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IN THE UNITED STATESBANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS
HOUSTON DIVISION

e " Chapter 11

HI-CRUSH INC., et a2 . Case No. 20-33495 (DRJ)
Debtors. . (Jointly Administered)

____________________________________________________________ X

THIRD MONTHLY FEE STATEMENT OF LATHAM & WATKINSLLP
FOR COMPENSATION FOR SERVICES RENDERED AND FOR
REIMBURSEMENT OF EXPENSES ASBANKRUPTCY CO-COUNSEL
TO THE DEBTORSFOR THE PERIOD FROM
SEPTEMBER 1, 2020 THROUGH SEPTEMBER 30, 2020

Name of Applicant: Latham & WatkinsLLP

Applicant’s Rolein Case: 3;rilrljgépg;yosvo)-counsel to the Debtors (as
Date of Retention: August 20, 2020, effective as of July 12, 2020
Period Covered by this Statement: ggggember 1, 2020 through September 30,
Amount of Compensation Requested: $698.170.00 (80% = $558,536.00)

é(ranq?lue;t e(zjf: Expense Reimbur sement $6,686.57

Average Hourly Rate for Attorneys: $956.32

AverageHourly Ratefor Paraprofessionals. | $416.90

Thisisthe third monthly fee statement.

! The Debtorsin these cases, along with the last four digits of each Debtor’ sfederal tax identification number,
are: Hi-Crush Inc. (0530), OnCore Processing LL C (9403), Hi-Crush Augusta LL C (0668), Hi-Crush Whitehall LLC
(5562), PDQ Properties LLC (9169), Hi-Crush Wyeville Operating LLC (5797), D & | Silica, LLC (9957), Hi-Crush
Blair LLC (7094), Hi-Crush LMS LLC, Hi-Crush Investments Inc. (6547), Hi-Crush Permian Sand LLC, Hi-Crush
Proppants LLC (0770), Hi-Crush PODS LLC, Hi-Crush Canada Inc. (9195), Hi-Crush Holdings LLC, Hi-Crush
Services LLC (6206), BulkTracer Holdings LLC (4085), Pronghorn Logistics Holdings, LLC (5223), FB Industries
USA Inc. (8208), PropDispatch LLC, Pronghorn Logistics, LLC (4547), and FB Logistics, LLC (8641). The Debtors
address is 1330 Post Oak Blvd, Suite 600, Houston, Texas 77056.
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Pursuant to sections 330 and 331 of title 11 of the United States Code (the “Bankruptcy

Code”), Rule 2016 of the Federal Rules of Bankruptcy Procedure (the”Bankruptcy Rules’), Rule

2016-1 of the Bankruptcy Local Rulesfor the Southern District of Texas (the “Bankruptcy L ocal

Rules’), and the Order Establishing Proceduresfor Interim Compensation and Reimbur sement of

Expenses of Professionals [Docket No. 305] (the “Interim Compensation Order”), Latham &

Watkins LLP (“L&W?”) hereby submits this third monthly fee statement (this “ Fee Statement”)

for compensation for services rendered and reimbursement of expenses as bankruptcy co-counsel
to the above-captioned debtors and debtors in possession (collectively, the “Debtors’). By this
Fee Statement, L& W requests payment with respect to the sums of $558,536.00 as compensation
for reasonable and necessary legal services (80% of $698.170.00) and $6,686.57 for
reimbursement of actual and necessary expenses, for a total of $565,222.57 for the period from

September 1, 2020 through and including September 30, 2020 (the “Compensation Period”).

ITEMIZATION OF SERVICESRENDERED AND EXPENSES INCURRED

1 In support of this Fee Statement, attached are the following exhibits:

e Exhibit A isaschedule of the number of hours expended and fees incurred (on an
aggregate basis) by L&W partners, counsel, associates, and paraprofessionas
during the Compensation Period with respect to each of the project categoriesL& W
established in accordance with its internal billing procedures.

e Exhibit B isaschedule providing certain information regarding the L& W attorneys
and paraprofessionals for whose work on these chapter 11 cases compensation is
sought in this Fee Statement. L& W attorneys and paraprofessional s have expended
a total of 735.8 hours in connection with these chapter 11 cases during the
Compensation Period.

e Exhibit Cis aschedule setting forth the total amount of reimbursement sought for
the Compensation Period with respect to each category of expensesfor which L&W
is seeking reimbursement in this Fee Statement.

e Exhibit D consists of L&W'’s detailed records of fees incurred during the
Compensation Period.
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e Exhibit E consists of L&W’s detailed records of expenses incurred during the
Compensation Period.

2. Although every effort has been made to include all fees and expenses incurred
during the Compensation Period, some fees and expenses might not be included in this Fee
Statement due to delays caused by accounting and processing during the Compensation Period.
L&W reserves the right to seek allowance of such fees and expenses not included herein.
Subsequent monthly fee statements will be submitted in accordance with the Bankruptcy Code,
the Bankruptcy Rules, Bankruptcy Local Rules, and the Interim Compensation Order.

NOTICE

3. Pursuant to the Interim Compensation Order, notice of this Fee Statement will be
provided to the following parties. (a) the Debtors; (b) co-counsel to the Debtors, Hunton Andrews
Kurth LLP; (c) the Office of the U.S. Trustee for the Southern District of Texas; (d) counsel to the
DIP ABL Agent, Simpson Thacher & Bartlett LLP; (€) counsel to the Ad Hoc Group, Paul, Weiss,
Rifkind, Wharton & Garrison, LLP; and (f) counsel to any statutory committees appointed in these
chapter 11 cases.

[ Remainder of page intentionally left blank]
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WHEREFORE, L&W respectfully requests payment and reimbursement of its fees and
expenses incurred during the Compensation Period in the total amount of $565,222.57, consisting
of (a) $558,536.00, which is 80% of the feesincurred by the Debtors for reasonable and necessary
professional services rendered by L&W, and (b) $6,686.57, which is 100% of actual necessary
costs and expenses incurred, in accordance with the procedures set forth in the Interim
Compensation Order.

Signed: October 28, 2020 Respectfully Submitted,
Houston, Texas

/sl Keith A. Smon

George A. Davis (admitted pro hac vice)

Keith A. Simon (admitted pro hac vice)

David A. Hammerman (admitted pro hac vice)

Annemarie V. Reilly (admitted pro hac vice)

Hugh K. Murtagh (admitted pro hac vice)

LATHAM & WATKINSLLP

885 Third Avenue

New York, New York 10022

Tel:  212-906-1200

Fax: 212-751-4864

Email: george.davis@lw.com
keith.simon@lw.com
david.hammerman@Ilw.com
annemarie.reillly@lw.com
hugh.murtagh@Ilw.com

Counsel for the Debtors and Debtors in Possession
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Exhibit A

Compensation by Project Category

Project Category Total Hours Total Fees
Assumption and Rejection of Leases and 29.4 $29,417.00
Contracts

Business Operations 9.2 $7,762.50
Case Administration 29.3 $21,962.00
Claims Administration and Objections 20.4 $21,925.00
Corporate Governance and Board Matters 37.0 $34,886.00
Employee Benefits and Pensions 0.2 $217.00
Employment and Fee Applications 14.2 $12,188.50
Financing and Cash Collateral 103.2 $104,212.50
Litigation 111.6 $115,349.50
Meetings and Communications with 1.8 $1,575.00
Creditors

Plan and Disclosure Statement 319.1 $295,088.00
Real Estate 0.3 $286.50
Relief from Stay and Adequate Protection 34.9 $30,662.50
Reporting 1.9 $1,588.50
Tax 23.3 $21,049.50
Total 735.8 $698,170.00
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Exhibit B

Compensation by Professional

Name of Position of the Applicant; Year Hpu_rly Total Total
: - . . Billing | Hours .
Professional of Obtaining Licenseto Practice . Compensation
Rate Billed
Fenn, Charles T Partner: 2010; New Y ork 2008, $1,560 0.5 $780.00
Texas 1996
Baker I1l, William | partner: 2003; Texas 1983, $1,515 0.5 $757.50
R District of Columbia 1984
Simon, Keith Partner: 2004; 11linois 1999, New | $1,365 57.9 $79,033.50
York 2008
Hammerman, Partner: 2006: New Y ork 2007 $1,225 0.2 $245.00
David A
Denton, Blake T Partner; 2009; New Jersey 2008, $1,180 36.5 $43,070.00
New Y ork 2009
Wommack, Partner: 2019; Texas 2006 $1,180 1.0 $1,180.00
Herman Hubert
Ollivierre, Scott C | partner: 2013: New York 2010 $1,145 49.5 $56,677.50
Lavelle, Trevor J Partner: 2012: Texas 2009 $1,120 15.6 $17,472.00
Lee, Bryant Paul Partner; 2012: Texas 2010 $1,120 8.1 $9,072.00
Grimley, Jared W | Associate; 2013: Texas 2013 $1,085 51 $5,533.50
Reilly, Annemarie | Counsel: 2009: New Y ork 2010 $1,085 51.0 $55,335.00
V
Richardson, Kevin | Associate; 2014: Texas 2009 $1,075 16.2 $17,415.00
M
Pollack, SonjaR Associate: 2010; New York 2010 | $1,055 2.6 $2,743.00
Murtagh, HughK | Associate; 2017: New York 2012 | $1,055 25.1 $26,480.50
Schoppe, Eric L Associate; 2014; Texas 2014 $995 26.2 $26,069.00
DelLisi, Alexander | Associate; 2016: New York 2015 | $995 56.9 $56,615.50
Richard
Attarwala, Asif Associate: 2019; New York 2016, | $955 61.8 $59,019.00
[linois 2019
Jones, Christopher | Associate; 2016; New York 2017 | $895 28.1 $25,149.50
R
Lee, Dong Hyun Associate; 2018; Texas 2016 $895 294 $26,313.00
Davis, AliciaC Staff: 2020: Illinois 2009, $850 0.9 $765.00

Cdlifornia2019
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Name of Position of the Applicant; Year Hpu_rly Total Total
: - . . Billing | Hours .
Professional of Obtaining Licenseto Practice . Compensation
Rate Billed

Lee, Shaun C Associate; 2017; New York 2017 | $815 0.1 $31.50
Schoonveld, Kevin | Associate: 2020: New York 2018 | $815 223 $18,174.50
Taousse, Nacif Associate; 2020: New Y ork 2019 $815 79.6 $64,874.00
Rosen, Brian Associate: 2018; New York 2019 | $695 18.4 $12,788.00
Sandlow
Fatheazam, Alistair | Associate; 2020: New York 2019 | $695 48.9 $33,985.50
K.
Weber-Levine, Associate: 2020; New York 2019 | $695 49.2 $34,194.00
Randall Carl
Xu
Hall, Evann Pierce | Associate; 2019: Texas 2019 $590 9.7 $5,723.00
Sherman, Jessica | Associate: 2019: Texas 2019 $590 3.7 $2,183.00
Lynn
Bernal-Ramirez, Associate: 2019; New York 2020 | $590 0.3 $177.00
Carolina
Steiger, Aubrey Associate; 2019; n/a $590 10.9 $6,431.00
Leigh
Arnold, Elizabeth C | /3 $480 0.9 $432.00
Deleon, Rhonda n/a $435 1.9 $826.50
Gaynair, Damon n/a $415 6.7 $2,780.50
Shcherbakova, n/a $260 0.5 $130.00
Elizaveta

Grand Total $698,170.00

Total Hours 735.8

Blended Rate $948.86
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Exhibit C
Expense Summary
Expense Category Total Expenses
Audio\ Video Conferencing Services $13.14
Docket $19.88
Document Copies $4,629.93
Document Processing $832.00
Federal Express & Messenger $23.03
Laser Copy $806.25
Legal Research $238.50
Outside Services - Non-Attorney $123.84
Total $6,686.57
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Exhibit D

Fee Statement

US-DOCS\118473122.1



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 10 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 11 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 12 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 13 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 14 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 15 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 16 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 17 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 18 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 19 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 20 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 21 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 22 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 23 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 24 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 25 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 26 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 27 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 28 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 29 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 30 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 31 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 32 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 33 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 34 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 35 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 36 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 37 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 38 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 39 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 40 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 41 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 42 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 43 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 44 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 45 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 46 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 47 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 48 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 49 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 50 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 51 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 52 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 53 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 54 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 55 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 56 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 57 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 58 of 64



Case 20-33495 Document 462 Filed in TXSB on 10/28/20 Page 59 of 64

Exhibit E

Expenses
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Costs and Disbursements:

Date

09/02/20

09/02/20

09/30/20

09/11/20

09/11/20

09/11/20

09/11/20

09/03/20

09/03/20

09/04/20

09/05/20

09/08/20

09/08/20

09/09/20

09/09/20

PLEASE REFERENCE INVOICE # 2000611507 ON YOUR PAYMENT OR RETURN A COPY OF THIS INVOICE WITH YOUR CHECK.

Description

Audio\ Video Conferencing Services - AT&T
Teleconference Services - P.O. Box 5002 -
AT&T Teleconference Charges July 2020
SHAUN LEE ID 79194

Audio\ Video Conferencing Services - AT&T
Teleconference Services - P.O. Box 5002 -
AT&T Teleconference Charges July 2020
ANNEMARIE REILLY ID 71972

Total Audio\ Video Conferencing Services

Docket Research/NY Account: 2591476

Total Docket

Document Copies - Cogency Global, Inc. -
Certified Copies

Document Copies - Cogency Global, Inc. -
Certified Copies

Document Copies - Cogency Global, Inc. -
Certified Copies

Document Copies - Cogency Global, Inc. -
Certified Copies

Total Document Copies

Document support for N. Taousse;
GD0309278; Revise

Document support for N. Taousse;
GD0309278; Set Up

Document support for D. Lee; GD0309470;
Revise

Document support for D. Lee; GD0309470;
Set Up

Document support for D. Lee; GD0309739;
Blackline

Document support for D. Lee; GD0309748;
Blackline

Document support for R. Weber-Levine;
GD0309853; Set Up

Document support for R. Weber-Levine;
GD0309853; Proofread - Full Read

Timekeeper Vendor

S C Lee AT&T Corp.
AV Reilly AT&T Corp.
C R Jones

E Cogency
Shcherbakova Global, Inc.
E Cogency
Shcherbakova Global, Inc.
E Cogency
Shcherbakova Global, Inc.
E Cogency
Shcherbakova Global, Inc.
J B Chaplin

J B Chaplin

B E Rowe

F Diaz

R Conner

M Flood

A Tangredi

R Conner

BALANCE DUE AND PAYABLE TO REMITTANCE ADDRESS UPON RECEIPT.

2

Amount

7.89

5.25

13.14

19.88

19.88

1,270.42

1,399.86

580.48

1,379.17

4,629.93

8.00

8.00

40.00

8.00

16.00

96.00

8.00

48.00
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Date Description Timekeeper Vendor Amount

09/09/20  Document support for R. Weber-Levine; J Baughman 144.00
GD0309853; TOA and TOC

09/09/20  Document support for E. Schoppe; N F Francisco 16.00
GD0309847%; Blackline

09/09/20  Document support for D. Lee; GD0309739; R Conner 8.00
Set Up

09/09/20  Document support for D. Lee; GD0309748; R Conner 8.00
Set Up

09/09/20  Document support for E. Schoppe; A Tangredi 8.00
GD0309847; Set Up

09/10/20  Document support for A. Fatheazam; A Tangredi 16.00
GD0309967; Revise

09/10/20  Document support for A. Fatheazam; A Tangredi 8.00
GD0309967; Set Up

09/15/20  Document support for R. Weber-Levine; R Conner 48.00
GD0310497; Revise

09/15/20  Document support for R. Weber-Levine; MH 224.00
GD0310497%; Proofread - Check Revisions Hendrickson

09/15/20  Document support for R. Weber-Levine; M Swanson 8.00
GD0310497%; Set Up

09/16/20  Document support for R. Weber-Levine; W L Chiu-Lei 32.00
GD0310497; Revise

09/16/20  Document support for R. Weber-Levine; E Wilson 16.00
GD0310497; Revise

09/21/20  Document support for R. Weber-Levine; J L Reese 40.00
GD0310497; Revise

09/22/20  Document support for E. Hall; GD0311327%; Y D Powell 8.00
Set Up

09/22/20  Document support for E. Hall; GD0311327%; Y D Powell 16.00
QJ Edit-Format
Total Document Processing 832.00

09/08/20  Messenger/Courier - Recipient: Blake D Gaynair 23.03
Denton - 6 OAKWOOD CT HOLMDEL, NJ
07733 on 08-Sep-2020 - AB #: 396616285152
- Inv #: 712007017 - Sender: Damon Gaynair
- 885 Third Avenue NEW YORK, NY 10022
Total Federal Express & Messenger 23.03

09/08/20  Laser Copy 066254-0000 B NY William 63.30

Lea - Ny

BALANCE DUE AND PAYABLE TO REMITTANCE ADDRESS UPON RECEIPT.
PLEASE REFERENCE INVOICE # 2000611507 ON YOUR PAYMENT OR RETURN A COPY OF THIS INVOICE WITH YOUR CHECK.
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Date Description Timekeeper Vendor Amount
09/08/20  Laser Copy 066254-0000 B NY William 38.10
Lea - Ny
09/08/20  Laser Copy 066254-0000 B NY William 38.10
Lea - Ny
09/08/20  Laser Copy 066254-0000 B NY William 99.45
Lea - Ny
09/08/20  Laser Copy 066254-0000 B N Y William 39.75
Lea - Ny
09/08/20  Laser Copy 066254-0000 B N Y William 21.75
Lea - Ny
09/08/20  Laser Copy 066254-0000 B N Y William 63.30
Lea - Ny
09/08/20  Laser Copy 066254-0000 B N Y William 21.75
Lea - Ny
09/08/20  Laser Copy 066254-0000 B N Y William 21.75
Lea - Ny
09/08/20  Laser Copy 066254-0000 B N Y William 63.30
Lea - Ny
09/08/20  Laser Copy 066254-0000 B N Y William 39.75
Lea - Ny
09/08/20  Laser Copy 066254-0000 B NY William 38.10
Lea - Ny
09/08/20  Laser Copy 066254-0000 B N Y William 99.45
Lea - Ny
09/23/20  Laser Copy 066254-1023 B N'Y William 39.60
Lea - Ny
09/23/20  Laser Copy 066254-1023 B NY William 79.20
Lea - Ny
09/23/20  Laser Copy 066254-1023 B NY William 39.60
Lea - Ny
Total Laser Copy 806.25
09/10/20  Westlaw - West Publishing - Search on: 10- H K Murtagh 128.70
Sep-2020 - Westlaw ID: 12323671 - Request
by: Murtagh, Hugh K 78626 - Grp:
1000427646
09/22/20  Westlaw - West Publishing - Search on: 22- N Taousse 109.80
Sep-2020 - Westlaw ID: - Request by:
Taousse, Nacif 82650 - Grp: 1000427646
Total Legal Research 238.50

BALANCE DUE AND PAYABLE TO REMITTANCE ADDRESS UPON RECEIPT.
PLEASE REFERENCE INVOICE # 2000611507 ON YOUR PAYMENT OR RETURN A COPY OF THIS INVOICE WITH YOUR CHECK.
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Invoice No. 2000611507
October 26, 2020

Date Description Timekeeper Vendor Amount
09/08/20  Outside Services (Non-Attorney) - R L Kohn Courtalert.Co 43.82
Courtalert.Com - Monitor of state court m, Inc.
databases for tracking of filings and
deadlines
09/29/20  Outside Services (Non-Attorney) - R L Kohn Courtalert.Co 80.02
Courtalert.Com - Monitor of state court m, Inc.

databases for tracking filings and deadlines

Total Outside Services (Non-Attorney) 123.84

Total Costs and Disbursements: $ 6,686.57

Costs and Disbursements:

Audio\ Video Conferencing Services 13.14
Docket 19.88
Document Copies 4,629.93
Document Processing 832.00
Federal Express & Messenger 23.03
Laser Copy 806.25
Legal Research 238.50
Outside Services (Non-Attorney) 123.84
Total Costs and Disbursements: $ 6,686.57

BALANCE DUE AND PAYABLE TO REMITTANCE ADDRESS UPON RECEIPT.
PLEASE REFERENCE INVOICE # 2000611507 ON YOUR PAYMENT OR RETURN A COPY OF THIS INVOICE WITH YOUR CHECK.

5





