IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

X
Inre : Chapter 11
TLG Liquidation, LLC, et al., : Case No. 10-10206 (MFW)
Debtors. : Jointly Administered
X

FIFTH MONTHLY FEE APPLICATION OF WILLKIE FARR &
GALLAGHER LLP AS CO-COUNSEL TO THE DEBTORS FOR ALLOWANCE OF
COMPENSATION AND REIMBURSEMENT OF EXPENSES INCURRED FOR
THE PERIOD JUNE 1, 2010 THROUGH JUNE 30, 2010

Name of Applicant: Willkie Farr & Gallagher LLP
Authorized to Provide Professional Services to: Debtors and Debtors in Possession
Date of Retention: Effective as of January 24, 2010

Period for which compensation and

reimbursement is sought: June 1, 2010 through June 30, 2010

Amount of Interim Compensation sought as

actual, reasonable, and necessary: §22,948.50
Amount of Interim Expense Reimbursement $100.59
sought as actual, reasonable, and necessary: '
Thisisa:_ X monthly interim final application

This Application does not include any fees incurred in connection with the preparation and filing of
this Application. WF&G intends to seek compensation in connection with preparation and filing of
this Application at a later date.




PRIOR MONTHLY FEE APPLICATIONS

Reguested Approved

Date Filed / Period Fees Expenses Fees Expenses Order
Docket No. Covered Entered

1* Monthly 1/24/10 $192,639.00 | $4,027.56 $192,639.00 $4,027.56 Docket No.
3/25/10 through 387
Docket No. 204 | 2/28/10

2" Monthly 3/1/10 $288,042.50 $6,357.02 $288,042.50 $6,357.02 Docket No.
4/23/10 through 387
Docket No. 259 3/31/10

3™ Monthly 4/1/10 $109,446.00 $994.19 Pending Pending n/a’
5/26/10 through
Docket No. 327 | 4/30/10
4™ Monthly 5/1/10 $47,049.00 $4,233.35 Pending Pending n/a”
6/25/10 through '

Docket No. 362 | 5/31/10

On June 16, 2010, WF&G (as defined below) filed a Certificate of No Objection [Docket No. 346] which
provided that, pursuant to the Amended Interim Compensation Order-(as defined below), the Debtors were
authorized to pay on an interim basis without further Court order: (a).80% ($87,556.80) of WF&G’s
undisputed fees ($109,446.00); and (b) 100% ($994.19) of WF&G’s undisputed expenses.

On July 15, 2010, WF&G (as defined below) filed a Certificate of No Objection [Docket No. 389] which
provided that, pursuant to the Amended Interim Compensation Order (as defined below), the Debtors were
authorized to pay on an interim basis without further Court order: (a) 80% ($37,639.20) of WF&G’s
undisputed fees ($47,049.00); and (b) 100% ($4,233.35) of WF&G’s undisputed expenses.
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PARTNERS

MONTHLY COMPENSATION BY INDIVIDUAL

Gordon R. Caplan

Partner since 2002, Joined firm
as a Partner in 2002. Member of
NY Bar since 1992. Practices in
firm’s Corporate & Financial
Services Department.

$890

0.60

$534.00

John C. Longmire

Partner since 2004. Joined firm
as an associate in 1995. Member
of NY Bar since 1996. Practices
in firm’s Business
Reorganization & Restructuring
Department.

$825

1.70

$1,402.50

‘| ASSOCIATES

Anna Burns

Joined firm as an associate in
2009. Member of NY Bar since
2010. Practices in firm’s
Business Reorganization &
Restructuring Department.

$480

6.40

$3,072.00

Katie Calabrese

Joined firm as an associate in
2006, Member of NY Bar since
2007. Practices in firm’s
Executive Compensation &
Employee Benefits Department.

$555

1.00

$555.00

Colin J, Daniels

Joined firm as an associate in
2008. Member of NY Bar since
2009. Practices in firm’s
Corporate & Financial Services
Department.

$480

2.70

$1,296.00




Shaunna D, Jones

Joined firm as an associate in
2003. Member of NY Bar since
2004. Practices in firm’s
Business Reorganization &
Restructuring Department.

$6,142.50

Andrew R.
Mariniello

Joined firm as an associate in
2005, Member of NY Bar since
2006. Practices in firm’s
Corporate & Financial Services
Department.

$610

7.60

$4,636.00

Andrew D, Sorkin

Joined firm as an associate in
2007. Member of NY Bar since
2008. Practices in firm’s
Business Reorganization & -

| Restructuring Department.

$535

6.30

$3,370.50

] LEGAL ASSISTANTS

‘Elizabeth Bubriski

Legal Assistant - Business
Reorganization & Restructuring

| Department

$170

2.70

$459.00

Corey Casbarro

| Legal Assistant - Business

Reorganization & Restructuring
Department

$170

7.30

$1,241.00

Wilbert Davis

Legal Assistant - Corporate &
Financial Services Department

$240

1.00

$240.00

GRAND TOTAL

46.40

$22,948.50

BLENDED RATE!

$494.58

' The blended hourly billing rate of $494.58 is derived by dividing the total fees of $22,948.50 by the total hours

of 46.40,




MONTHLY COMPENSATION BY PROJECT CATEGORY

(01) General Chapter 11 5.80 $2,243.50
(03) General Corporate 14.40 $8,136.50
(06) Employee/Pensions/Labor 3.80 $2,097.00
(09) Creditor/Claim Issues 7.20 $4,212.00
(11) Non-WF&G Retention 0.40 $250.50

(12) WF&G Fee Applications 9.80 $3,164.50
(13) Non-WF&G Retention 3.10 $1,702.00
(14) Schedules/Statements/Monthly Reports 0.40 $256.00

(15) Cash Collateral/DIP 1.50 $886.50

TOTALS 46.40. $22,948.50




MONTHLY EXPENSE SUMMARY

Postage/Messenger/Overnight Delivery $36.05
Telephone - Long Distance $26.71
Local Meals $3.94
Reproduction $21.14
Air Freight $12.75
TOTAL $100.59




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre x Chapter 11
TLG Liquidation LLC, et al., Case No. 10-10206 (MFW)
Debtors. Jointly Administered
x

FIFTH MONTHLY FEE APPLICATION OF WILLKIE FARR &
GALLAGHER LLP AS CO-COUNSEL TO THE DEBTORS FOR
ALLOWANCE OF COMPENSATION AND REIMBURSEMENT OF EXPENSES
INCURRED FOR THE PERIOD JUNE 1, 2010 THROUGH JUNE 30, 2010

In accordance with sections 330 and 331 of title 11 of the United States Code (the

“Bankruptcy Code”), Rule 2016 of the Federal Rules of Bankruptcy Procedure, Rule 2016-2 of

the Local Bankruptcy Rules of the United States Bankruptcy Court for the District of Delaware
(the “Local Rules”), and this Court’s Amended Order Establishing Procedures for Interim
«Compensation and Reimbursement of Expenses of Professionals, dated March 9, 2010 [Docket

No. 147] (the “Amended Interim Compensation Order”), the law firm of Willkie Farr &

Gallagher LLP (“WF&G”), co-counsel to the debtors and debtors in possession in the above-
captioned cases (the “Debtors™), hereby submits its fifth monthly fee application (the
“Application”) for interim allowance of compensation for professional services rendered and
reimbursement of expenses incurred for the interim period June 1, 2010 through June 30, 2010

(the “Compensation Period”). In support of its Application, WF&G respectfully represents:




BACKGROUND

1. WF&G is employed to represent the Debtors as bankruptcy co-counsel in

connection with these chapter 11 cases, effective as of January 24, 2010, pursuant to an Order

entered by this Court on February 19, 2010 [Docket No. 110] (the “Retention Order”). The
Retention Order authorizes WF&G to be compensated on an hourly basis and to be reimbursed
for actual and necessary out-of-pocket expenses.

2. By this Application, WF&G respectfully requests that the Court authorize:
(a) interim allowance of compensation for professional services rendered by WF&G for the
Debtors during the Compensation Period in the amount of $22,948.50; and (b) reimbursement of
actual and necessary expenses incurred by WF&G in connection with the rendition of
professional services for the Debtors during the Compensation Period in the amount of $100.59.'

SUMMARY OF SERVICES RENDERED-

3. Attached hereto as Exhibit A is a detailed statement of fees incurred
during the Compensation Period, showing the amount of $22,948.50 due for fees. ExhibitBisa
detailed statement of expenses incurred during the Compensation Period, showing the amount of
$100.59 for reimbursement of expenses.

4, The services rendered by WF&G during the Compensation Period are
grouped into the categories set forth in Exhibit A. The attorneys, legal assistants and other
professionals who rendered services relating to each category are identified, along with the
number of hours for each individual and the total compensation sought for each category, in the

attachments hereto.

! In addition to the services and disbursements described herein, WF&G, in its own discretion, reallocated to
a holding account $54.35 for disbursements incurred, which disbursements may not comply with the
guidelines for fees and disbursements for professionals promulgated by the Office of the United States
Trustee for the District of Delaware. Although WF&G currently is not seeking payment for such amounts
in this Application, WF&G reserves the right to seek payment of such amounts in its final fee application.

9.



VALUATION OF SERVICES

5. Attorneys, legal assistants and other professionals of WF&G have
expended a total of 46.40 hours in connection with these cases during the Compensation Period.

6. The amount of time spent by each WF&G professional person providing
services to the Debtors for the Compensation Period is fully set forth in the detail attached hereto
as Exhibit A. These are WF&G’s normal hourly rates of compensation for work of this
character. The reasonable value of the services for which WF&G seeks compensation for the
Compensation Period as co-counsel to the Debtors in these chapter 11 cases is $22,948.50.

7. WF&G believes that the ﬁme entries included in Exhibit A attached hereto
and the expense breakdown set forth in Exhibit B attached hereto are substantially in compliance
with the requirements of Local Rule 2016-2,

8. In accordtancev with the factors enumerated in section 330 of the
Bankruptcy Code, the amount requested in this Application is fair and reasonable given: (a) the
complexity of these cases; (b) the time expended; (c) the nature and extent of the services
rendered; (d) the value of such services; () the skill and experience that WF&G has
demonstrated in the bankruptcy field; and (f) the costs of comparable services in cases other than
cases under the Bankruptcy Code. -

DISBURSEMENTS

9. WF&G has incurred out-of-pocket disbursements during the
Compensation Period in the amount of $100.59. This disbursement sum is broken down into
categories of charges, including, among other things: local transportation/car service charges;
telephone (long distance); expenses for “working meals”; travel expenses; reproduction charges;

and computerized research/data acquisition charges. A complete review by category of the




expenses incurred for the Compensation Period may be found in the attachments hereto as
Exhibit B.?

10.  In compliance with Local Rule 2016-2, WF&G represents that: (i) its rate
for duplication is $.10 per page; (ii) there is no charge for incoming or outgoing telecopier

transmissions; and (iii) there is no surcharge for computerized research.

2 WF&G’s standard practice is to treat expenses as having been incurred when such obligations are recorded and
reflected as payable in WF&G’s accounting system. Accordingly, WF&G may seek reimbursement of
disbursements relating to the Compensation Period in subsequent applications.




WHEREFORE, WF&G respectfully requests that the Court: (a) authorize (i)
interim allowance of compensation for professional services rendered by WF&G for the Debtors
during the Compensation Period in the amount of $22,948.50; and (ii) reimbursement of actual
and necessary expenses incurred by WF&G in connection with the rendition of professional
services for the Debtors during the Compensation Period in the amount of $100.59;* and (b)
grant such other and further relief as the Court deems just and proper.

Dated: Wilmington, Delaware
August}, 2010

S
WILLKIE FARR & GALLAGHER LLP

Seventh venue
New York, Ne 10019
(212) 728-8000

-Co-Counsel to the Debtors and Debtors in Possession

? In accordance with the Amended Interim Compensation Order, the amount payable to WF&G under this
Application is $18,459.39 (80% of the compensation requested plus 100% of expenses requested). WF&G
reserves the right to make further adjustments to the amount of fees requested in this Application in connection
with any application for interim or final compensation and reimbursement of expenses.

-5-



DECLARATION

John Longmire, declares and says:

1. I am a Member of the applicant firm, Willkie Farr & Gallagher LI@and
have been admitted to the Bar of the State of New York since 1996.

2. I have personally performed some of the legal services rendered by
Willkie Farr & Gallagher LLP as co-counsel to the Debtors, and I am thoroﬁghly familiar with
all other work performed on behalf of the Debtors by the lawyers in the firm. Moreover, I have
reviewed Rule 2016-2 of the Local Bankruptcy Rules for the United States Bankruptcy Court for
the District of Delaware, and submit that the Application substantially complies with such Rule.

3. The facts set forth in the foregoing Application are true and correct to the
best of my knowledge, information and belief.

I declare under penalty of perjury that the forgoing is true and correct.

Executed this ¥ day of August, 2010.
Rt

Tohn @«gm (7




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre X Chapter 11
TLG Liquidation LLC, et al.,’ Case No. 10-10206 (MFW)
Debtors. Jointly Administered
. Objection Deadline: August 23, 2010 at 4:00 p.m. (ET)
: Hearing Date: Only if Objection(s) are filed
X
NOTICE OF APPLICATION

TO: (I) THE DEBTORS; (II) THE OFFICE OF THE UNITED STATES TRUSTEE; (III)
COUNSEL TO THE COMMITTEE; AND (IV) COUNSEL TO THE AGENT AND
LENDERS TO THE DEBTORS

PLEASE TAKE NOTICE that the Fifth Monthly Application of Willkie Farr
& Gallagher LLP as Co-Counsel to the Debtors for Allowance of Compensation and
Reimbursement of Expenses Incurred for the Period June 1, 2010 through June 30, 2010
(the “Application’) has been filed with the United States Bankruptcy Court for the District of
Delaware. The Application seeks allowance of monthly fees in the amount of $22,948.50 and
reimbursement of expenses in the amount of $100.59.

PLEASE TAKE FURTHER NOTICE that Objections to the Application, if
any, are required to be filed on or before August 23, 2010 at 4:00 p.m. (ET) (the “Objection
Deadline”) with the Clerk of the United States Bankruptcy Court for the District of Delaware,
3rd Floor, 8§24 Market Street, Wilmington, Delaware 19801.

PLEASE TAKE FURTHER NOTICE that at the same time, you must also
serve a copy of the Objection so as to be received by the following on or before the Objection
Deadline: (i) Telogy, LLC, McCarthy Business Center, 1525 McCarthy Blvd., Suite 1123,
Milpitas, CA 95035 (Attn: Mark L. Brandt); (ii) co-counsel to the Debtors, (a) Willkie Farr &
Gallagher LLP, 787 Seventh Avenue, New York, NY 10019-6099 (Attn: John Longmire, Esq.
and Shaunna D. Jones, Esq.) and (b) Young Conaway Stargatt & Taylor, LLP, The Brandywine
Building, 1000 West Street, 17th Floor, Wilmington, DE 19801, (Attn: Matthew B. Lunn, Esq.
and Donald J. Bowman, Jr., Esq.); (iii) the U.S. Trustee, 844 King St., Suite 2207, Wilmington,
DE 19801 (Attn: Richard Schepacarter, Esq.); (iv) co-counsel to the Creditors’ Committee, (a)
Jager Smith P.C., One Financial Center, Boston, MA 02111 (Attn: Brendan C. Recupero, Esq.)
and (b) Greenberg Traurig LLP, 1007 North Orange Street, Suite 1200, Wilmington, DE 19801
(Attn: Donald J. Detweiler, Esq.); and (v) counsel to the Agent and Lenders, Edwards Angell

! The last four digits of the taxpayer identification numbers of the Debtors follow in parentheses: (i) e-Cycle

LLC (1582) and (ii) TLG Liquidation LLC (f’k/a Telogy, LLC) (1530).

YCSTO01:10007997.1 069120.1001



Palmer & Dodge LLP, 919 N. Market Street, 15" Floor, Wilmington, DE 19801 (Attn: Stuart
Brown, Esq. and R. Craig Martin, Esq.).

PLEASE TAKE FURTHER NOTICE THAT PURSUANT TO THE
AMENDED ORDER ESTABLISHING PROCEDURES FOR INTERIM COMPENSATION
AND REIMBURSEMENT OF EXPENSES OF PROFESSIONALS [DOCKET NO. 147], IF
NO OBJECTIONS ARE FILED AND SERVED IN ACCORDANCE WITH THE ABOVE
PROCEDURE, THE DEBTORS WILL BE AUTHORIZED TO PAY 80% OF THE
REQUESTED INTERIM FEES AND 100% OF THE REQUESTED INTERIM EXPENSES
WITHOUT FURTHER ORDER OF THE COURT. ONLY IF AN OBJECTION IS
PROPERLY AND TIMELY FILED IN ACCORDANCE WITH THE ABOVE PROCEDURE
WILL A HEARING BE HELD ON THE APPLICATION.

Dated: Wilmington, Delaware
August 6, 2010
YOUNG CONA T TT & TAYLOR, LLP

//"/

. Lunfi (No. 4119)

1d J. Bowman, Jr. (No. 4383)

ert F. Poppiti, Jr. (No. 5052)

e Brandywine Building

000 West Street, 17th Floor

Wilmington, Delaware 19801

| Telephone: (302) 571-6600
Facsimile: (302) 571-1253

it

- and —

WILLKIE FARR & GALLAGHER LLP
John C. Longmire

Shaunna D. Jones

Andrew D. Sorkin

787 Seventh Avenue

New York, New York 10019-6099
Telephone: (212) 728-8000

Facsimile: (212) 728-8111

Co-Counsel for Debtors and Debtors in Possession

YCSTO01:10007997.1 2- 069120.1001



EXHIBIT A

WF&G Fees
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EXHIBIT B

WF&G Expenses
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