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IN THE UNI TED STATES BANKRUPTCY COURT
EASTERN DI STRICT OF VI RG NI A ( ALEXANDRI A)

Case No. 24-10453
Al exandria, Virginia

In Re:
ENVI VA, I NC., ET AL.,
Debt or s.

April 11, 2024

)
)
)
|
) 2:00 p.m

TRANSCRI PT OF HEARI NG ON
(5) FINAL HEARI NG ON DEBTORS MOTI ON FOR ENTRY OF AN ORDER (1)
AUTHORI ZI NG THE DEBTORS TO (A) PAY PREPETI TI ON WAGES, SALARI ES,
OTHER COVPENSATI ON, AND REI MBURSABLE EXPENSES AND (B) CONTI NUE
EMPLOYEE BENEFI TS PROGRAMS, AND (11) GRANTI NG RELATED RELI EF
(7) FINAL HEARI NG ON DEBTORS MOTI ON FOR ENTRY OF AN ORDER (1)
AUTHORI ZI NG THE PAYMENT OF CERTAI N PREPETI TI ON TAXES AND FEES
AND (11) GRANTI NG RELATED RELI EF
(8) FINAL HEARI NG ON DEBTORS MOTI ON FOR ENTRY OF AN ORDER (1)
APPROVI NG DEBTORS PROPOSED ADEQUATE ASSURANCE OF PAYMENT FOR
FUTURE UTI LI TY SERVICES, (11) PROH Bl TI NG UTI LI TY COVPANI ES
FROM ALTERI NG, REFUSI NG OR DI SCONTI NUI NG SERVI CES, (I11)
APPROVI NG DEBTORS' PROPOSED PROCEDURES FOR RESOLVI NG ADDI TI ONAL
ADEQUATE ASSURANCE REQUESTS, AND (1V) GRANTI NG RELATED RELI EF;
OBJECTI ON #162; JAVI ER CUEBAS, ESQ |N SUPPORT OF OBJECTI ON OF
CERTAI N UTI LI TY COVPANI ES DECLARATI ON #206; SHERRY R WARD | N
SUPPORT OF OBJECTI ON OF CERTAI N UTI LI TY COVPANI ES DECLARATI ON
#214: GEORG A PONER COVPANY, TECO PEOPLES GAS SYSTEM | NC.,
VI RG NI A ELECTRI C AND POWER COVPANY DY B/ A DOM Nl ON ENERGY
VIRG NI A W THDRAWAL OF OBJECTI ON #260
(9) FINAL HEARI NG ON DEBTORS MOTI ON FOR ENTRY OF AN ORDER (1)
AUTHORI ZI NG THE DEBTORS TO CONTI NUE THEI R | NSURANCE POLI Cl ES
AND SURETY BOND PROGRAM AND TO PAY OR OTHERW SE SATI SFY ANY
| NSURANCE OBLI GATI ONS AND SURETY BOND OBLI GATI ONS AND (1)
GRANTI NG RELATED RELI EF
(10) FI NAL HEARI NG ON DEBTORS MOTI ON FOR ENTRY OF AN ORDER (1)
AUTHORI ZI NG THE DEBTORS TO (A) PAY CRI TI CAL VENDORS, FOREI GN
VENDORS, LIEN CLAI MANTS, AND 503(B)(9) CLAI MANTS AND (B) HONOR
PREPETI TI ON PAYMENT ARRANGEMENTS; (11) CONFI RM NG
ADM NI STRATI VE EXPENSE PRI ORI TY OF OUTSTANDI NG ORDERS; AND
(111) GRANTI NG RELATED RELI EF
(13) FINAL HEARI NG ON DEBTORS MOTI ON FOR ENTRY OF AN ORDER (1)
AUTHORI ZI NG THE DEBTORS TO (A) MAI NTAIN THE CASH MANAGEMENT
SYSTEM (B) CONTI NUE USI NG EXI STI NG BUSI NESS FORMS, AND ( C)
CONTI NUE | NTERCOVPANY TRANSFERS; (11) PROVI DI NG ADM NI STRATI VE
EXPENSE PRI ORI TY STATUS FOR POST- PETI TI ON | NTERCOMPANY CLAI NS,
AND (I11) GRANTI NG RELATED RELI EF

escri vers. ¢ | | [HH NIV WRINAANIARTID

2410453240412000000000028



¨2¤I$U8$,     <L«

2410453240412000000000028

Docket #0323  Date Filed: 04/12/2024


Case 24-10453-BFK Doc 323 Filed 04/12/24 Entered 04/12/24 11:29:58 Desc Main

© o0 ~N oo o b~ w Nk

N N N N N o o e
oa A~ W N P O © 00 N oo 0o~ O w N -+ O

Document  Page 2 of 67

(14) FI NAL HEARI NG ON DEBTORS MOTI ON FOR ENTRY OF AN ORDER (1)
ESTABLI SHI NG NOTI FI CATI ON PROCEDURES; (11) APPROVI NG
RESTRI CTI ONS ON CERTAI N TRANSFERS OF COMMON STOCK OF THE
DEBTORS ESTATES AND CLAI M NG A WORTHLESS EQUI TY DEDUCTI ON; AND
(111) GRANTI NG RELATED RELI EF; ATMOS ENERGY CORPORATI ON
RESPONSE AND LI M TED OBJECTI ON #227; ATMOS ENERGY CORPORATI ON
W THDRAWAL OF RESPONSE AND LI M TED OBJECTI ON #274
(24) FINAL HEARI NG ON DEBTORS MOTI ON FOR ENTRY OF AN ORDER (1)
AUTHORI ZI NG THE DEBTORS TO (A) OBTAI N POST- PETI TI ON FI NANCI NG
AND (B) USE CASH COLLATERAL, (11) GRANTI NG LI ENS AND PROVI DI NG
SUPERPRI ORI TY ADM NI STRATI VE EXPENSE CLAI MS, (111) GRANTI NG
ADEQUATE PROTECTI ON TO PREPETI TI ON SECURED PARTI ES, (IV)
MODI FYI NG THE AUTOMATI C STAY, AND (V) GRANTI NG RELATED RELI EF;
NMIC PARTI Cl PANTS LI M TED OBJECTI ON #258
(180) DEBTOR S MOTI ON FOR ENTRY OF AN ORDER (1) ESTABLI SHI NG
BAR DATES AND PROCEDURES, (11) APPROVI NG THE FORM AND MANNER OF
NOTI CE THEREOF, AND (111) GRANTI NG RELATED RELI EF
(184) DEBTORS APPLI CATI ON FOR ENTRY OF AN ORDER AUTHORI ZI NG
THE RETENTI ON AND EMPLOYMENT OF LAZARD FRERES & CO. LLC AS
| N\VESTMENT BANKER FOR THE DEBTORS AND DEBTORS | N POSSESSI ON
EFFECTI VE AS OF THE PETI TI ON DATE
(185) DEBTORS APPLI CATI ON TO EMPLOY AND RETAI N ALVAREZ &
MARSAL NORTH AMERI CA LLC AS FI NANCI AL ADVI SORS TO DEBTORS AND
DEBTORS | N POSSESSI ON PURSUANT TO SECTI ON 237(A) AND 328 OF THE
BANKRUPTCY CODE EFFECTI VE AS OF THE PETI TI ON DATE
(186) DEBTORS APPLI CATI ON FOR ENTRY OF AN ORDER AUTHORI ZI NG
THE RETENTI ON AND EMPLOYMENT OF PWC US TAX LLP AS TAX
COMVPLI ANCE, TAX RESTRUCTURI NG AND TAX CONSULTI NG SERVI CES
PROVI DER TO THE DEBTORS EFFECTI VE AS OF THE PETI TI ON DATE
(187) DEBTOR S APPLI CATI ON FOR ENTRY OF AN ORDER AUTHORI ZI NG
THE DEBTORS TO EMPLOY AND RETAI N KUTAK ROCK LLP AS CO- COUNSEL
EFFECTI VE AS OF THE PETI TI ON DATE
(189) DEBTORS MOTI ON FOR ENTRY OF AN ORDER (1) AUTHORI ZI NG THE
DEBTORS TO RETAI N AND COVPENSATE PROFESSI ONALS UTI LI ZED I N THE
ORDI NARY COURSE OF BUSI NESS AND (11) GRANTI NG RELATED RELI EF
(190) DEBTORS MOTI ON FOR ENTRY OF AN ORDER (1) ESTABLI SHI NG
PROCEDURES FOR | NTERI M COVPENSATI ON AND REI MBURSEMENT OF
EXPENSES FOR RETAI NED PROFESSI ONALS AND (11) GRANTI NG RELATED
REL| EF
BEFORE THE HONORABLE KEI TH L. PHILLIPS
UNI TED STATES BANKRUPTCY JUDGE

APPEARANCES:
For the Debtors: ADI A COLEY
DAVI D MEYER
JESSI| CA PEET
VI NSON & ELKI NS LLP
The Grace Buil di ng
1114 Avenue of the Anericas
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For the Debtors:

For the Debtors:

For the O fice of the U S

Tr ust ee:

For the O fice of the U S

Trust ee:

For Ad Hoc G oup:

For Ad Hoc G oup:

For Ad Hoc G oup:

32nd Fl oor
New Yor k, NY 10036

MATTHEW PYEATT

MARTI N J. SALVUCCI

SARA ZOGLMAN

VI NSON & ELKI NS LLP

Tramel | Crow Center

2001 Ross Avenue, Suite 300
Dal | as, TX 75201

JEREMY W LLI AMS
KUTAK ROCK LLP
901 East Byrd Street, Suite
100
Ri chnond, VA 23219

NI CHOLAS S. HERRON

M CHAEL FREENMAN

OFFI CE OF THE UNI TED STATES
TRUSTEE

200 Granby Street, Suite 625
Nor f ol k, VA 23510

LI SA STEVENS

OFFI CE OF THE UNI TED STATES
TRUSTEE
6305 Ivy Lane, Suite 600
Greenbel t, MD 20770

DAM AN S. SCHAI BLE

DAVI D SCHI FF

ELLI OTT MOSKOW TZ

JOSEPH BROMWN

DAVI S POLK & WARDWELL LLP
450 Lexi ngton Avenue

New York, NY 10017

HAI LEY KLABO
DAVI S POLK & WARDWELL LLP

DI ON W HAYES

K. ELI ZABETH SI EG
MCGUI REWOODS LLP

Gat eway Pl aza

800 East Canal Street
R chnmond, VA 23219

For RVWE Supply & Trading GrbH: LI SA LAUKITI S
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Al so Present:

Transcription Services:

SKADDEN, ARPS, SLATE, MEAGHER
& FLOM LLP

One Manhatt an West

New Yor k, NY 10001

d enn Nunzi at a
Envi va | nc.

Mar k Raj cevi ch
Al varez & Mar sal

Chri stian Tenpke
Lazard Freres & Co.

Jason Par al
Envi va | nc.

Sam Al berts
Dent ons

eScri bers, LLC

7227 North 16th Street
Suite #207

Phoeni x, AZ 85020
(800) 257-0885

PROCEEDI NGS RECORDED BY ELECTRONI C SOUND RECORDI NG

TRANSCRI PT PRODUCED BY TRANSCRI PTI ON SERVI CE.
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THE COURT OFFICER Al rise. United States
Bankruptcy Court for the Eastern District of Virginia is now in
session, Your Honorable Keith L. Phillips is now presiding.

THE COURT: Everyone may be seated. Thank you. Well
| guess you're surprised to see ne here. You thought you'd
gotten away fromne, didn't you?

MR. MEYER  Your Honor, David Meyer, Vinson & El kins,
proposed counsel to debtor. |It's great to see you again, Your
Honor .

THE COURT: Good afternoon.

MR. MEYER  Your Honor, again for the record David
Meyer of Vinson & Elkins, it's good to be here, great to be
here in Al exandria in person. Thank you again for stepping in
t oday.

THE COURT: Happy to do it. And | do have the anended
agenda, so I'mready to go through that whenever you'd |ike.

MR. MEYER  Fantastic. That's great, Your Honor.
Before we junp into that, a couple opening remarks and a coupl e
i ntroductions for you, for inportant folks that are here from
the conpany in court today. First, Your Honor, M. G enn
Nunzi ata, who's Enviva's interim CEO and chief financial
of ficer.

THE COURT: Good afternoon.

MR. MEYER M. Jason Paral, executive vice president,

general counsel, and secretary. M. Mark Rajcevich, a managi ng

eScribers, LLC
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1| director at Alvarez & Marsal, our proposed financial advisor.

2 Your Honor, as background, M. Nunziata and M.

3| Rajcevich submtted declarations as part of our first day

4 relief. Those were at Dockets Nunber 27 and 28. W intend to

5/ rely on those declarations that were admtted into evidence at

6/ our first day hearing. Both M. Nunziata and M. Rajcevich are

7| avail able today for cross-exam nation on our relief requested.

8 A coupl e additional opening remarks, Your Honor.

9 First, I'dlike to thank the U S. Trustee's Ofice, M. Herron,
10| for all the hard work on all of our pleadings that have been
11 filed today. W' ve been working constructively with the U S.
12| Trustee's Ofice throughout.

13 And also a brief introduction and also a thank you to
14| M. Scott Al berino and his team for maki ng proposed counsel to
15| the creditors' committee. They've been recently appointed,

16 along with their advisors. [I'll tell you a little bit about
17| that this afternoon, but they've been working constructively
18| with us. | think based on the efforts of the conpany and al
19| of the key stakehol ders, we have an efficient agenda for you
20| today.

21 THE COURT: G eat.

22 MR. MEYER A nunber of CNGs have been entered prior
23| to the hearing today, and we'll work through that as part of
24| the anended agenda that you've seen.

25 W have a short update presentation, Your Honor, that

eScribers, LLC
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we'd |l ove to share that gives you a feel for what we've been
doi ng since our first day hearing as well as sonme of the key
conversations and restructuring initiatives. Addie Watt has
it up on her screen if we can get perm ssion for her screen to
be shared with the Court.

THE COURT: Al right. | think that's in the works.

MR MEYER Geat. So Addie, if you'll go to the next
slide, please.

Your Honor, again a status update as to the things
t hat the conpany has been up to since the petition date.
Qperationally, | would purport to Your Honor that customer
recei pts and operating di sbursenents have proven favorable
conpared to what's in the budget and agai nst forecasts.

A big part of our initiative in this case, Your Honor,
is what we call the raise the bridge efforts. W spent a
pretty significant anmount of tinme discussing this with Judge
Kenney in our first day hearing. And this is a process through
whi ch the conpany is working to renegotiate anmendnents to its
custoner contracts. Just by way of background, that's why
notw t hstanding the wiring that we have in the restructuring
support agreenent, this is really a six plus nonth
restructuring because we need to do an operati onal
restructuring of the contracts.

By way of exanple, under significant negotiations, we

have representatives in Japan right now negotiating wth key

eScribers, LLC
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1| custoners. M. Nunziata would have been in Japan, but for

2| today's hearing. He wanted to nake sure he was present in

3| court today as well.

4 But these conversati ons and negoti ati ons have gone on
5/ since prior to the petition date. They'll extend through the
6| balance of this restructuring. It involves in-person neetings
7 in Europe and in Asia. It's again, one of the nost inportant,
8| if not the nost inportant, initiatives that we're | ooking to

9| achieve in this Chapter 11 case.

10 W al so provided a bunch of background at the first
11| day hearing and as part of our pleadi ngs about the construction
12| of a production facility in Epes, Alabama. Now that's a key
13| part of the conpany's business plan, and construction is

14| continuing during the court of this Chapter 11 case. |It's a
15| big part of the budget and CAPEX associated with that as well.
16 And we have been able to keep that construction nmoving in part
17| based on the first day relief we requested. That's a key part
18| of our critical vendor orders as well as the conpany's

19| communi cati on and vendor managenent strategies.
20 And lastly, as you'd expect of a conmpany of this scale
21| and size, they have been doing a great job. The conpany and
22| managenent have been doing a really good job managing its
23| vendor base as well as custoners and enpl oyees to avoi d any
24| disruption to the business.
25 Your Honor, you may have noticed this on the docket,

eScribers, LLC
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as | nmentioned the creditors' conmttee was forned and has
engaged advisors. There are three nenbers of the creditors’
comm ttee. Those consist of RAE, Drax, and Ryder. W/ m ngton
Savi ngs Fund Society is the indentured trustee for the 2026
unsecured notes, filed a notion seeking to reconstitute the
creditors' conmttee.

Each of the debtors and the WImngton Trust, inits
capacity as the indentured trustee, for what we refer to as our
Epes and bond muni bonds has submitted a notion to -- a
statenent in support. And on that notion, Your Honor, | should
note Wl mngton Trust submitted it in its capacity as the Epes
i ndentured trustee. Those are two tranches of debt that are
involved in the construction of those two projects.

The notion, it was scheduled originally for today,
Your Honor. That was adjourned al ready before today's hearing
to May 9th.

In the interim the comrttee has sel ected Akin Gunp,
Al i xPartners, and Ducera as its advisors. And notw thstanding
the fact, Your Honor, that -- |I'll say this notion to
reconstitute is out there. W have been working tirelessly as
an advi sor teamand with the nanagenent teamto get the
commttee's advisors up to speed.

To date, we have provided over 150 docunents, totaling
over 3,500 pages as part of the commttee's diligence. Their

diligence remains ongoing. | would like to tell you, and

eScribers, LLC
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1| believe it's true, that there's a good cadence of transparency
2| and support to get the commttee up to speed quickly.

3 And the notion to reconstitute will be heard when its
4| heard on May 9th. And in the interim we'll also | ook to set
5/ up aninitial neeting wwth the comm ttee nenbers as opposed to
6/ just their advisors here in the near term

7 Next slide, please.

8 Your Honor, part of the interimD P approval, approved
9| the tine line for syndicating the 100 mllion dollar portion of
10| the DIP facility that was allocated by the conpany's eligible
11 shareholders. The tinelines noted here on the slide, March

12| 28th was the deadline by which eligible sharehol ders nust have
13| submtted subscription fornms to the informati on agent. And

14| April 5th was the deadline by which eligible sharehol ders and
15 their eligible designees nmust fund.

16 The syndi cation opportunity was oversubscribed. And
17| in accordance with the syndication procedures, interested

18| sharehol der | enders were given the opportunity to fund a pro-
19| rata share of the anmounts that they indicated they would fund
20 as part of the process. And by way of background, on Apri
21| 8th, all required funding has been conpl et ed.
22 One thing we'll look to talk with Your Honor about
23| today is the scheduling for a final D P hearing. There has
24| been -- we've been trying to work through that. W'd like to
25| talk about that as part of next steps today.

eScribers, LLC
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1 THE COURT: | thought Judge Kenney had already set a

2| date for that?

3 MR MEYER It was originally set for today, Apri

4| 11th. Because of conversations with the commttee that | would
5| characterize as routine as the conmmittee gets up to speed, the
6| commttee requested additional tine. W were happy to give

7| that to them The ad hoc nenbers were happy to give that to

8/ them W do not yet have a date for a final DI P hearing.

9 THE COURT: And you can confer with his staff to get
10 that date, | assune? | don't know that | have his cal endar

11 with me today, but | do know that it was sonething he wanted to
12| hear. So whatever date is convenient to himand to you, |

13| certainly wouldn't have any objection to that.

14 MR. MEYER. (kay. Perhaps we'll confer with the

15| parties during this hearing, Your Honor. Cbviously, we're

16| | ooking to nake sure we have certainty for all of the

17| stakeholders. There have been sonme schedul i ng chal | enges as

18| part of this teamjust gearing up.

19 THE COURT: And we nmay be able to find out what its
20| dates are.
21 MR. MEYER But let's work through that during the
22| course of the hearing today for sure, Your Honor, because we
23| want to nake sure we | eave here or shortly thereafter with a
24| hearing to consider the DIP on the final phases.
25 THE COURT: Yeah, | think there was a m | estone that

eScribers, LLC
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1| had a particular date to get final approval --
2 MR. MEYER  There is. You're correct, Your Honor.
3| That, as you mght expect in a restructuring support agreenent
4 that looks like this, there's a mlestone in both the DIP and
5/ the restructuring support agreenent for the final DI P hearing
6| to occur and the DIP to be approved. It's ny full expectation
7| based on the cooperation wth the parties that we'll get
8| flexibility on that mlestone. That's certainly been the
9| representation fromthe ad hoc group, but understandably
10 everyone -- including the conpany, just froma liquidity
11 perspective, wants certainty as to when that hearing's going to
12| be so we nmake sure we get the relief that is required.
13 THE COURT: Right.
14 MR. MEYER. So Your Honor, sone near-termfilings that
15| are com ng down the path here, and these are all consistent
16| with what we described in our first day hearing. First there's
17 two 9019 notions that will be filed here in the near term The
18| original mlestone fromfiling the green bond hol der noti on,
19| 9019 notion, was today. | expect that wll be kicked out --
200 it's already been kicked out a couple of days here.
21 But what you'll see in the near term-- what the Court
22 will see in the near termis two 9019 notions filed as it
23| relates to the Epes bond, green bond trustees reflecting
24| settlenents that were enbodied in the restructuring support
25| agreenent and part of what was disclosed at the first day

eScribers, LLC
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13
1| hearing as well as, as | nentioned, the raise the bridge
2| effort. The corollary to that, of course, is as we're
3| negotiating with custoners it may be that contract projection
4| notions becone necessary. There's a mlestone in the
5| restructuring support agreenent, | would expect we'll see sone
6| additional contract projection notions filed here in the near
7/ term
8 We're on track to prepare our schedul es and
9| statenments, which should be filed on April 26th and the Section
10| 341 neeting has been noved to and adjourned to a future date.
11 So what do we have for Your Honor today? As |
12| nentioned, we have an efficient agenda based on the efforts
13| with both the U S. Trustee's Ofice, as well as the commttee.
14| We're seeking further interimapproval on both our wages notion
15/ and our critical vendor order, which we'll have second interim
16| orders for those. The final hearing to becone.
17 W' re seeking final approval of certain first day
18| notions, those being taxes, utilities, insurance, and a well
19| notion. Each of those were approved on an interimbasis at our
20 first day hearing. W're com ng back for customary fina
21| relief today, and we'll take those up during the course of the
22| agenda.
23 W' re al so seeking to have what | would call certain
24| customary second day pl eadings heard today, that's the bar date
25| nmotion that was filed, It was a mlestone to file the bar date

eScribers, LLC
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14

notion as part of our restructuring support agreenent.
Retention applications for A&M and Kutak Rock, as well as
ordi nary course professional interimconpensation procedures
notions, all of which will look quite famliar to Your Honor.

Looki ng ahead, we've previ ewed here what our May 9th
omi bus hearing looks like. This is already on the cal endar.
It was set in accordance wth Judge Kenney's case nmanagenent
order. And sone of them| would say we'll have heard at that
hearing will be the retention of application of ny firm Vinson
& Elkins, Lazard' s retention application as the conpany's
proposed i nvestment banker, and application to retain PwC. |
menti oned WSPA' s notion to reconstitute the creditors
commttee at the outset of ny conmments about the committee
formati on.

There's one notion that's out there already to reject
t he custoner contract, which is the Sunotono Kieta (ph.)

contract. And there's an application to retain and enpl oy

Baker Botts as special counsel. | nentioned previously, the
9019 notions that wll be comng down the path as it relates to
t he bond and Epes trustees. | would expect those as well as

any additional custoner contract notions to be set for the My
9th hearing as well. So we're looking at a -- |ooking ahead to
what May 9th may | ook |ike in due course.

THE COURT: Al right. Wll thank you for the

previ ew.
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1 MR. MEYER And one item | would add there, Your
2| Honor, on our retention application for Vinson & Elkins. W've
3| been working -- | think | agree with the U S. Trustee who filed
4| an objection yesterday. W' ve been working constructively and
5| cooperatively with them W wll continue to respond to the
6/ U S Trustee's information requests as you woul d expect we
7| would. W take our disclosures and our retention applications,
8| obviously, very seriously as a law firm
9 So we will continue to work with the U S. Trustee's
10| Ofice. W have had a good chain of conmunication with them on
11 that front and expect that, while there's a briefing schedule
12| set, we'll abide by that briefing schedule. W'Ill see if we
13| can resolve the U S. Trustee's' issues. |'mconfident we'll be
14| able to, but 1'd be remiss if |I didn't note -- highlight those
15| points for Your Honor when thinking about what the May 9th date
16| | ooks like.
17 THE COURT: That's good. |'m pleased to hear that.
18 MR. MEYER. And so Your Honor, here's a Chapter 11
19| case cal endar of what we see com ng down the path. This
200 mrrors the schedule that is part of our restructuring support
21| agreenent, save for the April 16th mlestone for entry of final
22| DIP approval, which | noted previously. But it gives you a
23| feel for where we are and what we're looking to achieve in this
24| case.
25 W' ve tal ked about what we're |looking to do by the
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1| April 26th date, nanely file our schedul es and statenents.

2| We'll have our May 9th ommi bus hearing. And when | think about
3| what the cal endar here | ooks |ike, that June 10th date of

4| providing an initial draft of the revised | ong-term business

5/ plan, that's going to be the crux of what this restructuring

6/ starts to |look |ike because of the fact that we'll have better
7| feel for how the raise the bridge process has gone, how the

8| contract anendnent process has gone, how that rolls into a

9| business plan, and then how we can -- while we have a very

10 solid framework as part of our restructuring support agreenent,
11 now we can build in what that |ooks like in the context of a

12| Chapter 11 plan and disclosure statenent that we would file on
13| the docket.

14 And if we were to turn to the next slide, you see sone
15 of the sane ml estones about what we think planned

16| confirmation, disclosure statenent, backstop approval notion

17 for a rights offer, and howthis all starts to |ook with target
18| confirmation in the -- call it the third quarter of this

19| calendar year. And we have anple flexibility under our DI P
20 facility with a scheduled maturity date of m ddl e of Decenber.
21 So Your Honor, that's what the conpany has been doing
22| since the first day hearing. | would say there's been a |ot of
23| work and will continue to be a lot of work, both on the
24| operational side as well as the restructuring side. That's the
25| end of ny opening presentation unless you have any questions
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1, for ne.

2 THE COURT: | don't have any questions, but it seens

3 like you're on track

4 MR. MEYER  Thank you, Your Honor.

5 THE COURT: It's a good devel opnent.

6 MR. MEYER.  Thank you, Your Honor. Before we turn to
7| the agenda, M. Alberino asked if he can make a coupl e of

8| comments. It's the first time the conmmttee's been here in the
9 courtroom And so | would turn the podiumto M. Al berino,

10| then 1'Il come back and then we can get into our first day

11| agenda.

12 THE COURT: Al right. Very good. Thank you

13 MR. MEYER.  Thank you, Your Honor.

14 MR. ALBERI NO Good afternoon, Your Honor.

15 THE COURT: Good afternoon.

16 MR. ALBERINO Scott Al berino from Akin GQunp,

17| appearing as proposed counsel to the official commttee of

18| unsecured creditors. | guess | was surprised this afternoon.
19| | was expecting a different audience. It's good to see you
20| again.
21 Your Honor, | knowit's traditional for the conmttee
22| at their first appearance to provide a little bit of an
23| overview and an introduction of what the conmttee's been up to
24| and share with the Court and ot her stakehol ders or anyone who
25 is followng this hearing sone of our thoughts on the case and
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1| sone of the issues that we think will be prevalent as the case
2| is proceeding here in Chapter 11.

3 To start with, as M. Myer said, the conmttee is up
4 and running. W have a full conplenent of advisors, |I'mhere

5/ with M. Larry Katz fromH rschler, |ocal counsel to the

6 commttee as well. We have three commttee nenbers, all of

7| whomare very famliar with the debtor and the wood pell et

8| industry and each of whom have hired experienced restructuring
9| advisors to work al ongside them

10 There's been a I ot of notion practice on the commttee
11| early in these cases, which is sonmewhat unusual in ny

12| experience. But | would like to reassure the Court that the

13| commttee is very nmuch up for the task at hand in these cases
14| and understands the inportance of their commtnent to serve and
15| the seriousness of their fiduciary obligations to all unsecured
16 creditors.

17 Your Honor, we've hit the ground running. W' ve been
18| working through all the initial case issues, including the DIP
19| finalizing first day relief, and dealing with retention issues.
20| The conpany's advisors, V&E, Lazard, and Al varez have been
21| working very well with us. And as M. Myer alluded to, the
22| diligence spigot is open and flow ng, and we hope that
23| everyone's cooperation continues. W have a |lot of catching up
24| to do. It's a conplex business. There's a lot of history, a
25 lot of comercial diligence we need to do, but we're grateful
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1| that the conpany advisors are neeting us where we need to be on
2| diligence.

3 While we deal with the typical triage at the beginning
4| of each case, we are focused on the bigger picture and | onger

5/ termissues that are brewing. Wen we | ook at the big picture
6/ inthis case, we are aligned wth the conpany on its key

7| objectives: rationalizing their operating costs, del everaging
8| the bal ance sheet, and energing as a properly capitalized

9| pellet producer and distributor. But it should not be |ost on
10 the Court, and it has not been lost on the conmttee, that

11 unsecured creditors were not part of the RSA negotiations and
12| neither the debtors nor the RSA parties have nmade any

13| commtnent to general unsecured creditors under any future

14| plan.

15 Sitting here today, unsecured creditors remain at risk
16| of receiving nothing under the RSA plan. In fact, it's our

17| belief that the RSA and the DIP create a case architecture

18| designed to mnimze value | eakage to unsecured creditors who
19| are not part of the ad hoc group.
20 It should also not be ost on the Court that the
21| conpany entered Chapter 11 at its weakest nonent, facing
22| operational headw nds and needing capital to conplete the Epes
23| production facility and conti nue nai ntenance on its production
24| facilities. On top of that in the nonths | eading up to the
25 Chapter 11 filing, the debtor and several directors and
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2| securities fraud suits and one sharehol der derivative suit.
3 The story around the conmpany heading i nto Chapter 11
4| has not been a good one. |It's been a troubled story. The good
5| news, however, is that we believe Enviva is going to enmerge in
6| this proceeding stronger and nore val uable. There's a reason
7| so many experienced distrust investors flock to the secured
8| debt and the bonds in this case.
9 There is value to be seized here, and there is an
10| opportunity for outsized returns, nultiples on invested
11 capital. Qur job as the commttee is to make sure that as we
12| nove through this case and rationalize the business plan and
13| figure out what this conpany | ooks |ike com ng out of
14| bankruptcy as opposed to what it | ooked |ike comng in, that
15 we're there to nake sure that the conpany is truly pursuing a
16| value maxim zing process for all creditors in this case, not
17| just creditors that provided the DIP.
18 Now, there are a few other issues that | wanted to run
19| through, and I may save them for Judge Kenney, but | wll end
20 kind of with one point, Your Honor, which is, fromour
21| perspective, our focus in this case is to ensure that unsecured
22| creditors have a full and fair opportunity in accordance wth
23| the Bankruptcy Code to maxi m ze recoveries.
24 |"mgoing to cone back to that repeatedly throughout
25 this case, whether we're tal king about status updates, whether
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we're negotiating the plan, whether we're fighting over the
DIP. Fairness is paranmount here. There's a |lot of work that
needs to be done to position the debtors, the UCC, and the ad
hoc groups for future plan negotiations. There's nmuch to be
done in the way of |egal and commercial diligence, including
reviewi ng and validating interconpany clains, investigating
pre-petition clains and causes of action, rationalizing
operating costs, and ultinmately fornulating views on the
enterprise value and debt capacity for the reorgani zed conpany.
If we believe the procedural or substantive rights of
unsecured creditors are being di sadvantaged, you're going to
hear fromthe commttee. If we think the process being run by
debtors | acks fairness and transparency, it wll be back in
front of the Court in this case. W hope, however, that you're

not going to hear fromus that often because normally what we

like to do --
THE COURT: | probably won't.
MR ALBERINO. | know that.

THE COURT: It'll probably be Judge Kenney.

MR. ALBERI NO. Judge Kenney, if you're listening, |
hope you read the transcript.

Your Honor, our goal is to work with the debtors and
t he ot her stakehol der groups behind the scenes as nuch as
possi bl e as we work through our issues in these cases. There

are a lot of very experienced, very sophisticated advisors

eScribers, LLC




Case 24-10453-BFK Doc 323 Filed 04/12/24 Entered 04/12/24 11:29:58 Desc Main
Document  Page 22 of 67

Colloquy
22
1| across the aisle here that we have worked with on many
2| occasions.
3 W're going to roll up our sleeves. W have a | ot of
41 hard work to do and sone really hard negotiations that have to
5| happen here. But the goal here is to only show up in court if
6| there's sonething that we truly believe we need the Court's
7| assistance on. But hopefully we're going to continue doing
8| what we've done to date, which is work wth the debtors, work
9 wth the stakehol ders, clear out issues, focus on what's
10| inportant, and | eave the stuff we can't resolve for the Court.
11 THE COURT: Very good.
12 MR. ALBERI NO. Thank you, Your Honor.
13 THE COURT: |I'mglad to see that there's a | evel of
14| cooperation between the parties already.
15 MR. SCH FF: Good afternoon, Your Honor.
16 THE COURT: Good afternoon.
17 MR. SCH FF: David Schiff of Davis Polk & Wardwel |l for
18| the ad hoc group. I'mjoined by M. Hayes fromthe
19 MCQuireWods firm
20 Your Honor, | just want to address the Court very
21| briefly in response to a couple of the coments that M.
22| Al berino nade.
23 Your Honor, first of all, | think many -- probably the
24| vast mpjority of the objectives that M. Al berino identified,
25| the ad hoc group very nuch shares. | believe the debtors share
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as well. W're certainly grateful for the opportunity to
engage with M. Alberino and M. Katz and their coll eagues, and
we have sought that.

| did just want to comrent -- and the restructuring
support agreenent obviously is not on the agenda for today.

But M. Alberino raised it, both froma process standpoint and
a substantive standpoint.

As a process matter, | did just want to clarify to the
Court, unsecured creditors were very nmuch represented in that
negoti ation. The ad hoc group, just to clarify, are holders in
aggregate of approxinmately a billion dollars of unsecured
clains, financial clainms, but unsecured clains, bond clains
agai nst the debtors.

And just as to the substance of the restructuring
support agreenment -- and | think this is inportant to say
because it goes to what ny clients have been negotiating for
and what we and the debtors sort of reached agreenent on as a
path forward for the conpany. It does provide, just to
clarify, the vast npjority of the equity in the reorgani zed
debtors subject to the conpletion of the raise the bridge
process and determ ning of value for the company but for that
to go to unsecured creditors and to be divided anbng unsecured
creditors.

And so | did just want to clarify, | think the

intention of that agreenent is to reflect a sort of fulcrum
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1 wthin the unsecured cl ai ns.
2 And | also just would Iike to add sort of in the
3| spirit of collaboration anong the parties, and hopefully
4| consensual ly engagenent to the greatest degree possible anong
5/ the parties, | think because we see unsecured creditors as the
6| future owners of the business also place a very high val ue on
7| efficiency and on cooperati on wherever possible to ideally
8| avoid litigation, avoid drawi ng out case costs, avoid extendi ng
9| the runway of the cases beyond what's needed to give parties a
10 fair opportunity and fair hearing.
11 And so | think, just to add to the consideration that
12, M. Alberino raised, | think it is to the benefit of unsecured
13| creditors as a class and to the benefit of the debtors and all
14| of their stakehol ders that we, the advocates here and advi sors,
15 strive for efficiencies where possible, and that certainly wll
16 be our objective in working with M. Al berino and his
17| coll eagues and their client and working with the debtors going
18 forward in the case.
19 THE COURT: Al right. Wll, very good. Well, |
20 certainly would hope that you can do that.
21 MR. SCHI FF: Thank you, Your Honor.
22 THE COURT: Does anyone el se wish to be heard
23| prelimnarily?
24 Al right. M. Myer, do you want to work through the
25| agenda now, or is --
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1 MR MEYER | think we're ready to go, Your Honor.

2| 1'd just note that | think you hear a lot of alignnent as to

3| where this case ultimately needs to head. And then back to ny
4| opening coments at the first day hearing and even today, we

5/ can only negotiate what ultinmate recoveries | ook Iike anong

6 unsecured creditors after we have a feel for what the raise the
7| bridge process | ooks like, which is going to determ ne business
8| plan, valuation, and the allocation of value through the

9| restructure.

10 And so our sleeves are rolled up. W're working. And
11| we'll continue to work with the stakeholders. You're spot on
12| as it relates to good collaboration with the parties. And |

13, would echo M. Al berino's comments, that we wll |ook to work
14| issues away, but we'll conme back to the Court, of course, and
15 we know where to find you all when we need your hel p.

16 THE COURT: Well, that's why we're here.

17 MR. MEYER  Exactly.

18 Your Honor, with that, | would propose to turn the

19| agenda over to ny coll eague, M. Spears, who will |ead us out
200 on the pleadings | outlined as part of the opening.
21 THE COURT: Al right. Very good. Thank you
22 MR. SPEARS: Good afternoon, Your Honor.
23 THE COURT: Good afternoon.
24 MR. SPEARS: For the record, Trevor Spears of Vinson &
25| Elkins, proposed co-counsel to the debtors.
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This afternoon, Your Honor, I'mgoing to start with a
bit of housekeeping. The debtors this afternoon filed a
wi tness and exhibit |ist at docket nunber 295 and their chart
attached at Exhibit A There are Exhibits 1 through 19. Those
are the exhibits that the debtors will be relying on today, and
we woul d ask that the Court enter the evidence.

THE COURT: Al right. Well, | was presented with a
debtors' wtness and exhibit list for matters schedul ed for the
heari ng today. All right. And these are the exhibits?

MR. SPEARS: Yes, Your Honor.

THE COURT: Al right. And you've also identified
certain wwtnesses. Do you intend to have those w tnesses
testify?

MR. SPEARS: No, Your Honor. They're available for
guestioning, but they will only -- their declarations only
serve as evidence for today's relief.

THE COURT: Al right. So they filed declarations.
Are they part of the exhibits?

MR. SPEARS: Yes, Your Honor, they are.

THE COURT: Al right. And | have, it |ooks |ike,
ni net een exhi bits that have been submtted. You are asking
that they be admtted for purposes of today's hearing --

MR, SPEARS: Yes.

THE COURT: -- all nineteen?

Does anyone object to the adm ssion of these exhibits
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1| for today's hearing, or does anyone wi sh to have an opportunity
2| to review the exhibits?

3 Al right. Very well. There being no objection, |

4| will admt into evidence the exhibits identified as, it appears
5/ to be 1 through 19.

6 (Vari ous docunents were hereby received into evidence as

7| Debtors' Exhibits 1-19, as of this date)

8 MR. SPEARS: Thank you, Your Honor.

9 THE COURT: Al right.

10 MR. SPEARS: Wth that, Your Honor, a couple of other
11 itenms of housekeeping that, as nmentioned in M. Meyer's first
12| day of presentation, that the debtors have worked tirel essly

13, with the U S Trustee, the commttee, and the DIP | enders, and
14| other parties in interest in order to get CNGs on file. They
15| have filed certificates of no objection for the first day

16| hearings at dockets 280 through 286 and docket nunber 292. |'m
17| happy to wal k Your Honor through those on an individual basis,
18| starting wth the taxes notion. It's itemnunber 2 on the

19| agenda.
20 THE COURT: Al right. Well, the first thing | have
21| on the agenda is the wages notion, but you want to start with
22| the tax notion?
23 MR. SPEARS: Yes, Your Honor, if that's all right with
24 | you.
25 THE COURT: Well, that's all right with me. All
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1| right. Taxes notion. The agenda, | see where you' ve docketed
2| certificate of no objection.

3 MR. SPEARS: Yes, Your Honor. As nentioned, we've

4 worked with the commttee, the U S. Trustee and the DI P

5| lenders. There will be increased reporting that will go to the
6| ad hoc group and to the commttee and clarifications on the

7| paynent of nondebtor taxes not occurring and a cap on priority,
8| non-priority clains paid under the notion, Your Honor. And so
9 with that, unless there are any questions?

10 THE COURT: Well, these will all be reflected in the
11 final order?

12 MR. SPEARS: Yes, Your Honor. They're reflected in
13, the final order at the CNO filed at docket nunber 280.

14 THE COURT: Al right. And you said you' ve been

15 working with the U S. Trustee?

16 MR. SPEARS: Yes, Your Honor.

17 THE COURT: Is the U.S. Trustee present? Onh, M.

18| Herron? Thank you.

19 MR. HERRON:. And good afternoon, Your Honor. It's
20| good to see you again. | believe the last tine | saw you was
21| Eversource (ph.), if nmy nenory serves ne correct.
22 That is correct, we did have an opportunity to review
23| the redline version that was filed. It does incorporate the
24| comments that the U S. Trustee did raise wth the debtors,
25| including carving out the paynent of nondebtor entity taxes.
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1| Based upon those revisions, the U S. Trustee has no opposition
2| to the notion on a final basis, Your Honor.

3 THE COURT: Al right. Do you wish to endorse that
4| order, or is that something you' re satisfied with the redline
5 that's been --

6 MR. HERRON: Now that |'ve seen the revised order,

7| Your Honor, |I'msatisfied wwth order as is.

8 THE COURT: Al right.

9 MR. HERRON: Thank you.

10 THE COURT: Al right. Very good. Does anyone el se
11 with to be heard in connection with the taxes notion?

12 Al right. Well, wth the U S. Trustee's consent, |
13| wll grant that notion and entered the order that has been

14| redlined and nost recently submtted.

15 MR. SPEARS: Thank you, Your Honor.

16 THE COURT: Al right. What's next?

17 MR. SPEARS: Next, Your Honor, is the NOL notion.

18| That is itemnunber 5 on the agenda.

19 THE COURT: Al right.
20 MR. SPEARS: There was a CNO fil ed at docket nunber
21, 281. Your Honor --
22 THE COURT: It says 280, but --
23 MR. SPEARS: Apol ogi es.
24 THE COURT: But it has been filed?
25 MR. SPEARS: Yes, Your Honor --
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1 THE COURT: Al right.
2 MR. SPEARS: -- 281. And that redline reflects
3| comments fromboth the commttee and first day comments from
4| the U S Trustee's Ofice. And the only coments were to add
5/ consultation rights to the cormmttee here.
6 THE COURT: Al right. Very good. Does anyone w sh
7| to be heard in connection with NOL notion? M. Herron?
8 MR. HERRON:  Your Honor, again, we've had an
9 opportunity to review the redline notion -- redline order,
10 rather, and we don't have any objection to the order being
11 granted on a final basis.
12 THE COURT: Al right. Well, then | wll grant that
13| notion and enter that order. But first |let ne ask, does anyone
14 else wish to be heard?
15 Al right. | will enter that order, grant the notion,
16 and enter the order that's been redlined, and |I'mnot | ooking
17| for any endorsenents.
18 MR. SPEARS: Thank you, Your Honor.
19 THE COURT: Al right.
20 MR. SPEARS: The next itemup is agenda item nunber 4.
21| That is the insurance notion filed at docket nunber 9. There
22| was a CNO filed at docket nunmber 282. This is a notion just to
23| continue the debtors' insurance prograns and surety bond
24| progranms. W' ve worked with the U S. Trustee, the commttee,
25 and the DIP |l enders and would like to go forward with the
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1| docket -- with the order entered -- or the order proposed at

2 CNO 282.

3 THE COURT: Does anyone wi sh to be heard in connection

4 with the insurance notion?

5 MR. HERRON: Again, Your Honor, | did have an

6| opportunity to reviewthe redline version that was filed at

7| 282. No objection based upon the revisions, Your Honor.

8 THE COURT: Al right. Thank you. Anyone el se?

9 Very well. Then the insurance notion is granted. And
10| again, | will look for the redlined order and enter that order.
11 MR. SPEARS: Thank you, Your Honor.

12 The next itemw ||l be the utilities notion, which is
13| agenda item nunber 3. There was a certificate of no objection
14| filed at 283. Your Honor, there were two objections to this
15/ notion that were filed at docket nunber 162 and docket nunber
16 227. There were notices of withdrawal filed at 260 and 274 to
17| those objections. W've worked with the U S. Trustee, the

18 commttee, and the DIP |lenders on this notion and woul d ask

19| that the proposed formof order filed at docket nunber 283 be
20| entered.

21 THE COURT: Does anyone wi sh to be heard in connection
22 with the utilities notion?

23 MR. HERRON:  Your Honor, | did have an opportunity to
24| reviewthe redline version at 283. |t does incorporate the

25| comments we did request, and therefore, we have no opposition
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1| to this being entered on a final basis.
2 THE COURT: Al right. Thank you. Does anyone el se
3| wish to be heard in connection with the utilities notion? Al
4 right. Again the redline order that's been submtted on docket
5/ nunber 283, | will grant the notion and enter that order.
6 MR. SPEARS: Thank you, Your Honor.
7 The next itemup will be agenda item nunber 11, the
8| retention application for Kutak Rock. There was a certificate
9| of no objection filed at 284 last night. The debtors and Kut ak
10 Rock have worked with U.S. Trustee, the commttee, and D P
11 lenders and understand that there are no objections to their
12| retention.
13 THE COURT: Al right. Very good. Wuo wi shes to be
14| heard in connection with Kutak Rock application?
15 MR. HERRON: Good afternoon, again, Your Honor. | did
16| have an opportunity to review the filed suppl enental
17| declaration. It does address the concerns we did raise with
18 Kutak. There was a revised order filed at 284 that does
19| incorporate comments fromthe U S. Trustee.
20 However, | did request previously that an endor senent
21| line fromthe U S. Trustee be included on the retention
22| application, as is customary. And so while |I have no
23| opposition to the entry of the order, again, | would ask that
24| the order be -- include, rather, an endorsenent fromthe U S
25| Trustee prior to its adm ssion.
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THE COURT: Well, | typically require that on
enpl oynment applications. So is that put in the order?

MR. SPEARS:. It will be, if it's not already.

THE COURT: Al right. Very good. Then I will |ook
for that order with the U S. Trustee's endorsenent, the order
t hat has been docketed at 284, and will approve the application
and enter that order.

MR. SPEARS: Thank you, Your Honor.

The next itemthat we will be taking up is agenda item
nunber 9, the interimconpensation notion. Last night, there
was a certificate of no objection filed at docket nunber 285
wth a proposed formof final order. However after that order
went on file, there was | anguage that needed to be corrected.
We've worked with the commttee and the DIP | enders today. And
for the record, we will be renoving footnote 4 on page 6, and
that's because everyone is in agreenent that it is covered by
paragraph 7 in the order.

THE COURT: Al right. Very well. Does anyone w sh
to be heard in connection with the interi mconpensati on notion?

MR. HERRON: Your Honor, subject to final review I
suppose, because | haven't seen that revised order renoving
footnote 4, the last order that | have that's a redline is at
287. But the proposed order did incorporate requested | anguage
that we did request. And therefore, we have no objection to

the entry of an order on a final basis, subject to ny review of

eScribers, LLC




Case 24-10453-BFK Doc 323 Filed 04/12/24 Entered 04/12/24 11:29:58 Desc Main
Document  Page 34 of 67

Colloquy
34
1 whatever order has been finalized between --
2 THE COURT: You want to be added a signature |ine on
3| that order?
4 MR. HERRON: Pl ease, Your Honor.
5 THE COURT: Al right. Very well. Then I wll ask
6 that the U S Trustee's endorsenent be included on the interim
7| conpensation notion. You indicated 287 was the docket where
8| the --
9 MR. HERRON: | apol ogi ze, Your Honor. That was ny
10| error.
11 THE COURT: Ckay. So 285 is the order that --
12 MR. HERRON: Correct.
13 THE COURT: -- was previously submtted, and that's
14| going to be revised to renove footnote 4. And with the U S
15 Trustee's endorsenent on that order, | will grant the notion
16 and enter the order.
17 MR. SPEARS:. Thank you, Your Honor.
18 The next itemup will be the retention application for
19| Alvarez & Marsal. That is item nunber 10 on the agenda. And
20 there was a certificate of no objection filed at docket nunber
21| 286 | ast night.
22 Your Honor, we've worked with the U.S. Trustee and
23| other parties in interest on coments to the order. There was
24| clarifying | anguage requested fromthe UST regarding limted
25 indemification, as is custonmary, and we woul d propose entry of
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t he order at docket nunber 286.

THE COURT: Does anyone wi sh to be heard in connection
with the application for enploynment for Alvarez & Marsal?

MR. HERRON: Yes. Again, Your Honor, | did have an
opportunity to review the suppl enental declaration. It did
address sone issues that we did raise with Alvarez. The
anended order did include additional |anguage the U S. Trustee
was | ooking for. However, the formof order that is docketed
at 286 does not include an endorsenent line fromthe U S
Trustee. So we would ask that the order that is submtted to
chanbers include and endorsenent line fromthe U S. Trustee but
woul d ot herwi se have no objection, Your Honor.

THE COURT: Al right. Well, | agree. You'll add the
signature line for the U S. Trustee --

M5. SPEARS: Yes, Your Honor, we will.

THE COURT: -- and submit an order with the Trustee's
endorsenent? And on that basis, | will approve the application
for Alvarez & Marcel

MR. SPEARS: Thank you, Your Honor.

The last itemfrommnme, Your Honor, will be item nunber
8 on the agenda, the debtors' ordinary course professionals
notion filed at docket nunber 189.

There was an anended certificate of no objection filed
this norning at docket nunmber 292. However, after that anended

certificate of no objection went on file, there was one conment
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1| fromthe U S Trustee. In paragraph 2(d), we had agreed to

2| increases and caps wll be limted to nonthly caps. W have
3| made that change. W've shown the change to M. Herron and

4| believe it reflects all conments fromparties in interest, and
5/ we would ask that the Court enter the proposed order w th that
6/ clarification.

7 THE COURT: Al right. There's a revised order that
8| was docketed at 293. |Is that the one you're referring to?

9| There were two certificates of no objection reflected on the
10 agenda, one at 291 and one at 293, both of which included a
11| revised proposed order.

12 MR. SPEARS: | believe it should be --

13 THE COURT: | would assune it's the nost recent one?
14 M5. SPEARS: Yes, Your Honor.

15 THE COURT: Al right. Wich --

16 MR. SPEARS: |It's the nbost recent one on the docket.
17 THE COURT: No?

18 MR. HERRON: Docket entry nunmber 293 is an order

19| establishing the bar dates, an anended one on that.
20 THE COURT: OCh, I'msorry. 1'mlooking at the
21| wong -- okay.
22 MR. HERRON: But the --
23 THE COURT: | amsorry. That's 2927
24 MR. HERRON: That is correct, Your Honor.
25 THE COURT: Al right.
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1 MR. HERRON: That needs further revision, as discussed
2| by counsel here.

3 THE COURT: Al right.

4 MR. HERRON: But subject to ny review, and | would ask
5/ that it also include an endorsenent line fromthe U S. Trustee
6/ so | can nmake sure that that agreed upon | anguage is included,
7| the U S. Trustee would have no objection to the entry of this

8| order.

9 THE COURT: Ckay. So it is 292. M mistake. |'m

10| sorry for that, but | do see that that's reflected. And | wll
11 grant the OCP notion and | ook for the order that has been

12| docketed at 292 with any changes that are approved by the U S
13| Trustee that will be reflected in the U S. Trustee's

14| endorsenent.

15 MR. HERRON: Thank you, Your Honor.

16 MR. SPEARS: Thank you, Your Honor. Wth that, | pass
17| the podiumto ny coll eague, M. Pyeatt.

18 THE COURT: Al right. Well, there were sone ot her

19| nmatters on the agenda that he's going to address?
20 MR. SPEARS: He will be taking up the other matters,
21 Your Honor.
22 THE COURT: Al right. Very good. Al right. Thank
23| you. I'mnot sure how you all divided this up but as |ong as
24| cover all of them
25 MR. PYEATT: There's a process to it.
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Good afternoon, Your Honor.

THE COURT: Afternoon.

MR. PYEATT: WMatt Pyeatt with Vinson & ElKkins,
proposed co-counsel to the debtors.

The next place I1'd like to take you, if it's all right
wth you, is the debtors' bar date notion. This is --

THE COURT: Yeah, the one that | was readi ng? Ckay.

MR. PYEATT: -- agenda item nunber 7.

THE COURT: Nunber 7.

MR. PYEATT: Your Honor, this notion was filed at
docket nunber 180. The debtors are seeking entry of an order
to establish a clains bar date and rel ated procedures for the
filing of proofs of claim W did take comments fromthe
commttee, the United States Trustee, our D P | enders, and
ot her funded debt hol ders, and --

THE COURT: | guess that's why you had two revised
orders.

MR. PYEATT: That's exactly right, Your Honor. So we
did file under a certificate of no objection at docket nunber
293, a revised proposed order.

Your Honor, at a high level, the proposed general bar
date under the bar date order is June 14th. This is a week
after the original bar date that had been proposed in the
notion. That was a comment that we worked out with the United

St at es Trust ee.
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1 The proposed bar date is ninety-four days after the

2| petition date, forty-nine days after the schedul es and

3| statenments will be filed. There's also a governnental bar date
4| of Septenber the 9th. It is 181 days after the petition date,
5| which conplies with Bankruptcy Code Section 502(b)(9). There

6| are also bar dates for anended schedul es and rejection of

7| damages. These are going to be the |ater of either the general
8| or the governnental bar date as applicable or thirty days from
9| notice of anended schedul es or rejection of contract.

10 Wth that, Your Honor, | would ask you to enter the

11 bar date order filed at docket number 293.

12 THE COURT: Al right. Does anyone wi sh to be heard
13| in connection wth the bar date notion?

14 MR. HERRON. Good afternoon, again, Your Honor. | did
15| have an opportunity to review 293. It does incorporate all of
16| the requested changes that the U S. Trustee had raised with the
17| debtors. And so therefore, the U S. Trustee has no objection
18| to the entry of 293, Your Honor.

19 THE COURT: Al right. Very well. | wll grant the
20| bar date notion and | ook for the order that's been docketed at
21| 293.
22 MR. PYEATT: Thank you, Your Honor.
23 Your Honor, the next place I'd like to go is agenda
24| item nunber 6.
25 THE COURT: The vendors' notion
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1 MR. PYEATT: This is the debtors' critical vendor

2| notion filed at docket nunber 10. W did, just prior to the

3| hearing, file a revised proposed order at docket number 296.

4 Your Honor, this notion, we're actually seeking a

5| second interimorder. W have worked with the conmttee to

6| incorporate coments to that order. But in light of the

7| various conponents that are covered under the notion, the

8| commttee had requested additional tine to just review to make
9 sure that they fully diligence and understand the debtors’

10 operations and the nature of the relief being sought in the

11| notion.

12 And so to accommpdat e that request, we are just

13| seeking a second interimorder on the notion. This would

14| permt the debtors to continue to pay vendors between now and
15| the next schedul ed hearing date, so this would be before --

16 THE COURT: |Is that the May 9th date?

17 MR. PYEATT: It would be before the May 9th date. It
18| would be at the date that the DIP hearing is set for, is what
19| we'd be asking for.
20 THE COURT: Al right.
21 MR. PYEATT: And Your Honor, in the second interim
22| order, we have increased the amounts sought to be paid fromthe
23| initial interimorder. W sized the relief to enable the
24| conpany to nake paynents to avoid disruption to the business
25 until the next hearing date.
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1 The comm ttee and the DI P | enders have both revi ewed
2| the sizing of the requests, and they are signed off as |

3| understand it. And so we would just ask Your Honor to enter

4| the order on critical vendor -- the second interimorder on

5| critical vendor, docket number 296.

6 THE COURT: Does anyone wi sh to be heard in connection
7, with the vendors' notion?

8 MR. HERRON: Good afternoon, Your Honor. | have not

9 had an opportunity to review whatever has been filed at 296.

10, And while | generally don't oppose the continuation of critical
11 vendors on a second interimbasis, | would Iike to have an

12| opportunity to review the order and include an endorsenent just
13| in case there's a provision in there that upsets the U S

14| Trustee.

15 THE COURT: Al right. Very well. Al right.

16 MR. ALBERI NGO  Your Honor, Scott Al berino from Akin
17| Gunp on behalf of the commttee.

18 On critical vendor, just to confirmwhat was said on
19| the record, we've been working on an extension of expanded
20 interimpaynent authority under the CV order. | know
21| AlixPartners and Al varez have been working on that. So the
22| commttee has no objection with respect to the increased
23| authority to performunder the critical vendor order.
24 THE COURT: Al right. You' ve already reviewed this
25| order --
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1 MR. ALBERI NO.  Yes.

2 THE COURT: -- and you're satisfied with it?

3 MR. ALBERI NO. Yes, Your Honor.

4 THE COURT: Al right. Do you wish to have an

5| endorsenent |ine?

6 MR, ALBERI NO.  No.

7 THE COURT: Al right. Very good. Wll, then | wll
8| grant the vendors notion, subject to obtaining the U S

9| Trustee's endorsenent on the nost recent draft order that |

10 believe is docketed at 2967

11 MR. PYEATT: Thank you, Your Honor. And | think

12| before we submt the proposed final order, we will need -- we
13| wll need to include the next hearing date in that order.

14 THE COURT: Well, we'll see if we can pick a date --
15 MR. PYEATT: Um hum

16 THE COURT: -- today.

17 MR. PYEATT: Ckay. Thank you, Your Honor.

18 THE COURT: Al right.

19 MR. PYEATT: So next, Your Honor, is actually agenda
200 itemnunber 1. This is the wages notion filed at docket nunber
21| 5.
22 Your Honor, the interimorder on wages was entered at
23| docket nunmber 88. W're actually seeking approval of a second
24| interimorder on wages today. And as sone background, in that
25| notion, the debtors had requested authority to continue certain
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2| course of business for the workforce.
3 Since the interimhearing, debtors have had several
4| discussions with the United States Trustee and have been
5/ responding to certain diligence requests that the U S. Trustee
6| had regarding those prograns. And so in the context of those
7| discussions, the U S. Trustee had identified nine or so
8| positions within the debtors' workforce that the U S. Trustee
9| wanted to conduct additional diligence on just with respect to
10 their participation in those prograns.
11 And so the resolution that we reached with the U S.
12| Trustee is that the debtors woul d seek approval of these
13| programs for their workforce in the second interimorder,
14| except with respect to the nine personnel that are specifically
15 at issue with the U S. Trustee. And so between now and the
16 next hearing date, the debtors will work with the U S. Trustee
17| to respond to their additional diligence requests, and I
18| understand the U S. Trustee will reserve rights with respect to
19| that issue.
20 W have not filed the second interimorder on the
21| docket yet. W need to nmake sone changes there and run those
22| by the United States Trustee as well. | guess | should note,
23| we have included comments in the second interimorder fromthe
24| DIP lenders and the commttee.
25 So with that, we would request approval of the wages
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2 THE COURT: Does anyone w sh to be heard in connecti
3| with the wages notion?
4 MR. HERRON: Good afternoon, again, Your Honor.
5/ want to thank M. Pyeatt for working with nme extensively on
6/ this matter.
7 M. Pyeatt is correct that we have cone to an
8| arrangenent with the allow ng the wages notions to be granted
9| on a second interimbasis and continuing our discussions with
10| particularly nine individuals that we've identified that we
11 have current issues wth.
12 W are still working on the | anguage of the order.
13| based on an order that is acceptable to the U S. Trustee, an
14| order will be submtted to the Court, we hope, in due course.
15 But we don't have any opposition to the wages bei ng continued
16 on a second interimbasis, Your Honor.
17 THE COURT: Al right. Thank you.
18 MR. ANTYPAS: CGood afternoon, Your Honor.
19 THE COURT: Good afternoon.
20 MR. ANTYPAS. Al ex Antypas of Akin Gunp, proposed
21| counsel to the commttee.
22 Wth respect to the long-termincentive plan, the
23| conmittee has evaluated this plan as a proxy for a key enpl oy
24| retention plan, with the understandi ng that the debtors do no
25 intend to propose a separate key enployee retention plan at
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2| these cases that will provide additional paynents or other
3| economcs to the sane individuals covered under the long-term
4 incentive plan, the commttee will need to carefully scrutinize
5| such a program and reserves all related rights to do so.
6 THE COURT: Al right. But in the neantinme, you're
7 okay with the second interimorder --
8 MR. ANTYPAS. That's right, Your Honor. W have --
9 THE COURT: -- as it has been discussed?
10 MR. ANTYPAS. That's right, Your Honor.
11 THE COURT: Do you wish to see the final version and
12| have an opportunity to endorse that order before it's
13| submtted?
14 MR. ANTYPAS. W wish to review and sign off, but we
15/ do not need to endorse it at this tine, Your Honor.
16 THE COURT: Al right. Well, then, I wll assune that
17| you have reviewed it if the order's submtted wth the U S.
18 Trustee's endorsenent.
19 MR. ANTYPAS. That will be all right --
20 THE COURT: Al right?
21 MR. ANTYPAS: -- Your Honor.
22 THE COURT: M. Pyeatt, is that acceptabl e?
23 MR. PYEATT: That would be fine, Your Honor.
24 THE COURT: Al right. Very well, then. That notion
25 will be granted on a second interim basis.
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2| pass the podiumoff to ny coll eague, M. Peet.
3 THE COURT: Ckay.
4 M5. PEET: Al right. Good afternoon, Your Honor.
5 THE COURT: Good afternoon.
6 M5. PEET: For the record, Jessica Peet, Vinson &
7| Elkins, proposed co-counsel for the debtors.
8 "' m back here on scheduling, so do you, in review --
9 THE COURT: So now we're getting to the back part, all
10, the --
11 MS. PEET: Yes.
12 THE COURT: -- adjourned natters. And we've got sone
13| that have dates for the next omni bus, which is May 9th?
14 M5. PEET: W do, Your Honor. So --
15 THE COURT: And sone that we need to pick a date?
16 M5. PEET: Exactly right.
17 THE COURT: Ckay.
18 M5. PEET: So the retention applications for Vinson &
19| Elkins for Lazard and for PwC, the parties have agreed or the
20| judge has otherwi se ordered that those will to May 9th, as M.
21| Meyer previewed at the outset, which is our next schedul ed
22| omi bus heari ng.
23 THE COURT: Al right. So Vinson & Elkins'
24| application -- okay, you've got that designated on the agenda.
25 MS. PEET: Yes.

46

eScribers, LLC



Case 24-10453-BFK Doc 323 Filed 04/12/24 Entered 04/12/24 11:29:58 Desc Main
Document  Page 47 of 67

Colloquy
47

1 THE COURT: Al right.
2 M5. PEET: Correct. |It's not -- | don't believe --
3 vyes, | believe it is. And the sane will be true for Lazard and
4 for PwC, and the parties are -- that's been aligned with
5| everybody at this tine.
6 (Court and clerk confer)
7 MS. PEET: So --
8 THE COURT: Well, the ones on the agenda that have
9| been designated for May 9th, then those will be adjourned until
10| WMay 9th.
11 MS. PEET: Correct.
12 THE COURT: And so we need to find a date --
13 MS. PEET: Yes.
14 THE COURT: -- for the DIP notion --
15 M5. PEET: Um hum
16 THE COURT: -- the cash managenent notion and --
17 MS. PEET: Vendors and wages, | believe, Your Honor,
18| as we've now, followng M. --
19 THE COURT: GCh, the other two that were --
20 MS. PEET: Exactly, that were --
21 THE COURT: -- second interin®
22 M5. PEET: -- on the interim
23 THE COURT: Al right. And we want to pick a date.
24, And it needs to be in April?
25 MS. PEET: Yes, Your Honor. We would greatly
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1| appreciate that accommodation. W' ve been working with the
2| parties on the notions that you' ve heard about today and al so
3 with respect to the DIP notion, as you heard from M. Myer and
4| M. Alberino and M. Schiff, on UCC getting diligence. W
5| think that the week of April 22nd would be a great result. W
6| appreciate that Chanbers have been working with us a bit in
7| advance of the hearing, but we have just struggled to find a
8| date that worked for all parties.
9 THE COURT: Right.
10 M5. PEET: We would request, if it works for Judge
11 Kenney and his schedul e, that Wdnesday, April 24th would align
12| with the parties in interest and witness availability, if
13| that's at all available. But --
14 THE COURT: Well, | don't want to --
15 MS. PEET: -- that was our purpose today.
16 THE COURT: -- schedule sonmething that's going to be a
17| problemfor Judge Kenney, although | would volunteer to cone
18| back up if he needs for ne to do that.
19 (Court and clerk confer)
20 M5. PEET: W did unfortunately have a significant
21| conflict with the 25th in terns of party availability, so that
22| was what led us to file our statenent at docket 245 and
23| hopefully seek to speak with the judge today. But if that's
24| the date that's available, then, of course, we're happy wth
25| whatever result we can get that week.
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1 THE COURT: Well, apparently, the 24th is not
2| available, so | would take the 25th if | were you. And then
3| certainly if Judge Kenney can nodi fy that sonehow when he's
4| back, I'msure you can work that out with him
5 M5. PEET: W appreciate it, Your Honor.
6 (Counsel confer)
7 MR. BAIN. Your Honor, nmay | be heard?
8 THE COURT: Well, let ne first see where we are
9/ with -- okay. So are we |ooking right now at the 25th?
10 M5. PEET: | believe --
11 THE COURT: And then --
12 M5. PEET: -- | need to request a brief --
13 THE COURT: -- if he can adjust that date, he --
14 MS. PEET: -- recess if possible.
15 THE COURT: Al right.
16 M5. PEET: If that would be acceptable, Your Honor?
17 THE COURT: | just want you to have a date before |
18| | eave, and then you can work wth Judge Kenney to nove it if
19| everybody agrees with that. | just don't want to pick a date
20 where | know he may not be avail abl e.
21 M5. PEET: Thank you.
22 THE COURT: |If he says he'd like for nme to cover that
23| date as well, and he says -- he's okay with ne comng up on the
24| 24th, | can check ny cal endar, too. W can, perhaps --
25 (Court and clerk confer)
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1 THE COURT: So the 25th at 2 o'clock is what |'m
2| hearing.
3 M5. PEET: Understood, Your Honor. If it would be
4| possible to request a brief recess to just talk with the
5/ parties, but then | think that will be where we are. And |
6/ would turn the podiumto others who are requesting to speak as
7 well.
8 THE COURT: |I'mfine wth taking a short break to do
9| that.
10 And sir, you wanted to be heard? What is your nane?
11 MR. BAIN. Yes, Your Honor. |'msorry. For the
12| record, Joseph Bain of Jones Wl ker.
13 Your Honor, we represent a group of creditors,
14| interest holders, who have filed an objection to the DIP. And
15 unfortunately, on April 25th, we have a witness, a fact
16| witness, that would testify to the need for equitable
17| protection.
18 You' ve heard the termreferenced to the Epes plant
19| about four or five tines. Qur group has the first lien on the
20 Epes plant. And our witness, who is based in Al abama, is not
21| available on the 25th, unfortunately.
22 THE COURT: Al right. Well, why don't we take a
23| break. And you can confer with our courtroom deputy. Maybe
24| there's another date that works for everybody that al so works
25| for Judge Kenney. But if not, then | would submt that we keep
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1| it on the 25th with the idea being that maybe it's going to be
2| noved.

3 M5. PEET: Thank you very nuch. Let's do that if that
4 works for everyone.

5 THE COURT: Al right. So then, five mnutes --

6 M5S. PEET: Yes, please.

7 THE COURT: -- ten mnutes?

8 M5. PEET: We don't need nore than that.

9 THE COURT: Al right. Then we will take a short

10| recess.

11 M5. PEET: | appreciate it.

12 THE COURT OFFICER Al rise. This Honorable Court is
13| now in recess.

14 (Recess from2:55 p.m wuntil 3:05 p.m)

15 THE COURT OFFICER Al rise. This Honorable Court is
16| back in session.

17 THE COURT: Everybody got a date that works for

18| everybody?

19 MS. PEET: Your Honor, we've talked to the parties.
20 The calendars are a bit in conflict. | think it may be
21| necessary to talk further in chanbers, but we will -- unless
22| there were any updates fromanyone on this end in the interim
23] | think we'll put down the 25th for the tine being and then
24, work with that anong the parties.
25 THE COURT: Yeah. |I|I'mreluctant to pick a date that |
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know Judge Kenney hasn't approved. But | did tell his
assistant that I"'mwlling to cone back on the 24th if | can
cover sonething that conflicts with what you want to do.

So nmaybe if you follow with chanbers after today when
Judge Kenney is back, you can pick that date or a date that
wor ks for everybody. But | think for now, let's put the 25th
at 2 o' clock down as the placehol der

MS. PEET: Thank you very much, Your Honor. We'IlIl do
that, and | appreciate your offer. And we'll follow up with
t he chanbers about that.

THE COURT: Ckay. Now, that would be the cash
managenent notion, the DIP notion, the application for -- oh,
no, those applications are on the May 9th docket, except for
the PwC application. That wll --

M5. PEET: It will be the critical vendors and the
wages, | think, are the other two. |It's really the bal ance of
the first day relief. The retention applications will nove out
to May 9t h.

THE COURT: Ckay. Al right. Well, is that
everything we need to cover today? Does anyone else wish to be
hear d?

MR. ALBERINO Briefly, Your Honor. Scott Al berino
from Akin on behalf of the comm ttee again.

Wth respect to the dates, Your Honor, we are working

t hrough i ssues on the DIP. W have or -- we are at the
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1| beginning stages of sone formal discovery with the conpany on
2| this. W're hoping that if all parties can nove quickly to

3| conplete discovery in time that we'll be prepared for a

4| contested hearing, if necessary, on the DIP by the 25th. But |
5/ just wanted it to be on record that if we have issues with

6/ that, we may be back in front of the Court asking for sone

7| additional tine.

8 THE COURT: Al right.

9 MR. ALBERINO But we'll try to work with the conpany
10, and the --

11 THE COURT: Well, | know --

12 MR. ALBERI NGO -- other stakeholders on this.

13 THE COURT: -- there's witnesses that need to be

14 accomodated and so forth, and 2 o' clock seens kind of late to
15| start a contested DIP hearing. |Is that sonmething you m ght

16| want to consider noving as well, an earlier tine?

17 MR. ALBERING | think, given sone of the comments to
18| date and the fact that there should be sone nore dial ogui ng

19| occurring behind the scenes on the dates, and apparently we're
200 not the only party that has issues here on dates as well, so
21| I'mgoing to hold that in reserve for now, but --
22 THE COURT: So we'll leave that as the date and then
23| see if we can accommobdate the parties so that everybody's
24| schedul e can work out.
25 MR, ALBERINO All right. Thank you, Your Honor.

eScribers, LLC



Case 24-10453-BFK Doc 323 Filed 04/12/24 Entered 04/12/24 11:29:58 Desc Main

© o0 ~N oo o b~ w Nk

N N N N N o o e
oa A~ W N P O © 00 N oo 0o~ O w N -+ O

Document  Page 54 of 67
Colloquy

54

THE COURT: And is there anything el se?

MR. MEYER. No, Your Honor. M. Alberino is right
t hat we received docunment requests last night. W intend to
wor k through those. And | think that's the end of our agenda
t oday, and thank you for stepping in today, Your Honor, as
wel | .

THE COURT: Well, it's ny pleasure, and I"'mglad to
see everyone working together. And | w sh everyone success and
a successful outcone to this case, and naybe |I'l|l see you
agai n.

MR. MEYER  Fantastic.

THE COURT: Al right. Thank you.

MR. MEYER.  Thank you, Your Honor.

THE COURT OFFICER Al rise. This Honorable Court is
now adj our ned.

(Wher eupon these proceedi ngs were concluded at 3:09 PM
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