00° Sy Te SIg 0°€01 Ioujred SO ‘1NN
00°SLS'T SIg 0S Iouyeq [orue(q ‘Aey
0S'TP1'9 1€ $'61 i [y pe, dOUWHE] (%09) usydalg ‘si'
00°$9%°¢ Y49 99 i ihreg (%001) usydarg ‘st
00°5TS §Ts 01 Touyred Ja1n ‘yorzoy|
00'STS Ts 01 ! Ieupey uyof “Yo2qua[[oH
0S'2L9°C SIg ¢’ , Iowreg (%09) 1290y ‘ZIdH
00°050°T 4 0C oo lowreg (%001) 12q0Y ‘Z1oH
05792 §TS S0 s IR paz ‘Awrg
05°L09°6 SIe §0¢ Touyreq puowiey ‘1A
00°066 oSt [ Iauyeq JJ2107] ‘SSOI)
00'S¥6 SIg 0¢ 1oued arnf P01y
00°0LS°6 0¢€ 067 Toueq magezg ‘ose)
00°08% 08t 01 1ouped euLe)) ‘opoue)
00°S+6 SIg 0¢ Iowred Aer ‘ysiporg
00'066 0£¢€ 0¢ Ioupreq yieN ‘rokog
00°0L9°S$ SI¢ \ 081 mued u2A3)g ‘sidnojy
NOILVOI'TddV ALV aia11id SYNOH TAAAT STVNOISSTAOHIVIVd
YOA 'IVIOL /STVNOISSAA0Ud 40 STINVN
00°0$ Jaure)dy Surureway NOLLVOI'TddV 334 TVYNIA
00°0% JauIe)dy Surureway
[1]09°€1+'6¥$  paysanbay sasuadxy  00°0$ Jaure)ay jo yudurysiudjdoyy (
[1loz°6v6°1Ly'TS  pasonbay s3ad 0008 Iaure)ay uo smea(q (
0008 pied Joure)ny ( 61L961€-8€ # AIA
(
( 10)q3Qq
10393 Y} 03
SI0SIAPY [eDUBUL] pUue SJUBUNONY wm.cﬁh.mvm pPopJIeMy %—w=c_>o.~n— m@w—.uaxm— A
STH NP UIIOY  8S9ILSHS pajsanbay AIsneisaag sasuadxyy (pasdsiutupy Apuior) (
29D ADH-0LSTI-86 (
0L 68S‘PETTS pred A[Snorad.ag sy yanoayy LyST1-86 "ON 358D ( “ 32 g1 LSAM A0
dT11 mhvmcoQOmzcn—‘_@aﬁgoo_.—m ch.@wmﬁvmﬂmN% pIpaeny %_w=o_>o.~m 394 A
0L°68SVET‘TS parsanbay Ajsnoisaag seay ITYALAVHD ( Rl |




0S°L26'9 €91 ST 911008y IOIUDS euuo(J st
052666 SLI I'LS 9)B1008SY IOTUAS alnf ueno)
00°CLE 0¢ 981 1a3euey sty “Apuym
0060Z°1 981 $'9 13euEy wmIe( oL
00'906°¢ 981 01e 13euey Aystry “Aosuurdg
00°LY6'811 981 $°6£9 1a3euURy (%09) IPYIIA ‘Yo1eds
00°TH8 T 01¢ T8¢l 1oZeuepy (%001) 3[aY2TN Yo1edg
OL'YISSY LST I'LLT 13euey Apur ‘orefnuepy
OO..vomnm OM: O.@N uowmﬂmz m.:NEM,H ﬁo_>ommu.m~2
008996 981 0°8¢€1 13euey erewes ‘Aysut’|
00°TLE 981 0C IoZeuey unsLry ‘a3pLqr([ry
09°¢85°69 981 97S¢ 13euey ueaf ‘19)sa3y
00°0C1°8Y ovT $00T 13eue yory ‘sunjusf
00°$6€°1 981 SL 1oZeuey oLy ‘uasqooef
00791°¢ 981 0Ll 1a8eue|y SYIN ‘PIeH
00°8<°¢ 981 081 13euey oI “ATeQ
00°TLE 981 0T 13euey [ORYDIN ‘BI3IO)D)
00°€6 981 $0 Io3euey Heg ‘[nune)
08°€85°8 LST vee Iogeuey eyuely ‘s331g
0S5 €6V HI1T LST $ 'Sty 13euey eaduy ‘zjoyuy
08°9t0°6 4% 6'S€ 1oBeUBy I01USS oI ‘Surssoy
00°065°81 98¢ 059 I93eUBIA I01USG usIeYy ‘21Ien
00°858 98¢ 0¢ 1030011(] 3a1n ‘Ynug
00°TLS 98T 0C 1030311(] epy ‘ossnoy
0078¢°S 06¢ 8¢l 1uped QAR(T ‘SWII[IIA
00°SLY°0T SI¢ 0'$9 Iaupred (%09) 3no( ‘rouue],
00°0v8°Ch STS 918 Iouped (%001) 8no( ‘rauue],
00°Z60°9¢€1 0€¢ iy Iauyreq Apuey ‘ura)g
00'998°11 (123 6'¥¢ nuped J3°r ‘e3uadalg
00°0€9 SI¢ 0T RuIed paL ‘1o3orYdg
0$'250°th S1¢ §eel Iowred (%09) Auer] ‘orznd
0S°LY6 1Y §Ts 66L 1ouIed (%001) yue1] ‘orzng
0$°L£S91 983 $'TS 1R (%09) 9od ‘s|ng
00°009°C1 STS 0ve pwred (%001) 9od ‘sind
00°0St'6 SI¢ 0°0¢ nuped A ‘SIAAN
NOLLVOI'lddV STVNOISSAI0ddVIVd
YO4 TVLIOL ALVY ad'rig SHNOH TIATT /STYNOISSAA0Ud A0 STIAVN




0098% 18 09 3Je10ss Yy ppoL ‘eze[n
00°005°C Szl 002 dJeId0ssy A10, ‘projhen
00°0S¢ Szl 0¢ 31eI00sS Y XBIN ‘U0
00°SSht 18 0°¢s AIBIO0SSY (%09) ueky ‘1245Wa)3[ ]
00°$LE°C Sel1 06T JIBI008SY (9%001) UeAY ‘1AW
0018 18 01 9JBID0SSY uosi|y ‘1auiddyg
0T TH99L 18 T9v6 AJeI20SS Y (9%09) spaueaf ‘urag
00801 el 80 21810088y (2001) anoueaf ‘w1
00°$2T°1 STl 86 2181008y a8uejog ‘vonur)
O0.0Nﬁ Om~ w.o ouﬁoomm< QENNSM RGMEQNSU
0S'7P89 SII $'6S 31eI0SS Y 12q0Y ‘1Zzniquie))
0v'$06°81 0¢ v'81¢ 2JRI0SSY sa[rey)) ‘soisng
0098% 18 09 Srerossy ATIOW ‘veurysng
005121 18 061 9IBI0SSY uose( ‘uoyngg
00'98% 18 09 AJeId08s Y suofrey ‘eynug
00°€LE01 SIl 06 AJe1208S Y ydasor ‘domug
00791 18 07 RISy 2AQ ‘Zimajog
00'0S0°Y 0S1 0LT AJeId0SS Y yexaqay ‘md
00°L9¢ £ 0L Ae0ssy 3a1p) ‘ZoImadereg
00°'€¥C 18 0¢ 110088y [o1uB(] ‘IZBUSY
00791 18 07 Je0ssy BUS[RIA ‘EIR[NYIIY
00291 £ 0¢ JBI0SSY ASSIA] “O[12qY
0$°9¢¢°1 I8 $91 AeId08s Y [unsuy) ‘ereqy
0$'825° 70t €91 S69t°T 31e1008S Y 101U3S sney ‘eyu],
0$'8PS‘1 £91 $'6 3110088y IO1UAg Agqe) ‘udelg
08'269°C 7! L'81 9JBIDOSS Y IOTUIS ufjoie) ‘uredg
00021 ore 'S 9JeI00SS Y 101U9S uyof ‘puefsaN
06'7L9°91 €91 €201 9JeI008S Y 101USS BUIN ‘UB[IN
00°T6L°€9 24! 0'¢Chy 3JeI008S Y I0IUSS USLy ‘SI9AN
09°L19°TP1 adl 066 91810088y I01USS (2%09) eAume], ‘aImuop
00'9Z°S1 ove 9'¢9 3)BI100SS Y 101UIS (9%001) eAume], QImupp
00'265°C 24! 081 2JBID0SSY I0TUSS 12qOY ‘SIMIT
0098 24! 09 9JBID08S Y 101UIS uouueys ‘Joupry
08°CLETS 1 L€9¢ 2110085 I0TUSS par ‘eduaziny
00 ¥8T°9L €91 0’899 9JBI00SS Y 101USS A103210) “1)EfyNH
00 P01°¢1 ad! 016 2JBI5085Y I0IUAS Ipueg ‘uosswingn
NOILLVIOI'TddV STVNOISSAAQUIVUVd
Y04 TV.LOL ALVY aa11Ig SYNOH TAAAT /STVNOISSTAOU 410 STIAVN




O0.0B Om. O~ uﬁﬁmmmmaﬂ How_.o.mm %—uﬁ@g nuco.nvm
00° 7€V 68 08 6LIT°T juelsissy 109(01g stueydag ‘doryuoN
00°08t 08 09 ueisissy 103(o01g I “TeuUSN
00°00t°1 08 SLI ueisissy 303fo1g SLY) YorW
00°0€2C SII 0C 9Je100SS Y ueAy ‘Spoom
0098t 18 09 3Je1008S Y 1919 ‘eplopy
00 SLIEY1 SI1 0'SYT1 31e1008s Y S[IAYITA YoM
00°$89°0C 0S1 6LE1 31e1008S Y unsn( ‘uydneA
00879 ﬁw O.w OwEUOmm/& £.m.~®£m h:Omcmam
00°L81°C 18 0LT 2Je1o0SS Y yug 9sinbiapos
00° €S 1S SI1 434 9JeIo0SS Y uoy ‘uojfeyS
00791 18 0¢ 51e1008s Y qodB[ IpIIIYdS
OO.mO.v ﬁw O.w 3&00ww< ﬁOmm—. .:.méuam
05°L8C SII 4 31e1008SY ONN Y3neurqoy
0S8I1°L SII 619 91B1008S Y Aqyey ‘uosiy-1anryg
00°98t% 18 09 31e1008S Y preuo(y ‘surpy
00'¥T¢ 18 oY 2Je1008S Y unsnf 139y
00° SOt 18 0¢ ®~&m00mw< UCOE nﬁwwmzawmam
01 10EY 8 1'¢s 3)e108S Y BSSI[3]N ‘Wewng
05$°899°S6 98! 6'1€8 21810088y e[1ays ‘onp
00'10L°1 I8 0'1¢ 21BIO0SS Y I “I2AIIO
058619 SII 6°€S 21810088 Y uny ‘srepy
00°S1.°691 SIT 0'Ivt'l Ae1008sY ueLIg ‘WeyyIeN
00°£61°0T I8 0'€s¢ 9JeIo0Ss Y Ud2[1g ‘eLIBOIBIN
00°0LL'SY Il 0'86¢ 91eIo0SS Y AOTA ‘IAJASSE]
0098t 18 09 2Je1008S Y I9Jiuud( ‘epe’]
00°688°TT SII 0661 31810088 Y e[owe ‘UYory
05°L09 I8 SL 31B1008S Y yeyAry Yousody
Oo.mov Hw O.m BEUOww{ GOmNH dBmmM
00°98t 18 09 9)e1008s Y nep ‘[odrey
00°98% I8 09 31ID0SS Y akey ‘uospny
00°98% 18 09 Je1d0ss Y ueyjeuof ‘Sury
00°L2PS I8 0'L9 9IRIO0SS Y wesy ‘MH
00'79L°9¢ S11 9°¢6v 2Je1008SY Auuaf ‘Aquiay
0098t I8 09 9JBIO0SS Y RIDLL], ‘SouUnuep]
NOLLVOI'lddV ALV NOLLVOI'lddV TAAAT STYNOISSAAOYIVIVd
¥MOA TV.ILOL INTIIND aA T SUNOH /STTYNOISSAA0Ud 40 STINVN




‘pourad uorieoridde juarmnd ay3 03 paje[al

sasuadxo pue s29J JO 76'9G0° [ +£§ pue suoneorjddy 99,] WIdU] YUNO,] PUE PIY] ‘PUODIS ISIL] oY) BlA popieme A[snorasid sosuadxa pue $99) JO (L 68Sv€1 TS sopnpou] [1]

(sasuadxa snyd saaf)  08'T9€125°T$ FIVIOL
07°IST1$ HAILVE ATINOH dAANATI TVIOL
(11°z89‘'061)$ 1suondINpPay Areyun[op
1€°606°18$ :sasuadxy [B)0],
"mvoh
09°S01°0£9°T$ ®10], ' ISTLT :SINOH [B)0],
00't¥1 sp 0¢ JUR)ISISS Y SANESIUIUIPY eme W3
0T'S¢€1 49 97 1UB)ISISSY SATIRHSIUIIPY Aqiey ‘uopng,
09°522 8t L'y JURISISS Y SANEHSIUIUPY 0150y ‘[eAopuEg
09°6C1 8% L't JUBISISSY SATLRISIUILIPY asure[q ‘ysnoy
00°961 s 0¢ UBISISS Y SAUBISIUIUPY el “1AudRN
00°20¢‘1 0L 981 JURISISS Y SALEHSIUIPY S[[EA ‘UOISNOH
00°88¢ 8y 09 JUBISISSY SATBNSIUIUIPY (9%09) Awry ‘Aj3oH
0008 08 01 JUBISISS Y SAUBISIUILIPY (%001) Awry ‘Aol
00'8t 8t 01 JUBISISS Y SALBHSIUIIPY AoueN ‘YD
00°00% 08 0s uelsissy Josfoig ue[oN ‘Prug
00°0Z¢ 08 (184 juelsissy 10aloig Apuap ‘suourua]d
NOILLVOI'TddV NOLLVOI'TddV STVNOISSAIOUd VIV
Y04 TVIOL ALVY INTMIND AATTIE SYINOH TAAAT /STVNOISSIA0dd A0 SHINVN




O ©W 00 N O O S~ W N -

N N N D DD N YDV DD A e Ay A
0o ~N O ok~ WD 2O W N DA W N -

DAVID R. WILLIAMS
PRICEWATERHOUSECOOPERS LLP
1670 Broadway, Suite 1000

Denver, CO 80202

Telephone: (720) 931-7000

ACCOUNTANTS AND FINANCIAL ADVISORS TO BOSTON CHICKEN, INC.

UNITED STATES BANKRUPTCY COURT
DISTRICT OF ARIZONA

In Re: In Proceedings Under Chapter 11
BCE WEST, L.P. et al., ng(e: No. 98-12547 through 93-12570-ECF-

Debtor (Jointly administered)

EID # 38-3196719 FINAL APPLICATION OF

PRICEWATERHOUSECOOPERS LLP,
FINANCIAL ADVISORS TO THE
DEBTOR, FOR ALLOWANCE OF
COMPENSATION AND
REIMBURSEMENT OF EXPENSES

Nt et Nt vt e et ot et vt “utt et et st st e’ s s et et “utt’ “aut’ “mutet’

1. APPLICATION PERIOD: October 5, 1998 through May 26, 2000

TOTAL FEES REQUESTED: $ 2,471,949.20
TOTAL EXPENSES REQUESTED: $ 49,413.60
TOTAL APPLICATION REQUESTED: $ 2,521,362.80




O O 00 N OO bW -

N ON D N D N D D D o mama ma  a aa aa s
o N o O AWN A2 O O O N O O P ow N -

2. PRIOR APPLICATIONS/STATUS: First (Filed 3/15/99)
PERIOD COVERED: October 5, 1998 through January 31, 1999
TOTAL FEES REQUESTED: $ 680,820.40
TOTAL EXPENSES REQUESTED: $ 9,672.09
TOTAL APPLICATION REQUESTED: $ 690,492.49
TOTAL FEES/COSTS PAID: $ 690,492.49
3. PRIOR APPLICATIONS/STATUS: Second (Filed 7/15/99)
PERIOD COVERED: February 1, 1999 through May 31, 1999
TOTAL FEES REQUESTED: $ 892,672.50
TOTAL EXPENSES REQUESTED: $ 24,764.77
TOTAL APPLICATION REQUESTED: $ 917,437.27
TOTAL FEES/COSTS PAID: $ 917,437.27
4. PRIOR APPLICATIONS/STATUS: Third (Filed 11/15/99)
PERIOD COVERED: June 1, 1999 through September 30, 1999
TOTAL FEES REQUESTED: $ 386,517.20
TOTAL EXPENSES: $ 5,064.80
TOTAL APPLICATION REQUESTED: $ 391,582.00
TOTAL FEES/COSTS PAID: $ 391,582.00
5. PRIOR APPLICATIONS/STATUS: Fourth (Filed 3/15/00)
PERIOD COVERED: October 1, 1999 through January 31, 2000
TOTAL FEES REQUESTED: $ 174,579.60
TOTAL EXPENSES: $ 6,214.92
TOTAL APPLICATION REQUESTED: $ 180,794.52
TOTAL FEES/COSTS PAID: $ 180,794.52
6. FINAL APPLICATION/STATUS: Final (Current Application)
PERIOD COVERED: February 1, 2000 through May 26, 2000
TOTAL FEES REQUESTED: $ 337,359.50
TOTAL EXPENSES: $ 3,697.02

TOTAL APPLICATION REQUESTED: $ 341,056.52

I. INTRODUCTION

PricewaterhouseCoopers LLP, accountants to the Debtor, BCE West, L.P. (“BCE”),

hereby makes its Final Application for Allowance of Compensation and Reimbursement of
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Expenses of PricewaterhouseCoopers as accountants for the period from October 5, 1998 through
May 26, 2000 (“the Engagement Period™).

During the Engagement Period, PricewaterhouseCoopers spent 14,981.0 hours in its
representation of the Debtors’. Based upon PricewaterhouseCoopers’ ordinary hourly rates in
effect at the time services were rendered, PricewaterhouseCoopers total fees for the Engagement
Period are $2,471,949.20. In addition, PricewaterhouseCoopers incurred out-of-pocket expenses
for which it is seeking reimbursement in the total amount of $49,413.60.

The persons providing services during the Engagement Period and the associated fees are
summarized in Exhibits “I”” and “II”’. The amount PricewaterhouseCoopers has disbursed for
actual and necessary expenses in connection with the engagement is summarized in Exhibit “III”.

This application includes request for approval for compensation which covers the period
from February 1, 2000 through May 26, 2000 (“Final Application Period”). The detail for fees
and expenses incurred during the Final Application Period is provided herein. Detail for fees and
expenses incurred during the prior interim periods have been provided in the corresponding fee
applications.

During the Final Application period, PricewaterhouseCoopers spent 2,249.6 hours in its
representation of the Debtors. Based upon PricewaterhouseCoopers ordinary hourly rates in
effect at the time services were rendered, PricewaterhouseCoopers’ total fees for the Final
Application Period are $337,359.50. In addition to the foregoing, PricewaterhouseCoopers
incurred out-of-pocket expenses for which it is seeking reimbursement in the total amount of
$3,697.02.

PricewaterhouseCoopers has requested compensation for certain tasks performed by
paraprofessionals in conjunction with this engagement. Specific tasks performed by
paraprofessionals include: response to requests for information from various members of
counsel; and summarization and documentation of time and expense detail associated with
preparing monthly billing statements and the fee application process. The costs associated with
time expended by paraprofessionals is not included in PricewaterhouseCoopers’ professional

staff billing rates; is only billed to client matters on which they directly contribute; and is
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therefore, appropriately included in this request for compensation. During the Final Application
Period, the paraprofessionals of PricewaterhouseCoopers spent 132.0 hours in representation of
the Debtors. The total amount of paraprofessional fees requested for this application period is
$10,560.00. (Average Rate of $80/hour).

The names of PricewaterhouseCoopers professionals and paraprofessionals requesting
fees and the hourly rate charged by each is listed in Exhibit IV. The rates charged by
professionals in this case do not exceed customary rates charged by PricewaterhouseCoopers in
similar markets. Biographies for professionals (managers and above) who worked on this matter
are included in Exhibit “IX”. All professionals have graduated from an accredited four year
college or university.

PricewaterhouseCoopers has prepared monthly invoices for services incurred during the
Final Application Period which request reimbursement for professional fees and expenses
totaling $341,056.52 net of voluntary reductions.

PricewaterhouseCoopers recognized the requirement to have 20% of its fees held back for
the final interim period until such fees incurred are approved by the court. As such, $66,423.90
has been set aside by the Debtors as a holdback pending such approval. Consequently,
PricewaterhouseCoopers has requested that the Debtors pay $269,392.62 in fees and expenses for
services rendered during the final interim period prior to the filing of this application.
$78,999.42 of this amount has been received to date and it is expected that
PricewaterhouseCoopers will receive the remaining $190,393.20 shortly.

Except as PricewaterhouseCoopers may be entitled to receive compensation herein,
PricewaterhouseCoopers has no arrangements with any other parties for compensation for the
services rendered to the Debtors, nor has PricewaterhouseCoopers received any funds from any
parties for the services rendered to the Debtors. Further, PricewaterhouseCoopers has not made
any arrangement to share any compensation awarded or received other than the normal division
of fees that, as a matter of course, occurs between accountants who are members of
PricewaterhouseCoopers. The members of PricewaterhouseCoopers are disinterested persons

defined in 11 U.S.C. § 101(14) and do not hold or represent any interest adverse to the estates.
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II. PRIOR INTERIM APPLICATIONS AND PAYMENTS

PricewaterhouseCoopers filed its First Interim Fee Application for Allowance of
Compensation and Reimbursement of Expenses for services rendered in the amount of
$680,820.40 and expenses incurred in the amount of $9,672.09 as accountants for the Debtors
(net of voluntary reductions). To date, PricewaterhouseCoopers has received payments totaling
$690,492.49 in payment of fees and expenses incurred during the period from October 5, 1998
through January 31, 1999.

PricewaterhouseCoopers’ filed its Second Interim Fee Application for Allowance of
Compensation and Reimbursement of Expenses for services rendered in the amount of
$892,672.50 and expenses incurred in the amount of $24,764.77 as accountants for the Debtors
(net of voluntary reductions). To date, PricewaterhouseCoopers has received payments totaling
$917,437.27 in payment of fees and expenses incurred during the period from February 1, 1999
through May 31, 1999.

PricewaterhouseCoopers’ filed its Third Interim Fee Application for Allowance of
Compensation and Reimbursement of Expenses for services rendered in the amount of
$386,517.20 and expenses incurred in the amount of $5,064.80 as accountants for the Debtors
(net of voluntary reductions). To date, PricewaterhouseCoopers has received payments totaling
$391,582.00 in payment of fees and expenses incurred during the period from June 1, 1999
through September 30, 1999.

PricewaterhouseCoopers’ filed its Fourth Interim Fee Application for Allowance of
Compensation and Reimbursement of Expenses for services rendered in the amount of
$174,579.60 and expenses incurred in the amount of $6,214.92 as accountants for the Debtors
(net of voluntary reductions). To date, PricewaterhouseCoopers has received payments totaling
$180,794.52 in payment of fees and expenses incurred during the period from October 1, 1999
through January 31, 2000.

III. NARRATIVE SUMMARY
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A. General Background.

1. On October 5, 1998 (the "Petition Date"), BCE West, L.P. (“BCE”) filed
its voluntary petition under Chapter 11 of the Bankruptcy Code, thereby commencing its above-
captioned Chapter 11 case. Additionally, voluntary Chapter 11 petitions were filed for the
following BCE affiliates: Boston Chicken, Inc. (“BCI”’), Mayfair Partners, L.P., BC Great
Lakes, L.L.C., BC Goldengate, L.L.C., B.C.B.M Southwest, L.P., BC Boston, L.P., BC Superior,
L.L.C., BC Heartland, L.L.C., BC Tri-States, L.L.C., Finest Foodservices, L.L.C., BC New
York, L.L.C., R&A Food Services, L.P., P&L Food Services, L.L.C., Mid-Atlantic Restaurant
Systems, Inc., BCI Massachusetts, Inc., BCI Southwest, Inc., BCI R&A, Inc., BCI West, Inc.,
BCI Acquisition Sub, L.L.C., and Buffalo P&L Food Services, Inc. (collectively with BCE and
BCI, the “Debtors™).

2. On November 2, 1998, the Debtors filed an application to employ
PricewaterhouseCoopers LLP as Certified Public Accountants and Financial Advisors for the
Debtors pursuant to 11 U.S.C § 327. Pursuant to the application, on November 24, 1998, the
Court entered an Order authorizing the Debtors' employment of PricewaterhouseCoopers,

effective as of October 5, 1998 (the "Employment Date").

B. Status of Case
1. The Debtors’ original plan of reorganization was filed on January 6, 2000.
2. The Initial Bar date to file claims has passed.
3. The Debtors’ Disclosure Statement was approved on February 15 ,2000.
4. The Debtors’ Second Amended Plan was filed on February 17, 2000.
5. The Court signed the order for the Second Amended Plan on February 18,

2000.

6. The confirmation date of the Plan of Reorganization was May 15, 2000.
7. The effective date of the Plan of Reorganization was May 26, 2000.
8. All quarterly fees have been paid to the US Trustee.

9. All monthly operating reports have been submitted to the court.
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C. Summary of Professional Services Performed by PricewaterhouseCoopers by
Project

Introduction

Pursuant to the US Trustee Guidelines, PricewaterhouseCoopers has established
several different project billing categories for this bankruptcy proceeding. The following
summaries of professional services performed by PricewaterhouseCoopers are set forth by
project billing category.

1. B160 Fee/Employment Applications. This category includes the preparation of
monthly billing statements, court-related fee applications and application to employ
PricewaterhouseCoopers. The foregoing services were necessary and conferred a benefit upon
the estates because PricewaterhouseCoopers insured that time incurred was beneficial to the
estate and any services performed that were not necessary were excluded from this fee
application. The foregoing services were also necessary for the reason that
PricewaterhouseCoopers could receive court approval of its fee application.

This category also includes fees for preparing the May invoice and this fee
application that were incurred during the months of June and July 2000. As a result, the amount
included for May is $5,240 higher than was originally presented in the May 2000 invoice.

The persons providing services on these matters and the associated fees are
summarized in Exhibit “VI” and supporting time detail provided for each individual in Exhibit

“VII”.

2. B240 Tax Compliance PricewaterhouseCoopers, LLP continued to assist the

Debtors with their compliance requirements related to the filing of local, state and federal income
tax returns and state franchise tax returns. These services were completed in connection with the
Debtors obligations to comply with the taxing regulations stipulated by the Internal Revenue
Code and Treasury regulations as well as local and state tax laws. Compliance with these

regulations is required of all business entities regardless of whether a bankruptcy proceeding is
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pending. Further, Boston Chicken, as manager of various investment entities, is required to
provide tax information to other investors.

The services performed by PricewaterhouseCoopers, LLP relate to Boston Chicken, Inc.
and its affiliates, which include nine subsidiaries, fourteen Franchise Area Developers (“FADs”
the majority of which are Debtors in this matter), and several other affiliated entities. As shown
in Exhibits “VI” and “VII”, fees for tax compliance services were allocated to the following

entities:
1. BC Boston, LP
2. BCBM Southwest, LP
3. BC Golden Gate, LLC
4. BC Great Lakes, LLC
5. BC Heartland, LLC
6. BC New York, LLC
7. BC Superior, LLC
8. BC Tri-State, LLC
9. BCE West, LLC
10. Finest Food Service, LLC
11. Mayfair Partners, LP
12. Mid-Atlantic Restaurant Systems, Inc.
13. Platinum Rotisserie, LLC
14. P&L Food Services, LLC
15. R&A Food Services, LLP

16. Boston Chicken, Inc., its nine subsidiaries and affiliates

8
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17. BC Equity Funding, LLC

18. Market Partners, LLC

19. General Allocation

All fees captured in the general allocation are for services that directly benefit all of the

entities identified above by numbers 1 through 16.

Services performed by PricewaterhouseCoopers, LLP on behalf of the entities identified

above by numbers 1 through 11, and 13 through 15, include, but are not limited to, the following:

1.

Continued to review the 1999 trial balance reports to identify transactions that
require different treatment for tax purposes than financial reporting purposes.
Each individual account was analyzed to identify such transactions (‘“‘Trial

Balance Analysis”).

. Continued to calculate adjustments to the 1999 financial accounting records in

order to reflect the proper tax treatment of transactions identified in the Trial
Balance Analysis. Specifically, detailed schedules were prepared for each
entity that calculated and summarized the differences between the financial
reporting records and the appropriate tax treatment for those transactions
identified in the Trial Balance Analysis.

Continued to reconcile the 1999 fixed and intangible asset tax basis to the
financial accounting records to ensure proper depreciation/amortization
deductions. A schedule was prepared to calculate the tax basis of Fixed
Assets as of year-end. The additions and subtractions to Fixed Assets were
identified on the Debtor’s schedule of Fixed Assets. These additions and

subtractions then were added or subtracted accordingly from the beginning-of-
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year Fixed Asset balance. This end-of-year Fixed Asset tax basis was
compared to the Debtor’s tax basis of Fixed Assets on their depreciation

system to verify the appropriateness of the tax basis being depreciated.

. Updated Tax Balance Sheets and Section 704(b) Partner Capital Accounts, for

each FAD investor, as required by the Internal Revenue Code so that the
economic effect of the partner allocations will be tracked. Schedules were
updated to allocate income, gain deductions, and losses of the 14 FADs to the
partners of these FADs based on the partnership agreements and the
requirements of Section 704(b) of the Internal Revenue Code.

Completed the required 1999 tax forms for federal, state, and local tax returns.
Approximately, 95 federal, state, and local tax returns and 97 tax summaries

(Schedule K-1) were sent to FAD investors.

. Prepared extension forms requesting an extension of time for the 1999 federal

tax returns.

. Analyzed the disposal of assets during the year and calculate the gain/loss

realized on the sale of FAD assets in 1999.

. Analyzed prior years’ method of allocating Section 704b curative amortization|

expense, and determined the ability to change such method where beneficial.

Services performed by PricewaterhouseCoopers, LLP on behalf of the entities identified

above by numbers 12 and 16, include, but are not limited to, the following:

10
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. Reviewed 1999 trial balance reports of each subsidiary and affiliate to identify

transactions that require different treatment for tax purposes than financial

reporting purposes (“Trial Balance Analysis”).

. Prepared detailed schedules to calculate adjustments to the 1999 financial

accounting records in order to reflect the proper tax treatment of transactions
identified in the Trial Balance Analysis for each subsidiary and affiliate.
Reconciled the 1999 fixed and intangible asset tax basis to the financial

accounting records to ensure proper depreciation/amortization deductions for

each subsidiary.

. Prepared nine pro-forma 1999 federal tax returns for the nine subsidiaries of

Boston Chicken, Inc.

Compiled and organized information related to property, payroll and sales to
prepare state apportionment factor schedules related to such information for

each subsidiary and affiliate.

Prepared forms requesting an extension of time for the filing of 1999 federal
and state tax returns.

Computed the anticipated 1999 state franchise taxes owed, and submitted

payment vouchers to BCI for processing.

. Analyzed the disposal of assets occurring during 1999, and derive the realized

gain/loss on each disposition or exchange.

. Reflected the write-down and impairment of assets for book purposes as they

relate to each corporate entity.

11
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The foregoing services were necessary and conferred benefit upon the estates for the
reason that the Debtors and their affiliates are required, by law, to comply with the tax
regulations promulgated by federal, state and local authorities.

The status of the foregoing project is that it is ongoing as required. The persons
providing services on these matters and the associated fees are summarized in Exhibit “VI” and

supporting time detail provided for each individual in Exhibit “VII”.

B245 Tax Consulting. In addition to performing services related to tax compliance,

PricewaterhouseCoopers performed additional tax consulting services. The retention agreement
stipulates that additional consulting work is defined s any services performed by
PricewaterhouseCoopers that is non-recurring in nature. These additional services include
research and analysis of any tax issues related to the bankrupt status of the Debtors, as well as
unique issues related to specific business transactions or events, whether or not related to the
bankruptcy proceeding.

As with the tax compliance services, the tax consulting services for the time period
covered by this fee application were charged to the entities identified above by number as
defined in the previous explanation of the tax compliance services. PricewaterhouseCoopers
performed research and analysis services on the following matters during the application period
on behalf of the Debtors or their affiliates.

1. Researched issues related to the conversion of BCI debt into equity.
Computed the resulting cancellation of indebtedness income derived from the
conversion of BCI debt into common stock, and the net operating loss

attribute reduction pursuant to Section 108(b).

12
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2. Discussed BCI tax liability exposure matters with Sidley & Austin in the

context of a possible sale of BCI stock.

3. Researched various FAD tax reporting matters including Section 743 step-up
for new partners, special allocation of Section 734 amortization expense,
existence and reversal of negative tax capital accounts, and debt reduction and

the resulting asset basis adjustment required under Section 734.

4. Preparation of a summary memorandum for use by FAD investors on taxable
income reported in 1999.

5. Updated schedules that calculate BCI’s tax basis in assets at December 26,

1999 and projected the tax benefit of a BCI stock sale versus an asset sale.

6. Continued to assist GE Capital Corporation and their legal counsel to analyze
the specific tax consequences associated with a sale of BCI stock as compared
to the contemplated sale of assets.

The foregoing services were necessary and conferred a benefit upon the estates for the
reason that the Debtors and their affiliates receive reliable advice concerning the proper tax
treatment of their transactions and any taxable or deductible events that may have accrued during
the year.

The status of the foregoing project is that it is ongoing as required. The persons
providing services on these matters and the associated fees are summarized in Exhibit “VI”” and

supporting time detail provided for each individual in Exhibit “VII”.

D. Costs

PricewaterhouseCoopers incurred out-of-pocket expenses of $5,591.52 during the final

application period. The majority of costs in this case are attributable to (1) monthly equipment

13
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rental; (2) transportation; (3) delivery services; and (4) working meals. These expenses are also
customarily charged to non-bankruptcy clients.

PricewaterhouseCoopers has carefully reviewed all of its expense records and has elected
to make certain voluntary reductions to the expenses it is requesting. These reductions resulted
from eliminating administrative expenses not deemed allowable by the US Trustee. For this
reason, and in a good faith effort to insure that PricewaterhouseCoopers’ compensation request
represents proper value to the Estates, PricewaterhouseCoopers has eliminated these expenses
from our request. Such voluntary expense reductions total $1,894.50.

Net expenses currently requested, therefore, after voluntary reductions are $3,697.02.

The amount PricewaterhouseCoopers has disbursed for actual and necessary expenses in

connection with the estate as well as the reduced amount that PricewaterhouseCoopers currently

seeks Court approval is detailed in Exhibit “VIII”.

I1. EVALUATING STANDARDS

The fees billed by PricewaterhouseCoopers to the Debtors for the professional
services rendered during the Engagement Period total $2,471,949.20. In accordance with 11
U.S.C. § 330, this amount was calculated using the hourly rate for the professionals and
paraprofessionals involved.

In addition, the provisions of § 330 (a) place a premium on the timeliness of
administration of the case. Compensable services must be "performed within a reasonable
amount of time commensurate with the complexity, importance and nature of the problem, issue
or task addressed." 11 U.S.C. § 330(a)(3)(D).

For the time period October 5, 1998 through May 26, 2000,
PricewaterhouseCoopers has advised the Debtors and their affiliates in connection with financial
matters in the case on an ongoing basis, performed procedures necessary to complete an audit of
the financial records and assisted with the timely compliance of tax regulations.
PricewaterhouseCoopers has prepared documents concerning the same and has attended

conferences, meetings, hearings and made other appearances for and on behalf of the Debtors.
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PricewaterhouseCoopers has performed numerous accounting and financial consulting services
for and on behalf of the Debtors and their affiliates which services are described above and which
are itemized in Exhibit “VI” attached hereto. PricewaterhouseCoopers maintains daily time
records reflecting the actual and necessary time expended per timekeeper in the performance of
the services for which compensation is sought.

The results PricewaterhouseCoopers obtained within the time frame of this
Application illustrate that PricewaterhouseCoopers:

1. Used the skill required to perform the necessary accounting and financial
consulting services.

2. Provided services necessary to the administration of the case for the benefit of
the Debtors and their affiliates; and

3. Performed the services within a reasonable amount of time commensurate

with the complexity, importance and nature of each task.

1. COMPLIANCE WITH SECTION 504 OF THE BANKRUPTCY CODE AND

BANKRUPTCY RULE 2016

PricewaterhouseCoopers has not entered into any arrangement or agreement with
any person or entity with respect to the sharing of fees and expenses for which
PricewaterhouseCoopers is seeking compensation and reimbursement as set forth in this

Application, except as permitted by Bankruptcy Code §504(b)(1).
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VI. CONCLUSION

WHEREFORE, based upon the foregoing, PricewaterhouseCoopers respectfully

requests this Court to enter an Order:

1. Approving the Final Application of PricewaterhouseCoopers LLP,

Financial Advisors and Certified Public Accountants to the Debtors, for Allowance of

Compensation and Reimbursement of Expenses incurred during its entire engagement, and

allowing PricewaterhouseCoopers’ fees in the sum of $2,471,949.20 and costs in the sum of

$49,413.60 in their entirety. These amounts include fees and expenses incurred during the final

application of $337,359.50 and $3,697.02 respectively;

2. Authorizing and directing payment of such approved fees and costs by the

Debtors from any and all available funds;

3. Such other and further relief as this Court deems just and proper.

Dated this 10th day of July, 2000.

PRICEWATERHOUSECOOPE.RS LLP

By

David R. Williams
1670 Broadway
Suite 1000
Denver, CO 80202
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DECLARATION OF DAVID R. WILLIAMS

I, DAVID R. WILLIAMS, do hereby declare as follows:

1. I am a partner in the accounting firm of PricewaterhouseCoopers LLP.

2. No agreement or understanding was made or exists between PricewaterhouseCoopers LLP

and any other person for the sharing of any compensation which may be awarded to

PricewaterhouseCoopers LLP herein.

3. The fee application will be submitted to the client for review prior to the hearing.

Dated this 10th day of July, 2000

=

DAVID R. WILLIAMS

PricewaterhouseCoopers LLP
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF ARIZONA

NOTICE THAT EXHIBITS TO THIS ELECTRONICALLY FILED DOCUMENT ARE
NOT ATTACHED.

There were one or more exhibits and/or other attachments filed with this pleading that
consisted of pages too numerous for the clerk to scan and electronically file as part of the
pleading. Paper copies of these exhibits are maintained at the Office of the Clerk. They
may be reviewed at that office 9:00 a.m. to 4:00 p.m., Monday to Friday, at

2929 North Central Avenue, Ninth Floor, Phoenix, Arizona, or you may arrange to obtain
copies from the filing attorney.

KEVIN E. O’BRIEN
CLERK OF COURT



