2004 5.60 R. Bostrom
8/9/2004 0.60 D. Neier
8/10/2004 4.60 R. Bostrom
8/10/2004 1.60 D. Neier
8/11/2004 3.10 R. Bostrom
8/13/2004 3.50 R. Bostrom
8/13/2004 0.70 D. Neier
8/14/2004 1.00 R. Bostrom
8/16/2004 1.00 R. Bostrom
8/17/2004 2.25 (split) R. Bostrom
8/17/2004 1.10 D. Neier
8/18/2004 1.20 D. Neier
8/19/2004 1.10 (split) R. Bostrom
8/20/2004 0.40 R. Bostrom
9/14/2004 1.50 R. Bostrom
9/14/2004 2.10 D. Neier
9/15/2004 0.30 D. Neier
9/22/2004 0.80 D. Neier

Sub-Total 44.35

Bankruptcy alternatives and filings 7/4/2004 5.50 R. Bostrom
7/8/2004 1.60 (split) R. Bostrom
7/10/2004 2.00 R. Bostrom
7/12/2004 0.90 M. Botica



ISSUE/ TOPIC/ PHRASE DATE TIME ATTORNEY
7/12/2004 0.80 (split) R. Bostrom
7/12/2004 1.10 R. Bostrom
7/12/2004 0.80 D. Neier
7/14/2004 0.60 R. Bostrom
7/15/2004 0.80 R. Bostrom
7/19/2004 2.50 R. Bostrom
7/22/2004 0.60 (split) R. Bostrom
7/27/2004 3.90 R. Bostrom
8/1/2004 1.60 R. Bostrom
8/2/2004 4.00 R. Bostrom
8/2/2004 0.40 D. Neier
8/3/2004 1.30 R. Bostrom
9/22/2004 0.50 (split) R. Bostrom

Sub-Total 28.90

Bankruptcy/ case strategy 6/9/2004 0.60 D. Neier
6/10/2004 0.80 D. Neier
6/10/2004 0.10 D. Neier
6/18/2004 0.80 D. Neier
6/18/2004 1.30 D. Neier
6/18/2004 0.30 D. Neier
6/22/2004 0.60 D. Neier
6/23/2004 0.40 D. Neier
6/29/2004 4.60 D. Neier
7/7/2004 7.90 D. Neier
7/12/2004 4.90 D. Neier
7/14/2004 6.60 D. Neier
7/15/2004 6.80 D. Neier
7/16/2004 2.40 D. Neier
7/21/2004 5.50 D. Neier
7/22/2004 0.40 D. Neier
7/23/2004 0.60 D. Neier
7/26/2004 2.20 D. Neier
7/27/2004 0.80 D. Neier
8/2/2004 1.10 D. Neier
8/10/2004 6.20 D. Neier
8/11/2004 4.80 M. Botica
8/12/2004 5.70 D. Neier
11/3/2004 1.70 L. Van Auken

Sub-Total 67.10



ISSUE/ TOPIC/ PHRASE DATE TIME ATTORNEY

Blackstone Financial Presentations 7/9/2004 5.80 D. Neier
7/13/2004 1.65 (split) R. Bostrom
7/14/2004 0.80 R. Bostrom
7/15/2004 3.00 R. Bostrom
7/16/2004 1.20 R. Bostrom
7/16/2004 1.80 R. Bostrom
7/20/2004 2.70 R. Bostrom
7/21/2004 3.20 R. Bostrom
7/21/2004 1.70 M. Botica
8/3/2004 2.30 R. Bostrom
8/2/2004 0.50 D. Neier
8/26/2004 1.50 R. Bostrom
9/7/2004 4.50 R. Bostrom
9/20/2004 0.30 R. Bostrom

Sub-Total 30.95

Creditors' Committee 6/7/2004 0.80 R. Bostrom
6/22/2004 1.10 D. Neier
6/30/2004 1.67 (split) D. Neier
6/30/2004 1.20 R. Bostrom
7/2/2004 0.76 (split) R. Bostrom
7/3/2004 1.00 R. Bostrom
7/6/2004 1.50 R. Bostrom
7/7/2004 3.20 R. Bostrom
7/8/2004 1.80 R. Bostrom
7/11/2004 1.80 R. Bostrom
7/13/2004 1.65 (split) R. Bostrom
7/22/2004 0.60 (split) R. Bostrom
7/23/2004 3.20 R. Bostrom
7/23/2004 0.50 M. Botica
7/26/2004 1.80 R. Bostrom
7/31/2004 1.60 R. Bostrom
8/1/2004 0.60 R. Bostrom
8/3/2004 0.60 D. Neier
8/5/2004 1.70 D. Neier
8/12/2004 3.20 (split) R. Bostrom
8/20/2004 2.70 M. Botica
8/25/2004 0.30 R. Bostrom
8/31/2004 1.20 R. Bostrom
8/31/2004 0.50 R. Bostrom
9/1/2004 1.30 D. Neier
9/7/2004 4.80 D. Neier
9/8/2004 5.50 R. Bostrom
9/10/2004 3.80 D. Neier
9/13/2004 1.30 D. Neier



ISSUE/ TOPIC/ PHRASE DATE TIME ATTORNEY
9/23/2004 0.80 R. Bostrom
9/27/2004 2.50 R. Bostrom
9/28/2004 5.00 R. Bostrom
9/29/2004 5.00 R. Bostrom
10/1/2004 3.20 D. Neier
10/5/2004 4.50 R. Bostrom
10/5/2004 1.00 R. Bostrom
10/6/2004 2.50 R. Bostrom
10/7/2004 2.80 D. Neier
10/8/2004 2.00 R. Bostrom
11/2/2004 0.10 (split) D. Neier
11/3/2004 1.00 R. Bostrom
11/11/2004 0.50 D. Cunsolo
11/16/2004 0.60 D. Neier
11/17/2004 0.40 D. Neier
11/19/2004 0.40 D. Neier

Sub-Total 83.98

DB Financing; D.E. Shaw; senior 
bank debt refinancing 7/8/2004 1.00 R. Bostrom

9/15/2004 2.70 R. Bostrom
9/21/2004 1.90 (split) R. Bostrom
10/27/2004 3.00 R. Bostrom
10/28/2004 0.50 R. Bostrom
11/2/2004 0.10 (split) D. Neier

Sub-Total 9.20

Franchise and real estate; ground 
leases 7/9/2004 1.50 R. Bostrom

8/10/2004 0.80 R. Bostrom
8/19/2004 1.00 N. Underberg
8/19/2004 1.00 R. Bostrom
9/13/2004 0.50 R. Bostrom
9/20/2004 1.50 R. Bostrom
9/21/2004 1.90 (split) R. Bostrom
9/23/2004 0.60 (split) R. Bostrom
9/24/2004 1.50 R. Bostrom

Sub-Total 10.30



ISSUE/ TOPIC/ PHRASE DATE TIME ATTORNEY

KERP 6/9/2004 4.20 L. Thompson
6/10/2004 1.50 D. Neier
6/10/2004 0.40 L. Thompson
6/11/2004 1.30 L. Thompson
6/11/2004 0.90 D. Neier
6/14/2004 0.10 L. Thompson
7/21/2004 1.70 L. Thompson
11/16/2004 0.50 L. Thompson

Sub-Total 10.60

Megacable 9/22/2004 1.00 R. Bostrom
9/24/2004 5.50 R. Bostrom
10/15/2004 0.25 (split) R. Bostrom
10/22/2004 0.25 (split) R. Bostrom

Sub-Total 7.00

Merrill/Kemper 8/18/2004 1.30 D. Neier
9/7/2004 0.25 (split) R. Bostrom
9/13/2004 4.00 R. Bostrom
9/23/2004 0.80 (split) R. Bostrom
10/5/2004 1.00 R. Bostrom
10/6/2004 1.00 R. Bostrom
10/8/2004 1.00 (split) R. Bostrom
10/8/2004 2.20 (split) R. Bostrom
10/12/2004 2.50 R. Bostrom
10/13/2004 2.50 R. Bostrom
10/15/2004 2.00 R. Bostrom
10/15/2004 0.25 R. Bostrom
10/19/2004 2.50 R. Bostrom
10/20/2004 1.00 R. Bostrom
10/20/2004 1.25 (split) R. Bostrom
10/20/2004 4.50 (split) R. Bostrom
10/21/2004 2.00 (split) R. Bostrom
10/22/2004 0.75 (split) R. Bostrom
10/25/2004 1.00 R. Bostrom
10/26/2004 1.00 R. Bostrom
10/27/2004 1.50 R. Bostrom
10/28/2004 2.00 R. Bostrom
10/29/2004 3.00 R. Bostrom
11/1/2004 1.50 R. Bostrom
11/2/2004 1.50 R. Bostrom



ISSUE/ TOPIC/ PHRASE DATE TIME ATTORNEY

Sub-Total 42.30

Operating companies/ subsidiaries 6/24/2004 1.80 (split) D. Neier
6/29/2004 3.30 M. Botica
7/2/2004 0.76 (split) R. Bostrom
7/9/2004 1.25 (split) R. Bostrom
8/2/2004 0.80 R. Bostrom
8/5/2004 0.80 (split) R. Bostrom
8/6/2004 2.60 (split) R. Bostrom
8/10/2004 2.80 R. Bostrom
8/11/2004 4.80 R. Bostrom
8/11/2004 4.50 D. Neier
8/12/2004 1.50 (split) R. Bostrom
10/8/2004 1.30 D. Neier
10/10/2004 2.60 D. Neier
10/12/2004 0.40 D. Neier

Sub-Total 29.21

"Plan" negotiation and 
documentation 6/17/2004 1.80 R. Bostrom

6/25/2004 1.00 M. Botica
6/30/2004 8.35 D. Neier
7/1/2004 3.80 D. Neier
7/1/2004 1.70 D. Neier
7/2/2004 4.30 D. Neier
7/5/2004 4.50 D. Neier
7/6/2004 0.20 D. Neier
7/23/2004 1.20 R. Bostrom
7/23/2004 1.00 R. Fischler
7/26/2004 3.00 R. Bostrom
7/29/2004 4.10 R. Bostrom
7/29/2004 2.75 M. Botica
7/30/2004 7.60 R. Bostrom
7/30/2004 7.20 D. Neier
8/2/2004 3.10 D. Neier
8/2/2004 3.90 M. Botica
8/3/2004 2.20 R. Bostrom
8/3/2004 3.30 M. Botica
8/4/2004 5.20 D. Neier
8/4/2004 9.00 M. Botica
8/5/2004 1.40 D. Neier
8/6/2004 3.60 D. Neier



ISSUE/ TOPIC/ PHRASE DATE TIME ATTORNEY
8/9/2004 1.30 D. Neier
8/10/2004 6.20 D. Neier
8/11/2004 2.20 M. Botica
8/12/2004 2.70 M. Botica
8/12/2004 1.50 (split) R. Bostrom
8/13/2004 1.00 R. Bostrom
8/15/2004 2.00 R. Bostrom
8/16/2004 2.30 D. Neier
8/16/2004 3.10 R. Bostrom
8/16/2004 3.20 R. Fischler
8/16/2004 4.80 M. Botica
8/16/2004 0.80 D. Neier
8/17/2004 0.75 (split) R. Bostrom
8/17/2004 3.00 M. Botica
8/17/2004 2.40 D. Neier
8/18/2004 4.70 M. Botica
8/18/2004 8.00 R. Bostrom
8/18/2004 5.50 D. Neier
8/19/2004 7.90 M. Botica
8/19/2004 3.60 R. Bostrom
8/19/2004 2.30 D. Neier
8/20/2004 1.50 R. Bostrom
8/20/2004 2.00 (split) R. Bostrom
8/20/2004 3.80 M. Botica
8/20/2004 6.75 D. Wirt
8/20/2004 2.70 D. Neier
8/23/2004 1.75 D. Wirt
8/26/2004 1.00 R. Bostrom
8/30/2004 2.00 R. Bostrom
9/2/2004 5.00 R. Bostrom
9/8/2004 3.40 (split) D. Neier
9/9/2004 1.25 (split) D. Neier
9/13/2004 1.30 (split) D. Neier
9/14/2004 4.80 D. Neier
9/16/2004 1.50 D. Neier
9/21/2004 6.80 D. Neier
9/22/2004 3.50 R.  Bostrom
9/23/2004 1.00 R. Bostrom
9/24/2004 3.70 D.Neier
9/24/2004 3.50 D. Neier
9/28/2004 5.50 N. Hanlon
9/29/2004 3.50 N. Hanlon
10/5/2004 2.30 D. Neier
10/5/2004 3.50 R. Bostrom
10/5/2004 3.80 D. Neier
10/6/2004 1.60 D. Neier
10/6/2004 0.80 D. Neier
10/7/2004 2.50 R. Bostrom



ISSUE/ TOPIC/ PHRASE DATE TIME ATTORNEY
10/12/2004 4.00 R. Bostrom
10/13/2004 1.30 D. Neier
10/13/2004 1.00 R. Bostrom
10/14/2004 1.20 D. Neier
11/5/2004 1.60 D. Cunsolo
11/9/2004 2.50 L. Van Auken

Sub-Total 245.80

Plan director-specific 7/1/2004 1.70 D. Neier
7/28/2004 1.00 R. Fischler
8/2/2004 3.60 M. Botica
8/12/2004 1.50 (split) R. Bostrom
8/18/2004 3.00 M. Botica
8/20/2004 4.40 R. Bostrom
8/21/2004 3.00 R. Bostrom
8/26/2004 1.00 R. Bostrom
9/1/2004 4.50 (split) R. Bostrom
9/23/2004 1.80 D. Neier
9/24/2004 2.50 R. Bostrom
10/4/2004 2.50 R. Bostrom
10/6/2004 0.40 D. Neier
10/6/2004 2.60 D. Neier
10/7/2004 0.80 D. Neier
10/8/2004 0.50 D. Neier
10/10/2004 1.20 D. Neier
10/10/2004 3.10 D. Neier
10/11/2004 3.00 R. Bostrom
10/28/2004 8.60 L. Van Auken
10/28/2004 0.10 A. Lury
10/29/2004 2.50 R. Bostrom
10/29/2004 8.70 L. Van Auken
11/9/2004 2.50 L. Van Auken
11/9/2004 0.40 D. Neier
11/10/2004 0.30 D. Neier
11/12/2004 1.60 L. Van Auken
11/15/2004 1.00 L. Van Auken
11/15/2004 0.80 R. Fischler
11/18/2004 0.20 L. Thompson
11/22/2004 0.40 D. Neier

Sub-Total 69.20



ISSUE/ TOPIC/ PHRASE DATE TIME ATTORNEY
StarPower/Pepco 9/7/2004 1.50 R. Bostrom

9/7/2004 0.25 R. Bostrom
9/10/2004 0.70 (split) R. Bostrom
9/10/2004 7.20 R. Bostrom
9/10/2004 1.50 R. Bostrom
9/10/2004 4.60 K. Seay
9/10/2004 2.20 R. Bostrom
9/13/2004 5.00 R. Bostrom
9/14/2004 3.00 R. Bostrom
9/15/2004 1.80 D. Neier
9/16/2004 7.00 R. Bostrom
9/17/2004 2.50 R. Bostrom
9/20/2004 1.00 R. Bostrom
9/20/2004 3.50 R. Bostrom
9/21/2004 2.50 R. Bostrom
9/21/2004 1.10 R. Bostrom
9/22/2004 1.25 (split) R. Bostrom
9/23/2004 1.00 (split) R. Bostrom
10/1/2004 2.50 R. Bostrom
10/4/2004 1.00 R. Bostrom
10/6/2004 1.00 R. Bostrom
10/8/2004 2.00 R. Bostrom
10/8/2004 1.50 (split) R. Bostrom
10/13/2004 1.50 R. Bostrom
11/5/2004 0.50 S. Lee

Sub-Total 57.60

Substantive consolidation 6/24/2004 1.80 D. Neier
6/28/2004 5.20 (split) R. Bostrom
7/1/2004 3.20 R. Bostrom
7/2/2004 0.76 (split) R. Bostrom
7/3/2004 0.75 (split) R. Bostrom
7/7/2004 1.80 R. Bostrom
7/8/2004 1.60 (split) R. Bostrom
7/9/2004 1.25 (split) R. Bostrom
7/10/2004 2.40 (split) R. Bostrom
7/12/2004 0.80 R. Bostrom
7/13/2004 0.50 (split) M. Botica
11/17/2004 0.10 L. Thompson

Sub-Total 20.86




