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

In re:
Chapter 11

GENUITY, INC,, et al.,
Case Nos. 02-43558 (PCB)

Debtors. (Jointly Administered)

FINAL APPLICATION OF ERNST & YOUNG LLP FOR
2002 AUDIT AND TAX SERVICES COMPENSATION AND REIMBURSEMENT

OF EXPENSES
Name of applicant: Ernst & Young LLP
Authorized to Provide
Professional Services to: Genuity, Inc., et al.
Date of Retention: February 11, 2003 (Order Entered: March 25, 2003)
Period for which compensation
and reimbursement is sought: March 11, 2003 through October 31, 2003
Amount of Compensation requested: $771,573

Amount of Expense Reimbursement
requested: $10,143

Thisisan: ___  Interim X final application



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

In re: )
) Chapter 11
GENUITY, INC,, et al., )
) Case Nos. (02-43558 (PCB)
)
Debtors. ) (Jointly Administered)

FINAL APPLICATION OF ERNST & YOUNG LLP FOR
2002 AUDIT AND TAX SERVICES COMPENSATION AND REIMBURSEMENT
OF EXPENSES

This application (the “Application”) of auditor for Genuity, Inc., et al., (the
“Company”), is made by the professional service firm of Emst & Young LLP (the

“Applicant”). In support hereof, the Applicant respectfully represents as follows:

I. RETENTION OF APPLICANT, DISCLOSURE OF COMPENSATION AND

REQUESTED AWARD

1. The Company commenced this case on November 27, 2002 (the “Petition
Date™) by filing petitions for relief under chapter 11 of title 11 of the United States Code
(the “Bankruptcy Code™). By Order dated March 25, 2003 (the “Retention Order”), the
Court authorized the Company to retain the Applicant as of such date, as its anditors in

this case. The Retention Order conditioned the Applicant’s compensation on approval by

this Court.



2. Accordingly, the Applicant submits the Application pursuant to sections
328, 330, 331, and 503(b) of the Bankruptcy Code, Rule 2016 of the Federal Rules of
Bankruptcy Procedure (“the “Bankruptcy Rules™) and in accordance with the U.S.
Department of Justice, Executive Office for United States Trustee’s Guidelines for
Reviewing Applications for Compensation and Reimbursement of Expenses filed under

11 U.S.C. §330 (“the Guidelines™).

3. The Applicant has previously submitted four monthly fee statements for
audit services billed between March 11, 2003 and June 27, 2003 and five additional fee
statements for audit and tax services billed between August 18, 2003 and October 31,
2003. Fees and expenses under these applications totaled $771,573 and $10,143,
respectively, of which $743,702 has been paid. In connection with this final fee

application, the Applicant seeks allowance of the total fees and expenses requested.

4. The Applicant understands that the Debtors have been and/or will be
reimbursed by Level 3 Communications, LLC and/or one its affiliates (collectively,
“Level 3”) for a significant majority ($731,139) of the audit fees and expenses requested

in this Application.

5. This request is the Applicants final application to the Court for
compensation and reimbursement of expenses for 2002 audit and tax professional

services. These audit and tax professional services have been performed at the request of



the Company. No understanding exists between the Applicant and any other person for a

sharing of the compensation sought by the Application.

6. In accordance with the Guidelines, the following are annexed to the

Application:

I

Summary of Professional Audit and Tax Hours and Fees

2. First Application of Ernst & Young LLP for Interim 2002 Audit

Compensation and Reimbursement of Expenses
Fee Reimbursements submitted subsequent to filing of First
Application per Item 2 above, as follows:
3a. Billing for audit of Genuity Savings Plan for year ended
December 31, 2003.
3b. Detail of Professional Hours and Fees with Descriptions of Work
for Invoice provided in Items 3a. above.
3¢. Billing for Expatriate tax services provided for the period May 1 -
August 2003.
3d. Billing for Expatriate tax services provided for the period
September 1 — October 17, 2003.
3e. Detail of Professional Hours and Fees with Descriptions of Work
for Invoices provided in Items 3c. and 3d. above.
3f. Billing for tax services for the preparation of certain tax returns of

Genuity Inc. for 2002.



3g. Detail of Professional Hours and Fees with Descriptions of Work
for Invoice provided in Item 3f above.

3h. Billing for testimony provided as a fact witness at a deposition
related to certain disputed matters between Genuity Inc. and Level
3 Communications.

3i. Detail of Professional Hours and Fees with Descriptions of Work

for Invoice provided in Item 3h. above.

7. The Applicant has expended a total of 3,189.6 hours during the period
covered by the application in rendering necessary and beneficial auditing and tax services
to the Company. In accordance with the Court-approved audit and tax engagement
letters, the Applicant incurred $771,573 in fees at a blended bill rate of $242 per hour.
Under the engagement letters, the Applicant agreed to bill such amounts for the work
incurred on the audit and tax services during the period covered by this application.
Exhibit 1 contains a list of the Applicant’s professionals who have provided the subject
services to the Company during the Application Period, the hourly rate charged by each,

and a summary of time expended by each.

8. The Applicant has applied for reimbursement of actual and necessary out-
of-pocket disbursements in accordance with section 330 (a) (2) of the Bankruptcy Code,
the Bankruptcy Rules and the Guidelines. The expenses of $10,143 were actual and
necessary expenses incurred by the applicant in connection with its services to the

Company.



II. DESCRIPTION OF SERVICES

9. A description of the principal services provided by the Applicant, which
were at the request of the Company and counsel to the Company, during the Application

Period is as set forth below:

Audit and Report on the consolidated financial statements of
Genuity, Inc., et al., and the financial statements of the Genuity

Savings Plan

10. In the normal course of business, the Company’s year-end consolidated
financial statements for 2002 were to be audited by the Applicant. As of the date of
retention of the Applicant, the audit of the 2002 Consolidated financial statements had
been initiated by the Applicant. The Applicant was engaged by the Company to perform
the audit due to the Debtor’s contractual obligation pursuant to the purchase and sale
agreement with Level 3 Communications. We have also audited and reported on the
financial statements and supplemental schedule of the Genuity Savings Plan (“the Plan”)
for the year ended December 31, 2002, which were to be included in the Plan’s Form

5500 filing with the Department of Labor’s Pension and Welfare Benefits Administration.

11.  An audit includes examining, on a test basis, evidence supporting the

amounts and disclosures in the financial statements and assessing the accounting



principles used and significant estimates made by management, as well as evaluating the
overall financial statement presentation. Also included is time spent related to the audit
in providing accounting services such as advice on accounting for specific transactions,
preparation of financial statements and other accounting related issues. Specific

accounting and audit related services provided during the Application Period Included:

a. Planning for the audit of the financial statements, including evaluation of the
scope of the audit testing to be performed, determination of the audit risk of
specific accounts, review the Debtor’s accounting and record keeping
procedures and systems in numerous areas, documenting findings, and
determination, evaluation and testing of internal controls affecting the systems
and procedures;

b. Analytical review and testing of certain account balances;

¢. Testing accuracy and consistency of financial statements and disclosures

against generally accepted accounting principles (“GAAP”)



Tax Services to Genuity Inc. for the year ended December 31, 2002

d. E&Y performed certain tax services for specified expatriate employees of
Genuity Inc, including preparation of the annual basic U.S. Federal income tax
returns and state and local basic income tax returns. These services also
included preparation of annual tax reimbursement calculations, quarterly
estimated tax payment requests, tax extension requests and annual basic
foreign tax return of host country, as appropriate.

e. E&Y also performed tax compliance services for Genuity Inc. for the
preparation of the U.S. Federal tax Form 5471’s, Information Return of U.S.
Persons with Respect to Certain Corporations for the year ended December

31, 2002.



WHEREFORE the Applicant respectfully requests the Court to enter an order (i)
awarding the Applicant the sum of $771,573 for audit and tax services rendered for the
period from March 11, 2003 through November 30, 2003 and $10,143 for reimbursement
for actual and necessary expenses incurred during the course of the Applicants provision
of professional services to the Company during the Application Period,; (ii) authorizing
and directing the Company to pay the Applicant as compensation 100% of the amount of

the audit and tax services and expenses and (iii) granting such other and further relief as

the Court deems appropriate.

Dated: December 20}, 2003

Emst & Young LLP
Accountants for

Genuity, Inc., et al.,

200 Clarendon Street
Boston, MA 02116-5072
Telephone: (617) 859-6575
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Time Summary by Person

2002 Audit and Tax Services Provided to Genvity Inc.

Period from March 11, 2003 through October 31, 2003

Individual Level Hours _|Rate Fees
Partner
Vrigian, A. Partner 2120 § 434 | $ 102,608
Golz, K. Partner 15 484 7,260
Nurczynski, P. Partner 41 434 19,844
. Osborne, M. Partner 3 484 1,452
Hohl, K. Partner 1 484 484
Smith, G. Partner 3 484 1,452
Vicidomino, J. Partner 1 484 484
Wragg, S. ‘Tax Partner 5 51t 1,556
Wragg, S. Tax Partner 7 484 3,388
288 $ 139,528 |Sub-Total
Principal
Boivin, 5. Employee Benefits 8§ 484 | § 3,872
Fiedling, E. Tax Principal 1 3% 428 | $ 428
Maio, T. Corporate Finance 1 428 428
Valuation Principal
10 3 4,728 |Sub=-Total
Sr. Manager
Languirand, P. Sr. Manager 28851 % 388:% 115,938
Aldridge, I. Tax Sr. Manager 975 388 37,830
Aldridge, J. Tax Sr. Manager 2 450 3,600
Tiedeman, F. Tax Sr. Manager 5 450 2,250
Greene, M. TSRS Sr. M 105 388 4,074
Ramlukan, R TSRS Sr. Manager 12 388 4,656
421.5 $ 164,348 |Sub-Total
Manager
Young, K TSRS Manager 29 % 288 13 8,352
Carr, R. Empioyee Benefits 250 3% 288 7,200
Gove, D " Tax Manager 12| % 288 346
Chardain, E. Tax M 98| 9 288 2,822
Maher, C. Manager 356.5 288 102,672
Reinert, K. Manager 165 288 47,520
586.5 168,912 |Sub-Total
Senior
Martin, C. Senior 481.5! % 212 102,078
Dorman, J. Senior 6 212 1,272
Kretschmann, K. Senior 9 212 1,908
Brinton, L. Senior 3 212 636
Xiao, L. TRSR Senior 137 212 22,684
Towne, J. TSRS Senior 44 212 9,328
Zachas, L. Tax Senior 26.1 288 7,517
Zizza, K. Tax Compliance Sy 14.4 215 3,096
Sato, J. Tax Compliance S 0.5 207.5 104
Ratondi, D. Tax Compliance 5 123 197 2,423
ISAC Senior Senior 16.3 212 3,456
720.1 154,501 |Sub-Total
Staff1 & II
Mabey, S. Staff II 56| § 128 12,288
McGrath, P. Staff 1 I £28 48,512
Jachem, C. Staff II 58 128 7424
Lefebvre, E. Staff 11 08 128 8,704
Sullivan, M. Staff 11 94.5 128 12,096
‘Woodard, C. Staff II 106 128 13,568
Maynard, S. Staff 1 16 128 2,048
Parenteau, S. Staff 11 1 128 128
Jiang, H. Tax Compliance § 48 106 5,088
Isakson, H. Staff [ 187 100 18,700
Lang, K. Staff [ 106 100 10,600
Corraine, A. Staff [ 4 100 400
1163.5 139,556 |Sub-Total
Total For Partner through Staff 318%.6 § 771,573
Out of pocket expenses:
Courier 55
Milcage 8.096
Meals B2%
Lodging 854
Telephone 310
10,143
$ 781,716 |Total
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Hearing Date: September 17, 2003, at 2:30 p.m. New York Time
Objections Due: September 10, 2003 at 12 noon Eastern Time
ROPES & GRAY LLP
45 Rockefeller Plaza
New York, NY 10111
(212) 841-5700

and

ROPES & GRAY LLP

One International Place

Boston, MA 02110-2624

(617) 951-7000

William F. McCarthy (WM-1669)
Don 8. DeAmicis (DD-2242})

D. Ross Martin (DM-2947)

Erin T. Fontana (EF-7124)

Attorneys for Genuity Inc., et al.,
- Debtors and Debtors-in-Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
: Chapter 11
Inre: :
: Case No. (02-43558 (PCB)
GENUITY INC., et al,, :
: (Jointly Administered)
Debtors. :
X

T T

NOTICE OF FILING OF FIRST APPLICATION OF ERNST & YOUNG LLP
FOR INTERIM 2002 AUDIT COMPENSATION
AND REIMBURSEMENT OF EXPENSES

PLEASE TAKE NOTICE that on August 22, 2003, Emst & Young LLP
(“E&Y™) filed its First Application for Intertm 2002 Audit Compensation and

Reimbursement of Expenses (the “Application”), attached hereto as Exhibit A.

PLEASE TAKE FURTHER NOTICE that a hearing on the Application will take

9240159 _]



place before the Honorable Prudence C. Beatty, United States Bankruptcy Court,
Southern District of New York, One Bowling Green, New York, New York, 10004-1408,

in Courtroom 701 on September 17, 2003 at 2:30 p.m. New York Time.

PLEASE TAKE FURTHER NOTICE that responses or objections to the
Application must be filed with the Court and served upon the necessary parties in
accordance with the procedures set forth below so as to be received no later than
September 10, 2003 at 12 noon New York Time. Any and all objections or responses
must be in writing, shall conform to the Federal Rules of Bankruptcy. Procedure and
Local Rules of the Bankruptcy Court, and shall be filed with the Bankruptcy Couﬁ
electronically in accordance with General Order M-242 (General Order M-242 and the
User's Manual for the Electronic Case Filing System can be found at
www.nysb.uscourts.gov), by registered users of the Bankruptcy Court's case filing system
and, by all othf;r parties in interest, .on a 2.5 inch disk, preferably in Portable Document
Formant (PDF), WordPerfect or any other Windows-based word processing format (with
a hard-copy delivered directly to Chambers), and shall be served in accordance with the
Bankruptcy Court's Order Under 11 U.S.C. §§ 102 and 105 and Fed. R. Bankr. P. 2002,
9006 and 9007 Establishing Certain Notice, Case Management and Administrative
Procedures, dated December 2, 2002, upon: (i) the Debtors, 225 Presidential Way,
Woburn, MA 01801, Attn: Mark Hileman; (i) Ropes & Gray, Attorneys for Debtors and
Debtors in Possession, One International Place, Boston, Massachusetts, Attn: Don S.
DeAmicis, (iii) the Office of the United States Trustee, 33 Whitehall Street, 21st Floor,
New York, New York 10004, Attn: Brian Masumoto, Esq., (iv) Kramer Levin Naftalis &

Frankel, LLP, counsel for the Official Committee of Unsecured Creditors, 919 Thard

9240159_1 -



Avenue, New York, New York 10022, Attn: David Feldman, (v) Shearman & Sterling,
counsel to JP Morgan Chase Bank, Administrative Agent under the Amended and
Restated Credit Agreement dated September 24, 2001, 599 Lexington Avenue, New
York, New York 10022, Atn: Douglas P. Bartner, (vi) Securities and Exchange
Commission, 233 Broadway, Suite 1300, New York, New York 10279, Attn: Bankruptcy
Department and Securities and Exchange Commission, 15" and Pennsylvania Ave., NW,
Washington, DC 20020, Attn: Michael Berman, (vii) Internal Revenue Service, 290
Broadway, New York, New York 10007, Attn: Bankruptcy Department, (vii) other
government agencies to the extent required by the Bankruptcy Code, 11 U.S.C. §§ 101, et
seq., and both the Local and Federal Rules of Bankruptcy Procedure; (ix) all parties
having filed a notice of appearance and request for notices under Rule 2002 of the
Federal Rules of Bankruptcy Procedure, and (x) Latham & Watkins LLP, Attorneys for

Ernst & Young, LLP, 885 Third Avenue, Suite 1000, New York, New York 10022-4802,

Attn: Roland Young,.

9240159 1 -3-



Dated: Boston, Massachusetts

9240159 _1

August 22, 2003

ROPES & GRAY LLP

/s/ Enin T. Fontana

William F. McCarthy (WM-1669)
Don S. DeAmicis (DD-2242)

D. Ross Martin (DM-2947)

Erin T. Fontana (EF-7124)
ROPES & GRAY LLP

One International Place

Boston, MA 02110-2624

(617) 951-7000

and
45 Rockefeller Plaza

New York, NY 10111
(212) 841-5700

Attorneys for Genuity Inc., et al.,
Debtors and Debtors-in-Possession
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF NEW YORK

In re:
Chapter 11

GENUITY, INC.,, et al.,
Case Nos. 02-43558 (PCB)

Debtors. (Jointly Administered)

FIRST APPLICATION OF ERNST & YOUNG LLP FOR INTERIM
2002 AUDIT COMPENSATION AND REIMBURSEMENT OF EXPENSES

Name of applicant: Emnst & Young LLP

‘Authorized to Provide

Professional Services to: Genuity, Inc., et al.

Date of Retention: February 11, 2003 (Order Entered: March 25, 2003)
Period for which compensation

and reimbursement is sought: March 11, 2003 through June 27, 2003

Amount of Compensation requested: $721,338.00

Amount of Expense Reimbursement
requested: $9,801.00

This is an: 1st Interim final application



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

In re:
Chapter 11

GENUITY, INC.,, et al,,
Case Nos. 02-43558 (PCB)

Debtors. (Jointly Administered)

FIRST APPLICATION OF ERNST & YOUNG LLP FOR INTERIM
2002 AUDIT COMPENSATION AND REIMBURSEMENT OF EXPENSES

This application (the “Application”) of auditor for Genuity, Inc., et al., (the
“Company”), is made by the professional service firm of Ernst & Young LLP (the

“Applicant™). In support hereof, the Applicant respectfully represents as follows:

I. RETENTION OF APPLICANT, DISCLOSURE OF COMPENSATION AND

REQUESTED AWARD

1. The Company commenced this case on November 27, 2002 (the “Petition
Date”) by filing petitions for relief under chapter 11 of title 11 of the United States Code
(the “Bankruptcy Code™). By Order dated March 25, 2003 (the “Retention Order”), the
Court authorized the Company to retain the Applicant as of such date, as its auditors in

this case. The Retention Order conditioned the Applicant’s compensation on approval by

this Court.



2. Accordingly, the Applicant submits the Application pursuant to sections
328, 330, 331, and 503(b) of the Bankruptcy Code, Rule 2016 of the Federal Rules of
Bankruptcy Procedure (“the “Bankruptcy Rules”) and in accordance with the U.S.
Department of Justice, Executive Office for United States Trustee’s Guidelines for

Reviewing Applications for Compensation and Reimbursement of Expenses filed under

11 U.S.C. §330 (“the Guidelines™).

3. The Applicant has previously submitted four monthly fee statement for
andit sérvices billed between March 11, 2003 and June 27, 2003 and has requested
payment of 80% of the fees and 100% of expenses for such applications. Fees and
expenses under these applications totaled $721,338.00 and $9,801.00, respectively, of
which $336,231.00 has been paid. In connection with this first interim fee application,

the Applicant seeks allowance of the total fees and expenses requested during this interim

period and the 20% holdback.

4, The Applicant understands that the Debtors have been and/or will be
reimbursed by Level 3 Communications, LLC and/or one of its affiliates (collectively,

“Level 3”) for all of the fees and expenses requested in this Application.

5. This request is the Applicants first interim application to the Court for
compensation and reimbursement of expenses for 2002 audit services. The audit services
have been performed at the request of the Company. No understanding exists between

the Applicant and any other person for a sharing of the compensation sought by the

Application.



6. In accordance with the Guidelines, the following are annexed to the

Application:

1. Summary of Professional Audit Hours and Fees
2. Detail of Professional Hours and Fees with Descriptions of work
performed, as follows:
2a. Period from March 11, 2003 through March 28, 2003
2b  Period from March 29, 2003 through May 2, 2003
2a. Period from May 3, 2003 through May 31, 2003

2a. Period from May 31, 2003 through June 27, 2003

7. The Applicant has expended a total of 2,990.8 hours during the period
covered by the application in rendering necessary and beneficial auditing services to the
Company. In accordance with the Court-approved audit engagement letter, the Applicant
mmcurred $721,338 in fees at a blended bill rate of $241 per hour. Under the engagement
letter, the Applicant agreed to bill such amounts for the work incurred on the audit during
the period covered by this application. Exhibit 1 contains a list of the Applicant’s
professionals who have provided the subject services to the Company during the
Application Period, the hourly rate charged by each, and a summary of time expended by
each. Exhibit 2 contains a daily description of the services rendered and the hours

expended by the professional of the Applicant who performed services in each case.

8. The Applicant has applied for reimbursement of actual and necessary out-

df~pocket disbursements in accordance with section 330 (a) (2) of the Bankruptcy Code,



the Bankruptcy Rules and the Guidelines. The expenses of $9,801 were actual and

necessary expenses incurred by the applicant in connection with its services to the

Company.

II. DESCRIPTION OF SERVICES

9. A description of the principal services provided by the Applicant, which
were at the request of the Company and counsel to the Company, during the Application

Period is as set forth below:

Audit and Report on the consolidated financial statements of

'Genuity, Inc., et al.,

10.  Inthe normal course of business, the Company’s year-end consolidated
financial statements for 2002 were to be audited by the Applicant. As of the date of
retention of the Applicant, the audit of the 2002 Consolidated financial statements had
been initiated by the Applicant. The Applicant was engaged by the Company to perform

the audit required by the Debtor’s various lending agreements and public filing

requirements.



1L An audit includes examining, on a test basis, evidence supporting the
amounts and disclosures in the balance sheet and assessing the accounting principles used
and significant estimates made by management, as well as evaluating the overall balance
sheet presentation. Also included is time spent related to the audit in providing
accounting services such as advice on accounting for specific transactions, preparation of
financial statements and other accounting related issues. Specific accounting and audit

related services provided during the Application Period Included:

1. Planning for the audit of the financial statements, including evaluation of the
scope of the andit testing to be performed, determination of the audit risk of
specific accounts, coordination of procedures at locations other than the
Debtor’s headquarters, review the Debtor’s accounting and record keeping
procedures and systems in numerous areas, documenting findings, and

determination, evaluation and testing of internal controls affecting the systems

and procedures;
2. Analytical review and testing of certain account balances;

3. Testing accuracy and consistency of financial statements and disclosures

against generally accepted accounting principles (“GAAP”)



WHEREFORE the Applicant respectfully requests the Court to enter an order (i)
awarding the Applicant the sum of $721,338 for audit services rendered for the period
from March 1 1, 2003 through June 27, 2003 and $9,801 for reimbursement for actual and
necessary expenses incurred during the course of the Applicants provision of accounting
services to the Company during the Application Period; (ii) authorizing and directing the
Company to pay the Applicant as interim compensation 100% of the amount of the aydit

services and expenses and (iii) granting such other and further relief as the Court deems

appropriate,

Dated: August 20, 2003

Ernst & Young LLP
Accountants for

Genuity, Inc., et al,,

200 Clarendon Street
Boston, MA 02116-5072
Telephone: (617) 859-6575

BY: /s/ Andrew M. Vrigian
Andrew M, Vrigian
Partner




ATTACHMEN T 0L -

Ell FRNST& YOUNG LLP

INVOICE NUMBER: 21939862
INVOICE DATE: August 18, 2003

Mr. Steven N. Avruch, Esq. (rep. Debtors) PLEASE REMIT TO:
Genuity Inc. PNC Bank

235 Presidential Way ERNST & YOUNG LLpP
Wobum, MA 01801 P.O. Box 827006

Philadelphia, PA 19182-7006
EIN: 34-6565596

BU: US009 CLIENT: Genuity Inc.

Final billing for professional services rendered in connection with the audit of the
financial statements of the Genuity Savings Plan for the year ended December 31, 2002.

Total due §14!47!

We have provided the following detail of hours, rates and fees by individual as required
by the Administrative Order dated January 7, 2003 regarding procedures for
compensation and reimbursement of expenses of professionals. As an attachment we
have provided a breakdown, by person, of the work performed and the hours incurred.
The following is a Summary of that detail. This invoice teflects billings for the period
from April 1, 2003 through July 31, 2003 (date financial statements issued).

Individual Level Hoursg Rate Fees

Boivin, S. Principal 8.0 $ 484 $ 3872
Vicidomino, J. Partner 1.0 484 484
Carr, R, Manager 25 288 7,200
Gove, D. Tax Manager 1.2 288 346
Maynard, S. Staff 1T 16 128 2,048
Coraine, A. Staff I 4.0 100 400
55.2 14,350

Out of pocket expenses
Mileage 121
121
314,471

Copies to:

Don S. DeAmicis, Esq. (rep. Counsel for Debtors)
Ropes & Gray

One International Place

Boston, MA 02110

PLEASE PAY BY INVOICE NUMBER AND ENCLOSE A COPY
DUE UPON RECEIPT



Ell ERNST& YOUNG LLP

Mr. Brian Masumoto (U.5. Trustee Office)
United States Trustee

33 Whitehall Street

Suite 2100

New York, NY 10004

David M. Feldman, Esqg. (counsel for Official Committee of Unsecured
Creditors)

Kramer Levin Naftalis & Frankel LLP

919 Third Avenue

New York, NY 10022

PLEASE PAY BY INVOICE NUMBER AND ENCLOSE A COPY
DUE UPON RECEIPT
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Sl ERNST & YOUNG LLP

Mr. Steven Avruch
Genuity, Inc.

235 Presidential Way
M/S 26/41a

Woburn, MA (01888

BU: US009

INVOICE NUMBER: 21956097
INVOICE DATE: September 8, 2003

PLEASE REMIT TO:
PNC Bank
ERNST & YOUNG LLP
P.O. Box 827006
Philadelphia, PA 19182-7006
EIN: 34-6565596

CLIENT: 11051486/11051482

Billing for professional Human Capital services for the period May 1 — August, 2003:

Robert Cosgrove
Discussion between Bob Cosgrove, Amy Siblic and Eva Chardain regarding the
settlement of Bob’s 2001 tax equalization calculation.

Ed Serpe
Form W-4 (2003): Calculation, multiple discussions between Ed Serpe, Karyn

Zizza, Eva Chardain and Amy Siblic.

Federal Extensions
Preparation and filing of Form 4868, second extension of time to file US tax

return, to October 15, 2003 for:
Dan Moynihan ($250)

Robert Cosgrove ($250)

Ed Serpe ($250)

Compensation
Multiple discussions regarding and analysis of 2002 and 2003 compensation.

Continued review of Genuity-provided compensation breakdowns for missing
taxable income, confirmation of foreign taxes paid, on-going correspondernce
with Brewers UK payroll administrator for UK income tax data and US gross-up
payment allocation. Coordinate collection of compensation for 2002-2003 UK

tax returns.

PLEASE PAY BY INVOICE NUMBER AND ENCLOSE A COPY
DUE UPON RECEIPT

$200

$400

$750

$3,700



Ell ERNST& YOUNG LLP

Timeline
Preparation of timeline and planning meeting with Eva Chardain, Amy Siblic $250
and Karyn Zizza.

French Liability Processing

Discussion regarding the potential for accelerating the process of the French $200
return in order to resolve immediately (due to the company’s desire to close out

all outstanding liabilities).

Total Amount Due $5,500

PLEASE PAY BY INVOICE NUMBER AND ENCLOSE A COPY
DUE UPON RECEIPT
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El] FRNST & YOUNG LLP
INVOICE NUMBER: 22002018
INVOICE DATE: October 23, 2003

Mr. Dan Moynihan PLEASE REMIT TO:
Genuity, Inc. PNC Bank
235 Presidential Way ERNST & YOUNG LLP
M/S 26/41a P.C. Box 827006
Woburn, MA 01888 Philadelphia, PA 19182-7006

EIN: 34-6565596
BU: US009 CLIENT: 11051486/ 11051482

Billing for professional Human Capital services for the period September 1 — October 17,
2003:

Ed Serpe
Conference call with Steven Avruch and Karyn Zizza regarding the French tax $400

liability and the utilization of related foreign tax credits for Ed Serpe.

Compensation/Gross-ups
Conference call with Laurie Smith and Karyn Zizza regarding gross-ups $550

exceeding withholdings and how to proceed.

Total Amount Due $950

PLEASE PAY BY INVOICE NUMBER AND ENCLOSE A COPY
DUE UPON RECEIPT



A AL Ry

ZJo 1 afeg

M -odig ¢p £007/12/50 (F68L00Z/PETS1) H whley ‘wzz17 [m10adg souendiie?) xe ],

'S Aury qua pue /M os1p pue bar fenmr - p pastacy adiwg g £00T/0Z/50 (Y6RLOOTAFETSIY) H UATEY ‘ez217 Hferoedg 9oueydumor) Xe],
" auney 0 dwioa £0T -Z00T 0§ M woy bay ‘g

aumnery uatn ‘g AUy g [r19p 200z Burssnu ssnasi uonesuadwioyy £°q E00Z/61/50 (PGRLOOT/YETSN) H WAy ezzIZ Mervadg someydwor) xuy,

dn morjo sut ssiag Fuom 1 £00T/E1/S0 {(P63L00THETSY) H VAN eziZ erdeds aomerdwoy) ¥u)

O tdediion youary Jaweep |0 £00T/£1/50 {(P68LO0THETSN) H tArey wzzr7 (eiadg souerduoy) e

‘ayepdn sowendwod ¥e) TN Uy 70 £00T/E1/S0 (F68LODTPEZSD) H UATEY 72217 ieroeds astendmor) xey,

ansst HAL 100 PUE U0ISIAI 00z “AIyfeien 70 CO0Z/EL5D (P6RLO0T/FEZSN) H vhIey'ez217 fereds soueydwo] xe),

3HIA) PUE [} Yl GtIo) 7] E00ZT/80/S0 (¥68L00T/4ETS 1) H ukrey vzzrz (eraads aowendmeyy xey,

nsanbal § Awy 15d oUW pue 2014198 SUHITEWRY o ArAUNUNG ()| E00T/L0/50 {r68.L00Z/4£Z8N) H wArey ezz17 [[etsadg somenduos xe ],
‘(snud

B} UB12105) dwiod 70z 2 inug SLme woly pue of saloN dwey g7 £00T/8T/40 (r6RLO0ZAETS) H ukrey vzziZ Metvadg souendwog ye .

"X39M XU 107 [[82 009 dr1eg e
‘swoour spqexe) o 0F o) sey - saoudisse sy vo Jeyaq uo pred saxe)

U510 321 3ATY 3 UOTIPWLIOIUT INOQE RIS SUNET 01 [rew-2 dwo) g £00Z/81/40 (v68L00Z/FETSN) H Wy ezzIZ Meadg aoueyduios xey,
"0d pue suryual i ~dwoy £ £00T/30/%0 (Y68L0O0THEISN) H ukrey ezzrZ Merseds sowerdwoy) xe),
SUIOOUL WE 53XE] N{) 51 JF PUE SUP{UIL (LM SSNISIP [ mo1AS1 oy ¢ £00Z/L0/0 {r63L002/FE2SN) H uirmy ‘ez terxads aousydwo xe],
area Agen worsuaixy -adeg ¢ £00Z/50/+0 {r68L00THELSN) H wirey ezzrz (epaadg ooweydwer xe],
s yNg D adieg ¢ E00T/SOP0 {PGBLOOT/PETSD) H vARe) ezziZ I[ewadg sousydwoy) Xey,
¥e) parenss yNg €002 3d1s <o £00Z/1€/£0 (r6RL002HE7SN) H thmey‘ezzrZ eads souendumon) xu,
sb3umq o £002/9T/£0 (r68LO0TAEISN) H ukrey ezz17 1ervadg aowendumoy xe],
usuaZedua dn Suddersm pire souendwon
JO SIU2]3 T[¢ SSNOSIP 03 WIN PUR §Y O /4 [[BD 30UAISTN07) ('] E00T/STIE0 (P68L00Z/VEZS) H UAIEY ez21Z I[eroadg aauerdurog) xe,
"Z3 01 JqBIAATAP [TEW-3 feulf
10253:d “Z7) WOL/0) SA0U ) UM SSHISIP "UONEINIES ) NORZ L) E00T/ET/IO ($68.L00T/PETSN) H Ty wzz1y [Eadg souweydwor) ¥ef,
‘papuny Apeae
nmoue 31 3jou A ‘s3FUeND 121 21 P2 S5 - IR AES ZHIOTEZ €0 £007/01/10 (P68LO0T/YETSN) H UAIRY|‘TzzrZ ETadg sowenduto)) xv],
uaded 1) Joj MEWSD Xe1 ZOOT ZWORZ ('] £00Z/80/10 (r68.L00T/PETSIY) H UATRY ‘2217 (E0adg aoerdutr) xeg
" o woddns pag pue os1p Jogrey ajes ZoeZ 7' T00Z/LT/TL (F68LO0T/FETSN) H ukrex] ezz1Z feiadg aowenduo) xu],
A-Sd P DF Y Uopssnostp (V) umopyealq dwoD uaaeD 7 T00Z/LLTT (P68LO0T/FETSN) H uAtey Ezz1Z emadg soueydurory xey,

&7 Iniyd nis 10g2Y AJES ‘TUOlE7 £ CO0T/ETTL

(F68L00T/FETS) H uAmy wzziZ Neadg soweydwoy xe )
T =

Jurmq

£002/2Z/50 {TFEL66/FETSN) ‘T vaT URRpIRYD) 1eroads oouei[dwoy) XE],
-t WO
ST Suip.efior py Yl [[ea au) s{puey o) moy Burpredal wirey ap-§ £ £00T/12/50 (TPETE6HETS) "IN BAT WEpTRY ) Ietadg somenduoy)y xe],
noge uonsanb e pey ays 181 SI30AUT SY)1 0 PaTE[RI
-l sty Fuiop pue 7 ayrey) Furpaedsl AWy s Swrema - g £00T/9T/E0 (ZYE166/PETSN) W EAF WEPrRY) N[enadg aowemduoy) xe],
Ny
Fu3 511 pe 319 SIS SWINISI 5Y) 31 WYY Jof LOTIRLLIOJUT SHUOS w:_:um_
Supnpout -gros Jupreas AT pue Awy pue WAy s (23 -5 L) £007/ST/E0 (TFET66/FETSN) "W AT UEpIEYD) epadg soweyduo)) ey,
Jures Ay} uo SUSURUOD puw suonsanb
Isy Surpredsl 12103 BN 01 SIUSUIIOD AW [Tewa- “Japs| wowadedus
Annuan LY sansst up Juipredar Tupo 100g Wi (B2 -8 ¢ TOOTEOZL (ZTYE166/YETSM)} ' BAT UTRpIEY)) IEIDAdS Sowerdo)) Xe],
dung v T00ZE0/TL (TYEL66/FETSN) ‘W eaT UIEpIRy)) Memads sauerdwoyy xey,

CO0T/Z0/ (TPEI66/FETSI1) T4 BAT wepIey) (eads souerdwory xe],

(SEZLRIT/PETS) ‘N 1BJIUUS[ CILS [ JOTUAG 2ouBYWO) XB],
: €101, (STO788T/0STSY) U 1onA‘FuIppeIy

- uets yoes 1340 03 0] EIpIEY) BAT
/% ('] QDD s1ue13 A4q 1 Sus pasodold o) soduweys jen[eAdMIAYY () T00Z/E0/TT

PP e —

(19Z881/051SN1) d azm.msﬁ_om

“ONI ALINNAD
Lrewnang at [ 59014198 Xe I, Mwinedxgy



7iogadeg

T uamanias ba [0z woqr S0 Qoq - A0S0 Cp g

T/90 (F68L00Z/ETSN) H UARY ‘22217 E103dS 20URTdIo.) XE],
" Xe) youay ateasfadse ol An adisg 70 £002/9T/90 (r68L00Z/FETSN) H 1w 'vzz17 1Ie10ads souenduios xe,
~aked a1 yo0m 158d 1240 JUDTID DU W)/ SIEWD g dwoy o) £00T/9T/90 (Y68LO0T/PECSN) H TATEY w2217 Netoeds amepduiory xe ],
DF /01 sajou ‘ dwo) 770 £00Z/11/90 (F6BLO0TIFETSN) H AT BZZIZ e1adg sovenduwe;) xe]
PIdU M 1BYM
FUMLLILGUOS U2 0] AJ0N "BAY 01 $310u Joud pal 'BAT W IM SSTOSIP
BAT QA 1183 U0 “dwiod Y1) §00T-Z00T PUB dwos 1) 7g0g dwod '] £007/01/90 (P6SLODT/PETS() H uhrey‘rzzTZ 1e1eds eouerdwioy) xe,

t-moadiog g0 £00T/£2/50 (P68LODT/PETSY) H WArey ‘ez217 ITeroadg eouerduoyy xe g,
- edws 7o £00T/TTISO ($63LO0TAETSNY H wlrey'ezziz (radg asuerdmor) xey,

“ONI ALIONTD
Axewmng a1 5390 xe J, peinedxy



S
A=—tacriredT O

.
i

Ell ERNST& YOUNG LLP

INVOICE NUMBER: 22007411

Mr. Steven N. Avruch, Esq. (rep. Debtors)
Genuity Inc.

235 Presidential Way

Woburn, MA 01801

Mr. Steven N. Avruch, Esq. (rep. Debtors)

BU: US009 CLIENT: 60000499

DATE: October 27, 2003

PLEASE REMIT TO:
PNC BANK
Elf ERNST& YOUNG LLP
P.O. BOX 827006
PHILADELPHIA, PA 19182-7006
EIN: 34-6565596

For professional tax services rendered in connection with the following:

Billing for the preparation of the Form 5471’s, Information Return of
U.S. Persons with Respect to Certain Corporations for Genuity Inc.

and Subsidiaries for the year ended December 31, 2002.

Tetal Amount Due

We have provided the following detail of hours, rates and fees by individual as required by
the Administrative Order dated Janvary 7, 2003 regarding procedures for interim
compensation and reimbursement of expenses of professionals. As an attachment we have
provided a breakdown, by person, of the work performed and the hours incurred. The
following is a summary of that detail. This invoice reflects billings for the period from

August 15, 2003 through September 15, 2003.

Individual Level Hours

Wragg, § Partner 5.0

Tiedeman, F Sr. Manager 5.0

Aldridge, J Sr. Manager 8.0

Zachas, L Senior 26.1

Rotondi, D. Tax Compl 12.3

Specialist

Jiang, Hong Tax Compl Staff 48.0
104.4

Out of pocket expenses

Courier

Telephone

$23.543

Rate Fees
$ 491 $2.455
450 2,250
450 3,600
288 7,517
197 2,423
106 5,088
$23,333
55
155
210
$23,543

PLEASE PAY BY INVOICE NUMBER AND ENCLOSE A COPY

DUE UPON RECEIPT




Elf FRNST & YOUNG LLP

Copies to:

Den 5. DeAmicis, Esg. {rep. Counsel for Debtors)
Ropes & Gray

One International Place

Boston, MA 02110

Mr. Brian Masumoto (U.S. Trustee Office)
United States Trustee

33 Whitehall Street

Suite 2100

New York, NY 10004

David M. Feldman, Esqg. (counsel for Official Committee of Unsecured

Creditors}

Kramer Levin Naftalils & Frankel LLP
919 Third Avenue

New York, NY 10022

Pig\genuity\2003 billing\Genuity $23.543 — Form 5471's invoice.doc

PLEASE PAY BY INVOICE NUMBER AND ENCLOSE A COPY
DUE UPON RECEIPT
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Ell ERNST& YOUNG LLP
INVOICE NUMBER: 22019878
INVOICE DATE: October 30, 2003
Mark Hileman (rep. Debtors) PLEASE REMIT TO:
Genuity Inc. PNC Bank
235 Presidential Way ERNST & YOUNG LLP
Woburn, MA 01801 P.O. Box 827006
Philadelphia, PA 19182-7006
EIN: 34-6565596

BU: US00% CLIENT: 60000499

Billing for professional services rendered in connection with testimony provided as a fact
witness at a deposition related to certain disputed matters between Genuity Inc. and Level
3 Communications, arising out of that certain Asset Purchase agreement dated as of
November 27, 2003 by and among the Company and certain of the its subsidiaries and
Level 3 Communications, Inc. and Level 3 Communications, LLC. These services have
been provided pursuant to our audit engagement letter dated February 10, 2003.

Total due $6,113

We have provided the following detail of hours, rates and fees by individual as required
by the Administrative Order dated January 7, 2003 regarding procedures for interim
compensation and reimbursement of expenses of professionals.

Individual Level Hours Rate Fees
Vrigian, A. Partner 9.0 $ 484 $ 4,356
Languirand, P. Sr. Manager 3.5 388 1,358
Reinert, K. Manager 1.0 388 388
13.5 6,102
Qut of pocket expenses:
Mileage 11
$6,113
Copies to:

Don S. DeAmicis, Esg. {(rep. Counsel for Debtors)

Ropes & Gray
One International Place

Boston, Ma 02110

Mr. Brian Masumoto (U.S. Trustee Office}
United States Trustee

PLEASE PAY BY INVOICE NUMBER AND ENCLOSE A COPY
DUE UPON RECEIPT



Ell ERNST& YOUNG LLP

33 Whitehall Street
Suite 2100
New York, NY 10004

David M. Feldman, Esqg. {counsel for Official Committee of Unsecured
Creditors)

Kramer Levin Naftalis & Frankel LLP

919 Third Avenue

New York, NY 10022

PLEASE PAY BY INVOICE NUMBER AND ENCLOSE A COPY
DUE UPON RECEIPT



