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BTXN 099 (rev. 12/14)
UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF TEXAS

In Re: §
Highland Capital Management, L.P. § Case No.: 19-34054—sgjll
§ Chapter No.: 11
Debtor(s) §  Civil Case No.: 3:22-CV—-02051-B
§
CLO HoldCo, Ltd. §
Appellant(s) §
Vvs. §
Marc Kirschner §
Appellee(s) §
§
§
§
§

TRANSMITTAL AND CERTIFICATION OF RECORD ON APPEAL
Pursuant to Federal Rules of Bankruptcy Procedure 8010, the appeal filed on 8/31/2022 regarding [3457] ) Order
denying motion motion to ratify second amended proof of claim and expunging claim (related document # 3178)
Entered on 8/17/2022 by CLO HoldCo, Ltd. in the above styled bankruptcy case is hereby transmitted to the U.S.
District Court for the Northern District of Texas.

This record on appeal contains all items listed on the attached index, and is in compliance with Rule 8010 of the
Federal Rules of Bankruptcy Procedure.

All further pleadings or inquiries regarding this matter should be directed to the U.S. District Clerk's Office until
such time as the appeal is fully processed in the U.S. District Court.

The above referenced record was delivered to the U.S. District Clerk's Office on October 4, 2022.

DATED: 10/4/22 FOR THE COURT:
Robert P. Colwell, Clerk of Court

by: /s/J. Blanco, Deputy Clerk
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UNITED STATES BANKRUPTCY COURT FOR THE NORTHERN DISTRICT OF
TEXAS, DALLAS DIVISION

In Re: Highland Capital Management, L.P. § caseNo. 19-34054-sgj11

CLO HoldCo, Ltd. §
Appellant §
Vs, §
Marc Kirschner §
Appellee § 3:22-CV-02051-B

[3457] Order denying motion motion to ratify second amended proof of claim and expunging claim
(related document # 3178) Entered on 8/17/2022

MINI RECORD
VOLUME 1
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BTXN 101 (rev. 10/02)

UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF TEXAS

In Re: §
Highland Capital Management, L.P. §
§ Case No.: 19-34054-sgjll
Debtor(s) §  Chapter No.: 11
CLO HoldCo, Ltd. §
Appellant(s) §
VS. §
Marc Kirschner §
Appellee(s) §
§
§
§
§

INDEX OF RECORD FOR THE PURPOSE OF APPEAL

Page No. Item Description
Appellant Index
000001 Notice of appeal 3475
000083 Amended notice of appeal 3495
000249 Appealed order 3457
000326 Bk docket sheet
DATED: 10/4/22 FOR THE COURT:

Robert P. Colwell, Clerk of Court

by: /s/]J. Blanco, Deputy Clerk
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KELLY HART PITRE

Louis M. Phillips (#10505)

One American Place

301 Main Street, Suite 1600

Baton Rouge, LA 70801-1916
Telephone: (225) 381-9643
Facsimile: (225) 336-9763

Email: louis.phillips@kellyhart.com
Amelia L. Hurt (LA #36817, TX #24092553)
400 Poydras Street, Suite 1812

New Orleans, LA 70130
Telephone: (504) 522-1812
Facsimile: (504) 522-1813

Email: amelia.hurt@kellyhart.com

COUNSEL FOR CLO HoLpCo, LTD.
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KELLY HART & HALLMAN
Hugh G. Connor II

State Bar No. 00787272
hugh.connor@kellyhart.com
Michael D. Anderson

State Bar No. 24031699
michael.anderson@kellyhart.com
Katherine T. Hopkins

Texas Bar No. 24070737
katherine.hopkins@kellyhart.com
201 Main Street, Suite 2500

Fort Worth, Texas 76102
Telephone: (817) 332-2500
Telecopier: (817) 878-9280

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS

DALLAS DIVISION
In re: § Case No. 19-34054-sgj11
§
HIGHLAND CAPITAL MANAGEMENT, § Chapter 11
L.P., §
§
Debtor §

TN DEX

AMENDED DESIGNATION OF RECORD ON APPEAL
PURSUANT TO FED. R. BANKR. P. 8009

Pursuant to FED. R. BANKR. P. 8009, appellant, CLO HoldCo, Ltd. (“CLO HoldCo”)

submits this Amended Designation of the Record on Appeal (the “Amended Designation™), which

amends that previously filed Designation of Record on Appeal [Dkt. No. 3524] (the “Original

Designation] pursuant to that certain Clerk’s Correspondence [Dkt. No. 3538], in its appeal of the

Order Denying Motion to Ratify Second Amended Proof of Claim and Expunging Claim [DKt. No.

3457] (the “Order”) entered by the United States Bankruptcy Court of the Northern District of

Texas (“Bankruptcy Court™) in the above captioned bankruptcy case (the “Bankruptcy Case”).
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Lo / . } 1. Notice of appeal
0 OOOO l a. Notice of Appeal [Dkt. No. 3475]
00 OO @ 3 b. Amended Notice of Appeal [Dkt. No. 3495]
2. The judgment, order, or decree appealed from
0 OC Z4 OI a. Order Denying Motion to Ratify Second Amended Proof of Claim and Expunging
Claim [Dkt. No. 3457]
3. Any opinion, findings of fact, and conclusions of law of the bankruptcy court
4. Docket sheet

OO0 5 Zé a. Bankruptcy Case No. 19-34054

5. Other items to be included

ol 2
Date Dkt. No. Description (as described in the docket sheet)

09/23/2020 1089 Motion For Entry Of An Order Approving Settlements
With (A) The Redeemer Committee Of The Highland

o0 O 8 2_74— Crusader Fund (Claim No. 72), and (B) The Highland
Crusader Funds (Claim No. 81), and Authorizing Actions
Consistent Therewith

09/24/2020 1090 Declaration of John A. Morris in Support of the Debtor's
Motion for Entry of an Order Approving Settlements with

(A) the Redeemer Committee of the Highland Crusader
0c0 8 310 Fund (Claim No. 72), and (B) the Highland Crusader
Funds (Claim No. 81), and Authorizing Actions Consistent
Therewith
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ol 3
10/23/2020 1271 Transcript Regarding Hearing Held October 20, 2020 re:
0 o0 0} 44— Motions to Compromise Controversy
Lol < _ .
10/22/2020 1273 Order Approving Debtor’s Settlement With (A) The
Redeemer Committee Of The Highland Crusader Fund
(Claim No. 72), and (B) The Highland Crusader Funds
o0 Z&D (Claim No. 81), And Authorizing Actions Consistent
Therewith
11/09/201 3001 Omnibus Objection to Certain Amended and Superseded
o0 A Zé 2 Claims and Zero Dollar Claims
1/11/2022 3177 Motion to Ratify Second Amendment to Proof of Claim
00 I‘Z?_t O [Claim No. 198] and Response to Objection to Claim
02/01/2022 3220 Opposition to Motion to Further Amend Zero Dollar
OO1Z 5] Proof of Claim Filed by CLO Holdco, Ltd,
02/08/2022 3223 Reply to Litigation Trustee's Opposition to Motion to
O 0 [ Z 25\ b Further Amend Zero Dollar Proof of Claim
vol. &
08/01/2022 3425 CLO HoldCo, Ltd.’s Witness and Exhibit List with Respect
0@ [ Z@ﬁ to Hearing to be Held on August 4, 2022 at 2:30 p.m.
Thrd Vel &
Vol 7
08/03/2022 3428 CLO HoldCo, Ltd.’s Amended Witness and Exhibit List
o0 /éé 5 with Respect to Hearing to be Held on August 4, 2022 at
2:30 p.m.
Thrv| pyl 8 i
Court Admitted CLO HoldCo Exhibits No. 1-11
Vol 9q
08/04/2022 3428-1 Proof of Claim No. 133 (and all attachments thereto)
OOZ[4||
08/04/2022 3428-2 Proof of Claim No. 198 (and all attachments thereto)
o0 Z2||Z.
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OOZS|

80

2
;08/04/2022 3428-3 Proof of Claim No. 254 (and all attachments thereto)
o0 ZZ8 3
08/04/2022 3428-4 Second Amended and Restated Service Agreement, Dated
January 1, 2017 between Highland Capital Management,
O O Z 3 ?Z( L.P. and Charitable DAF Fund, L.P., Charitable DAF GP
08/04/2022 3428-5 Second Amended and Restated Investment Advisory
S"’? Agreement between Charitable DAF Fund, L.P.,
OO 22 Charitable DAF GP, LLC, and Highland Capital
Management, L.P.
Lol. /0
08/04/2022 3428-6 Registration of Members of CLO HoldCo, Ltd.
OO0 Z380
08/04/2022 3428-7 Termination of Second Amended and Restated Service
o, 23 8 Agreement
08/04/2022 3428-8 Termination of Second Amended and Restated Investment
o0z .th, Advisory Agreement.
08/04/2022 3428-9 Notice of Occurrence of Effective Date of Confirmed Fifth
oy, , b Amended Plan of Reorganization
08/04/2022 3428-10 Declaration of John A. Morris in Support of the Debtor’s
Motion for Entry of an Order Approving Settlements with
Z g q (A) The Redeemer Committee of the Highland Crusader
00 3 Fund (Claim No. 72)and (B) the Highland Crusader
Funds (Claim No. 81) and Authorizing Actions Consistent
Therewith
08/04/2022 3428-11 Debtor’s Motion For Entry of an Order Approving

Settlements With (A) the Redeemer Committee of the
Highland Crusader Fund (Claim No. 72), and (B) the
Highland Crusader Funds (Claim No. 81), and
Authorizing Actions Consistent Therewith
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Transcripts

08/07/2022

-

3435

Transcript Regarding Hearing Held August 4, 2022 re: 1)
The Litigation Trustee's Omnibus Objection to Certain
Amended and Superseded Claims and Zero Dollar
Claims; and 2) Motion to Ratify Second Amendment to
Proof of Claim [Claim No. 198] and Response to
Objection to Claim

|
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STATEMENT OF ISSUES PRESENTED ON APPEAL

1. Whether the Bankruptcy Court erred as a matter of law by denying CLO HoldCo’ Motion
to Ratify Second Amendment to Proof of Claim [Claim No. 198] and Response to Objection
to Claim (the “Motion to Ratify”)?

2. Whether the Bankruptcy Court applied the correct legal standard to the Motion to Ratify?

3. Whether the Bankruptcy Court erred as a matter of law in finding that post-confirmation,
compelling circumstances must be shown to permit amendments to proofs of claim?

4. Whether the Bankruptcy Court erred in concluding that CLO HoldCo came close to either
waiver or estoppel regarding its right Claim No. 198 (see Page 65:17-22 in the Transcript
of the August 4, 2022 Ruling),' such that the Court could use discretion in denying the
Motion to Ratify?

5. Whether the Bankruptcy Court erred in finding that the amended claim set forth as Claim
No. 254 was frivolous, and therefore the Motion to Ratify should be denied?

Respectfully submitted:
KELLY HART PITRE

/s/ Louis M. Phillips

Louis M. Phillips (#10505)

One American Place

301 Main Street, Suite 1600

Baton Rouge, LA 70801-1916
Telephone: (225) 381-9643
Facsimile: (225) 336-9763

Email: louis.phillips@kellyhart.com

Amelia L. Hurt (LA #36817, TX #24092553)
400 Poydras Street, Suite 1812

New Orleans, LA 70130

Telephone: (504) 522-1812

Facsimile: (504) 522-1813

Email: amelia. hurt@kellyhart.com

and

! The Bankruptcy Court stating that: “CLO Holdco has stepped at least almost in the lane of waiver and estoppel, if
not entirely into the lane. That is another fact weighing heavy on the Court's mind in exercising its discretion. It feels
darn close to waiver and estoppel, if not exactly precisely there.”
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KELLY HART & HALLMAN
Hugh G. Connor II

State Bar No. 00787272
hugh.connor@kellyhart.com
Michael D. Anderson

Statc Bar No. 24031699
michael.anderson@kellyhart.com
Katherine T. Hopkins

Texas Bar No. 24070737
katherine.hopkins@kellyhart.com
201 Main Street, Suite 2500

Fort Worth, Texas 76102
Telephone: (817) 332-2500

Attorneys for CLO HoldCo, L.

CERTIFICATE OF SERVICE

I, undersigned counsel, hereby certify that a true and correct copy of the above and
foregoing document and all attachments thereto were sent via electronic mail via the Court’s ECF
system to all parties authorized to receive electronic notice in this case on this September 28, 2022.

/s/ Louis M. Phillips
Louis M. Phillips
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KELLY HART PITRE KELLY HART & HALLMAN
Louis M. Phillips (#10505) Hugh G. Connor II

One American Place State Bar No. 00787272

301 Main Street, Suite 1600 hugh.connor@kellyhart.com
Baton Rouge, LA 70801-1916 Michael D. Anderson

Telephone: (225) 381-9643 State Bar No. 24031699
Facsimile: (225) 336-9763 michael.anderson@kellyhart.com
Email: louis.phillips@kellyhart.com Katherine T. Hopkins

Amelia L. Hurt (LA #36817, TX #24092553)  Texas Bar No. 24070737

400 Poydras Street, Suite 1812 katherine.hopkins@kellyhart.com
New Orleans, LA 70130 201 Main Street, Suite 2500
Telephone: (504) 522-1812 Fort Worth, Texas 76102
Facsimile: (504) 522-1813 Telephone: (817) 332-2500
Email: amelia.hurt@kellyhart.com Telecopier: (817) 878-9280

Counsel for CLO HoldCo, Ltd.

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS

DALLAS DIVISION
In re: § Case No. 19-34054-sgj11
§
HIGHLAND CAPITAL MANAGEMENT, § Chapter 11
L.P., §
§
Debtor §

NOTICE OF APPEAL AND STATEMENT OF ELECTION

TO THE HONORABLE COURT:

NOTICE IS HEREBY GIVEN that, pursuant to 28 U.S.C. § 158(a) and Rules 8002 and
8003 of the Federal Rules of Bankruptcy Procedure, CLO HoldCo, Ltd. (“CLO HoldCo”), a
putative creditor herein, hereby appeals to the United States District for the Northern District of
Texas from the Order Denying Motion to Ratify Second Amended Proof of Claim and Expunging
Claim [Dkt. No. 3457] (the “Order”), entered by the United States Bankruptcy Court for the
Northern District on August 17, 2022. A true and correct copy of the Order is attached hereto as

Exhibit A. To comply with Official Form 417A, CLO HoldCo submits the following:
1

000001



Case 19-34054-sgj11 Doc 3475 Filed 08/31/22 Entered 08/31/22 14:03:27 Desc
Case 3:22-cv-02051-B Dodvanemdcinheriled Pa@el2df 8Rage 11 of 832 PagelD 581

Part 1: Identify the appellant(s)

1. Name(s) of appellants:
CLO HoldCo, Ltd.

2. Position of appellant(s) in the adversary proceeding or bankruptcy case that is the subject
of this appeal:
Creditor

Part 2: Identify the subject of this appeal

1. Describe the judgment, order, or decree appealed from:
Order Denying Motion to Ratify Second Amended Proof of Claim and Expunging Claim
[Dkt. No. 3457]

2. State the date on which the judgment, order, or decree was entered:
August 17, 2022

Part 3: Identify the other parties to the appeal

List the names of all parties to the judgment, order, or decree appealed from and the names,
addresses, and telephone numbers of their attorneys (attach additional pages if necessary):
1. Party: Attorney:

Marc Kirschner, the Litigation SIDLEY AUSTIN LLP

Trustee for the Highland

Litigation Sub-Trust Paige Holden Montgomery
Texas Bar No. 24037131
Juliana L. Hoffman
Texas Bar No. 24106103
2021 McKinney Avenue
Suite 2000
Dallas, Texas 75201
Telephone: (214) 981-3300
Facsimile: (214) 981-3400

-and

000002
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QUINN EMANUEL URQUHART &
SULLIVAN, LLP

Susheel Kirpalani (admitted pro hac vice)
Deborah J. Newman (admitted pro hac vice)
Robert S. Loigman (admitted pro hac vice)
Benjamin I. Finestone (admitted pro hac vice)
Calli Ray (admitted pro hac vice)

Alexander J. Tschumi (admitted pro hac vice)
New York Bar. No. 5492194

51 Madison Avenue

Floor 22

New York, NY 10010

Telephone: (212) 849-7000

Part 4: Optional election to have appeal heard by District Court (applicable only in certain

districts)

Not applicable

Part 5: Siegn below

/s/ Louis M. Phillips

Louis M. Phillips (#10505)

One American Place

301 Main Street, Suite 1600

Baton Rouge, LA 70801-1916
Telephone: (225) 381-9643
Facsimile: (225) 336-9763

Email: louis.phillips@kellyhart.com

Amelia L. Hurt (LA #36817, TX #24092553)
400 Poydras Street, Suite 1812

New Orleans, LA 70130

Telephone: (504) 522-1812

Facsimile: (504) 522-1813

Email: amelia.hurt@kellyhart.com

and

KELLY HART & HALLMAN
Hugh G. Connor II

State Bar No. 00787272
hugh.connor@kellyhart.com
Michael D. Anderson

Date: 8/31/2022

000003



Case 19-34054-sgj11 Doc 3475 Filed 08/31/22 Entered 08/31/22 14:03:27 Desc
Case 3:22-cv-02051-B Dodvanemdcinheriled Pafel2pf 8Rage 13 of 832 PagelD 583

State Bar No. 24031699
michael.anderson@kellyhart.com
Katherine T. Hopkins

Texas Bar No. 24070737
katherine.hopkins@kellyhart.com
201 Main Street, Suite 2500

Fort Worth, Texas 76102
Telephone: (817) 332-2500

CERTIFICATE OF SERVICE

I, undersigned counsel, hereby certify that a true and correct copy of the above and
foregoing document and all attachments thereto were sent via electronic mail via the Court’s ECF
system to all parties authorized to receive electronic notice in this case on this August 31, 2022.

/s/ Louis M. Phillips
Louis M. Phillips

000004
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EXHIBIT A

Order Denying Motion to Ratify Second Amended Proof of Claim and Expunging Claim
[Dkt. No. 3457]

000005
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CLERK, U.S. BANKRUPTCY COURT
NORTHERN DISTRICT OF TEXAS

ENTERED

THE DATE OF ENTRY IS ON
THE COURT’S DOCKET

The following constitutes the ruling of the court and has the force and effect therein described.

Signed August 17, 2022 %CM? W

United States BanquuptcVJudge

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS
DALLAS DIVISION

In re:
Chapter 11
HIGHLAND CAPITAL MANAGEMENT, L.P.,!
Case No. 19-34054-sgj11
Reorganized Debtor.

Order Denving Motion to Ratify Second Amended Proof of Claim and Expunging Claim

The Court states the procedural history of the Motion to Ratify Second Amended Proof of

Claim (Dkt. No. 3178) (the “Motion”) as follows:

WHEREAS, on April 8, 2020, CLO Holdco filed Proof of Claim No. 133, in the amount
of $11,340,751.26, against the estate of Highland Capital Management, L.P. (“Highland” or the
“Debtor,” as applicable).

WHEREAS, on September 23, 2020, the Debtor filed a motion to approve a proposed

compromise of its controversy with the Redeemer Committee (the “Redeemer Settlement

Motion”) (Dkt. No. 1089).

' The last four digits of the Reorganized Debtor’s taxpayer identification number are

(8357). The Reorganized Debtor is a Delaware limited partnership. The Reorganized Debtor’s
headquarters and service address are 100 Crescent Court, Suite 1850, Dallas, TX 75201.

| LML IR

1 93405422081 7000000000002
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WHEREAS, on October 20, 2020, the Court held a hearing on Redeemer Settlement
Motion, and granted the Redeemer Settlement Motion based on reasoning given orally (Dkt. No.
1258).

WHEREAS, on October 21, 2020, CLO Holdco filed Proof of Claim 198, amending
Proof of Claim 133 to assert an amount of $0.

WHEREAS, the Court entered an order approving the Redeemer Settlement Motion on
October 23, 2020 (Dkt. No. 1273).

WHEREAS, the Debtor filed its Fifth Amended Plan of Reorganization (the “Plan”) on
November 24, 2020 (Dkt. No. 1472). The Court entered an Order approving the Plan, as
modified, on February 22, 2021 (Dkt. No. 1943). The Plan became effective on August 11, 2021
(the “Effective Date™) (Dkt. No. 2700).

WHEREAS, the Debtor filed its Omnibus Objection to certain amended, superseded, and
zero-dollar claims on November 9, 2021 (Dkt. No. 3001).

WHEREAS, CLO Holdco filed Proof of Claim 254 on January 11, 2022, purporting to
further amend Proof of Claim 198 to re-assert a positive claim value, in an amount between
$3,788,932 and $5,791,485.

WHEREAS, CLO Holdco filed the Motion on January 12, 2022 (Dkt. No. 3178).

WHEREAS, Marc Kirschner, as the Litigation Trustee for the Highland Litigation Sub-
Trust (the “Trustee”) created by the Plan, filed its opposition on February 1, 2022 (Dkt. No.
3220).

WHEREAS, CLO Holdco filed its reply on February 8, 2022 (Dkt. 3223).

WHEREAS, a hearing was held on the Motion on August 4, 2022 (Dkt. No. 3431).

000007
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WHEREAS, for the reasons given orally by the Court following argument of the parties
on August 4, 2022, the Court denied the Motion and granted the Trustee’s request to expunge
Proof of Claim 198, and ordered the parties to submit a proposed order consistent with the
Court’s oral ruling set forth in the transcript of the August 4, 2022 hearing, attached hereto, made

a part hereof and incorporated herein as Exhibit A.

Therefore, it is ORDERED that:

1) The August 4, 2022, transcript of the Court’s recitation of its bases for this Order,
attached hereto as Exhibit A, is incorporated into this Order as if stated in full herein;

2) CLO Holdco’s Motion to Ratify its Second Amended Proof of Claim is DENIED;

3) The Trustee’s objection to Claim No. 198, which is CLO Holdco’s only pending
proof of claim and is in the amount of zero dollars, is SUSTAINED, and the Trustee’s request
that Claim No. 198 be disallowed and expunged is hereby GRANTED;

4) To the extent applicable, the official claims register in the Debtor’s bankruptcy
case will be modified in accordance with this Order; and,

5) The Court shall retain exclusive jurisdiction to hear and determine all matters
arising from the implementation of this Order.

*#*END OF ORDER****

000008
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Dated: August 16, 2022
Dallas, Texas
Baton Rouge, Louisiana

Proposed Order Agreed as to Form By,

SIDLEY AUSTIN LLP
/s/ Paige Holden Montgomery

Paige Holden Montgomery
Juliana L. Hoffman

2021 McKinney Avenue
Suite 2000

Dallas, Texas 75201
Telephone: (214) 981-3300
Facsimile: (214) 981-3400

-and-

QUINN EMANUEL URQUHART &
SULLIVAN, LLP

Susheel Kirpalani (admitted pro hac vice)
Deborah J. Newman (admitted pro hac vice)
Robert S. Loigman (admitted pro hac vice)
Benjamin I. Finestone (admitted pro hac vice)
Calli Ray (admitted pro hac vice)

Alexander J. Tschumi (admitted pro hac vice)
51 Madison Avenue

Floor 22

New York, NY 10010

Telephone: (212) 849-7000

Counsel for the Litigation Trustee

KELLY HART PITRE
/s/ Louis M. Phillips

Louis M. Phillips

One American Place

301 Main Street, Suite 1600

Baton Rouge, LA 70801-1916
Telephone: (225) 381-9643
Facsimile: (225) 336-9763

Email: louis.phillips@kellyhart.com

Amelia L. Hurt (LA #36817, TX #24092553)
400 Poydras Street, Suite 1812

New Orleans, LA 70130

Telephone: (504) 522-1812

Facsimile: (504) 522-1813

Email: amelia.hurt@kellyhart.com

000009
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-and-

KELLY HART & HALLMAN
Hugh G. Connor II

State Bar No. 00787272
hugh.connor@kellyhart.com
Michael D. Anderson

State Bar No. 24031699
michael.anderson@kellyhart.com
Katherine T. Hopkins

Texas Bar No. 24070737
katherine.hopkins@kellyhart.com
201 Main Street, Suite 2500

Fort Worth, Texas 76102
Telephone: (817) 332-2500

Counsel for CLO HoldCo, Ltd.

000010
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Exhibit A

000011
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS

In Re:

HIGHLAND CAPITAL
MANAGEMENT, L.P.,

Reorganized Debtor.

DALLAS DIVISION

Case No. 19-34054-sgj-11
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DALLAS, TEXAS - AUGUST 4, 2022 - 2:37 P.M.
THE COURT: Good afternoon. We have a Highland
setting. It's been continued a couple of times. This is, of

course, Case No. 19-34054. We have what's left of the
Litigation Trustee's omnibus objection to certain amended
claims, zero dollar amount claims, and then CLO Holdco's
motion to ratify its second amended proof of claim.

Let's talk about how we're going to go forward in a
minute, but I'll get appearances, of course. Mr. Phillips,
you're there for CLO Holdco?

MR. PHILLIPS: Your Honor, thank you very much.
Louis M. Phillips on behalf of CLO Holdco. I have with me
Amelia Hurt as well. She is on the system. And Mr. Mark
Patrick, who is the representative of CLO Holdco is here as
well. Thank you.

THE COURT: Thank you. All right. Now for the
Litigation Trustee, Ms. Newman, are you going to be the one
presenting that, or who will be presenting that?

MR. LOIGMAN: So, Judge Jernigan, this is Robert
Loigman, also of the Quinn Emanuel firm, and I'll be
presenting on behalf of the Litigation Trustee today.

THE COURT: Okay. Can --

MR. LOIGMAN: My partner, Debbie Newman, --

THE COURT: I'm sorry.

MR. LOIGMAN: Sure. I'm sorry.
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THE COURT: We've got a different court reporter than
normal. I want to make sure she's got your name on the
record. Could you repeat it again, sir?

MR. LOIGMAN: Sure. Not a problem. It's Robert
Loigman. I'm happy to spell the last name, if that's helpful.

THE COURT: Okay. Please do.

MR. LOIGMAN: It's -- sure. It's L-O0-I-G-M-A-N.

THE COURT: Okay.

MR. LOIGMAN: And --

THE COURT: Thank you, Mr. Loigman.

MR. LOIGMAN: Sure. And I'm also with the firm Quinn
Emanuel. Ms. Newman is on the line also, as is my colleague
Aaron Lawrence, who will be assisting today.

THE COURT: Okay. Thank you.

I think you're the only two parties in interest in this
contested matter, but are there any other lawyer appearances
that I'm missing?

(No response.)

THE COURT: Okay. Just interested observers, I
guess.

All right. Well, let's talk about how this is going
forward. I'm guessing everyone thinks it makes sense to hear
CLO Holdco's motion to ratify second amended proof of claim,
because that could moot or not moot the Litigation Trustee's

motion. Am I thinking about this the correct way, or no-?
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MR. PHILLIPS: Your Honor, let me -- let me take a
shot, and Mr. Loigman can pummel me if I'm not correct. But
we have agreed -- our motion for ratification is in essence to

ratify the amendment as a pending amended proof of claim. We
have agreed, as I think we kind of have to, that the question
of allowance is not before the Court, but rather, simply: Is
our amended proof of claim viable?

And there's a reason -- well, we've agreed, and I say we
kind of had to agree, that allowance would be for another day
if our amendment is viable, and that's because CLO Holdco is a
defendant in the Trustee's -- if I can call Mr. Kirschner,
just as opposed to the Sub-Litigation Trust, just the Trustee
-— the Trustee's adversary proceeding, which seeks against CLO
Holdco an avoidance of certain transfers. So that, under 502,
Section 502 (d) of the Code, we would not be able to have any
kind of allowance hearing on our proof of claim until after
that avoidance matter, the avoidance component of the lawsuit
is finalized.

And, frankly, we're not hiding from this: If we lose, and
we lose finally and don't pay the avoidable transfer, if we
lose and there's an avoidable transfer for which we owe money
and we don't pay it back, we can't have an allowed claim. If
we win, we can have an allowed claim. If we lose and pay it
back, we can have an allowed claim.

But the point is that the parties have agreed and I think
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the law requires -- or it wouldn't require, but it would be
kind of a waste of time -- for us to deal with allowance down
the road as necessary.

And so this was on the docket. We filed our motion -- we
filed our amended proof of claim, and then we filed our
ratification motion after we filed our amended proof of claim
in response to the objection filed that sought an objection to
expunge zero amount proofs of claim. And we filed that about
a month before the February 2022 hearing scheduled on that
zero amount.

We've continued this some time. We have not been able to
present a settlement offer. We've -- you know, so we're here
today.

There are two ways to go. One is to conduct a hearing
today on our motion to ratify, which simply asks for the Court
to ratify the existence of our amended proof of claim, subject
to any and all rights of objection, because we recognize that
the Litigation Trust or the Reorganized Debtor, I'm not sure,
I guess the Litigation Trust briefed the objection. They have
it in their lawsuit against us as well. They would have --
the only objection pending as an objection, as a contested
matter objection, is to a zero claim. But they've filed an
objection to this amended proof of claim in the lawsuit, so
it's pending there. We would have to respond. In our answer,

we filed motions to dismiss and for more definite statement
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there.

But that's, that's what we're here today for, not an
allowance proceeding but rather: Is our amendment viable for
purposes of having an amended proof of claim on file that's
subject to any objection the Litigation Trust wants to bring,
and, as well, subject to Section 502(d), given that we are
defendants in an avoidance action?

THE COURT: Okay. Well, --

MR. LOIGMAN: And --

THE COURT: Go ahead, Counsel.

MR. LOIGMAN: Sure. Thank you, Your Honor. I will
not seek to pummel Mr. Phillips, to use his words, but I'll
try to comment on that in just a shorter form.

There was the Litigation's motion -- Litigation Trustee's
motion to expunge and disallow claims. All of the claims that
are subject to that motion have already been resolved, with
the exception of this one claim by CLO Holdco.

At the time the motion was brought, that was a claim for
zero dollars. Then CLO Holdco has subsequently filed this
second amended claim. It had then filed what it termed a
motion to ratify the second amended complaint. From the
Litigation Trustee's perspective, it's really a motion to
amend its claim.

And that's what we are here today and by agreement with

counsel for CLO Holdco to address with the Court, is whether
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8
that amendment or that ratification, as they term it, is
permissible.

If it's not, that really resolves the matter. 1It's a zero
dollar proof of claim. It can be expunged, I think, as a
matter of course.

And otherwise, if for any reason it's permitted to go
forward -- which, for the reasons we've explained, we don't
believe it should be -- but if it is, it can then be dealt

with in the due course of the Litigation Trustee's action,
which also addresses that claim.

THE COURT: Okay. Mr. Phillips, --

MR. PHILLIPS: Yes, ma'am. Yes, Judge.

THE COURT: -- do you view —-- do you agree with
Counsel's comment that he really views this as a motion to
allow an amended proof of claim? I mean, I don't know what a
motion to ratify necessarily means, a motion to say our
amendment is viable. But I guess my brain kind of understands
words like, you know, motion to allow amendment of proof of
claim.

I mean, does it matter to you what we call this? Do you
agree it's one and the same?

MR. PHILLIPS: I don't. And here's the reason,
Judge. The Litigation Trustee -- the case law that we have
cited to Your Honor deals with -- and even post-confirmation

-- deals with parties who simply file an amended proof of
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claim. There is no requirement for a motion for leave to file
a proof of claim. In what -- what we have seen in certain of
the situations -- Kolstad, for example, the IRS filed an
amended proof of claim, and there was a pending objection, and
the IRS filed a responsive motion to allow its proof of claim
in the face of the objection.

As of the time we filed our proof of claim, there was no
ability to get an -- and when I say our proof of claim, it's
the second amended proof of claim -- there was no ability to
obtain an order of allowance because (a) the objection only
said it was a zero claim, but even more importantly, (b) there
were pending -- there's pending -- there was pending
litigation which precluded us from having an allowed claim,
given 502 (d), which says that if we are in essence defendants
in an avoidance action and we received an avoidable transfer,
we can't have an allowed claim until we pay back that
avoidable transfer.

So, unlike Kolstad, and unlike the other cases that we've
cited, none of which require any type of motion for leave, we
were not in a position to follow up with a motion to allow.

What we did -- we could have, and given what is now being
proposed by the Litigation Trustee, maybe we should have, we
were trying to bring the notion before the Court that our
claim is not a zero claim. We have amended it. But we

recognize that the only objection pending is for expungement
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of a zero claim.

That's got to change, and the only reason it would change
is because of our amendment which now recites a claim that
we'll have to liquidate if we get down the road to where we
have an allowance, which will be part of the litigation if we
go forward here.

So, out of an abundance of caution, after we filed our
proof of claim we filed a motion to simply ratify the
amendment so that the Trustee would have before it (a) a
response to its objection, because our motion is also a
response to its -- the objection that was then pending, and
(b) a position for the Court and a notice to the Court and to
the other side that we've amended our proof of claim.

I think, according to the case law, we could have simply
amended the proof of claim and filed a response saying, you
don't have an objection because we've amended our proof of
claim. We went the extra mile, filed a motion after we filed
our amendment, simply to ratify the amendment.

That -- maybe that's premature. Maybe it should be held
in connection with the allowance process in connection with
the amended proof of claim and the litigation in the adversary
proceeding. But, you know, we did what we did. But we didn't
ask the Court for permission to amend because there's no
requirement that the Court be asked for permission to amend.

Rule 15 doesn't apply. They want it to apply, but it doesn't
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apply under Rule 9014. And under 9014 (c), the Court would
have to give notice and provide an opportunity to comply with
those procedures.

THE COURT: Okay.

MR. PHILLIPS: We were trying -- we were trying to
bring this to a head.

THE COURT: I feel like maybe we're going into your
opening statement now, but -- and that's fine if that's what
you want to do. But I just wanted to be clear what kind of
relief you're seeking today and make sure everyone was on the
same page. And it sounds like everyone is on the same page.
We're looking at, you know, does this amended proof of claim,
second amended proof of claim, whether you say have viability,
should it be, you know, allowed, the amendment allowed? The
Court --

MR. PHILLIPS: Not allowed. Should it --

THE COURT: The amendments, not -- not the --

MR. PHILLIPS: Should it be allowed to stand as an
amended proof of claim.

THE COURT: Not the merits of it. Should it --

MR. PHILLIPS: Yes.

THE COURT: Okay.

MR. LOIGMAN: So, Your Honor, Robert Loigman again
for the Trustee.

I'll just say, and I think the Court summarized it right:
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The question as we see it really is should this amendment,
which was just filed and then they sought ratification, should
it be permitted in the first place? Is this a permissible
amendment?

And I think that's the key question before the Court
today. If it's not a permitted amendment, we're back to the
zero dollar proof of claim that existed before.

THE COURT: Okay. All right. Well, --

MR. PHILLIPS: And I think that's -- I think that's
right. I think that's right, Your Honor. What we've agreed
to in essence is a bifurcated analysis of the amended proof of
claim, because we can't go to allowance. Let's see. We filed
an amended proof of claim. We think it complies with Kolstad,
but what I think we've agreed to here is basically a
bifurcation of issues. Is the amendment appropriate? And if
it's appropriate under Kolstad, then can -- will we -- then we
will be in a position to have an amended proof of claim on
file, and (b) litigation involving that amended claim that's
already on file as well.

THE COURT: Okay. All right. Well, are there any
housekeeping matters before I hear the argument and evidence?

MR. LOIGMAN: Your Honor, just one point I wanted to
note, that I failed to note before that the Litigation
Trustee, Mr. Marc Kirschner, is also on the line today.

THE COURT: Okay. Good. Thank you.
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All right. Mr. Phillips?
OPENING STATEMENT ON BEHALF OF CLO HOLDCO, LTD.
MR. PHILLIPS: Okay. Thank you, Your Honor, very
much.

Your Honor, we have submitted a witness and exhibit list.
Our exhibit list is basically pleadings and information that's
already been put before the Court. We have Exhibits 1 through
11. And before we go forward, we would like to introduce
those.

They are the three proofs of claim. It's the service
agreement, the advisory agreement, registration of members of
CLO Holdco, the termination of the service agreement, the
termination of the advisory agreement, notice of occurrence of
the effective date, the declaration of John A. Morris with
respect to the Redeemer Committee's-Debtor settlement, and
then the motion for settlement. And that's -- those are our
-- those are our exhibits.

We have agreed with counsel that some of the exhibits to
Mr. Morris's declaration were originally filed under seal.
That's Exhibits 2 through 4 of that declaration. And with the
agreement of counsel, we attached the Exhibits 2 through 4,
and we agreed (a) they were not confidential, and (b) they
were true copies of what were attached to Mr. Morris's
deposition. I mean, declaration. We had not seen them

because they were filed under seal, but we had what we thought
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were the documents, and we've substituted those, and our
witness and exhibit list reflects agreement of counsel that
those substituted documents previously filed under seal are in
fact copies of what was filed under seal.

THE COURT: All right. So, Counsel, do you confirm
Exhibits 1 through 11 may be admitted?

MR. LOIGMAN: Yes, Your Honor. For purposes of
today's argument, we have no objection.

THE COURT: Okay. So those will be admitted.

MR. PHILLIPS: Thank you, Counsel.

(CLO Holdco, Ltd.'s Exhibits 1 through 11 are received
into evidence.)

MR. PHILLIPS: All right. Your Honor, we think, as I
said, we -- we felt like we went the extra mile by filing the
motion to ratify the amendment. We know we can't proceed to
allowance because of the pendency of an avoidance action and
Section 502 of the Bankruptcy Code. But our Amended Proof of
Claim 254 meets the Kolstad standard for proper amendment. It
only asserts a new theory of recovery on the basis of exactly
the same documents and transaction basis that were made the
subject of the first two proofs of claim, 133 and 198.

The opposition incorrectly labels our motion as a motion
for leave or a motion to amend. Our proof of claim was
amended. We look at this more akin to the motion filed by the

Internal Revenue Service in Kolstad, which is -- was a motion
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to allow in response to objection. There's no way we could
file a motion to allow, given that when we filed our amended
proof of claim we couldn't have -- get an allowed claim
because of the pendency of the avoidance action, and therefore
that would have been a total waste of time.

We could have just filed our -- a proof of claim and
responded and said, your objection is moot. What we did was
we filed our proof of claim and then we filed our
ratification, seeking to have the Court ratify the proof of
claim.

Now, I'll tell the Court, i1if the Court doesn't want to do
this but wants to leave the issue until we have basis for an
allowance proceeding, we can't oppose that.

THE COURT: Let me -- let me —--

MR. PHILLIPS: And the allowance proceeding --

THE COURT: Let me interrupt you right now. The
adversary proceeding, I can't remember the current posture,
but the Liquidating Trustee's adversary proceeding against CLO
Holdco and I think one other defendant, what is the posture of
it?

MR. PHILLIPS: No. No. No. Let me -- let me refer
-— let me -- let me clear that up, Judge. There was a first
adversary proceeding against CLO Holdco and a few other people
on account of a trans -- an avoidable transfer action, where

there was -- they sought to recover $24 million. That was
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1 stayed twice, although in the second order staying it you
2 allowed us to seek recovery of funds held in the registry of
3 the Court. And after you granted us that relief, we obtained
4 a stipulation from the other side that allowed us to take the
5 || money. And then we had to figure out how to get it out of the
6 registry of the Court, which was slightly more complicated
7 than defeating inflation. But we did.
8 And so that adversary was stayed. And then in October
9 there was let's call it the big adversary that was filed that
10 incorporated the allegations within, with some change, but
11 || basically incorporated the allegations in the first lawsuit.
12 And upon filing the second lawsuit, the Litigation Trustee,
13 who had been substituted in, dismissed -- after filing the
14 second lawsuit, the first lawsuit was dismissed. So there's
15 one lawsuit pending now against a lot of defendants.
16 THE COURT: Okay.
17 MR. PHILLIPS: CLO Holdco is one.
18 THE COURT: Okay.
19 MR. PHILLIPS: And it includes the avoidance action
20 that was the primary and really only subject of the first
21 lawsuit.
22 THE COURT: Okay.
23 MR. PHILLIPS: $So the second lawsuit includes the
24 first lawsuit, which -- which includes, as one of the two
25 counts against CLO Holdco, an avoidance action under 544, 548.
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1 And so for that reason -- and in that -- that avoidance action
2 has come before Your Honor as follows. Everybody, all the
3 defendants filed responsive pleadings by the scheduling order
4 response date, but I don't know how it happened, but that
5 response date, as I recall, was prior to the date that the
6 Plaintiff Trustee could amend rights by agreement and by
7 virtue of the scheduling order.
8 So after everybody filed their motions to dismiss and
9 motions to withdraw reference, the Plaintiff amended the
10 complaint and we then had to file a second group of responsive
11 || pleadings, including second motions to withdraw reference.
12 And Your Honor has recommended to the District Court that the
13 reference be withdrawn over the entirety of the lawsuit, with
14 Your Honor to maintain the pretrial matters pending everybody
15 getting ready for trial.
16 THE COURT: Okay.
17 MR. PHILLIPS: In that lawsuit, --
18 THE COURT: That's really more than I needed to --
19 MR. PHILLIPS: 1In that lawsuit, as amended, --
20 THE COURT: That's really more than I probably needed
21 to know. I was just --
22 MR. PHILLIPS: Oh.
23 THE COURT: -- wondering about the original lawsuit
24 against CLO Holdco --
25 MR. PHILLIPS: Yes.
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THE COURT: -- where that $2 million or whatever had

been in the registry of the Court.

MR. PHILLIPS: After we got that money, that lawsuit
was dismissed --

THE COURT: It was dismissed? Okay.

MR. PHILLIPS: -- because the second lawsuit
superseded it.

THE COURT: Gotcha. Okay. Continue.

MR. PHILLIPS: And in the second lawsuit, they've
objected to our amended proof of claim.

THE COURT: Okay.

MR. PHILLIPS: $So, our point is that we have -- our
proof of claim, we've agreed that there's a bifurcated issue.
Is the amendment a valid amendment? And if it is, then the
proof of claim will be an allowed proof of claim, subject to
objection within the litigation because they've already
objected to it in the litigation.

So I guess my point was that while we are here on our
motion, we recognize that the Court could say, this motion
should be tried within an objection to the proof of claim
which is pending in the adversary proceeding and will proceed
along with the scheduling order and trial of all the issues
that don't settle or don't get out.

So that -- that's an alternative that we recognize the

Court has authority to do that's responsive to our motion,
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1 which is to say I don't want to bifurcate it, let's push it to
2 where we have an allowance process, because we already have an
3 objection to the claim pending in the lawsuit, which was not
4 pending when we filed our motion. So that's number one.
5 Number two, our motion fully complies with Kolstad. There
6 is no requirement -- there's no applicability of Rule 15 under
7 Rule 9014. There's no preapproval required to amend a proof
8 of claim.
9 The objection to the proof of claim is a contested matter,
10 so one —-- there are cases cited by the Litigation Trustee
11 where Judge Bohm and Judge Leif Clark have applied Rule 15,
12 7015, to -- retroactively, without notice and without the
13 ability to respond to the procedures, as required by Rule
14 9014 (c) .
15 We think Section 105 can't be used to obviate a Federal
16 Rule of Bankruptcy Procedure, and we also think that the
17 requirements of Rule 9014 (c) would have to be prospective. 1In
18 other words, the Court would have to enter an order that 9015
19 is going to apply, that Section 701 -- Rule 7015 is going to
20 apply, and then give parties notice under 9014 (c) that it's
21 going to apply.
22 We filed our proof of claim, and thereafter filed our
23 motion to ratify, not for allowance but just to ratify the
24 amendment.
25 The United -- the Litigation Trustee says that because we
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did this after confirmation of the plan, that there's a
heightened standard requirement imposed upon amendments. We
have seen the same cases I just pointed out. Judge Lynn also

pointed out a general rule of heightened standard. But

there's no such thing as a general rule. In Kolstad, it was
-— it was not a pre-confirmation -- a post-confirmation
amendment. There was no motion for leave. Kolstad sets the

bar for analysis of amended proofs of claim.

But we've cited cases in our materials that dealt with --
deal with post-confirmation amendments, clearly in Chapter 13
cases, but there doesn't seem to be any real problem one way
or another. Judge Fish in Knowles, cited in our brief, says
that it's reversible error to preclude amendment unless it --
unless the amendment doesn't comply with Kolstad,
notwithstanding the fact that the amendment was filed with no
motion for leave post-confirmation.

Judge Felsenthal in the Goodman case cited in our
materials holds the same way.

Judge Means in U.S. v. Johnston holds the same way.

The point of these cases is that there's no specific or
special trigger that exists as a result of a confirmation
hearing or a confirmation order being filed, even -- or even
the effective date notice. Here, the administrative bar date
wasn't even past until after the effective date.

But the point is Kolstad out of the Fifth Circuit sets up
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the analysis of whether a proof of claim is wviable, an amended
proof of claim is viable. And there's two prongs. Is the
creditor trying to set up a new proof of claim that's
different from the original claim and the stand -- the basis
for the original claim? And number two, is there undue
prejudice caused by the creditor's amendment?

Now, we say (a) we absolutely are doing -- and Kolstad,
according to -- we cited Judge Summerhays' In re Breaux, 410
B.R. 236, as saying that Kolstad points out that if what
you're doing is advise -- is making a theory of recovery
that's new but it is grounded in the same transaction and
occurrence documents, then that is not a new claim. That's
simply a new theory of recovery. And I'll go through the
timeline and show you what we did. And we complied. And
there can't be prejudice.

Number one, there was a bar date. There was the original
Proof of Claim 133. It attached all of the same agreements
and attachments that we have here. And it set forth that,
based on tracking and participation interests in Crusader
Redeemer Fund interests held by Highland Capital Management,
that CLO Holdco had a claim for the value of those interests,
which was $11,340,751.

Then, then the Debtor made a deal six months later, five
months later, made a deal with the Crusader Redeemer

Committee. And the Crusader Redeemer Committee had undergone
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1 an extensive arbitration process where the arbitration panel
2 found against Highland Capital Management, based on my reading
3 of it, about as much as you could find against a party, and
4 made a number of findings that generated claims against
5 Highland Capital Management of a lot, several hundred -- a
6 couple of hundred million dollars.
7 Part of what the arbitration process was was to say that
8 Highland Capital Management bought interests in the Crusader
9 Redeemer Fund that it shouldn't have bought because the
10 Redeemer Fund -- the Redeemer Group had a right of first
11 refusal and Highland could not buy those interests. And part
12 of what the Redeemer Committee did -- and this is in our
13 Exhibit 2 to Exhibit 10; this is part of Mr. Morris's
14 declaration -- there were two awards, a partial final award
15 that ordered Highland Capital Management to transfer the plan
16 claims to the Redeemer Committee, to pay the Redeemer
17 Committee whatever financial benefits it received, plus
18 interest from the date of each purchase, but also it was net
19 of the purchase price paid by Highland.
20 Why? Well, Highland paid. If they bought it illegally,
21 they still bought it -- they still bought it, and they paid a
22 purchase price. So the point was you're going to extinguish
23 the interests and give them back, but Highland gets a credit
24 for the purchase price.
25 THE COURT: Can I just ask —--
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MR. PHILLIPS: And the final award --

THE COURT: Can I just ask where you're seeing that
word credit?

MR. PHILLIPS: Let's see. Amelia, could you put up
the —-

THE COURT: I hesitate to ask, because this is sort
of getting into the merits, but I just -- I never saw the word
credit in all of these documents.

MR. PHILLIPS: Okay. The -- if you look at Exhibit
-- Holdco Exhibit 10, Page 100, this is the -- this is the
partial final award by the arbitration panel. We adopt the
alternative approach set by the Committee (inaudible)
precision. We order Highland to transfer the 28 plan or
scheme shares to the Committee, pay the Committee whatever
financial benefits Highland received, less -- from the -- from
the 8/28 transaction, less what Highland paid for the plan
claims, plus interest at the rate of 9 percent from the date
of each purchase.

So what the -- what the Committee -- what the arbitration
award did was it ordered Highland to pay back, but the amount
was less what Highland paid for the interests that were
defined as the Plan Claims.

THE COURT: Okay.

MR. PHILLIPS: And --

THE COURT: You acknowledge this award never got
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confirmed, though?

MR. PHILLIPS: I acknowledge this award never got
confirmed. I do that. I'm not running away from that fact.
But I also pointed out that, in our briefing and in the
exhibit, we —-- the settlement motion -- the settlement
agreement is designed to implement the final award, with a
footnote, if you look at the Crusader settlement, this is
Exhibit 10, Page 9 of 187, each of the Debtor deems,
acknowledges that the cancellation or extinguishment of the
canceled LP interests is intended to implement Sections FAB
and FAX-2 of the final award. And look at the parentheses.
See also the March award at -- and that's -- actually, it's
too small for me to read, but it's at Sections 111 (H-25).
That is the final award that provides for the credit.

The point here is, Judge, that even under the arbitration
-- the arbitration award is where we start. That was the
basis for the claim. The claim was that you have to give us
back our stuff, but we recognize that you paid for it, so we
have to give you a credit for what you paid, and that's what
both the arbitration award did, partial and final, and that's
what the Crusader settlement agreement did, because it was
meant to implement these provisions of the arbitration award,
including the partial final award that we read from earlier.

THE COURT: But the 9019 --

MR. PHILLIPS: And that makes sense --
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1 THE COURT: The 9019 settlement approved by this

2 Court spoke in terms of canceling, canceling --

3 MR. PHILLTIPS: Sure.

4 THE COURT: -- the interests that Highland had --
5 MR. PHILLIPS: Certainly.

6 THE COURT: -- wrongfully acquired.

7 MR. PHILLIPS: Certainly. Certainly it did. And
8 that was extinguished, canceled, whatever.

9 However, the cancellation was not free and clear of the
10 || purchase price. The cancellation came -- it was a -- that's

11 our argument. There is a disposition of the interests through
12 cancellation, but you -- they were not considered canceled

13 from inception because there was a credit for the purchase

14 price. And as we've asked and pointed out, we know Pachulski,
15 we know Pachulski are good lawyers, and we know Pachulski

16 didn't tell, in a settlement, didn't tell the Crusader

17 Redeemer Committee, oh, go ahead, we won't take the credit.

18 They took the credit.

19 THE COURT: Okay. Let me —-- let me just --
20 MR. PHILLIPS: The credit was the purchase price.
21 THE COURT: Let me just ask you. Isn't the real

22 issue here that when your client filed Proof of Claim No. 198
23 in zero amount, which happened to be filed on the same day or
24 the day after the Bankruptcy Court's hearing approving the

25 Redeemer Committee Crusader settlement, you took the position
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that we have a zero claim because, guess what, our interests,

the so-called participation and tracking interests, they just

got canceled. They just got canceled pursuant to the Redeemer
Committee settlement. And then --

MR. PHILLIPS: The Redeemer Committee settlement that
implemented the arbitration award. That is -- that -- and I
will tell you, we're not running away from that, either.
There was an amendment, and we have cited to the terms of the
amended proof of claim.

Amelia, can I have that? Let's do the first one. Let's
do the first one.

CLO Holdco understands that the Debtor has reached a
settlement with the Redeemer Committee and the Highland
Crusader Fund that will terminate the Debtor's (inaudible)
limited -- interest -- interested in the Crusader Funds in
which CLO owns participation interests.

This is kind of an important thing we do, although
Litigation -- Litigation Trustee doesn't. According to the
Debtor, the termination of the Debtor's interests in these
funds served to cancel CLO's participation interests and the
Debtor's interests in those funds. Accordingly, CLO's claim
is reduced to zero.

However, within that same amendment, yeah, there was a
reservation of rights. By filing this amendment, CLO Holdco

expressly reserves all of its rights to, among other things,
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amend this claim, file an administrative expense claim, file a
rejection claim, and seek attorneys' fees and interest as
allowed by law. If the Debtor objects to this amended proof
of claim, CLO reserves the right to produce additional
documents and facts as necessary to support its claim.

So, the point here is there's a reservation of rights that
says that CLO agrees -- CLO reserves the right to amend. It
did not expunge. It did not withdraw. And it -- and it -- it
reserved the right, if necessary, to add documents to support
a further amended claim.

Right. We didn't even do that. We just kept the same
documents and we have come up a different theory (garbled)
that, frankly, we are not blaming anybody. But I came up with
this theory of recovery, and that might mark it for disastrous
results, given what the Court knows about me. But it makes
perfect sense that if -- if HC -- Highland Capital Management,
LP had to give back its interest or give -- get them canceled,
same effect, that in accordance with the arbitration award we
-— implemented by the settlement, Highland Capital Management
got the credit for its purchase price. And the tracking and
participation interests that we have introduced as evidence
establish that whatever Highland got out of those interests,
it was to pay to us.

And it's a simple proposition. The proposition is that if

Highland had sold these interests for the purchase price, we
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would have gotten the purchase price because we had the
participation and tracking interests. If it lost them but got
credit for the purchase price, that's just like receiving the
purchase price in money and we're owed that claim.

We are not, and I want to make this clear, we are not
saying that Highland owes us an administrative claim for that
money because our claim arises from a pre-bankruptcy set of
documents. But Highland got the credit. It got between $3.7
and $5.7-something million. We don't know because we don't
know what Highland paid. But it got that credit, and that is
real money, and it owed that credit to us. Admittedly, as a
claim, it couldn't pay us because it was a prepetition claim.

It couldn't pay us postpetition because it was a prepetition

claim.

THE COURT: Okay. Let me -- let me —--

MR. PHILLIPS: That's our position --

THE COURT: Let me ask you this. This feels like
more of an estoppel/waiver issue. You know, we're kind of

bouncing around a lot here. But I guess here's what I'm
getting at. This is very factually different from Kolstad,
even though there are, you know, legal principles from Kolstad
that should be understood to apply here.

And here's what I'm getting at. You had CLO Holdco's
original Proof of Claim 133, $11.3 million, filed on the bar

date of April 8, 2020.
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Then, six months later -- again, the day of or the day
after the Redeemer Committee/Crusader Fund settlement was
approved by the Bankruptcy Court -- that proof of claim was
amended down to zero, with the language you've pointed out,
you know, that --

MR. PHILLIPS: Uh-huh.

THE COURT: -- Highland's interests in the Crusader
Funds was canceled and therefore our participation interests
and tracking interests are canceled.

Then, then, I mean, I'll throw in there, I've got a copy
of a transcript that was cited in some of the pleadings,
August 2021, where I ask when we're in that CLO Holdco
adversary context where a stay is being sought by the
Liquidating Trustee, and someone mentions, there's a motion to
withdraw the reference, I say, oh, is there? Are there any
proofs of claim pending? And I've got your language where you
very vehemently said, oh, we have a zero claim, I didn't file
it but it's not a proof of claim, there's not a proof of
claim, I can certainly withdraw it because it's zero amount.

So that was, you know, August 2021, about ten months after
the proof of claim had been amended to zero. And then
Liguidating Trustee -- Litigation Trustee, I should say, filed
this omnibus objection objecting to your zero claim, November
2021. And then it's January '22 that this now-amended Proof

of Claim 198, or 254, amended zero amount claim, is filed. So
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1 it's, I guess, about 11 months post-confirmation, but about 15
2 months after the zero proof of claim was filed.
3 So, 1f you could just address this head-on. It feels kind
4 of like --
5 MR. PHILLIPS: Uh-huh.
6 THE COURT: -- waiver or estoppel might be applicable
7 here.
8 MR. PHILLIPS: Well, Your Honor, --
9 THE COURT: It's not just for amending the proof of
10 claim. It's all about the same thing but we've got a
11 different theory. I mean, it's like whipsawing. We've got an
12 $11 million proof of claim. ©No, no, no. We've got a zero
13 proof of claim. Oh, no, we now have a $3 million proof of
14 claim. It feels like I'm being whipsawed, and it feels like
15 --
16 MR. PHILLIPS: Well, first of all, --
17 THE COURT: -- waiver or estoppel.
18 MR. PHILLIPS: Well, okay, first of all, there are
19 several hundred million (audio gap) of claims, and we have 15
20 or 20 or 30 people on this for between a $3.6 to a $5.7
21 million prepetition proof of claim. All right. Let's put
22 this into context. And I agree, I agree with everything you
23 said about the original filing of the proof of claim. I agree
24 about the amendment. And I agree that what the transcript
25 said that I said in August where our proof of claim was not
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really at issue -- but it was to an extent, because we'd filed

a motion to withdraw reference that had never been responded
to and that got stayed as well -- I agree that what I said at
the time was I don't know what a zero proof of claim is and I
can withdraw it. And when the Debtor sent me a motion to
expunge, to say, let's expunge the claim because it's =zero,
and filed their objection to our zero claim, for the first
time, really, I needed to make a decision about, given we
weren't going to go anywhere in the litigation on our motion
to withdraw reference, that was clear, until after there was
going to be a lawsuit filed in October, so we went and looked.
And what we figured out was that (a) it wasn't an $11 million
proof of claim unless the value was for $11 million, but (b)
it wasn't a zero proof of claim because there was this right
in the participation documents for whatever HCMLP got for
those interests.

And I've got to tell you that we got thrown in in April.
We had to respond to the lawsuit. We did respond to the
lawsuit and the record at the time. The lawsuit got stayed.
Then the lawsuit got stayed again. And then the lawsuit got
re -- dismissed because a new one got refiled.

And I will tell you that, as far as the whipsaw goes, we
have fixed all of that. In response to the big lawsuit, we
filed a motion to withdraw reference on behalf of all of our

clients, including HCL -- CLO Holdco. But we said, CLO Holdco
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cannot get the benefit of its -- a Stern argument on the
avoidance action because we have filed an amended proof of
claim.

We did that a second time in connection with the amended
lawsuit. And we told Your Honor at hearing -- at the status
conference on the motion to withdraw reference that things had
changed for CLO Holdco --

THE COURT: Okay. I want to direct this back --

MR. PHILLIPS: -- with respect to the avoidance
action.

THE COURT: -- to my waiver and estoppel argument. I
mean, can a creditor --

MR. PHILLIPS: I think —--

THE COURT: Can a creditor just keep thinking on
things and thinking up new theories for the whole Chapter 11
case and beyond confirmation? And, oh, now I think it's $3
million. ©Now I think it's $11 million. ©Now I think it's
zero. I mean, —-

MR. PHILLIPS: Well, --

THE COURT: -- this is --

MR. PHILLIPS: Your Honor? Your Honor, you're --

THE COURT: At what point does waiver and estoppel
kick in? I read Kolstad to give a bankruptcy court
discretion. Discretion --

MR. PHILLIPS: I -- I --
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1 THE COURT: -- to allow a proof of claim amendment.
2 And then, you know, when would it be an abuse of discretion
3 versus not an abuse of discretion? And, you know, Kolstad
4 was, like I said, quite different. The debtor had filed a
5 || proof of claim when the IRS missed its bar date, --
6 MR. PHILLIPS: Uh-huh.
7 THE COURT: -- as a debtor can do under Rule 3004.
8 MR. PHILLIPS: Right.
9 THE COURT: And then the IRS came along a little bit
10 later. It actually -- the timeline shows about 10 months
11 later, but before plan confirmation -- and filed its amended
12 proof of claim. You know, we agree with the debtor, the
13 debtor owes us taxes, but it's, you know, $85,000, not
14 $20,000. And the Bankruptcy Court allowed that amended proof
15 of claim. And, again, the Fifth Circuit I think says
16 || Bankruptcy Court has discretion to allow it. The creditor is
17 not stuck with the debtor's proof of claim filed on its
18 behalf. And so then you look at, you know, when you should
19 exercise your discretion to allow an amended proof of claim
20 well past the bar date or not.
21 And it just seems to me that in deciding how to exercise
22 my discretion here, this timeline matters hugely. This isn't
23 like --
24 MR. PHILLIPS: I --
25 THE COURT: -- I missed the bar date, debtor filed a
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proof of claim on my behalf, and then, oh, I disagree with
your amount, you know, I'm going to change the amount right --
you know, get my proof of claim on file before confirmation so
the plan can deal with the correct amount.

MR. PHILLIPS: No, I was --

THE COURT: This is, you know, months. Almost two
years after the bar date, this amendment that's before me was
filed.

MR. PHILLIPS: Your Honor, first of all, let's look
at the facts, let's look at the structure of this case versus
a Chapter 13 case where the Court -- the -- they're allowed,
even though they're much more effective in a Chapter -- an IRS
claim is much more effective in a Chapter 13 case than our
claim is here.

Here, we started out with a lawsuit against our client.
We came -- and there was -- and I can't -- I am not going to
go into and I can't go into the thought behind the first --
the 198 claim down to zero, except I will say that Mr. Kane,
in filing that amendment, said that the Debtor, who is
advising CLO Holdco at the time under two agreements and
getting paid to advise CLO Holdco under two agreements, has
told CLO Holdco that the interests are worth zero. And that's
in the amendment. Right?

CLO Holdco -- HC -- HCMLF -- LP made no attempt to limit

its rights under the advisory agreements, both advisory as an
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investment advisor and advisory as a back-room operator and
provider of services to CLO Holdco, until the middle to end of
first quarter of 2021. This -- or was it 2022, I guess? This
-- this reservation of rights specifically mentions advice
given by the Debtor. Right? That's number one.

I said what I said at a hearing in August of '19. At that
time, it was a zero proof of claim. And I can -- I can
withdraw it. I can withdraw it, but I'm not withdrawing what
I don't know about, which is what I told you at that hearing.
I don't know about a one -- a zero proof of claim, but I can
withdraw it. I can withdraw a zero proof of claim. But I'm
not withdrawing a zero proof of claim until I understand it.
And when I looked at the zero proof of claim and when I looked
at the first proof of claim, the first proof of claim was
filed in the face of the arbitration award. And it said that
CLO Holdco was entitled to the entire "value" of the
participation interests. Well, what if they weren't worth the
supposed value?

Now, the Litigation Trustee on one hand is telling you
they're worth zero, and on the other hand he's suing CLO
Holdco because the participation interests were worth $13
million.

So I don't know who's getting whipsawed here. We're kind
of getting whipsawed because we're being sued because we got

valuable consideration and valuable assets from HCMLP worth
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$12 or $13 million, but today they're worth zero because they
were extinguished.

So there is not one side here that is innocent. There's
not one side here who is, we think, really guilty. Everybody
is trying to figure out what to do, as was I and as was I when
the Debtor says, I want to get an expungement, and I said,
okay. The Debtor objects or the Litigation Trustee objects to
our proof of claim for zero, and I say okay.

We have had to deal with lawsuits stayed; lawsuits that
say we can't have an allowed claim, so why am I worried about
it because it's an avoidance action; lawsuits that are going
to be stayed past October.

We're dealing with a 2004 surface that requires everybody
to drop everything for a period of several weeks and spend a
lot of money dealing with.

Then we get the October 25th lawsuit, and it also is not
going to allow us to have an allowed claim because it says we
have no claim. And then we have to decide, we have to do our
research, and we did it. We didn't do the research on the
first proof of claim. We didn't do the research on the (audio
gap) proof of claim. We did the research and the analysis
under Claim 254. And all I can tell you, Judge, is that is
what we did.

And if you're worried about effects here, this case

involves, according to the Litigation Trustee, who's suing 30,
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40, 50 people for $500 million, it involves several hundreds
of million dollars' worth of claims, and we're dealing with
$3.7 to $5.7 million in prepetition claims that we couldn't

have even gotten to an allowance of because when we started

there was a lawsuit against us seeking to avoid any trans -- a
transfer. We couldn't have gotten an allowed claim there. We
couldn't have gotten an allowed claim in October of 2021. We

can't get an allowed claim under the current version of the
lawsuit. But we had to respond because the Debtor wanted us
to extinguish the claim, withdraw it, and then there was an
objection to claim that we had to respond to.

So we are where we are. We've said what we've said. We
don't think there's a lot of whipsawing going on from our
standpoint. There -- if there is, then there's whipsawing
going along on the Plaintiff's standpoint, because they're
telling us here we've got zero value, and in the lawsuit
against us we've got $13 million of value and gave up none.

So we are here just to say we have a viable amendment. It
doesn't meet the facts of Kolstad, but Kolstad is not limited
to its facts. It says, we're going to allow amendments
liberally, and as long as you don't stray from your original
proof of claim and it's a new theory of recovery, which this
is, and as long as there's no prejudice, which there can't be
here because we couldn't have had an allowed claim from the

moment we got involved. There was pending litigation against
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1 us.
2 So you can't say, there's no basis to say that any of the
3 estate is prejudiced because it has now between $3-1/2 and
4 $5.7 == $3.7 and $5.7 [million] in unsecured administrative --
5 an unsecured non-administrative general proof of claim that it
6 might have to litigate at the tail end of litigation that's on
7 a 140-page complaint. That's not prejudice. And we've cited
8 cases that establish that legal fees involved in litigation
9 are not prejudice, is not prejudice.
10 So I don't think a knowing waiver existed. I don't think
11 you can find evidence of a knowing waiver. And I don't think
12 there's any basis for any heightened requirements, given
13 confirmation of the plan.
14 And the fact is the Debtor's claim objection bar date has
15 not even run. They still have the right to object to claims.
16 They don't know -- we don't know how much money they have. We
17 don't know what kind of claims there are. I don't know if
18 they know what kind of claims there are. But how can a proof
19 of claim, which, based on, let's say, $300 million, generate
20 at most 1.9 percent of the claims balance, provide any
21 prejudice to any party? That can't be.
22 THE COURT: Okay.
23 MR. PHILLIPS: So I don't think Your Honor can find
24 from the facts that we have here and your reading from a
25 transcript -- I understand the Judge has authority to look
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1 into what's pending before them. You have authority to look
2 at what our evidence is on the reduction of the proof of

3 claim. But I don't think there's a basis to find a knowing

4 || waiver of rights, especially given that there's a reservation

5 of rights to further amendment.

6 THE COURT: Okay.

7 MR. PHILLIPS: That's our position on waiver.

8 THE COURT: All right. Anything else?

9 MR. PHILLIPS: Well, Your Honor, hold on a second.

10 (Pause.)

11 MR. PHILLIPS: I think the point is, Your Honor, that
12 all we're asking for -- we've already got an objection on file

13 in the lawsuit. All we're asking for is the ability to have
14 our claim pending. And we think we amended it. We think it
15 is -- it is consistent with the requirements of Kolstad and
16 other case law that determines whether or not amendment is

17 applicable and appropriate.

18 We have not —-- there's no way to find prejudice here, and

19 we say there's no way to find a knowing waiver.

20 And we -- we want to point out, finally, that in the last
21 flurry of pleadings that -- and I pointed this out before, but
22 I want to reiterate: 1In the last flurry of pleadings, where

23 we all filed our dispositive motions and our motion to
24 withdraw the reference, you held a status conference. And at

25 that status conference, I said, Judge, we have a proof of
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claim. We are not trying to -- we have to tell you that we do
not have a Stern argument in connection with the CLO proof of
claim because of -- to the extent that it relates to the
avoidance action. But we are the caboose on this. We're only
liable if everybody else being sued is liable. And there's no
reason to hold the CLO Holdco component of the litigation.

And you said, I'm sending it all to the District Court.

But we -- we represented and acknowledged to Your Honor
that things have changed, that we did have a proof of claim,
that we (audio gap) Stern with respect to the avoidance action
and our ability to allow a claim in connection with the
avoidance action because we didn't have a jury trial right and
Stern did not protect us.

THE COURT: Okay. Thank you. Mr. Loigman?

OPENING STATEMENT ON BEHALF OF THE LITIGATION TRUSTEE

MR. LOIGMAN: Yes. Thank you, Your Honor. And we
will have a slide set that we'll put up today. We're not
going to start with it right away. But we did provide that
set to both the Court and to Mr. Phillips at the outset of the
argument today. So, but we'll put that up on the screen for
everybody's convenience.

And let me start just by saying that Mr. Phillips spent
some time on whether or not Rule 15 applies to the amendment
here and whether it applies to amendments of proofs of claim.

And I'll tell the Court right off the bat, the cases are mixed
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on this. Many cases apply Rule 15 to amendments of proofs of

claim; many cases do not.

But whether or not Rule 15 applies to this matter really
doesn't amount to anything, because what the courts do
consistently say is that after a plan confirmation the claim
cannot be amended absent compelling circumstances. That's
what Judge Lynn explained in the In re Dortch matter, which
was 2009 WL 6764538, where he said that a showing of
compelling circumstances is required to amend after plan
confirmation.

And Judge Lynn certainly isn't alone in this matter. The
Seventh Circuit explained in Holstein v. Brill that
confirmation of the plan is a milestone, after which further
changes should be allowed only for compelling reasons.

And Judge Easterbrook wrote in Holstein that, Whether or
not late-breaking claims affect third-party entitlements, they
assuredly disrupt the orderly process of adjudication. And as
he said in sort of Judge Easterbrook-like language, To
everything, there is a season, and the season for stating the
amount of claim is before confirmation of a plan of
reorganization.

And the Sixth Circuit reached a very similar conclusion in
In re Winn-Dixie Stores, where it says, We hold that post-
confirmation amendment, while not prohibited, is not favored,

and only the most compelling circumstances justify it.
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Now, against all of that which requires compelling
circumstances to do a post-amended -- a post-confirmation
amendment, I'm sorry, counsel for CLO Holdco has repeatedly
relied upon In re Kolstad. And I think Your Honor pointed out
quite correctly that the circumstances in that case were very
different.

To begin with, that was not a post-confirmation amendment
to a claim. It was pre-confirmation. That was before there
was a hearing on the plan of reorganization.

And secondly, very unlike the circumstances here where a
claim amount has been set by a party and is now seeking to
change it, there was no claim amount set by the IRS in
Kolstad. The debtor filed that claim because the debtor knew
that it would be subject to that claim anyway, whether or not
the IRS filed it. And the IRS then later changed the amount
of the claim.

And essentially what the Court was recognizing there was a
debtor may be free to file a claim on behalf of a party, but
certainly it's not free to set what the amount of that claim
is on behalf of another party. It makes sense that the other
party could come forward and amend the amount.

Mr. Phillips also mentioned a case, In re -- I'm sorry,
United States v. Johnston, which he said was a post-amendment
-- sorry, a post-confirmation amendment. Well, that's

correct. But United States v. Johnston presents Jjust the kind
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of compelling resources -- sources —-- circumstances that would

permit a change to a claim post-confirmation.

And what happened in that case was that the debtor listed
their assets, including their real estate assets, and on the
basis of that the IRS filed a claim as an unsecured claim.
Turns out, after confirmation, the debtor went and sold
property that was not on the list. And had the IRS known
about that property, it would have listed its claim as a
secured claim.

The amendment wasn't changing the claim at all. The
amendment wasn't even changing the amount of the claim. All
it was doing was changing it from an unsecured claim to a
secured claim. And the reason that was permitted was because
the debtor misled all of the parties by incorrectly stating on
its list what its real estate property assets were.

Those are compelling circumstances for a post-confirmation
change. We don't see any compelling circumstances here. 1In
fact, I think what we're seeing is just the opposite. We're
seeing the whipsaw which Your Honor just referred to.

And I'1ll ask my colleague Aaron to put up on the screen
our slide deck, and I'll start with that. We can walk gquickly
through the slide deck.

And we will start with the second slide in the deck, which
is basically a simple timeline to show what's happened here.

The first red incident which is on the bottom there is when
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1 CLO Holdco files its first proof of claim. And that's based

2 on these participation interests or these tracking interests.
3 And that's filed in April of 2020.

4 Now, the tracking interest is an interest in the Crusader
5 Funds, and the underlying interests in the Crusader Funds were
6 canceled as a result of HCMLP's settlement with the Redeemer

7 Committee. And that was confirmed by the Court in October of

8 2020.
9 Aaron, if you could turn to Slide 3.
10 We can see that those claims, the underlying claims, are

11 canceled. They're extinguished by the settlement between

12 HCMLP and the -- and the Redeemer Committee.

13 So, if we turn to Slide 4, we can see that, appropriately,
14 what CLO Holdco's counsel agreed to was that they would waive
15 CLO Holdco's claim because of the termination of the

16 || underlying interests.

17 And you can see in the September 1st email from Mr. Kane
18 it says, We'll agree to waive our claims against Highland

19 pursuant to the Crusader participation interests in our proof
20 of claim.

21 And what he says is that is his written confirmation.

22 That's what they're doing. They're waiving their claim.

23 And then on October 17th, consistent with that, he says,
24 Look for an amendment from us to zero dollars on Monday.

25 That zero dollar amendment is them waiving their claim, as
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he says in the first email.

And if Aaron could turn to Slide 5, you'll see that on
October 21st Mr. Kane sends an email to counsel for HCMLP, for
the Debtor, that says, I've executed a claim amendment from my
client that reduces CLO's claim to zero.

And that day, in fact, the amended claim was filed.

Now, more than a year after that, after the effective date
of the plan, CLO Holdco filed this purported amendment to its
claim which seeks to undo this agreement of counsel and reduce
-- the reduction of the claim to zero and act as if that had
never occurred. Completely undo the amendment of the claim,
the agreement of counsel.

As Your Honor noted, sure seemed like a waiver, that they
couldn't be engaged in conduct like that. And the only
asserted basis for this change is that supposedly-new counsel
-— and let's keep in mind, this supposedly-new counsel had
been in place for CLO Holdco for a year at this point; for a
year —-- revisited the record and decided that there was a
claim for damages here.

I would submit, Your Honor, this is --

THE COURT: Let me interrupt right now. And I -- you
know, maybe you're going to get to this. But what is the
significance of it being amended to zero with a reservation of

rights versus just withdrawal of the proof of claim? I mean,
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MR. PHILLIPS: Your Honor, Your Honor, if I could --
if I could --

MR. LOIGMAN: And Your Honor, if I could just answer
the question asked.

THE COURT: Yes. Mr. Phillips, this is not for you
right now. You'll have your rebuttal time.

MR. PHILLIPS: I understand that, but we did not get
these slides. We did not get these slides, and there was not
a motion -- there was not a witness and exhibit list submitted
by the Litigation Trustee. We did not get these slides today.
I'm not -—- I'm just saying, we did not get the slides and
there was no witness and exhibit list submitted. So they're
going off of documents that are not before the Court in a
witness and exhibit list and provided to us through a slide
presentation or a witness and exhibit list.

THE COURT: Okay. Mr. Loigman, what about that? I'm
looking at the bottom of your screen there. Was this attached
to something, or is this --

MR. LOIGMAN: Yeah, I could --

THE COURT: -- an exhibit that wasn't disclosed?

MR. LOIGMAN: Sure. I'll be happy to answer all of
that. First of all, the slide show that I'm showing you now,
Your Honor, was sent to both the Court and to Mr. Phillips at
the beginning of argument. I'm not saying it was sent any

earlier than that.
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MR. PHILLIPS: Oh, well, I --
MR. LOIGMAN: He --
MR. PHILLIPS: I can't see it because my -- I'm out
of my office, --
THE COURT: Okay.
MR. PHILLIPS: -- so I'm on a non —--
THE COURT: Okay.
MR. LOIGMAN: But I -- but I --
THE COURT: Keep going.
MR. LOIGMAN: Your Honor, yeah, to answer your
question, with the exception solely I think of the emails that

we were just looking at, the emails from Mr. Kane, everything

is on the docket, is on the record, or is included in CLO
Holdco's own exhibits.

These emails were provided in the affidavit of Deborah
Newman which accompanied our brief back in February of 2022.
So these exact emails were shared with the Court and with Mr.
Phillips back in February. There's nothing new in this set of
slides at all.

MR. PHILLIPS: ©Understood. Understood. We complied
with the -- with the Court's requirement for witness and
exhibit lists. That's our point.
THE COURT: Okay.

MR. LOIGMAN: And I would just ask Mr. Phillips,

since I was very patient and listened to his long
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presentation, to please not interrupt my presentation any
further.

THE COURT: Okay. So I'm going to disregard the
possible problem of no courtesy exchange ahead of time or no
filing of an exhibit list because you're telling me that back
when this was all set for hearing originally in February there
was a declaration of Ms. Newman that attached these emails.
Correct?

MR. LOIGMAN: That's correct, Your Honor.

THE COURT: Okay.

MR. LOIGMAN: And that citation is at the bottom --
the bottom of this page --

THE COURT: Okay.

MR. LOIGMAN: -- with the docket number.

THE COURT: Okay. So, you were going to answer my
question before that exchange about what is the significance
of the proof of claim being amended to zero versus just
outright withdrawn. Somebody had to have a reason for doing
that, and my brain can speculate, but what is the significance
for this argument today?

MR. LOIGMAN: The significance, Your Honor, is that
there is no significance. And I say that not lightly. I say
that very simply. As counsel for CLO Holdco said, they were
waiving their claim, and the way they were waiving it was by

amending their claim to zero dollars. That's what they filed.
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And the effect of it, what they said they were doing, was to
waive their claim.

In terms of the reservation of rights to amend the
complaint that Mr. Phillips points to that's in the -- that's
not the reason the claim was filed, so they could have a
reservation of rights to amend it later. That reservation of
rights was boilerplate language that was in the claim. It was
word-for-word identical to the language that was in the first
claim that they filed, so it was simply Jjust repeated.

And in terms of its effect, the Sixth Circuit's case in In
re Winn-Dixie Stores, which we cite, is very much on point,
because in that case the parties argued the same thing. They
said, oh, but we have a reservation of rights to amend, so we
must be allowed to do that. And what the Court said is this:
Appellants argue that their original claims contained language
reserving the right to amend and supplement those claims, but
such language cannot, as a matter of law, be construed to
protect in perpetuity Appellants' right to amend their claims.
Such a construction of this language would truly render
illusory all finality achieved by a reorganization plan.

So simply having that reservation of rights doesn't give
them the right to amend the proof of claim down the road.

And if we look at Slide 6, the next slide, what this
refers to, Your Honor, this is -- these are some snippets from

that August 19, 2021 hearing that Your Honor has already
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referred to. And that's, that was the hearing on the
Trustee's motion for a stay at which Your Honor raised the
motion to withdraw reference that CLO Holdco had pending and
asking outright if CLO Holdco had any pending proofs of claim.
And my partner, Ms. Newman, trying to be technically accurate,
said, well, they have this proof of claim for zero dollars.

It doesn't amount to anything because it's for zero dollars.
And Mr. Phillips got up and said, that is not correct, Your
Honor, there is no pending proofs of claim, and went on to
explain that the only proof of claim on file is for a zero
amount on behalf of CLO Holdco because the very interests that
the complaint complains about having been transferred to
ultimately CLO Holdco were canceled. Therefore, of no value.

So, to your question, 1is there a difference between a zero
dollar proof of claim and having a proof of claim simply
withdrawn, the answer is no, there is no difference. And Mr.
Phillips himself said that to Your Honor back in August of
2021.

And he explained that because the result of the settlement
was that the basis for the proof of claim was extinguished,
the proof of claim was amended to reflect the zero amount.

And I can certainly withdraw it because it is a zero amount.

So, in that regard, Your Honor, there is no difference.

Now, one of the things that we've heard Mr. Phillips say

is that HCMLP at that time, the Debtor, was the investment
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advisor to the parent entity, the DAF, and therefore that
somehow the Debtor guided them to make this change down to a
zero dollar proof of claim. And plus keep a couple of things
in mind.

First of all, we saw that correspondence back on Slides 4
and 5 between Mr. Kane and Mr. Morris, counsel for CLO Holdco
and counsel for the Debtor. It was very clear that that's
correspondence between lawyers for adversary parties talking
about the amendment of a proof of claim. This is not being
done cooperatively. The -- CLO Holdco's counsel knew they had
no choice but to amend their claim down to zero, to withdraw
it, because it no longer had any value.

And keep in mind that in October 2020 that's nine months
after Mr. Dondero was already removed from control of HCMLP
and was after he even had resigned, was required to resign
from HCMLP.

So there's no question that by October of 2020 there's an
adversity between HCMLP and CLO Holdco. There's no way that
CLO Holdco is simply relying on guidance from HCMLP to
withdraw its proof of claim, to mark its proof of claim down
to zero or nothing.

And one thing that we didn't see from Mr. Phillips in the
investment advisory agreement, although he put that in as an
exhibit, is that the investment advisory agreement that he put

in as Exhibit 5 says in really no uncertain terms whatsoever
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-— in fact, in all capital letters in Section 7 it says, All
ultimate investment decisions with respect to the Fund and its
subsidiaries shall at all times rest solely with the general
partner, it being expressly understood that the general
partner and/or the officers and directors of the applicable
subsidiary shall be free to accept and/or reject any of the
advice rendered by the investment manager hereunder, for any
reason or for no reason.

So the concept that CLO Holdco marked its proof of claim
down to zero based on what HCMLP was telling them, it doesn't
make any sense. They had complete discretion to do that, and
there would be no reason that they would be following guidance
from their litigation adversary at that point in time.

So what really happened here is that CLO Holdco withdrew
its claim by marking it down to zero, and then when we went to
clean up the docket and say, okay, now we should just expunge
that claim because it's a zero dollar claim, CLO Holdco has
come back and said, well, wait a minute, it's a year later and
everything, but we now want to come up with a basis for
damages.

That, Your Honor, I would submit, is the very opposite of
compelling circumstances for amendment. And you heard that
from Mr. Phillips, that all it was that they finally decided
they had time to review the claim. They hadn't looked at it

closely before then. Came up with all sorts of reasons why
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they wouldn't have looked at it before then. But, frankly, it
had been there for months and months. Obviously, a lot of
thought went into the decision to mark it down to zero. And
there's really not compelling circumstances here.

Now, as to that, that chronology alone is a sufficient
basis for rejecting the amendment. It's a complete absence of
compelling circumstances. But there's a second independent
reason that's equally compelling, and that's because the
purported amendment is frivolous and the Court shouldn't
exercise 1ts discretion to permit a frivolous amendment.

Now, as counsel for CLO Holdco acknowledged, the very
interests upon which the claim is based were canceled. So as
the language in the tracking interests -- and my colleague has
put up Slide 7 on the screen. This is the language from the
tracking interests. Again, it's included in the claim
submitted by CLO Holdco. And explains that there has to be
proceeds to HCMLP on the Crusader interests in order for
anything to be due to the holder of the tracking interests,
the holding of the participation interests.

Because the underlying interests were canceled, those
interests cannot and will never receive proceeds that have to
go to the holder of the tracking interests.

Now, recognizing that, CLO Holdco is asserting a different
basis, a different leg, sort of, to get to damages. And what

it's saying is that, in addition to the underlying interests
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being canceled, the settlement agreement provides that the
Redeemer Committee gets an allowed claim of $137 million.

Now, as the Court pointed out, that's separate from
damages that's provided in the arbitration agreement. The
arbitration agreement was never entered by any court, and it
provided for $190 million in damages, a totally different
amount.

Nonetheless, CLO Holdco points to language in the
arbitration agreement that calculates a portion of the damages
as the amount that HCMLP received from the Crusader interests
less the amount that it paid for those interests. That's the
language that's now in the slide here, and that is the same
language that Mr. Phillips put up on the screen when Your
Honor asked about the word credit. Of course, the word credit
doesn't appear anywhere in that language.

And what CLO Holdco contends is that somehow this
constitutes a credit which was obtained by HCMLP and that CLO
Holdco is entitled to recover that credit, that it would flow
through through the tracking interests. And I'd submit, Your
Honor, that argument, it's very creative and I give counsel
credit for coming up with that, but it's nothing short of
absurd. Because if you look at the arbitration award's
calculation of damages, even i1if we consider the arbitration
award, which was never entered, HCMLP did not get any

proceeds. It did not receive anything at all. Instead, as is
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typical, the amount that HCMLP had to pay out in damages was
calculated as the financial benefits less what we paid to get
those financial benefits. It's disgorging its benefits, its
profits. And that's how you measure for a disgorgement
remedy.

If HCMLP were required to pay to CLO Holdco the amount
that it paid to purchase those claims, they would really be
paying that amount out twice: once when it purchased the
claims, and now again to CLO Holdco. It never got that money
back. It paid that money out once, and then it got these
financial benefits. It paid that money over to -- back to the
Redeemer Committee, all the financial benefits. So it's paid
out all the money, and at the end of the day, whatever
interests are left, which are the Crusader Fund interests it
has, go back to the Redeemer Committee. HCMLP gets absolutely
nothing.

And this is a very similar situation to a director, for
example, Your Honor, that usurps a corporate opportunity. Say
a director in a company takes a corporate opportunity by
buying an asset for $1 million that should have been made
available to the company and then later sells that asset for
$5 million. Well, the damages to the company are going to be
$4 million. That's the amount of the ill-gotten gain. And
the damages there, like here, are equal to the amount received

-- there, $5 million -- less the amount paid -- $1 million.
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That's the measure of what the damages the director must pay
(inaudible) .

The director doesn't receive $1 million at any point in
time. She doesn't receive $1 million when she buys the asset
in the first place; she actually pays out the $1 million. And
she doesn't receive the $1 million when she pays damages for
the wrongdoing over to the company. It's exactly the same
situation here. The argument has no merit. HCMLP did not
receive a dime on the Crusader interests as a result of the
settlement, and there are therefore no proceeds to flow
through to the tracking interests.

So, Your Honor, to summarize this, whatever standard
applies to the amendment of CLO Holdco's claim, the amendment
should be rejected for two reasons. One, because it's an
untimely act of gamesmanship, of whipsaw, as Your Honor
pointed out. They reduced their claim to zero. They were
very adamant about that. They were adamant about what that
meant. They made clear on the record that there was no
pending proof of claim.

And by the way, he made that -- counsel made that clear on
the record when it seemed beneficial to the parties to do
that. Now that it no longer seems beneficial, is now removing
that assertion. That, that is a basis for not permitting this
amendment.

And similarly, the fact that it's a frivolous amendment,
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that there was never any money, no proceeds that went to HCMLP
to pay under the tracking interests, is a separate basis for
not permitting the amendment here.

And the final thing I'll mention is that counsel talked at
the very end about the lack of prejudice to HCMLP here. I
think that's really misguided. Case law actually shows, and
the In re DePugh case, 409 B.R. 84, out of the Southern
District of Texas Bankruptcy Court, makes clear that frivolous
amendments shouldn't be permitted, even if what the result of
that -- the prejudice that results from that is just
additional attorneys' fees and a waste of the Debtor's and
Court's time. You don't permit frivolous amendments to waste
time and money, even 1f it's not a substantial amount of money
relative to the claim as a whole, to the case as a whole.
That's not the appropriate measure for determining when to
permit such a claim.

If Your Honor has any questions, I'd be happy to address
them.

THE COURT: My only remaining question is I just want
to double-check what I think I'm hearing. The legal standard
here, would you agree it's just Court's discretion? We
technically don't have Rule 15 in this contested matter being
applicable.

It's not really a Rule 9007 extension of time to file a

late proof of claim, where Pioneer Investments might apply.

000068




CaGask

1313805G1d Tloc B4EB3ENed (Biled/28/3 HhReredri8r2d/R3/3%/00:44:0F2Age GAest77

Caseg

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

3:22-cv-02051-B  DoElaimeDbtamerttiledP&ge46920f 2age 78 of 832 PagelD 648
58

I've inferred from the Kolstad case that it's just the
Court's discretion. Do you agree that's the legal standard
here?

MR. LOIGMAN: I do agree, Your Honor, that it is
within the Court's discretion. But at the same time, I would
say cases that look to what that discretion means in the post-
confirmation amendment context say compelling circumstances
are the appropriate types of circumstances that are required
in order to make an amendment.

So, again, it is within the Court's discretion. I
completely agree with that. But the exercise of that
discretion in the post-confirmation context, courts almost
universally apply compelling circumstances.

THE COURT: The Judge Easterbrook opinion, the Winn-
Dixie opinion, and then the Judge Mike Lynn opinion?

MR. LOIGMAN: That's correct, Your Honor.

THE COURT: Okay. All right. Well, thank you. I
have no other questions.

Mr. Phillips, you have the last word, if you can make it
brief.

MR. PHILLIPS: Appreciate it, Your Honor.

THE COURT: Uh-huh.

MR. PHILLIPS: I appreciate it, Your Honor.

I think a couple of things. Number one, your discretion

is your discretion. However, Kolstad and the Fifth Circuit
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approach is (inaudible) prejudice. The compelling
circumstances, if there are any, have to be decided within the
construct of is this an undue prejudice to the estate.

Now, Winn-Dixie, other cases, talk about how you could
have a plan confirmed in a major case, and all of a sudden a
post-confirmation change of claim that would undo the plan.
That's a compelling circumstance, but that's also -- you don't
need to use the term compelling circumstance, because Kolstad
would say, I'm not allowing that because of the prejudice to
the estate, to the process, et cetera.

Now, so what we have here, and all I'm telling the Court
is there is no trigger by confirmation. Confirmation is a
factor that goes into your discretion, but your discretion is
that you need to find undue prejudice. And the prejudice
here, we say, can't fit in Winn-Dixie. It can't fit in
another case. It can't fit in Judge Olack case where, at the
end of a Chapter 13 plan, where a hundred percent of the
claims were paid as filed, one creditor files an amended claim
right before the case is closed and says, by the way, you owe
me another amount equal to the amount you already paid, which
the debtor can't do because the plan is over with, the plan
complied with everything, and Judge Olack says, that is
prejudice.

So the compelling circumstances would have to be looked at

if we're dealing with post-confirmation on whether or not
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1 allowing this amendment would in any way, shape, or form undo
2 the plan. In any way, shape, or form would undo the bargain

3 that the creditors have.

4 We're talking about a 1.5 to 1.9 percent general unsecured
5 claim that right now we don't even know if it can ever be

6 allowed because there's an avoidance action pending against

7 it.
8 I will agree, I will agree that while there's no rule
9 || about -- while the general rule is that legal fees and

10 litigating is not precedential, is not prejudicial, I would
11 agree with counsel that this Court is not supposed to allow
12 frivolous amendment. I would agree with that. I just don't
13 think we have a frivolous amendment here.

14 And so I'm not going to say, Judge, I think you ought to
15 allow an amendment, though frivolous, because all they got to
16 do is litigate about that. I know your time is too important
17 to worry about frivolous amendment. We wouldn't have filed
18 this if we thought it was a frivolous amendment. If we're

19 wrong, we're wrong.

20 I do agree that prejudice in legal fees and expenses, if
21 it is facing a frivolous something-or-other, would be

22 prejudice, because you're not supposed to litigate frivolous
23 stuff. We agree with that.

24 We don't have a frivolous thing because our example is not

25 his example. His example is a third party usurping a
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corporate opportunity and the corporation getting a damage
claim for the damages for that opportunity. The corporation
would have had to pay the $1 million anyway, so the
corporation only gets a million bucks. Not the same thing as
I pay a million bucks for a bad thing that might be worth
three and I have to give up the $3 million thing but I get my
million dollars back.

This is a simple question for Your Honor. Is the fact
that -- and we don't hear this from the Trustee. We don't
hear that the settlement was designed to implement the
arbitration award provisions, and there are numbers in there
in the marked partial final that's referred to in the footnote
that we pointed to Your Honor. That's where we came up with
our numbers.

The arbitration panel said, we're not just going to let
you have all this. Here is the way we're going to do it. We
are going to do this net what not the third party paid, that's
not your measure of damages, but you are going to get credit
for your purchase price.

We say that, under the participation interests, the same
ones that are out there, the same ones that have been out
there, there is a basis for a conclusion that HCMLP got in the
form of -- you don't have to say credit. If they say net of,
that's a credit.

If —— that is considered -- we think that's considered
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1 proceeds upon disposition of the interests. The
2 extinguishment, the cancellation, is certainly a disposition,
3 and HCMLP got its purchase price back through a less -- less
4 the purchase price, which is nothing more than saying that
5 it's a credit given for the purchase price.
6 So we don't think it's -- we don't think that it's a
7 frivolous thing, but we do agree that if -- we're not trying
8 to traffic in frivolous things, but we agree that if it's a
9 frivolous pleading we're asking Your Honor to accept, that
10 whatever Mr. Loigman would have to expend dealing with that
11 frivolous pleading, we agree that we don't -- we think that
12 that's prejudicial, because I don't want to be in the same
13 || place of having a court tell me I have to litigate against a
14 frivolous anything.
15 THE COURT: Okay. I'm going to take a 15-minute
16 break and come back after I've collected my thoughts and give
17 you a ruling. All right. Thank you.
18 MR. PHILLIPS: Thank you, Your Honor.
19 MR. LOIGMAN: Thank you.
20 THE CLERK: All rise.
21 (A recess ensued from 4:13 p.m. until 4:36 p.m.)
22 THE CLERK: All rise.
23 THE COURT: All right. Please be seated. We're back
24 on the record in the Highland matter before the Court today.
25 The Court has been deliberating, and this will be the ruling

000073




CaGask

1316380514d Tloc B4EB3ENed (Biled/28/3 HhReredri8rdd/R3/3%/00:44:0F2Age est77

Caseg

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

3:22-cv-02051-B  DoElaimeDbtamerttiledP&ge4/a20f age 83 of 832 PagelD 653

63

of the Court.

First, this is a core proceeding. The Court has
bankruptcy subject matter jurisdiction in this contested
matter under 28 U.S.C. Section 1334, and this is a core
proceeding under 28 U.S.C. § 157(b).

Based on the evidence and argument today, the Court will
deny the motion to ratify. So, specifically, the Court is
ruling that Proof of Claim No. 254 of CLO Holdco will not be
allowed as a viable proof of claim.

Now, as I alluded to, this is an odd procedural posture
before the Court. Rule 15 of the Federal Rules of Civil
Procedure does not apply in a contested matter, absent a
specific order by the Bankruptcy Court, of which there is none
here. And the Court does not have a motion to file a late
proof of claim before it, so this is not a Rule 9006 question,
where the U.S. Supreme Court of Pioneer Investments case would
govern and provide the legal standard.

Rather, this is a posture where we have, very late in the
case, an amendment to a proof of claim. Actually, a second
amendment. And the Court has discretion, I believe, whether
to allow or disallow such a late amendment of a proof of
claim.

The Fifth Circuit Kolstad opinion, which has been
discussed a lot today here, is indeed of relevance, although

it's factually somewhat different. In exercising my
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discretion here, the timing matters greatly. The timeline
matters greatly.

And it's not just the post-confirmation timing, although I
do agree with the late Judge Mike Lynn and Judge Easterbrook
and the Sixth Circuit in the Winn-Dixie case that the
circumstances ought to be compelling post-confirmation to
permit amendments to proofs of claim. But the timing here,
the delay, is all very significant, and it's more than just
we're at a post-confirmation point in time.

If you look at the timeline, the original Proof of Claim
No. 133 in the amount of approximately $11 million was filed
April 8, 2020. Right on the bar date. Then CLO Holdco's
Amended Proof of Claim No. 198, amending it down to zero, was
filed six months later, on October 21, 2020, right after the
Court approved the Crusader/Redeemer Committee compromise and
settlement.

Then, on January 4, 2022, CLO Holdco amended its proof of
claim again, Proof of Claim No. 198, and of course this time
the proof of claim was set in an amount ranging from about
$3.7 million to $5.7 million. And, again, one year and nine
months after the bar date in the case, after the original
proof of claim was filed by CLO Holdco, and ten months after
confirmation.

So that delay is very, very significant. A long, long

delay.
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Notably to me, I did not have any witness testimony today
that might have persuaded me there were compelling reasons for
the delay and what I referred to informally as the whipsaw.
$11 million. No, zero. No, $3 to $5 million.

So, deadlines matter in bankruptcy, and I consider this a
somewhat different situation than the Kolstad opinion, where
the IRS came in before confirmation. It was ten months late,
after the bar date, or the debtor's proof of claim filed on
the IRS's behalf. That's a long time, but not nearly the
delay we have here, and it was before confirmation.

In further exercising my discretion, I also am persuaded
that CLO Holdco has not merely delayed for a very large amount
of time in having filed this amended -- second amended proof
of claim, but CLO Holdco has, with its statements on the
record in August 2021, you know, we have a zero proof of
claim. I'll withdraw it if I need to, but we don't have a
proof of claim, Ms. Newman. With that, with the emails of
prior counsel, CLO Holdco has stepped at least almost in the
lane of waiver and estoppel, if not entirely into the lane.
That is another fact weighing heavy on the Court's mind in
exercising its discretion. It feels darn close to waiver and
estoppel, if not exactly precisely there.

Next, in exercising my discretion, it frankly feels some,
like, gamesmanship occurred here in the past with the =zero

proof of claim versus just withdrawing the proof of claim. It
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doesn't sit well with me. As I alluded to, I can only
speculate what might have been going on there. But it has the

taint, a little bit, of gamesmanship.

Finally, I do think it would be an exercise in futility to
allow the amendment because I do think -- I'll use the word of
the Trustee's counsel -- it's a creative argument, maybe, but
I think frivolous at the end of the day, the theory of CLO
Holdco now that Debtor got a credit here in the Crusader-
Redeemer settlement, thereby creating proceeds, which thereby
would entitle CLO Holdco to a claim because of its
participation interests and tracking interests. I just, I
think this is frivolous.

Again, this wasn't a hearing on the merits, but I read the
exhibits, I read the documents, and it seems pretty clear to
me that the Debtor's interest in the Crusader Funds was
canceled as part of the 9019 settlement with the Crusader/
Redeemer Fund, and that means CLO Holdco's participation and
tracking interests were canceled.

I further find the estate would be prejudiced if it had to
litigate this what I consider frivolous theory so late in the
case. So the motion is denied.

All right. I'm going to ask counsel for the Litigating
Trustee, Mr. Loigman, would you upload an order that is
consistent with the Court's ruling? Actually, we need an

order on the motion to ratify as well as, I guess, an order
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sustaining the Trustee's objection to the zero dollar amount
Claim No. 198.
Any questions?

MR. LOIGMAN: Your Honor, just one question on behalf
of the Litigation Trustee, to make sure I understood the last
part of what your ruling was. So the order can provide, then,
that the claim is expunged, as requested in our motion to
disallow the claim. Is that correct?

THE COURT: That's correct. That's correct.

MR. LOIGMAN: Okay.

THE COURT: Okay. All right. Thank you. We're

adjourned.

MR. PHILLIPS: I have a -- I have a -- Your Honor,
one —-- one question. Would the order simply be for oral
reasons assigned? Is that -- I'm just wondering what kind of

order I'm going to be reviewing.

THE COURT: All right.

MR. PHILLIPS: For oral reasons assigned, --

THE COURT: Well, I --

MR. PHILLIPS: -- A, B, C?

THE COURT: I am -- let's talk about that. I'm fine
either way. I would be perfectly fine with an order that is
short and cross-references my oral ruling. And, you know, you
could even attach a transcript.

MR. PHILLIPS: That's fine.
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1 THE COURT: But I'm not insisting on that. I know
2 this is a case where there is always, always an appeal. And

3 so I certainly, to use an overused term today, reserve the

4 right to supplement my oral ruling in a more detailed order.

5 So why don't we just talk about this right now, Mr.

6 Loigman. I mean, are you —-- what do you propose doing-?

7 Because if you want a lengthy order, I'll make you run it by
8 || Mr. Phillips before you electronically submit it.

9 MR. LOIGMAN: Right. I mean, what I would propose,
10 Your Honor, is to do essentially what you have suggested,

11 which is to make your oral ruling today the basis for the

12 order. 1In fact, attach the ruling to the order --

13 THE COURT: Okay.

14 MR. LOIGMAN: -- so it gives it the effect, the

15 order, what you said. And I think that is probably the best
16 || way to capture what the Court's intent is.

17 THE COURT: Okay.

18 MR. PHILLIPS: That's fine with us. I just -- I was
19 just asking purely a question of what I was going to get.
20 THE COURT: Okay.
21 MR. PHILLIPS: I think that's fine, and we concur in

22 that process.

23 THE COURT: Okay.
24 MR. LOIGMAN: Right. I think -- I think --
25 MR. PHILLIPS: And we also —-- we also agree that,
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1 given the Court's ruling, the proper secondary ruling would be
2 that the claim should be -- that the Trustee's relief should
3 coincide with the denial of our motion.
4 THE COURT: Okay.
5 MR. PHILLIPS: Whether or not we appeal is another
6 thing, but I think we ought to have one order. That's my
7 thought on that.
8 MR. LOIGMAN: That's fine as well.
9 And the one thing I'll add to this, Your Honor, as Your
10 Honor pointed out correctly, I believe, that this case does
11 tend to be one that is litigious and you never know if there's
12 going to be an appeal of anything. So we will be very
13 specific in pointing to what Your Honor has said in the
14 transcript and what the results are of it. So while the
15 transcript will then become part of the order, I think we will
16 be very precise in pointing to the parts and what the holdings
17 are.
18 THE COURT: Okay.
19 MR. LOIGMAN: So we'll run that by Mr. Phillips, of
20 course.
21 MR. PHILLIPS: Sure.
22 THE COURT: Okay. I'll be on the lookout for the
23 order when it is submitted.
24 Thank you. We're adjourned.
25 THE CLERK: All rise.
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MR. PHILLIPS: Thank you, Your Honor.
(Proceedings concluded at 4:50 p.m.)

--000—-

CERTIFICATE

I certify that the foregoing is a correct transcript from
the electronic sound recording of the proceedings in the
above-entitled matter.

/s/ Kathy Rehling 08/06/2022

Kathy Rehling, CETD-444 Date
Certified Electronic Court Transcriber
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KELLY HART PITRE KELLY HART & HALLMAN
Louis M. Phillips (#10505) Hugh G. Connor II

One American Place State Bar No. 00787272

301 Main Street, Suite 1600 hugh.connor@kellyhart.com
Baton Rouge, LA 70801-1916 Michael D. Anderson

Telephone: (225) 381-9643 State Bar No. 24031699
Facsimile: (225) 336-9763 michael.anderson@kellyhart.com
Email: louis.phillips@kellyhart.com Katherine T. Hopkins

Amelia L. Hurt (LA #36817, TX #24092553)  Texas Bar No. 24070737

400 Poydras Street, Suite 1812 katherine.hopkins@kellyhart.com
New Orleans, LA 70130 201 Main Street, Suite 2500
Telephone: (504) 522-1812 Fort Worth, Texas 76102
Facsimile: (504) 522-1813 Telephone: (817) 332-2500
Email: amelia.hurt@kellyhart.com Telecopier: (817) 878-9280

Counsel for CLO HoldCo, Ltd.

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS

DALLAS DIVISION
In re: § Case No. 19-34054-sgj11
§
HIGHLAND CAPITAL MANAGEMENT, § Chapter 11
L.P., §
§
Debtor §

AMENDED NOTICE OF APPEAL AND STATEMENT OF ELECTION

TO THE HONORABLE COURT:

NOTICE IS HEREBY GIVEN that, pursuant to 28 U.S.C. § 158(a) and Rules 8002 and
8003 of the Federal Rules of Bankruptcy Procedure, CLO HoldCo, Ltd. (“CLO HoldCo”), a
putative creditor herein, hereby appeals to the United States District for the Northern District of
Texas from the Order Denying Motion to Ratify Second Amended Proof of Claim and Expunging
Claim [Dkt. No. 3457] (the “Order”), entered by the United States Bankruptcy Court for the
Northern District on August 17, 2022. A true and correct copy of the Order is attached hereto as

Exhibit A.
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CLO HoldCo previously timely filed a Notice of Appeal [Dkt. No. 3475] (the “Notice of

Appeal”), using Official Form 417A (see Exhibit B), in which CLO HoldCo listed the Appellee

as the other party to the Order, and listed counsel as well, but did not specifically state that the

other party was the “Appellee”. Subsequently, the Honorable Clerk of Court entered that certain

Correspondence [Dkt. No. 3491] (the “Correspondence”) requiring CLO Holdco to file an

amended notice of appeal “to clarify the appellee and attorney.”

To comply with this

Correspondence, CLO HoldCo submits the following Amendment to the Notice of Appeal:

The appellee is: Marc Kirschner, the Litigation Trustee for the Highland Litigation Sub-Trust

The attorneys for the appellee are:
SIDLEY AUSTIN LLP

Paige Holden Montgomery
Texas Bar No. 24037131
Juliana L. Hoffman

Texas Bar No. 24106103
2021 McKinney Avenue
Suite 2000

Dallas, Texas 75201
Telephone: (214) 981-3300
Facsimile: (214) 981-3400

-and

QUINN EMANUEL URQUHART &
SULLIVAN, LLP

Susheel Kirpalani (admitted pro hac vice)
Deborah J. Newman (admitted pro hac vice)
Robert S. Loigman (admitted pro hac vice)
Benjamin I. Finestone (admitted pro hac vice)
Calli Ray (admitted pro hac vice)

Alexander J. Tschumi (admitted pro hac vice)
New York Bar. No. 5492194

51 Madison Avenue

Floor 22

New York, NY 10010

Telephone: (212) 849-7000
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To comply with Official Form 417A, CLO HoldCo re-submits the following:

Part 1: Identify the appellant(s)

1. Name(s) of appellants:

CLO HoldCo, Ltd.

2. Position of appellant(s) in the adversary proceeding or bankruptcy case that is the subject

of this appeal:

Creditor

Part 2: Identify the subject of this appeal

1. Describe the judgment, order, or decree appealed from:

Order Denying Motion to Ratify Second Amended Proof of Claim and Expunging Claim

[Dkt. No. 3457]

2. State the date on which the judgment, order, or decree was entered:

August 17, 2022

Part 3: Identify the other parties to the appeal

List the names of all parties to the judgment, order, or decree appealed from and the names,

addresses, and telephone numbers of their attorneys (attach additional pages if necessary):

1. Party:
APPELLEE
Marc Kirschner, the Litigation

Trustee for the Highland
Litigation Sub-Trust

Attorney:
APPELLEE ATTORNEY
SIDLEY AUSTIN LLP

Paige Holden Montgomery
Texas Bar No. 24037131
Juliana L. Hoffman

Texas Bar No. 24106103
2021 McKinney Avenue
Suite 2000

Dallas, Texas 75201
Telephone: (214) 981-3300
Facsimile: (214) 981-3400

3
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-and

QUINN EMANUEL URQUHART &
SULLIVAN, LLP

Susheel Kirpalani (admitted pro hac vice)
Deborah J. Newman (admitted pro hac vice)
Robert S. Loigman (admitted pro hac vice)
Benjamin I. Finestone (admitted pro hac vice)
Calli Ray (admitted pro hac vice)

Alexander J. Tschumi (admitted pro hac vice)
New York Bar. No. 5492194

51 Madison Avenue

Floor 22

New York, NY 10010

Telephone: (212) 849-7000

Part 4: Optional election to have appeal heard by District Court (applicable only in certain

districts)

Not applicable

Part 5: Sign below

/s/ Louis M. Phillips

Louis M. Phillips (#10505)

One American Place

301 Main Street, Suite 1600

Baton Rouge, LA 70801-1916
Telephone: (225) 381-9643
Facsimile: (225) 336-9763

Email: louis.phillips@kellyhart.com

Amelia L. Hurt (LA #36817, TX #24092553)
400 Poydras Street, Suite 1812

New Orleans, LA 70130

Telephone: (504) 522-1812

Facsimile: (504) 522-1813

Email: amelia.hurt@kellyhart.com

and
KELLY HART & HALLMAN

Hugh G. Connor II
State Bar No. 00787272

Date: 9/7/2022
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hugh.connor@kellyhart.com
Michael D. Anderson

State Bar No. 24031699
michael.anderson@kellyhart.com
Katherine T. Hopkins

Texas Bar No. 24070737
katherine.hopkins@kellyhart.com
201 Main Street, Suite 2500

Fort Worth, Texas 76102
Telephone: (817) 332-2500

CERTIFICATE OF SERVICE

I, undersigned counsel, hereby certify that a true and correct copy of the above and
foregoing document and all attachments thereto were sent via electronic mail via the Court’s ECF
system to all parties authorized to receive electronic notice in this case on this September 7, 2022.

/s/ Louis M. Phillips
Louis M. Phillips
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EXHIBIT A

Order Denying Motion to Ratify Second Amended Proof of Claim and Expunging Claim
[Dkt. No. 3457]
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CLERK, U.S. BANKRUPTCY COURT
NORTHERN DISTRICT OF TEXAS

ENTERED

THE DATE OF ENTRY IS ON
THE COURT’S DOCKET

The following constitutes the ruling of the court and has the force and effect therein described.

Signed August 17, 2022 %&MV MM%/

United States Bankluuptcs/Judge

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS
DALLAS DIVISION

In re:
Chapter 11
HIGHLAND CAPITAL MANAGEMENT, L.P.,!
Case No. 19-34054-sgj11
Reorganized Debtor.

Order Denying Motion to Ratify Second Amended Proof of Claim and Expunging Claim

The Court states the procedural history of the Motion to Ratify Second Amended Proof of
Claim (Dkt. No. 3178) (the “Motion”) as follows:

WHEREAS, on April 8, 2020, CLO Holdco filed Proof of Claim No. 133, in the amount
of $11,340,751.26, against the estate of Highland Capital Management, L.P. (“Highland” or the
“Debtor,” as applicable).

WHEREAS, on September 23, 2020, the Debtor filed a motion to approve a proposed

compromise of its controversy with the Redeemer Committee (the “Redeemer Settlement

Motion”) (Dkt. No. 1089).

' The last four digits of the Reorganized Debtor’s taxpayer identification number are

(8357). The Reorganized Debtor is a Delaware limited partnership. The Reorganized Debtor’s
headquarters and service address are 100 Crescent Court, Suite 1850, Dallas, TX 75201.

| LRI AR
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WHEREAS, on October 20, 2020, the Court held a hearing on Redeemer Settlement
Motion, and granted the Redeemer Settlement Motion based on reasoning given orally (Dkt. No.
1258).

WHEREAS, on October 21, 2020, CLO Holdco filed Proof of Claim 198, amending
Proof of Claim 133 to assert an amount of $0.

WHEREAS, the Court entered an order approving the Redeemer Settlement Motion on
October 23, 2020 (Dkt. No. 1273).

WHEREAS, the Debtor filed its Fifth Amended Plan of Reorganization (the “Plan”) on
November 24, 2020 (Dkt. No. 1472). The Court entered an Order approving the Plan, as
modified, on February 22, 2021 (Dkt. No. 1943). The Plan became effective on August 11, 2021
(the “Effective Date”) (Dkt. No. 2700).

WHEREAS, the Debtor filed its Omnibus Objection to certain amended, superseded, and
zero-dollar claims on November 9, 2021 (Dkt. No. 3001).

WHEREAS, CLO Holdco filed Proof of Claim 254 on January 11, 2022, purporting to
further amend Proof of Claim 198 to re-assert a positive claim value, in an amount between
$3,788,932 and $5,791,485.

WHEREAS, CLO Holdco filed the Motion on January 12, 2022 (Dkt. No. 3178).

WHEREAS, Marc Kirschner, as the Litigation Trustee for the Highland Litigation Sub-
Trust (the “Trustee”) created by the Plan, filed its opposition on February 1, 2022 (Dkt. No.
3220).

WHEREAS, CLO Holdco filed its reply on February 8, 2022 (Dkt. 3223).

WHEREAS, a hearing was held on the Motion on August 4, 2022 (Dkt. No. 3431).
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WHEREAS, for the reasons given orally by the Court following argument of the parties
on August 4, 2022, the Court denied the Motion and granted the Trustee’s request to expunge
Proof of Claim 198, and ordered the parties to submit a proposed order consistent with the
Court’s oral ruling set forth in the transcript of the August 4, 2022 hearing, attached hereto, made

a part hereof and incorporated herein as Exhibit A.

Therefore, it is ORDERED that:

1) The August 4, 2022, transcript of the Court’s recitation of its bases for this Order,
attached hereto as Exhibit A, is incorporated into this Order as if stated in full herein;

2) CLO Holdco’s Motion to Ratify its Second Amended Proof of Claim is DENIED;

3) The Trustee’s objection to Claim No. 198, which is CLO Holdco’s only pending
proof of claim and is in the amount of zero dollars, is SUSTAINED, and the Trustee’s request
that Claim No. 198 be disallowed and expunged is hereby GRANTED;

4) To the extent applicable, the official claims register in the Debtor’s bankruptcy
case will be modified in accordance with this Order; and,

5) The Court shall retain exclusive jurisdiction to hear and determine all matters
arising from the implementation of this Order.

#++¥END OF ORDER****
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Dated: August 16, 2022 Proposed Order Agreed as to Form By,
Dallas, Texas
Baton Rouge, Louisiana SIDLEY AUSTIN LLP
/s/ Paige Holden Montgomery
Paige Holden Montgomery

Juliana L. Hoffman

2021 McKinney Avenue
Suite 2000

Dallas, Texas 75201
Telephone: (214) 981-3300
Facsimile: (214) 981-3400

-and-

QUINN EMANUEL URQUHART &
SULLIVAN, LLP

Susheel Kirpalani (admitted pro hac vice)
Deborah J. Newman (admitted pro hac vice)
Robert S. Loigman (admitted pro hac vice)
Benjamin 1. Finestone (admitted pro hac vice)
Calli Ray (admitted pro hac vice)

Alexander J. Tschumi (admitted pro hac vice)
51 Madison Avenue

Floor 22

New York, NY 10010

Telephone: (212) 849-7000

Counsel for the Litigation Trustee

KELLY HART PITRE

/s/ Louis M. Phillips

Louis M. Phillips

One American Place

301 Main Street, Suite 1600

Baton Rouge, LA 70801-1916
Telephone: (225) 381-9643
Facsimile: (225) 336-9763

Email: louis.phillips@kellyhart.com

Amelia L. Hurt (LA #36817, TX #24092553)
400 Poydras Street, Suite 1812

New Orleans, LA 70130

Telephone: (504) 522-1812

Facsimile: (504) 522-1813

Email: amelia.hurt@kellyhart.com
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-and-

KELLY HART & HALLMAN
Hugh G. Connor II

State Bar No. 00787272
hugh.connor@kellyhart.com
Michael D. Anderson

State Bar No. 24031699
michael.anderson@kellyhart.com
Katherine T. Hopkins

Texas Bar No. 24070737
katherine.hopkins@kellyhart.com
201 Main Street, Suite 2500

Fort Worth, Texas 76102
Telephone: (817) 332-2500

Counsel for CLO HoldCo, Ltd.
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Exhibit A
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IN THE UNITED STATES BANKRUPTCY COURT
1 FOR THE NORTHERN DISTRICT OF TEXAS
DALLAS DIVISION

Case No. 19-34054-sgj-11
3 In Re: Chapter 11
4 HIGHLAND CAPITAL
MANAGEMENT, L.P.,

Dallas, Texas

August 4, 2022

2:30 p.m. Docket

Reorganized Debtor.

LITIGATION TRUSTEE'S OMNIBUS
OBJECTION TO CERTAIN AMENDED

— ~— ~— ~— — - — — — — — ~— — ~— ~— ~—

7 AND SUPERSEDED CLAIMS AND
ZERO DOLLAR CLAIMS [3001]
8
MOTION TO RATIFY SECOND
9 AMENDED PROOF OF CLAIM NO. 198
BY CLO HOLDCO, LTD. [3178]
10
11 TRANSCRIPT OF PROCEEDINGS
BEFORE THE HONORABLE STACEY G.C. JERNIGAN,
12 UNITED STATES BANKRUPTCY JUDGE.

13 APPEARANCES:

14 For the Litigation Robert S. Loigman
Trustee: Deborah J. Newman
15 Aaron Lawrence
QUINN EMANUEL URQUHART &
16 SULLIVAN, LLP
51 Madison Avenue, 22nd Floor
17 New York, NY 10010
(212) 849-7000
18 . . .
For CLO Holdco, Ltd., Louis M. Phillips
19 et al.: Amelia L. Hurt
KELLY HART & PITRE
20 301 Main Street, Suite 1600
Baton Rouge, LA 70801
21 (225) 381-9643
29 Recorded by: Caitlynne Smith
UNITED STATES BANKRUPTCY COURT
23 1100 Commerce Street, 12th Floor
Dallas, TX 75242
24 (214) 753-2088
25
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1 Transcribed by: Kathy Rehling

311 Paradise Cove

2 Shady Shores, TX 76208
(972) 786-3063

10
11
12
13
14
15
16
17
18
19
20
21
22
23

24

Proceedings recorded by electronic sound recording;
25 transcript produced by transcription service.
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1 DALLAS, TEXAS - AUGUST 4, 2022 - 2:37 P.M.

2 THE COURT: Good afternoon. We have a Highland

3 setting. It's been continued a couple of times. This is, of
4 course, Case No. 19-34054. We have what's left of the

5 Litigation Trustee's omnibus objection to certain amended

6 claims, zero dollar amount claims, and then CLO Holdco's

7 || motion to ratify its second amended proof of claim.

8 Let's talk about how we're going to go forward in a

9 minute, but I'll get appearances, of course. Mr. Phillips,
10 you're there for CLO Holdco?
11 MR. PHILLIPS: Your Honor, thank you very much.

12 Louis M. Phillips on behalf of CLO Holdco. I have with me
13 || Amelia Hurt as well. She is on the system. And Mr. Mark
14 Patrick, who i1s the representative of CLO Holdco is here as
15 well. Thank you.

16 THE COURT: Thank you. All right. Now for the
17 Litigation Trustee, Ms. Newman, are you going to be the one
18 || presenting that, or who will be presenting that?

19 MR. LOIGMAN: So, Judge Jernigan, this is Robert
20 Loigman, also of the Quinn Emanuel firm, and I'll be

21 || presenting on behalf of the Litigation Trustee today.

22 THE COURT: Okay. Can --

23 MR. LOIGMAN: My partner, Debbie Newman, --
24 THE COURT: I'm sorry.

25 MR. LOIGMAN: Sure. I'm sorry.
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1 THE COURT: We've got a different court reporter than
2 normal. I want to make sure she's got your name on the

3 record. Could you repeat it again, sir?

4 MR. LOIGMAN: Sure. Not a problem. It's Robert

5 Loigman. I'm happy to spell the last name, if that's helpful.

6 THE COURT: Okay. Please do.

7 MR. LOIGMAN: It's -- sure. It's L-O-I-G-M-A-N.

8 THE COURT: Okay.

9 MR. LOIGMAN: And --
10 THE COURT: Thank you, Mr. Loigman.
11 MR. LOIGMAN: Sure. And I'm also with the firm Quinn

12 Emanuel. Ms. Newman is on the line also, as is my colleague
13 || Aaron Lawrence, who will be assisting today.

14 THE COURT: Okay. Thank you.

15 I think you're the only two parties in interest in this
16 contested matter, but are there any other lawyer appearances

17 that I'm missing?

18 (No response.)

19 THE COURT: Okay. Just interested observers, I
20 guess.

21 All right. Well, let's talk about how this is going

22 forward. I'm guessing everyone thinks it makes sense to hear
23 CLO Holdco's motion to ratify second amended proof of claim,
24 because that could moot or not moot the Litigation Trustee's

25 || motion. Am I thinking about this the correct way, or no?
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1 MR. PHILLIPS: Your Honor, let me -- let me take a

2 shot, and Mr. Loigman can pummel me if I'm not correct. But

3 || we have agreed -- our motion for ratification is in essence to
4 ratify the amendment as a pending amended proof of claim. We
5 have agreed, as I think we kind of have to, that the gquestion
6 of allowance is not before the Court, but rather, simply: Is
7 our amended proof of claim viable?

8 And there's a reason -- well, we've agreed, and I say we
9 kind of had to agree, that allowance would be for another day
10 if our amendment is viable, and that's because CLO Holdco is a

11 defendant in the Trustee's -- if I can call Mr. Kirschner,

12 just as opposed to the Sub-Litigation Trust, just the Trustee
13 -- the Trustee's adversary proceeding, which seeks against CLO
14 Holdco an avoidance of certain transfers. So that, under 502,
15 Section 502 (d) of the Code, we would not be able to have any
16 kind of allowance hearing on our proof of claim until after

17 that avoidance matter, the avoidance component of the lawsuit
18 is finalized.

19 And, frankly, we're not hiding from this: If we lose, and
20 we lose finally and don't pay the avoidable transfer, if we

21 lose and there's an avoidable transfer for which we owe money
22 and we don't pay it back, we can't have an allowed claim. If
23 we win, we can have an allowed claim. If we lose and pay it
24 back, we can have an allowed claim.

25 But the point is that the parties have agreed and I think
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1 the law requires -- or it wouldn't require, but it would be
2 kind of a waste of time -- for us to deal with allowance down
3 the road as necessary.
4 And so this was on the docket. We filed our motion -- we

5 filed our amended proof of claim, and then we filed our

6 ratification motion after we filed our amended proof of claim
7 in response to the objection filed that sought an objection to
8 expunge zero amount proofs of claim. And we filed that about
9 a month before the February 2022 hearing scheduled on that

10 zero amount.

11 We've continued this some time. We have not been able to
12 present a settlement offer. We've -- you know, so we're here
13 today.

14 There are two ways to go. One is to conduct a hearing

15 today on our motion to ratify, which simply asks for the Court
16 to ratify the existence of our amended proof of claim, subject
17 to any and all rights of objection, because we recognize that

18 the Litigation Trust or the Reorganized Debtor, I'm not sure,

19 I guess the Litigation Trust briefed the objection. They have
20 it in their lawsuit against us as well. They would have --

21 the only objection pending as an objection, as a contested

22 || matter objection, is to a zero claim. But they've filed an

23 objection to this amended proof of claim in the lawsuit, so

24 it's pending there. We would have to respond. In our answer,

25 we filed motions to dismiss and for more definite statement
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1 there.

2 But that's, that's what we're here today for, not an

3 allowance proceeding but rather: Is our amendment viable for
4 purposes of having an amended proof of claim on file that's

5 subject to any objection the Litigation Trust wants to bring,
6 and, as well, subject to Section 502(d), given that we are

7 defendants in an avoidance action?

8 THE COURT: Okay. Well, --

9 MR. LOIGMAN: And --
10 THE COURT: Go ahead, Counsel.
11 MR. LOIGMAN: Sure. Thank you, Your Honor. I will

12 not seek to pummel Mr. Phillips, to use his words, but I'll
13 try to comment on that in just a shorter form.

14 There was the Litigation's motion -- Litigation Trustee's
15 motion to expunge and disallow claims. All of the claims that
16 are subject to that motion have already been resolved, with
17 the exception of this one claim by CLO Holdco.

18 At the time the motion was brought, that was a claim for
19 zero dollars. Then CLO Holdco has subsequently filed this

20 second amended claim. It had then filed what it termed a

21 motion to ratify the second amended complaint. From the

22 Litigation Trustee's perspective, it's really a motion to

23 amend its claim.

24 And that's what we are here today and by agreement with

25 counsel for CLO Holdco to address with the Court, is whether
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1 that amendment or that ratification, as they term it, is
2 || permissible.
3 If it's not, that really resolves the matter. It's a zero
4 dollar proof of claim. It can be expunged, I think, as a
5 matter of course.
6 And otherwise, if for any reason it's permitted to go
7 forward -- which, for the reasons we've explained, we don't
8 believe it should be -- but if it is, it can then be dealt

9 || with in the due course of the Litigation Trustee's action,

10 which also addresses that claim.

11 THE COURT: Okay. Mr. Phillips, --
12 MR. PHILLIPS: Yes, ma'am. Yes, Judge.
13 THE COURT: -- do you view -- do you agree with

14 Counsel's comment that he really views this as a motion to

15 allow an amended proof of claim? I mean, I don't know what a
16 || motion to ratify necessarily means, a motion to say our

17 amendment is viable. But I guess my brain kind of understands
18 words like, you know, motion to allow amendment of proof of

19 claim.

20 I mean, does it matter to you what we call this? Do you

21 agree it's one and the same?

22 MR. PHILLIPS: I don't. And here's the reason,

23 Judge. The Litigation Trustee -- the case law that we have
24 cited to Your Honor deals with -- and even post-confirmation
25 -- deals with parties who simply file an amended proof of
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1 claim. There is no requirement for a motion for leave to file
2 a proof of claim. In what -- what we have seen in certain of
3 the situations -- Kolstad, for example, the IRS filed an

4 amended proof of claim, and there was a pending objection, and
5 the IRS filed a responsive motion to allow its proof of claim

6 in the face of the objection.

7 As of the time we filed our proof of claim, there was no
8 ability to get an -- and when I say our proof of claim, it's
9 || the second amended proof of claim -- there was no ability to

10 obtain an order of allowance because (a) the objection only
11 said it was a zero claim, but even more importantly, (b) there
12 were pending -- there's pending -- there was pending

13 litigation which precluded us from having an allowed claim,

14 given 502 (d), which says that if we are in essence defendants
15 in an avoidance action and we received an avoidable transfer,
16 || we can't have an allowed claim until we pay back that

17 avoidable transfer.

18 So, unlike Kolstad, and unlike the other cases that we've
19 cited, none of which require any type of motion for leave, we
20 || were not in a position to follow up with a motion to allow.

21 What we did -- we could have, and given what is now being
22 proposed by the Litigation Trustee, maybe we should have, we
23 were trying to bring the notion before the Court that our

24 claim is not a zero claim. We have amended it. But we

25 recognize that the only objection pending is for expungement
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1 of a zero claim.

2 That's got to change, and the only reason it would change
3 is because of our amendment which now recites a claim that

4 || we'll have to liquidate if we get down the road to where we

5 have an allowance, which will be part of the litigation if we
6 go forward here.

7 So, out of an abundance of caution, after we filed our

8 proof of claim we filed a motion to simply ratify the

9 amendment so that the Trustee would have before it (a) a

10 response to its objection, because our motion is also a

11 response to its -- the objection that was then pending, and
12 (b) a position for the Court and a notice to the Court and to
13 the other side that we've amended our proof of claim.

14 I think, according to the case law, we could have simply
15 amended the proof of claim and filed a response saying, you
16 don't have an objection because we've amended our proof of

17 claim. We went the extra mile, filed a motion after we filed
18 our amendment, simply to ratify the amendment.

19 That -- maybe that's premature. Maybe it should be held
20 in connection with the allowance process in connection with
21 the amended proof of claim and the litigation in the adversary
22 proceeding. But, you know, we did what we did. But we didn't
23 ask the Court for permission to amend because there's no
24 requirement that the Court be asked for permission to amend.

25 Rule 15 doesn't apply. They want it to apply, but it doesn't
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1 apply under Rule 9014. And under 9014 (c), the Court would

2 have to give notice and provide an opportunity to comply with
3 those procedures.

4 THE COURT: Okay.

5 MR. PHILLIPS: We were trying -- we were trying to
6 bring this to a head.

7 THE COURT: I feel like maybe we're going into your
8 opening statement now, but -- and that's fine if that's what
9 you want to do. But I just wanted to be clear what kind of
10 relief you're seeking today and make sure everyone was on the
11 same page. And it sounds like everyone is on the same page.
12 We're looking at, you know, does this amended proof of claim,
13 second amended proof of claim, whether you say have viability,

14 should it be, you know, allowed, the amendment allowed? The

15 Court --

16 MR. PHILLIPS: Not allowed. Should it --

17 THE COURT: The amendments, not -- not the --

18 MR. PHILLIPS: Should it be allowed to stand as an

19 amended proof of claim.

20 THE COURT: Not the merits of it. Should it --

21 MR. PHILLIPS: Yes.

22 THE COURT: Okay.

23 MR. LOIGMAN: So, Your Honor, Robert Loigman again

24 for the Trustee.

25 I'll just say, and I think the Court summarized it right:
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1 The question as we see it really is should this amendment,

2 which was just filed and then they sought ratification, should

3 it be permitted in the first place? Is this a permissible

4 amendment?

5 And I think that's the key question before the Court

6 today. If it's not a permitted amendment, we're back to the

7 zero dollar proof of claim that existed before.

8 THE COURT: Okay. All right. Well, --

9 MR. PHILLIPS: And I think that's -- I think that's
10 right. I think that's right, Your Honor. What we've agreed
11 to in essence is a bifurcated analysis of the amended proof of
12 claim, because we can't go to allowance. Let's see. We filed
13 an amended proof of claim. We think it complies with Kolstad,
14 but what I think we've agreed to here is basically a
15 bifurcation of issues. Is the amendment appropriate? And if
16 it's appropriate under Kolstad, then can -- will we -- then we
17 || will be in a position to have an amended proof of claim on
18 file, and (b) litigation involving that amended claim that's
19 already on file as well.

20 THE COURT: Okay. All right. Well, are there any
21 || housekeeping matters before I hear the argument and evidence?
22 MR. LOIGMAN: Your Honor, just one point I wanted to
23 note, that I failed to note before that the Litigation

24 Trustee, Mr. Marc Kirschner, is also on the line today.

25 THE COURT: Okay. Good. Thank you.
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1 All right. Mr. Phillips?
2 OPENING STATEMENT ON BEHALF OF CLO HOLDCO, LTD.
3 MR. PHILLIPS: Okay. Thank you, Your Honor, very
4 much.
5 Your Honor, we have submitted a witness and exhibit list.

6 Our exhibit list is basically pleadings and information that's
7 already been put before the Court. We have Exhibits 1 through
8 11. And before we go forward, we would like to introduce
9 those.
10 They are the three proofs of claim. It's the service
11 agreement, the advisory agreement, registration of members of
12 CLO Holdco, the termination of the service agreement, the
13 termination of the advisory agreement, notice of occurrence of
14 the effective date, the declaration of John A. Morris with

15 respect to the Redeemer Committee's-Debtor settlement, and

16 then the motion for settlement. And that's -- those are our
17 -- those are our exhibits.
18 We have agreed with counsel that some of the exhibits to

19 Mr. Morris's declaration were originally filed under seal.

20 That's Exhibits 2 through 4 of that declaration. And with the
21 agreement of counsel, we attached the Exhibits 2 through 4,

22 and we agreed (a) they were not confidential, and (b) they

23 were true copies of what were attached to Mr. Morris's

24 deposition. I mean, declaration. We had not seen them

25 || because they were filed under seal, but we had what we thought
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1 were the documents, and we've substituted those, and our

2 witness and exhibit list reflects agreement of counsel that

3 those substituted documents previously filed under seal are in
4 fact copies of what was filed under seal.

5 THE COURT: All right. So, Counsel, do you confirm
6 Exhibits 1 through 11 may be admitted?

7 MR. LOIGMAN: Yes, Your Honor. For purposes of

8 today's argument, we have no objection.

9 THE COURT: Okay. So those will be admitted.
10 MR. PHILLIPS: Thank you, Counsel.
11 (CLO Holdco, Ltd.'s Exhibits 1 through 11 are received

12 into evidence.)

13 MR. PHILLIPS: All right. Your Honor, we think, as I
14 said, we -- we felt like we went the extra mile by filing the
15 motion to ratify the amendment. We know we can't proceed to
16 allowance because of the pendency of an avoidance action and
17 Section 502 of the Bankruptcy Code. But our Amended Proof of
18 Claim 254 meets the Kolstad standard for proper amendment. It
19 only asserts a new theory of recovery on the basis of exactly
20 the same documents and transaction basis that were made the

21 subject of the first two proofs of claim, 133 and 198.

22 The opposition incorrectly labels our motion as a motion
23 for leave or a motion to amend. Our proof of claim was

24 amended. We look at this more akin to the motion filed by the

25 Internal Revenue Service in Kolstad, which is -- was a motion
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1 to allow in response to objection. There's no way we could

2 file a motion to allow, given that when we filed our amended
3 || proof of claim we couldn't have -- get an allowed claim

4 because of the pendency of the avoidance action, and therefore
5 that would have been a total waste of time.

6 We could have just filed our -- a proof of claim and

7 responded and said, your objection is moot. What we did was
8 we filed our proof of claim and then we filed our

9 ratification, seeking to have the Court ratify the proof of
10 claim.
11 Now, I'll tell the Court, if the Court doesn't want to do
12 this but wants to leave the issue until we have basis for an

13 allowance proceeding, we can't oppose that.

14 THE COURT: Let me -- let me --
15 MR. PHILLIPS: And the allowance proceeding --
16 THE COURT: Let me interrupt you right now. The

17 adversary proceeding, I can't remember the current posture,
18 but the Liquidating Trustee's adversary proceeding against CLO

19 Holdco and I think one other defendant, what is the posture of

20 it?
21 MR. PHILLIPS: ©No. ©No. No. Let me —-- let me refer
22 -- let me -- let me clear that up, Judge. There was a first

23 adversary proceeding against CLO Holdco and a few other people
24 on account of a trans -- an avoidable transfer action, where

25 || there was -- they sought to recover $24 million. That was
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1 stayed twice, although in the second order staying it you

2 allowed us to seek recovery of funds held in the registry of
3 the Court. And after you granted us that relief, we obtained
4 a stipulation from the other side that allowed us to take the
5 money. And then we had to figure out how to get it out of the
6 registry of the Court, which was slightly more complicated

7 than defeating inflation. But we did.

8 And so that adversary was stayed. And then in October

9 || there was let's call it the big adversary that was filed that
10 incorporated the allegations within, with some change, but
11 || basically incorporated the allegations in the first lawsuit.
12 || And upon filing the second lawsuit, the Litigation Trustee,
13 || who had been substituted in, dismissed -- after filing the
14 second lawsuit, the first lawsuit was dismissed. So there's

15 one lawsuit pending now against a lot of defendants.

16 THE COURT: Okay.

17 MR. PHILLIPS: CLO Holdco is one.

18 THE COURT: Okay.

19 MR. PHILLIPS: And it includes the avoidance action

20 that was the primary and really only subject of the first

21 lawsuit.

22 THE COURT: Okay.
23 MR. PHILLIPS: So the second lawsuit includes the
24 first lawsuit, which -- which includes, as one of the two

25 counts against CLO Holdco, an avoidance action under 544, 548.
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1 And so for that reason -- and in that -- that avoidance action
2 has come before Your Honor as follows. Everybody, all the

3 defendants filed responsive pleadings by the scheduling order
4 response date, but I don't know how it happened, but that

5 response date, as I recall, was prior to the date that the

6 Plaintiff Trustee could amend rights by agreement and by

7 virtue of the scheduling order.

8 So after everybody filed their motions to dismiss and

9 motions to withdraw reference, the Plaintiff amended the
10 complaint and we then had to file a second group of responsive
11 || pleadings, including second motions to withdraw reference.
12 || And Your Honor has recommended to the District Court that the
13 reference be withdrawn over the entirety of the lawsuit, with
14 Your Honor to maintain the pretrial matters pending everybody

15 getting ready for trial.

16 THE COURT: Okay.

17 MR. PHILLIPS: In that lawsuit, --

18 THE COURT: That's really more than I needed to --

19 MR. PHILLIPS: In that lawsuit, as amended, --

20 THE COURT: That's really more than I probably needed

21 to know. I was just —--

22 MR. PHILLIPS: Oh.

23 THE COURT: -- wondering about the original lawsuit
24 against CLO Holdco --

25 MR. PHILLIPS: Yes.
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1 THE COURT: -- where that $2 million or whatever had
2 been in the registry of the Court.

3 MR. PHILLIPS: After we got that money, that lawsuit
4 was dismissed --

5 THE COURT: It was dismissed? Okay.

6 MR. PHILLIPS: -- because the second lawsuit

7 superseded it.

8 THE COURT: Gotcha. Okay. Continue.

9 MR. PHILLIPS: And in the second lawsuit, they'wve
10 objected to our amended proof of claim.
11 THE COURT: Okay.
12 MR. PHILLIPS: So, our point is that we have -- our

13 || proof of claim, we've agreed that there's a bifurcated issue.
14 Is the amendment a valid amendment? And if it is, then the
15 proof of claim will be an allowed proof of claim, subject to
16 objection within the litigation because they've already

17 objected to it in the litigation.

18 So I guess my point was that while we are here on our

19 motion, we recognize that the Court could say, this motion
20 should be tried within an objection to the proof of claim

21 which is pending in the adversary proceeding and will proceed
22 along with the scheduling order and trial of all the issues
23 that don't settle or don't get out.

24 So that -- that's an alternative that we recognize the

25 Court has authority to do that's responsive to our motion,
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1 which is to say I don't want to bifurcate it, let's push it to
2 where we have an allowance process, because we already have an
3 objection to the claim pending in the lawsuit, which was not

4 pending when we filed our motion. So that's number one.

5 Number two, our motion fully complies with Kolstad. There
6 is no requirement -- there's no applicability of Rule 15 under
7 Rule 9014. There's no preapproval required to amend a proof

8 of claim.

9 The objection to the proof of claim is a contested matter,
10 so one -- there are cases cited by the Litigation Trustee
11 where Judge Bohm and Judge Leif Clark have applied Rule 15,
12 7015, to -- retroactively, without notice and without the
13 ability to respond to the procedures, as required by Rule
14 9014 (c) .
15 We think Section 105 can't be used to obviate a Federal
16 Rule of Bankruptcy Procedure, and we also think that the
17 requirements of Rule 9014 (c) would have to be prospective. 1In
18 other words, the Court would have to enter an order that 9015
19 is going to apply, that Section 701 -- Rule 7015 is going to
20 apply, and then give parties notice under 9014 (c) that it's
21 going to apply.
22 We filed our proof of claim, and thereafter filed our
23 motion to ratify, not for allowance but just to ratify the
24 amendment.

25 The United -- the Litigation Trustee says that because we
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1 did this after confirmation of the plan, that there's a

2 heightened standard requirement imposed upon amendments. We

3 have seen the same cases I just pointed out. Judge Lynn also

4 pointed out a general rule of heightened standard. But

5 there's no such thing as a general rule. In Kolstad, it was

6 -- it was not a pre-confirmation -- a post-confirmation

7 amendment. There was no motion for leave. Kolstad sets the

8 bar for analysis of amended proofs of claim.

9 But we've cited cases in our materials that dealt with --
10 deal with post-confirmation amendments, clearly in Chapter 13
11 cases, but there doesn't seem to be any real problem one way
12 or another. Judge Fish in Knowles, cited in our brief, says
13 that it's reversible error to preclude amendment unless it --
14 unless the amendment doesn't comply with Kolstad,

15 notwithstanding the fact that the amendment was filed with no
16 || motion for leave post-confirmation.

17 Judge Felsenthal in the Goodman case cited in our

18 materials holds the same way.

19 Judge Means in U.S. v. Johnston holds the same way.

20 The point of these cases is that there's no specific or
21 special trigger that exists as a result of a confirmation

22 hearing or a confirmation order being filed, even -- or even
23 the effective date notice. Here, the administrative bar date
24 wasn't even past until after the effective date.

25 But the point is Kolstad out of the Fifth Circuit sets up

000114



Case 19-34054-sgj11 Doc 3495-1 Filed 09/07/22 Entered 09/07/22 10:48:08 Desc
ExhibiCAseCr@er ©edgitgl NBotiDo taRatifyl $eicordetin &ndie@ ProbhgkedlaihmaB8 ExpageHy & 248 of 78

Case 19-34054-sgj11 Doc 3457 Filed 08/17/22 Entered 08/17/22 15:00:44 Page 27 of 77

21

1 the analysis of whether a proof of claim is viable, an amended
2 proof of claim is viable. And there's two prongs. Is the

3 creditor trying to set up a new proof of claim that's

4 different from the original claim and the stand -- the basis
5 for the original claim? And number two, 1is there undue

6 prejudice caused by the creditor's amendment?

7 Now, we say (a) we absolutely are doing -- and Kolstad,
8 according to -- we cited Judge Summerhays' In re Breaux, 410
9 || B.R. 236, as saying that Kolstad points out that if what
10 you're doing is advise -- is making a theory of recovery
11 that's new but it is grounded in the same transaction and
12 occurrence documents, then that is not a new claim. That's
13 simply a new theory of recovery. And I'll go through the

14 timeline and show you what we did. And we complied. And

15 there can't be prejudice.

16 Number one, there was a bar date. There was the original
17 Proof of Claim 133. It attached all of the same agreements
18 and attachments that we have here. And it set forth that,

19 based on tracking and participation interests in Crusader
20 || Redeemer Fund interests held by Highland Capital Management,
21 that CLO Holdco had a claim for the value of those interests,
22 which was $11,340,751.
23 Then, then the Debtor made a deal six months later, five
24 months later, made a deal with the Crusader Redeemer

25 Committee. And the Crusader Redeemer Committee had undergone
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1 an extensive arbitration process where the arbitration panel
2 found against Highland Capital Management, based on my reading
3 of it, about as much as you could find against a party, and
4 made a number of findings that generated claims against
5 Highland Capital Management of a lot, several hundred -- a
6 couple of hundred million dollars.
7 Part of what the arbitration process was was to say that
8 Highland Capital Management bought interests in the Crusader
9 Redeemer Fund that it shouldn't have bought because the
10 Redeemer Fund -- the Redeemer Group had a right of first
11 refusal and Highland could not buy those interests. And part
12 of what the Redeemer Committee did -- and this is in our
13 Exhibit 2 to Exhibit 10; this is part of Mr. Morris's
14 declaration -- there were two awards, a partial final award
15 that ordered Highland Capital Management to transfer the plan
16 claims to the Redeemer Committee, to pay the Redeemer
17 Committee whatever financial benefits it received, plus
18 interest from the date of each purchase, but also it was net
19 of the purchase price paid by Highland.
20 Why? Well, Highland paid. If they bought it illegally,
21 they still bought it -- they still bought it, and they paid a
22 purchase price. So the point was you're going to extinguish
23 the interests and give them back, but Highland gets a credit
24 for the purchase price.

25 THE COURT: Can I just ask --

000116



Case 19-34054-sgj11 Doc 3495-1 Filed 09/07/22 Entered 09/07/22 10:48:08 Desc
ExhibiCAseCr@er ©edgitgl NBotiDo taRatifyl $eicordetinl &ndie@ Probhgkedlatroa B8 ExpagPHy© 36 of 78

Case 19-34054-sgj11 Doc 3457 Filed 08/17/22 Entered 08/17/22 15:00:44 Page 29 of 77

23

1 MR. PHILLIPS: And the final award --

2 THE COURT: Can I just ask where you're seeing that
3 word credit?

4 MR. PHILLIPS: Let's see. Amelia, could you put up
5 the --

6 THE COURT: I hesitate to ask, because this is sort
7 of getting into the merits, but I just -- I never saw the word
8 credit in all of these documents.

9 MR. PHILLIPS: Okay. The -- if you look at Exhibit
10 -- Holdco Exhibit 10, Page 100, this is the -- this is the

11 partial final award by the arbitration panel. We adopt the
12 alternative approach set by the Committee (inaudible)

13 precision. We order Highland to transfer the 28 plan or

14 scheme shares to the Committee, pay the Committee whatever

15 financial benefits Highland received, less -- from the -- from
16 || the 8/28 transaction, less what Highland paid for the plan

17 claims, plus interest at the rate of 9 percent from the date
18 of each purchase.

19 So what the -- what the Committee -- what the arbitration
20 award did was it ordered Highland to pay back, but the amount
21 || was less what Highland paid for the interests that were

22 defined as the Plan Claims.

23 THE COURT: Okay.
24 MR. PHILLIPS: And —--
25 THE COURT: You acknowledge this award never got
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1 confirmed, though?
2 MR. PHILLIPS: I acknowledge this award never got
3 confirmed. I do that. I'm not running away from that fact.

4 But I also pointed out that, in our briefing and in the

5 exhibit, we -- the settlement motion -- the settlement

6 agreement is designed to implement the final award, with a

7 footnote, if you look at the Crusader settlement, this is

8 Exhibit 10, Page 9 of 187, each of the Debtor deems,

9 || acknowledges that the cancellation or extinguishment of the
10 canceled LP interests is intended to implement Sections FAB
11 and FAX-2 of the final award. And look at the parentheses.
12 See also the March award at -- and that's -- actually, it's
13 too small for me to read, but it's at Sections 111 (H-25).

14 That is the final award that provides for the credit.

15 The point here is, Judge, that even under the arbitration
16 -- the arbitration award is where we start. That was the

17 basis for the claim. The claim was that you have to give us
18 back our stuff, but we recognize that you paid for it, so we
19 have to give you a credit for what you paid, and that's what
20 both the arbitration award did, partial and final, and that's
21 what the Crusader settlement agreement did, because it was

22 meant to implement these provisions of the arbitration award,
23 including the partial final award that we read from earlier.
24 THE COURT: But the 9019 --

25 MR. PHILLIPS: And that makes sense --
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1 THE COURT: The 9019 settlement approved by this

2 Court spoke in terms of canceling, canceling --

3 MR. PHILLIPS: Sure.

4 THE COURT: -- the interests that Highland had --
5 MR. PHILLIPS: Certainly.

6 THE COURT: -- wrongfully acquired.

7 MR. PHILLIPS: Certainly. Certainly it did. And
8 that was extinguished, canceled, whatever.

9 However, the cancellation was not free and clear of the
10 purchase price. The cancellation came -- it was a -- that's

11 our argument. There is a disposition of the interests through
12 cancellation, but you -- they were not considered canceled

13 from inception because there was a credit for the purchase

14 price. And as we've asked and pointed out, we know Pachulski,
15 we know Pachulski are good lawyers, and we know Pachulski

16 didn't tell, in a settlement, didn't tell the Crusader

17 Redeemer Committee, oh, go ahead, we won't take the credit.

18 They took the credit.

19 THE COURT: Okay. Let me -- let me just --
20 MR. PHILLIPS: The credit was the purchase price.
21 THE COURT: Let me just ask you. Isn't the real

22 issue here that when your client filed Proof of Claim No. 198
23 in zero amount, which happened to be filed on the same day or
24 the day after the Bankruptcy Court's hearing approving the

25 || Redeemer Committee Crusader settlement, you took the position
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1 that we have a zero claim because, guess what, our interests,
2 the so-called participation and tracking interests, they just
3 got canceled. They just got canceled pursuant to the Redeemer
4 Committee settlement. And then --
5 MR. PHILLIPS: The Redeemer Committee settlement that
6 implemented the arbitration award. That is -- that -- and I
7 will tell you, we're not running away from that, either.
8 There was an amendment, and we have cited to the terms of the
9 amended proof of claim.
10 Amelia, can I have that? Let's do the first one. Let's
11 do the first one.
12 CLO Holdco understands that the Debtor has reached a
13 settlement with the Redeemer Committee and the Highland
14 Crusader Fund that will terminate the Debtor's (inaudible)
15 limited -- interest -- interested in the Crusader Funds in
16 || which CLO owns participation interests.
17 This is kind of an important thing we do, although
18 Litigation -- Litigation Trustee doesn't. According to the
19 Debtor, the termination of the Debtor's interests in these
20 funds served to cancel CLO's participation interests and the
21 Debtor's interests in those funds. Accordingly, CLO's claim
22 is reduced to zero.
23 However, within that same amendment, yeah, there was a
24 reservation of rights. By filing this amendment, CLO Holdco

25 expressly reserves all of its rights to, among other things,
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1 amend this claim, file an administrative expense claim, file a
2 rejection claim, and seek attorneys' fees and interest as

3 allowed by law. If the Debtor objects to this amended proof

4 of claim, CLO reserves the right to produce additional

5 documents and facts as necessary to support its claim.

6 So, the point here is there's a reservation of rights that
7 says that CLO agrees -- CLO reserves the right to amend. It
8 did not expunge. It did not withdraw. And it -- and it -- it

9 reserved the right, if necessary, to add documents to support
10 a further amended claim.
11 Right. We didn't even do that. We just kept the same
12 documents and we have come up a different theory (garbled)
13 that, frankly, we are not blaming anybody. But I came up with

14 this theory of recovery, and that might mark it for disastrous

15 results, given what the Court knows about me. But it makes
16 || perfect sense that if -- if HC -- Highland Capital Management,
17 LP had to give back its interest or give -- get them canceled,

18 same effect, that in accordance with the arbitration award we
19 -- implemented by the settlement, Highland Capital Management
20 got the credit for its purchase price. And the tracking and
21 || participation interests that we have introduced as evidence

22 establish that whatever Highland got out of those interests,

23 it was to pay to us.

24 And it's a simple proposition. The proposition is that if

25 Highland had sold these interests for the purchase price, we
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1 would have gotten the purchase price because we had the

2 || participation and tracking interests. If it lost them but got
3 credit for the purchase price, that's just like receiving the
4 purchase price in money and we're owed that claim.

5 We are not, and I want to make this clear, we are not

6 saying that Highland owes us an administrative claim for that
7 money because our claim arises from a pre-bankruptcy set of

8 documents. But Highland got the credit. It got between $3.7
9 and $5.7-something million. We don't know because we don't
10 know what Highland paid. But it got that credit, and that is
11 real money, and it owed that credit to us. Admittedly, as a
12 claim, it couldn't pay us because it was a prepetition claim.
13 It couldn't pay us postpetition because it was a prepetition

14 claim.

15 THE COURT: Okay. Let me -- let me —-
16 MR. PHILLIPS: That's our position --
17 THE COURT: Let me ask you this. This feels like

18 || more of an estoppel/waiver issue. You know, we're kind of

19 bouncing around a lot here. But I guess here's what I'm

20 getting at. This is very factually different from Kolstad,

21 even though there are, you know, legal principles from Kolstad
22 that should be understood to apply here.

23 And here's what I'm getting at. You had CLO Holdco's

24 original Proof of Claim 133, $11.3 million, filed on the bar

25 date of April 8, 2020.
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1 Then, six months later -- again, the day of or the day
2 after the Redeemer Committee/Crusader Fund settlement was
3 approved by the Bankruptcy Court -- that proof of claim was

4 amended down to zero, with the language you've pointed out,

5 you know, that --

6 MR. PHILLIPS: Uh-huh.

7 THE COURT: -- Highland's interests in the Crusader

8 Funds was canceled and therefore our participation interests

9 and tracking interests are canceled.

10 Then, then, I mean, I'll throw in there, I've got a copy
11 of a transcript that was cited in some of the pleadings,

12 || August 2021, where I ask when we're in that CLO Holdco

13 adversary context where a stay is being sought by the

14 Ligquidating Trustee, and someone mentions, there's a motion to
15 withdraw the reference, I say, oh, is there? Are there any
16 proofs of claim pending? And I've got your language where you
17 very vehemently said, oh, we have a zero claim, I didn't file
18 it but it's not a proof of claim, there's not a proof of
19 claim, I can certainly withdraw it because it's zero amount.
20 So that was, you know, August 2021, about ten months after
21 the proof of claim had been amended to zero. And then
22 Liguidating Trustee -- Litigation Trustee, I should say, filed
23 this omnibus objection objecting to your zero claim, November
24 2021. And then it's January '22 that this now-amended Proof

25 of Claim 198, or 254, amended zero amount claim, is filed. So
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1 it's, I guess, about 11 months post-confirmation, but about 15

2 months after the zero proof of claim was filed.

3 So, if you could just address this head-on. It feels kind
4 of like --

5 MR. PHILLIPS: Uh-huh.

6 THE COURT: -- waiver or estoppel might be applicable
7 here.

8 MR. PHILLIPS: Well, Your Honor, --

9 THE COURT: 1It's not just for amending the proof of

10 claim. It's all about the same thing but we've got a

11 different theory. I mean, it's like whipsawing. We'wve got an
12 $11 million proof of claim. No, no, no. We've got a zero

13 proof of claim. Oh, no, we now have a $3 million proof of

14 claim. It feels like I'm being whipsawed, and it feels like

15 -=

16 MR. PHILLIPS: Well, first of all, --

17 THE COURT: -- waiver or estoppel.

18 MR. PHILLIPS: Well, okay, first of all, there are

19 several hundred million (audio gap) of claims, and we have 15
20 or 20 or 30 people on this for between a $3.6 to a $5.7

21 || million prepetition proof of claim. All right. Let's put

22 this into context. And I agree, I agree with everything you
23 said about the original filing of the proof of claim. I agree
24 about the amendment. And I agree that what the transcript

25 said that I said in August where our proof of claim was not
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1 really at issue -- but it was to an extent, because we'd filed
2 a motion to withdraw reference that had never been responded
3 to and that got stayed as well -- I agree that what I said at
4 the time was I don't know what a zero proof of claim is and I
5 can withdraw it. And when the Debtor sent me a motion to

6 expunge, to say, let's expunge the claim because it's =zero,

7 and filed their objection to our zero claim, for the first

8 time, really, I needed to make a decision about, given we

9 weren't going to go anywhere in the litigation on our motion
10 to withdraw reference, that was clear, until after there was
11 going to be a lawsuit filed in October, so we went and looked.
12 And what we figured out was that (a) it wasn't an $11 million
13 || proof of claim unless the value was for $11 million, but (b)
14 it wasn't a zero proof of claim because there was this right
15 in the participation documents for whatever HCMLP got for
16 those interests.
17 And I've got to tell you that we got thrown in in April.
18 We had to respond to the lawsuit. We did respond to the
19 lawsuit and the record at the time. The lawsuit got stayed.

20 Then the lawsuit got stayed again. And then the lawsuit got

21 re -- dismissed because a new one got refiled.
22 And I will tell you that, as far as the whipsaw goes, we
23 have fixed all of that. 1In response to the big lawsuit, we

24 filed a motion to withdraw reference on behalf of all of our

25 clients, including HCL -- CLO Holdco. But we said, CLO Holdco
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1 cannot get the benefit of its -- a Stern argument on the

2 avoidance action because we have filed an amended proof of

3 claim.

4 We did that a second time in connection with the amended
5 lawsuit. And we told Your Honor at hearing -- at the status

6 conference on the motion to withdraw reference that things had
7 changed for CLO Holdco --

8 THE COURT: Okay. I want to direct this back --

9 MR. PHILLIPS: -- with respect to the avoidance
10 action.
11 THE COURT: -- to my waiver and estoppel argument. I
12 mean, can a creditor --
13 MR. PHILLIPS: I think --
14 THE COURT: Can a creditor just keep thinking on
15 things and thinking up new theories for the whole Chapter 11
16 case and beyond confirmation? And, oh, now I think it's $3

17 million. Now I think it's $11 million. Now I think it's

18 zero. I mean, --

19 MR. PHILLIPS: Well, --

20 THE COURT: -- this is --

21 MR. PHILLIPS: Your Honor? Your Honor, you're --
22 THE COURT: At what point does waiver and estoppel

23 kick in? I read Kolstad to give a bankruptcy court
24 discretion. Discretion --

25 MR. PHILLIPS: I -- I --
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1 THE COURT: -- to allow a proof of claim amendment.
2 And then, you know, when would it be an abuse of discretion
3 versus not an abuse of discretion? And, you know, Kolstad

4 was, like I said, quite different. The debtor had filed a

5 proof of claim when the IRS missed its bar date, --

6 MR. PHILLIPS: Uh-huh.

7 THE COURT: -- as a debtor can do under Rule 3004.

8 MR. PHILLIPS: Right.

9 THE COURT: And then the IRS came along a little bit
10 later. It actually -- the timeline shows about 10 months
11 later, but before plan confirmation -- and filed its amended

12 proof of claim. You know, we agree with the debtor, the

13 debtor owes us taxes, but it's, you know, $85,000, not

14 $20,000. And the Bankruptcy Court allowed that amended proof
15 of claim. And, again, the Fifth Circuit I think says

16 || Bankruptcy Court has discretion to allow it. The creditor is
17 not stuck with the debtor's proof of claim filed on its

18 behalf. And so then you look at, you know, when you should
19 exercise your discretion to allow an amended proof of claim
20 well past the bar date or not.

21 And it just seems to me that in deciding how to exercise

22 my discretion here, this timeline matters hugely. This isn't

23 like —--
24 MR. PHILLIPS: I —--
25 THE COURT: -- I missed the bar date, debtor filed a
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1 proof of claim on my behalf, and then, oh, I disagree with

2 your amount, you know, I'm going to change the amount right --

3 you know, get my proof of claim on file before confirmation so

4 the plan can deal with the correct amount.

5 MR. PHILLIPS: ©No, I was --

o THE COURT: This is, you know, months. Almost two

7 years after the bar date, this amendment that's before me was

8 filed.

9 MR. PHILLIPS: Your Honor, first of all, let's look
10 at the facts, let's look at the structure of this case versus
11 a Chapter 13 case where the Court -- the -- they're allowed,
12 even though they're much more effective in a Chapter -- an IRS
13 claim is much more effective in a Chapter 13 case than our
14 claim is here.

15 Here, we started out with a lawsuit against our client.
16 We came -- and there was -- and I can't -- I am not going to
17 go into and I can't go into the thought behind the first --

18 the 198 claim down to zero, except I will say that Mr. Kane,
19 in filing that amendment, said that the Debtor, who is

20 advising CLO Holdco at the time under two agreements and

21 getting paid to advise CLO Holdco under two agreements, has

22 told CLO Holdco that the interests are worth zero. And that's
23 in the amendment. Right?

24 CLO Holdco -- HC -- HCMLF -- LP made no attempt to limit

25 its rights under the advisory agreements, both advisory as an
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1 investment advisor and advisory as a back-room operator and

2 || provider of services to CLO Holdco, until the middle to end of
3 first quarter of 2021. This -- or was it 2022, I guess? This
4 -— this reservation of rights specifically mentions advice

5 given by the Debtor. Right? That's number one.

6 I said what I said at a hearing in August of '19. At that
7 time, it was a zero proof of claim. And I can -- I can
8 withdraw it. I can withdraw it, but I'm not withdrawing what

9 I don't know about, which is what I told you at that hearing.
10 I don't know about a one -- a zero proof of claim, but I can
11 withdraw it. I can withdraw a zero proof of claim. But I'm
12 not withdrawing a zero proof of claim until I understand it.
13 And when I looked at the zero proof of claim and when I looked
14 at the first proof of claim, the first proof of claim was
15 filed in the face of the arbitration award. And it said that
16 CLO Holdco was entitled to the entire "value" of the
17 participation interests. Well, what if they weren't worth the
18 supposed value?

19 Now, the Litigation Trustee on one hand is telling you

20 they're worth zero, and on the other hand he's suing CLO

21 Holdco because the participation interests were worth $13

22 million.

23 So I don't know who's getting whipsawed here. We're kind
24 of getting whipsawed because we're being sued because we got

25 valuable consideration and valuable assets from HCMLP worth
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1 $12 or $13 million, but today they're worth zero because they

2 were extinguished.

3 So there is not one side here that is innocent. There's

4 not one side here who is, we think, really guilty. Everybody

5 is trying to figure out what to do, as was I and as was I when

6 the Debtor says, I want to get an expungement, and I said,

7 okay. The Debtor objects or the Litigation Trustee objects to

8 our proof of claim for zero, and I say okay.

9 We have had to deal with lawsuits stayed; lawsuits that
10 say we can't have an allowed claim, so why am I worried about
11 it because it's an avoidance action; lawsuits that are going
12 to be stayed past October.

13 We're dealing with a 2004 surface that requires everybody
14 to drop everything for a period of several weeks and spend a
15 lot of money dealing with.

16 Then we get the October 25th lawsuit, and it also is not
17 going to allow us to have an allowed claim because it says we
18 have no claim. And then we have to decide, we have to do our
19 research, and we did it. We didn't do the research on the

20 first proof of claim. We didn't do the research on the (audio
21 gap) proof of claim. We did the research and the analysis

22 under Claim 254. And all I can tell you, Judge, is that is
23 what we did.

24 And if you're worried about effects here, this case

25 involves, according to the Litigation Trustee, who's suing 30,
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1 40, 50 people for $500 million, it involves several hundreds

2 of million dollars' worth of claims, and we're dealing with

3 $3.7 to $5.7 million in prepetition claims that we couldn't

4 have even gotten to an allowance of because when we started

5 there was a lawsuit against us seeking to avoid any trans -- a
6 transfer. We couldn't have gotten an allowed claim there. We
7 couldn't have gotten an allowed claim in October of 2021. We
8 can't get an allowed claim under the current version of the

9 lawsuit. But we had to respond because the Debtor wanted us
10 to extinguish the claim, withdraw it, and then there was an
11 objection to claim that we had to respond to.
12 So we are where we are. We've said what we've said. We
13 don't think there's a lot of whipsawing going on from our

14 standpoint. There -- if there is, then there's whipsawing

15 going along on the Plaintiff's standpoint, because they're

16 || telling us here we've got zero value, and in the lawsuit

17 against us we've got $13 million of value and gave up none.

18 So we are here just to say we have a viable amendment. It
19 doesn't meet the facts of Kolstad, but Kolstad is not limited
20 to its facts. It says, we're going to allow amendments
21 liberally, and as long as you don't stray from your original
22 proof of claim and it's a new theory of recovery, which this
23 is, and as long as there's no prejudice, which there can't be
24 here because we couldn't have had an allowed claim from the

25 || moment we got involved. There was pending litigation against
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2 So you can't say, there's no basis to say that any of the
3 estate i1s prejudiced because it has now between $3-1/2 and

4 $5.7 —-— $3.7 and $5.7 [million] in unsecured administrative --
5 an unsecured non-administrative general proof of claim that it
6 might have to litigate at the tail end of litigation that's on
7 a 140-page complaint. That's not prejudice. And we've cited
8 cases that establish that legal fees involved in litigation

9 are not prejudice, is not prejudice.

10 So I don't think a knowing waiver existed. I don't think
11 you can find evidence of a knowing waiver. And I don't think
12 there's any basis for any heightened requirements, given
13 confirmation of the plan.

14 And the fact is the Debtor's claim objection bar date has
15 not even run. They still have the right to object to claims.
16 They don't know -- we don't know how much money they have. We
17 don't know what kind of claims there are. I don't know if

18 they know what kind of claims there are. But how can a proof
19 of claim, which, based on, let's say, $300 million, generate
20 at most 1.9 percent of the claims balance, provide any
21 prejudice to any party? That can't be.
22 THE COURT: Okay.
23 MR. PHILLIPS: So I don't think Your Honor can find
24 from the facts that we have here and your reading from a

25 transcript -- I understand the Judge has authority to look
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1 into what's pending before them. You have authority to look
2 at what our evidence is on the reduction of the proof of

3 claim. But I don't think there's a basis to find a knowing

4 waiver of rights, especially given that there's a reservation

5 of rights to further amendment.

6 THE COURT: Okay.

7 MR. PHILLIPS: That's our position on waiver.

8 THE COURT: All right. Anything else?

9 MR. PHILLIPS: Well, Your Honor, hold on a second.
10 (Pause.)
11 MR. PHILLIPS: I think the point is, Your Honor, that
12 all we're asking for -- we've already got an objection on file

13 in the lawsuit. All we're asking for is the ability to have
14 our claim pending. And we think we amended it. We think it
15 is —-- it is consistent with the requirements of Kolstad and
16 other case law that determines whether or not amendment is

17 applicable and appropriate.

18 We have not -- there's no way to find prejudice here, and

19 we say there's no way to find a knowing waiver.

20 And we -- we want to point out, finally, that in the last
21 flurry of pleadings that -- and I pointed this out before, but
22 I want to reiterate: 1In the last flurry of pleadings, where

23 we all filed our dispositive motions and our motion to
24 withdraw the reference, you held a status conference. And at

25 that status conference, I said, Judge, we have a proof of
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1 claim. We are not trying to -- we have to tell you that we do
2 || not have a Stern argument in connection with the CLO proof of
3 claim because of -- to the extent that it relates to the

4 avoidance action. But we are the caboose on this. We're only
5 liable if everybody else being sued is liable. And there's no
6 reason to hold the CLO Holdco component of the litigation.

7 || And you said, I'm sending it all to the District Court.

8 But we -- we represented and acknowledged to Your Honor

9 that things have changed, that we did have a proof of claim,
10 that we (audio gap) Stern with respect to the avoidance action
11 and our ability to allow a claim in connection with the
12 avoidance action because we didn't have a jury trial right and

13 Stern did not protect us.

14 THE COURT: Okay. Thank you. Mr. Loigman?
15 OPENING STATEMENT ON BEHALF OF THE LITIGATION TRUSTEE
16 MR. LOIGMAN: Yes. Thank you, Your Honor. And we

17 will have a slide set that we'll put up today. We're not

18 going to start with it right away. But we did provide that

19 set to both the Court and to Mr. Phillips at the outset of the
20 argument today. So, but we'll put that up on the screen for
21 everybody's convenience.

22 And let me start just by saying that Mr. Phillips spent
23 some time on whether or not Rule 15 applies to the amendment
24 here and whether it applies to amendments of proofs of claim.

25 || And I'1ll tell the Court right off the bat, the cases are mixed
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1 on this. Many cases apply Rule 15 to amendments of proofs of
2 claim; many cases do not.
3 But whether or not Rule 15 applies to this matter really

4 doesn't amount to anything, because what the courts do

5 consistently say is that after a plan confirmation the claim

6 cannot be amended absent compelling circumstances. That's

7 what Judge Lynn explained in the In re Dortch matter, which

8 was 2009 WL 6764538, where he said that a showing of

9 compelling circumstances is required to amend after plan

10 confirmation.

11 And Judge Lynn certainly isn't alone in this matter. The
12 Seventh Circuit explained in Holstein v. Brill that
13 confirmation of the plan is a milestone, after which further
14 changes should be allowed only for compelling reasons.

15 And Judge Easterbrook wrote in Holstein that, Whether or
16 not late-breaking claims affect third-party entitlements, they
17 assuredly disrupt the orderly process of adjudication. And as
18 he said in sort of Judge Easterbrook-like language, To

19 everything, there is a season, and the season for stating the
20 amount of claim is before confirmation of a plan of
21 reorganization.
22 And the Sixth Circuit reached a very similar conclusion in
23 In re Winn-Dixie Stores, where it says, We hold that post-
24 confirmation amendment, while not prohibited, is not favored,

25 and only the most compelling circumstances justify it.
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1 Now, against all of that which requires compelling
2 circumstances to do a post-amended -- a post-confirmation
3 amendment, I'm sorry, counsel for CLO Holdco has repeatedly
4 relied upon In re Kolstad. And I think Your Honor pointed out
5 quite correctly that the circumstances in that case were very
6 different.
7 To begin with, that was not a post-confirmation amendment
8 to a claim. It was pre-confirmation. That was before there
9 was a hearing on the plan of reorganization.
10 And secondly, very unlike the circumstances here where a
11 claim amount has been set by a party and is now seeking to
12 change it, there was no claim amount set by the IRS in
13 Kolstad. The debtor filed that claim because the debtor knew
14 that it would be subject to that claim anyway, whether or not
15 the IRS filed it. And the IRS then later changed the amount
16 of the claim.
17 And essentially what the Court was recognizing there was a
18 debtor may be free to file a claim on behalf of a party, but
19 certainly it's not free to set what the amount of that claim
20 is on behalf of another party. It makes sense that the other
21 party could come forward and amend the amount.
22 Mr. Phillips also mentioned a case, In re —-- I'm sorry,
23 United States v. Johnston, which he said was a post-amendment
24 -- sorry, a post-confirmation amendment. Well, that's

25 correct. But United States v. Johnston presents just the kind
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1 of compelling resources —-- sources —-- circumstances that would
2 || permit a change to a claim post-confirmation.
3 And what happened in that case was that the debtor listed

4 their assets, including their real estate assets, and on the

5 basis of that the IRS filed a claim as an unsecured claim.

o Turns out, after confirmation, the debtor went and sold

7 property that was not on the list. And had the IRS known

8 about that property, it would have listed its claim as a

9 secured claim.
10 The amendment wasn't changing the claim at all. The
11 amendment wasn't even changing the amount of the claim. All
12 it was doing was changing it from an unsecured claim to a
13 secured claim. And the reason that was permitted was because
14 the debtor misled all of the parties by incorrectly stating on
15 its list what its real estate property assets were.

16 Those are compelling circumstances for a post-confirmation
17 change. We don't see any compelling circumstances here. 1In
18 fact, I think what we're seeing is just the opposite. We're
19 seeing the whipsaw which Your Honor just referred to.
20 And I'll ask my colleague Aaron to put up on the screen
21 our slide deck, and I'll start with that. We can walk quickly
22 through the slide deck.
23 And we will start with the second slide in the deck, which
24 is basically a simple timeline to show what's happened here.

25 The first red incident which is on the bottom there is when
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1 CLO Holdco files its first proof of claim. And that's based

2 on these participation interests or these tracking interests.
3 And that's filed in April of 2020.

4 Now, the tracking interest is an interest in the Crusader
5 Funds, and the underlying interests in the Crusader Funds were
6 canceled as a result of HCMLP's settlement with the Redeemer

7 Committee. And that was confirmed by the Court in October of

8 2020.
9 Aaron, if you could turn to Slide 3.
10 We can see that those claims, the underlying claims, are

11 canceled. They're extinguished by the settlement between

12 HCMLP and the -- and the Redeemer Committee.

13 So, 1f we turn to Slide 4, we can see that, appropriately,
14 what CLO Holdco's counsel agreed to was that they would waive
15 CLO Holdco's claim because of the termination of the

16 || underlying interests.

17 And you can see in the September 1lst email from Mr. Kane
18 it says, We'll agree to waive our claims against Highland

19 pursuant to the Crusader participation interests in our proof
20 of claim.

21 And what he says is that is his written confirmation.

22 That's what they're doing. They're waiving their claim.

23 And then on October 17th, consistent with that, he says,
24 Look for an amendment from us to zero dollars on Monday.

25 That zero dollar amendment is them waiving their claim, as
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1 he says in the first email.
2 And if Aaron could turn to Slide 5, you'll see that on
3 October 21st Mr. Kane sends an email to counsel for HCMLP, for
4 the Debtor, that says, I've executed a claim amendment from my
5 client that reduces CLO's claim to zero.
6 And that day, in fact, the amended claim was filed.
7 Now, more than a year after that, after the effective date
8 of the plan, CLO Holdco filed this purported amendment to its
9 claim which seeks to undo this agreement of counsel and reduce
10 -- the reduction of the claim to zero and act as if that had
11 never occurred. Completely undo the amendment of the claim,
12 the agreement of counsel.
13 As Your Honor noted, sure seemed like a waiver, that they
14 couldn't be engaged in conduct like that. And the only
15 asserted basis for this change is that supposedly-new counsel
16 -- and let's keep in mind, this supposedly-new counsel had
17 been in place for CLO Holdco for a year at this point; for a
18 year —-- revisited the record and decided that there was a
19 claim for damages here.
20 I would submit, Your Honor, this is --
21 THE COURT: Let me interrupt right now. And I -- you
22 know, maybe you're going to get to this. But what is the
23 significance of it being amended to zero with a reservation of
24 rights versus just withdrawal of the proof of claim? I mean,

25 || --
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1 MR. PHILLIPS: Your Honor, Your Honor, if I could --
2 if T could --
3 MR. LOIGMAN: And Your Honor, if I could just answer
4 the question asked.
5 THE COURT: Yes. Mr. Phillips, this is not for you
6 right now. You'll have your rebuttal time.
7 MR. PHILLIPS: I understand that, but we did not get

8 these slides. We did not get these slides, and there was not
9 a motion -- there was not a witness and exhibit list submitted
10 by the Litigation Trustee. We did not get these slides today.
11 I'm not -—— I'm just saying, we did not get the slides and
12 there was no witness and exhibit list submitted. So they're
13 || going off of documents that are not before the Court in a
14 witness and exhibit list and provided to us through a slide
15 presentation or a witness and exhibit list.
16 THE COURT: Okay. Mr. Loigman, what about that? I'm
17 looking at the bottom of your screen there. Was this attached

18 to something, or is this --

19 MR. LOIGMAN: Yeah, I could --
20 THE COURT: -- an exhibit that wasn't disclosed?
21 MR. LOIGMAN: Sure. I'll be happy to answer all of

22 that. First of all, the slide show that I'm showing you now,
23 Your Honor, was sent to both the Court and to Mr. Phillips at
24 the beginning of argument. I'm not saying it was sent any

25 earlier than that.
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1 MR. PHILLIPS: Oh, well, I --
2 MR. LOIGMAN: He -—-
3 MR. PHILLIPS: I can't see it because my -- I'm out

4 of my office, --

5 THE COURT: Okay.

6 MR. PHILLIPS: -- so I'm on a non --

7 THE COURT: Okay.

8 MR. LOIGMAN: But I -- but I --

9 THE COURT: Keep going.
10 MR. LOIGMAN: Your Honor, yeah, to answer your

11 question, with the exception solely I think of the emails that
12 we were just looking at, the emails from Mr. Kane, everything
13 is on the docket, is on the record, or is included in CLO

14 Holdco's own exhibits.

15 These emails were provided in the affidavit of Deborah

16 || Newman which accompanied our brief back in February of 2022.
17 So these exact emails were shared with the Court and with Mr.
18 Phillips back in February. There's nothing new in this set of
19 slides at all.

20 MR. PHILLIPS: Understood. Understood. We complied
21 with the -- with the Court's requirement for witness and

22 exhibit lists. That's our point.

23 THE COURT: Okay.

24 MR. LOIGMAN: And I would just ask Mr. Phillips,

25 since I was very patient and listened to his long
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1 presentation, to please not interrupt my presentation any

2 further.

3 THE COURT: Okay. So I'm going to disregard the

4 possible problem of no courtesy exchange ahead of time or no

5 filing of an exhibit list because you're telling me that back
6 when this was all set for hearing originally in February there
7 was a declaration of Ms. Newman that attached these emails.

8 Correct?

9 MR. LOIGMAN: That's correct, Your Honor.
10 THE COURT: Okay.
11 MR. LOIGMAN: And that citation is at the bottom --

12 the bottom of this page --

13 THE COURT: Okay.
14 MR. LOIGMAN: -- with the docket number.
15 THE COURT: Okay. So, you were going to answer my

16 question before that exchange about what is the significance
17 of the proof of claim being amended to zero versus just

18 outright withdrawn. Somebody had to have a reason for doing
19 that, and my brain can speculate, but what is the significance
20 for this argument today?

21 MR. LOIGMAN: The significance, Your Honor, is that
22 there is no significance. And I say that not lightly. I say
23 that very simply. As counsel for CLO Holdco said, they were
24 waiving their claim, and the way they were waiving it was by

25 amending their claim to zero dollars. That's what they filed.
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1 And the effect of it, what they said they were doing, was to
2 waive their claim.
3 In terms of the reservation of rights to amend the
4 complaint that Mr. Phillips points to that's in the -- that's
5 not the reason the claim was filed, so they could have a
6 reservation of rights to amend it later. That reservation of
7 rights was boilerplate language that was in the claim. It was
8 word-for-word identical to the language that was in the first
9 claim that they filed, so it was simply just repeated.
10 And in terms of its effect, the Sixth Circuit's case in In
11 re Winn-Dixie Stores, which we cite, is very much on point,
12 || because in that case the parties argued the same thing. They
13 said, oh, but we have a reservation of rights to amend, so we
14 must be allowed to do that. And what the Court said is this:
15 Appellants argue that their original claims contained language
16 reserving the right to amend and supplement those claims, but
17 such language cannot, as a matter of law, be construed to
18 protect in perpetuity Appellants' right to amend their claims.
19 Such a construction of this language would truly render
20 illusory all finality achieved by a reorganization plan.
21 So simply having that reservation of rights doesn't give
22 them the right to amend the proof of claim down the road.
23 And i1if we look at Slide 6, the next slide, what this
24 refers to, Your Honor, this is —-- these are some snippets from

25 that August 19, 2021 hearing that Your Honor has already
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1 referred to. And that's, that was the hearing on the

2 Trustee's motion for a stay at which Your Honor raised the

3 || motion to withdraw reference that CLO Holdco had pending and

4 asking outright if CLO Holdco had any pending proofs of claim.
5 And my partner, Ms. Newman, trying to be technically accurate,
6 said, well, they have this proof of claim for zero dollars.

7 It doesn't amount to anything because it's for zero dollars.

8 And Mr. Phillips got up and said, that is not correct, Your

9 Honor, there is no pending proofs of claim, and went on to

10 explain that the only proof of claim on file is for a zero

11 amount on behalf of CLO Holdco because the very interests that
12 the complaint complains about having been transferred to

13 ultimately CLO Holdco were canceled. Therefore, of no value.
14 So, to your question, is there a difference between a zero
15 dollar proof of claim and having a proof of claim simply

16 withdrawn, the answer is no, there is no difference. And Mr.
17 Phillips himself said that to Your Honor back in August of

18 2021.

19 And he explained that because the result of the settlement
20 was that the basis for the proof of claim was extinguished,
21 the proof of claim was amended to reflect the zero amount.
22 And I can certainly withdraw it because it is a zero amount.
23 So, in that regard, Your Honor, there is no difference.
24 Now, one of the things that we've heard Mr. Phillips say

25 is that HCMLP at that time, the Debtor, was the investment
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1 advisor to the parent entity, the DAF, and therefore that
2 somehow the Debtor guided them to make this change down to a
3 zero dollar proof of claim. And plus keep a couple of things
4 in mind.
5 First of all, we saw that correspondence back on Slides 4
S and 5 between Mr. Kane and Mr. Morris, counsel for CLO Holdco
7 and counsel for the Debtor. It was very clear that that's
8 correspondence between lawyers for adversary parties talking
9 about the amendment of a proof of claim. This is not being
10 done cooperatively. The -- CLO Holdco's counsel knew they had
11 no choice but to amend their claim down to zero, to withdraw
12 it, because it no longer had any value.
13 And keep in mind that in October 2020 that's nine months
14 after Mr. Dondero was already removed from control of HCMLP
15 and was after he even had resigned, was required to resign
16 from HCMLP.
17 So there's no question that by October of 2020 there's an
18 adversity between HCMLP and CLO Holdco. There's no way that
19 CLO Holdco is simply relying on guidance from HCMLP to
20 withdraw its proof of claim, to mark its proof of claim down
21 to zero or nothing.
22 And one thing that we didn't see from Mr. Phillips in the
23 investment advisory agreement, although he put that in as an
24 exhibit, is that the investment advisory agreement that he put

25 in as Exhibit 5 says in really no uncertain terms whatsoever
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1 -- in fact, in all capital letters in Section 7 it says, All

2 ultimate investment decisions with respect to the Fund and its

3 subsidiaries shall at all times rest solely with the general

4 partner, it being expressly understood that the general

5 partner and/or the officers and directors of the applicable

6 subsidiary shall be free to accept and/or reject any of the

7 advice rendered by the investment manager hereunder, for any

8 reason or for no reason.

9 So the concept that CLO Holdco marked its proof of claim
10 down to zero based on what HCMLP was telling them, it doesn't
11 make any sense. They had complete discretion to do that, and
12 there would be no reason that they would be following guidance
13 from their litigation adversary at that point in time.

14 So what really happened here is that CLO Holdco withdrew
15 its claim by marking it down to zero, and then when we went to
16 clean up the docket and say, okay, now we should just expunge
17 that claim because it's a zero dollar claim, CLO Holdco has

18 come back and said, well, wait a minute, it's a year later and
19 everything, but we now want to come up with a basis for

20 damages.

21 That, Your Honor, I would submit, is the very opposite of
22 compelling circumstances for amendment. And you heard that

23 from Mr. Phillips, that all it was that they finally decided
24 they had time to review the claim. They hadn't looked at it

25 closely before then. Came up with all sorts of reasons why
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1 they wouldn't have looked at it before then. But, frankly, it
2 had been there for months and months. Obviously, a lot of
3 thought went into the decision to mark it down to zero. And
4 there's really not compelling circumstances here.
5 Now, as to that, that chronology alone is a sufficient
6 basis for rejecting the amendment. It's a complete absence of
7 compelling circumstances. But there's a second independent
8 reason that's equally compelling, and that's because the
9 || purported amendment is frivolous and the Court shouldn't
10 exercise its discretion to permit a frivolous amendment.
11 Now, as counsel for CLO Holdco acknowledged, the very
12 interests upon which the claim is based were canceled. So as
13 the language in the tracking interests -- and my colleague has
14 put up Slide 7 on the screen. This is the language from the
15 tracking interests. Again, it's included in the claim
16 submitted by CLO Holdco. And explains that there has to be
17 proceeds to HCMLP on the Crusader interests in order for
18 anything to be due to the holder of the tracking interests,
19 the holding of the participation interests.
20 Because the underlying interests were canceled, those
21 interests cannot and will never receive proceeds that have to
22 go to the holder of the tracking interests.
23 Now, recognizing that, CLO Holdco is asserting a different
24 basis, a different leg, sort of, to get to damages. And what

25 it's saying is that, in addition to the underlying interests
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1 being canceled, the settlement agreement provides that the

2 Redeemer Committee gets an allowed claim of $137 million.

3 Now, as the Court pointed out, that's separate from

4 damages that's provided in the arbitration agreement. The

5 arbitration agreement was never entered by any court, and it

6 provided for $190 million in damages, a totally different

7 amount.

8 Nonetheless, CLO Holdco points to language in the

9 arbitration agreement that calculates a portion of the damages
10 as the amount that HCMLP received from the Crusader interests
11 less the amount that it paid for those interests. That's the
12 language that's now in the slide here, and that is the same
13 language that Mr. Phillips put up on the screen when Your
14 Honor asked about the word credit. Of course, the word credit
15 doesn't appear anywhere in that language.
16 And what CLO Holdco contends is that somehow this
17 constitutes a credit which was obtained by HCMLP and that CLO
18 Holdco is entitled to recover that credit, that it would flow
19 through through the tracking interests. And I'd submit, Your
20 Honor, that argument, it's very creative and I give counsel
21 credit for coming up with that, but it's nothing short of
22 absurd. Because if you look at the arbitration award's
23 calculation of damages, even if we consider the arbitration
24 award, which was never entered, HCMLP did not get any

25 || proceeds. It did not receive anything at all. 1Instead, as is
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1 typical, the amount that HCMLP had to pay out in damages was

2 calculated as the financial benefits less what we paid to get
3 those financial benefits. It's disgorging its benefits, its

4 || profits. And that's how you measure for a disgorgement

5 remedy.

6 If HCMLP were required to pay to CLO Holdco the amount

7 that it paid to purchase those claims, they would really be

8 paying that amount out twice: once when it purchased the

9 claims, and now again to CLO Holdco. It never got that money
10 back. It paid that money out once, and then it got these

11 financial benefits. It paid that money over to -- back to the
12 Redeemer Committee, all the financial benefits. So it's paid
13 out all the money, and at the end of the day, whatever

14 interests are left, which are the Crusader Fund interests it
15 has, go back to the Redeemer Committee. HCMLP gets absolutely
16 nothing.

17 And this is a very similar situation to a director, for
18 example, Your Honor, that usurps a corporate opportunity. Say
19 a director in a company takes a corporate opportunity by
20 || buying an asset for $1 million that should have been made
21 available to the company and then later sells that asset for
22 $5 million. Well, the damages to the company are going to be
23 $4 million. That's the amount of the ill-gotten gain. And
24 the damages there, like here, are equal to the amount received

25 -- there, $5 million -- less the amount paid -- $1 million.
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1 That's the measure of what the damages the director must pay

2 (inaudible) .

3 The director doesn't receive $1 million at any point in

4 time. She doesn't receive $1 million when she buys the asset
5 in the first place; she actually pays out the $1 million. And
6 she doesn't receive the $1 million when she pays damages for

7 the wrongdoing over to the company. It's exactly the same

8 situation here. The argument has no merit. HCMLP did not

9 receive a dime on the Crusader interests as a result of the
10 settlement, and there are therefore no proceeds to flow
11 through to the tracking interests.
12 So, Your Honor, to summarize this, whatever standard

13 applies to the amendment of CLO Holdco's claim, the amendment
14 should be rejected for two reasons. One, because it's an

15 untimely act of gamesmanship, of whipsaw, as Your Honor

16 || pointed out. They reduced their claim to zero. They were

17 very adamant about that. They were adamant about what that

18 || meant. They made clear on the record that there was no

19 pending proof of claim.
20 And by the way, he made that -- counsel made that clear on
21 the record when it seemed beneficial to the parties to do
22 that. ©Now that it no longer seems beneficial, is now removing
23 that assertion. That, that is a basis for not permitting this
24 amendment.

25 And similarly, the fact that it's a frivolous amendment,
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1 that there was never any money, no proceeds that went to HCMLP
2 to pay under the tracking interests, is a separate basis for

3 not permitting the amendment here.

4 And the final thing I'll mention is that counsel talked at
5 the very end about the lack of prejudice to HCMLP here. I

6 think that's really misguided. Case law actually shows, and

7 the In re DePugh case, 409 B.R. 84, out of the Southern

8 District of Texas Bankruptcy Court, makes clear that frivolous
9 amendments shouldn't be permitted, even if what the result of
10 that -- the prejudice that results from that is just
11 additional attorneys' fees and a waste of the Debtor's and
12 Court's time. You don't permit frivolous amendments to waste
13 time and money, even if it's not a substantial amount of money
14 relative to the claim as a whole, to the case as a whole.
15 That's not the appropriate measure for determining when to

16 || permit such a claim.

17 If Your Honor has any questions, I'd be happy to address
18 them.
19 THE COURT: My only remaining question is I just want

20 to double-check what I think I'm hearing. The legal standard
21 here, would you agree it's Jjust Court's discretion? We

22 technically don't have Rule 15 in this contested matter being
23 applicable.

24 It's not really a Rule 9007 extension of time to file a

25 late proof of claim, where Pioneer Investments might apply.
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1 I've inferred from the Kolstad case that it's just the

2 Court's discretion. Do you agree that's the legal standard

3 here?

4 MR. LOIGMAN: I do agree, Your Honor, that it is

5 within the Court's discretion. But at the same time, I would
6 say cases that look to what that discretion means in the post-
7 confirmation amendment context say compelling circumstances

8 are the appropriate types of circumstances that are required
9 in order to make an amendment.
10 So, again, it is within the Court's discretion. I
11 completely agree with that. But the exercise of that
12 discretion in the post-confirmation context, courts almost
13 || universally apply compelling circumstances.
14 THE COURT: The Judge Easterbrook opinion, the Winn-
15 Dixie opinion, and then the Judge Mike Lynn opinion?
16 MR. LOIGMAN: That's correct, Your Honor.
17 THE COURT: Okay. All right. Well, thank you. I

18 have no other questions.

19 Mr. Phillips, you have the last word, if you can make it
20 || brief.

21 MR. PHILLIPS: Appreciate it, Your Honor.

22 THE COURT: Uh-huh.

23 MR. PHILLIPS: I appreciate it, Your Honor.

24 I think a couple of things. Number one, your discretion

25 is your discretion. However, Kolstad and the Fifth Circuit
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1 approach is (inaudible) prejudice. The compelling
2 circumstances, if there are any, have to be decided within the
3 construct of is this an undue prejudice to the estate.
4 Now, Winn-Dixie, other cases, talk about how you could
5 have a plan confirmed in a major case, and all of a sudden a
6 post-confirmation change of claim that would undo the plan.
7 That's a compelling circumstance, but that's also -- you don't
8 need to use the term compelling circumstance, because Kolstad
9 would say, I'm not allowing that because of the prejudice to
10 the estate, to the process, et cetera.
11 Now, so what we have here, and all I'm telling the Court
12 is there is no trigger by confirmation. Confirmation is a
13 factor that goes into your discretion, but your discretion is
14 that you need to find undue prejudice. And the prejudice
15 here, we say, can't fit in Winn-Dixie. It can't fit in
16 another case. It can't fit in Judge Olack case where, at the
17 end of a Chapter 13 plan, where a hundred percent of the
18 claims were paid as filed, one creditor files an amended claim
19 right before the case is closed and says, by the way, you owe
20 me another amount equal to the amount you already paid, which
21 the debtor can't do because the plan is over with, the plan
22 complied with everything, and Judge Olack says, that is
23 prejudice.
24 So the compelling circumstances would have to be looked at

25 if we're dealing with post-confirmation on whether or not
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1 allowing this amendment would in any way, shape, or form undo
2 the plan. In any way, shape, or form would undo the bargain

3 that the creditors have.

4 We're talking about a 1.5 to 1.9 percent general unsecured
5 claim that right now we don't even know if it can ever be

6 allowed because there's an avoidance action pending against

7 it.
8 I will agree, I will agree that while there's no rule
9 || about -- while the general rule is that legal fees and

10 litigating is not precedential, is not prejudicial, I would
11 agree with counsel that this Court is not supposed to allow
12 frivolous amendment. I would agree with that. I just don't
13 think we have a frivolous amendment here.

14 And so I'm not going to say, Judge, I think you ought to
15 allow an amendment, though frivolous, because all they got to
16 do is litigate about that. I know your time is too important
17 to worry about frivolous amendment. We wouldn't have filed
18 this if we thought it was a frivolous amendment. If we're

19 wrong, we're wrong.

20 I do agree that prejudice in legal fees and expenses, if
21 it is facing a frivolous something-or-other, would be

22 prejudice, because you're not supposed to litigate frivolous
23 stuff. We agree with that.

24 We don't have a frivolous thing because our example is not

25 his example. His example is a third party usurping a
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1 corporate opportunity and the corporation getting a damage

2 claim for the damages for that opportunity. The corporation

3 would have had to pay the $1 million anyway, so the

4 corporation only gets a million bucks. Not the same thing as
5 I pay a million bucks for a bad thing that might be worth

6 three and I have to give up the $3 million thing but I get my
7 million dollars back.

8 This is a simple question for Your Honor. Is the fact

9 that -- and we don't hear this from the Trustee. We don't

10 hear that the settlement was designed to implement the

11 arbitration award provisions, and there are numbers in there
12 in the marked partial final that's referred to in the footnote
13 that we pointed to Your Honor. That's where we came up with
14 our numbers.

15 The arbitration panel said, we're not just going to let
16 you have all this. Here is the way we're going to do it. We
17 are going to do this net what not the third party paid, that's
18 not your measure of damages, but you are going to get credit
19 for your purchase price.
20 We say that, under the participation interests, the same
21 ones that are out there, the same ones that have been out
22 there, there is a basis for a conclusion that HCMLP got in the
23 form of -- you don't have to say credit. If they say net of,
24 that's a credit.

25 If -- that is considered -- we think that's considered
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1 proceeds upon disposition of the interests. The

2 extinguishment, the cancellation, is certainly a disposition,
3 and HCMLP got its purchase price back through a less -- less
4 the purchase price, which is nothing more than saying that

5 it's a credit given for the purchase price.

6 So we don't think it's -- we don't think that it's a

7 frivolous thing, but we do agree that if -- we're not trying
8 to traffic in frivolous things, but we agree that if it's a
9 frivolous pleading we're asking Your Honor to accept, that
10 whatever Mr. Loigman would have to expend dealing with that
11 frivolous pleading, we agree that we don't -- we think that
12 that's prejudicial, because I don't want to be in the same
13 || place of having a court tell me I have to litigate against a
14 frivolous anything.
15 THE COURT: Okay. I'm going to take a 15-minute
16 || break and come back after I've collected my thoughts and give

17 you a ruling. All right. Thank you.

18 MR. PHILLIPS: Thank you, Your Honor.

19 MR. LOIGMAN: Thank you.

20 THE CLERK: All rise.

21 (A recess ensued from 4:13 p.m. until 4:36 p.m.)

22 THE CLERK: All rise.

23 THE COURT: All right. Please be seated. We're back

24 on the record in the Highland matter before the Court today.

25 The Court has been deliberating, and this will be the ruling
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1 of the Court.
2 First, this is a core proceeding. The Court has
3 bankruptcy subject matter jurisdiction in this contested
4 matter under 28 U.S.C. Section 1334, and this is a core
5 proceeding under 28 U.S.C. § 157 (b).
6 Based on the evidence and argument today, the Court will

7 deny the motion to ratify. So, specifically, the Court is

8 ruling that Proof of Claim No. 254 of CLO Holdco will not be

9 allowed as a viable proof of claim.

10 Now, as I alluded to, this is an odd procedural posture
11 before the Court. Rule 15 of the Federal Rules of Civil
12 Procedure does not apply in a contested matter, absent a
13 specific order by the Bankruptcy Court, of which there is none
14 here. And the Court does not have a motion to file a late

15 proof of claim before it, so this is not a Rule 9006 question,
16 || where the U.S. Supreme Court of Pioneer Investments case would
17 govern and provide the legal standard.
18 Rather, this is a posture where we have, very late in the
19 case, an amendment to a proof of claim. Actually, a second
20 amendment. And the Court has discretion, I believe, whether
21 to allow or disallow such a late amendment of a proof of
22 claim.
23 The Fifth Circuit Kolstad opinion, which has been
24 discussed a lot today here, is indeed of relevance, although

25 it's factually somewhat different. In exercising my
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1 discretion here, the timing matters greatly. The timeline

2 matters greatly.

3 And it's not just the post-confirmation timing, although I
4 do agree with the late Judge Mike Lynn and Judge Easterbrook
5 and the Sixth Circuit in the Winn-Dixie case that the

6 circumstances ought to be compelling post-confirmation to

7 permit amendments to proofs of claim. But the timing here,

8 the delay, is all very significant, and it's more than just

9 || we're at a post-confirmation point in time.
10 If you look at the timeline, the original Proof of Claim
11 No. 133 in the amount of approximately $11 million was filed
12 April 8, 2020. Right on the bar date. Then CLO Holdco's
13 Amended Proof of Claim No. 198, amending it down to zero, was
14 filed six months later, on October 21, 2020, right after the
15 Court approved the Crusader/Redeemer Committee compromise and
16 settlement.
17 Then, on January 4, 2022, CLO Holdco amended its proof of
18 claim again, Proof of Claim No. 198, and of course this time
19 the proof of claim was set in an amount ranging from about
20 $3.7 million to $5.7 million. And, again, one year and nine
21 || months after the bar date in the case, after the original
22 proof of claim was filed by CLO Holdco, and ten months after
23 confirmation.
24 So that delay is very, very significant. A long, long

25 delay.
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1 Notably to me, I did not have any witness testimony today
2 that might have persuaded me there were compelling reasons for
3 the delay and what I referred to informally as the whipsaw.
4 $11 million. No, zero. No, $3 to $5 million.
5 So, deadlines matter in bankruptcy, and I consider this a
6 somewhat different situation than the Kolstad opinion, where
7 the IRS came in before confirmation. It was ten months late,
8 after the bar date, or the debtor's proof of claim filed on
9 the IRS's behalf. That's a long time, but not nearly the
10 delay we have here, and it was before confirmation.
11 In further exercising my discretion, I also am persuaded
12 that CLO Holdco has not merely delayed for a very large amount
13 of time in having filed this amended -- second amended proof
14 of claim, but CLO Holdco has, with its statements on the
15 record in August 2021, you know, we have a zero proof of
16 claim. I'll withdraw it if I need to, but we don't have a
17 proof of claim, Ms. Newman. With that, with the emails of
18 prior counsel, CLO Holdco has stepped at least almost in the
19 lane of waiver and estoppel, if not entirely into the lane.
20 That is another fact weighing heavy on the Court's mind in
21 exercising its discretion. It feels darn close to waiver and
22 estoppel, if not exactly precisely there.
23 Next, in exercising my discretion, it frankly feels some,
24 like, gamesmanship occurred here in the past with the zero

25 || proof of claim versus just withdrawing the proof of claim. It
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1 doesn't sit well with me. As I alluded to, I can only
2 speculate what might have been going on there. But it has the

3 taint, a little bit, of gamesmanship.

4 Finally, I do think it would be an exercise in futility to
5 allow the amendment because I do think -- I'll use the word of
6 the Trustee's counsel -- it's a creative argument, maybe, but

7 I think frivolous at the end of the day, the theory of CLO

8 Holdco now that Debtor got a credit here in the Crusader-

9 Redeemer settlement, thereby creating proceeds, which thereby
10 would entitle CLO Holdco to a claim because of its
11 || participation interests and tracking interests. I just, I
12 think this is frivolous.
13 Again, this wasn't a hearing on the merits, but I read the
14 exhibits, I read the documents, and it seems pretty clear to
15 me that the Debtor's interest in the Crusader Funds was

16 canceled as part of the 9019 settlement with the Crusader/

17 Redeemer Fund, and that means CLO Holdco's participation and
18 tracking interests were canceled.

19 I further find the estate would be prejudiced if it had to
20 litigate this what I consider frivolous theory so late in the
21 case. So the motion is denied.
22 All right. 1I'm going to ask counsel for the Litigating
23 Trustee, Mr. Loigman, would you upload an order that is
24 consistent with the Court's ruling? Actually, we need an

25 order on the motion to ratify as well as, I guess, an order
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1 sustaining the Trustee's objection to the zero dollar amount

2 Claim No. 198.

3 Any questions?

4 MR. LOIGMAN: Your Honor, just one question on behalf
5 of the Litigation Trustee, to make sure I understood the last
6 part of what your ruling was. So the order can provide, then,
7 that the claim is expunged, as requested in our motion to

8 disallow the claim. Is that correct?

9 THE COURT: That's correct. That's correct.
10 MR. LOIGMAN: Okay.
11 THE COURT: Okay. All right. Thank you. TWe're

12 adjourned.

13 MR. PHILLIPS: I have a -- I have a -- Your Honor,
14 one -- one question. Would the order simply be for oral
15 reasons assigned? Is that -- I'm just wondering what kind of

16 order I'm going to be reviewing.

17 THE COURT: All right.

18 MR. PHILLIPS: For oral reasons assigned, --

19 THE COURT: Well, I --

20 MR. PHILLIPS: -- A, B, C?

21 THE COURT: I am -- let's talk about that. I'm fine

22 either way. I would be perfectly fine with an order that is
23 short and cross-references my oral ruling. And, you know, you
24 could even attach a transcript.

25 MR. PHILLIPS: That's fine.
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1 THE COURT: But I'm not insisting on that. I know
2 this is a case where there is always, always an appeal. And
3 so I certainly, to use an overused term today, reserve the
4 right to supplement my oral ruling in a more detailed order.
5 So why don't we just talk about this right now, Mr.
6 Loigman. I mean, are you -- what do you propose doing?
7 Because if you want a lengthy order, I'll make you run it by
8 Mr. Phillips before you electronically submit it.
9 MR. LOIGMAN: Right. I mean, what I would propose,
10 Your Honor, is to do essentially what you have suggested,
11 which is to make your oral ruling today the basis for the
12 order. In fact, attach the ruling to the order --
13 THE COURT: Okay.
14 MR. LOIGMAN: -- so it gives it the effect, the
15 order, what you said. And I think that is probably the best
16 || way to capture what the Court's intent is.
17 THE COURT: Okay.
18 MR. PHILLIPS: That's fine with us. I just -- I was
19 just asking purely a question of what I was going to get.
20 THE COURT: Okay.
21 MR. PHILLIPS: I think that's fine, and we concur in

22 that process.

23 THE COURT: Okay.
24 MR. LOIGMAN: Right. I think -- I think --
25 MR. PHILLIPS: And we also -- we also agree that,
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1 given the Court's ruling, the proper secondary ruling would be
2 that the claim should be -- that the Trustee's relief should

3 coincide with the denial of our motion.

4 THE COURT: Okay.

5 MR. PHILLIPS: Whether or not we appeal is another

6 thing, but I think we ought to have one order. That's my

7 thought on that.

8 MR. LOIGMAN: That's fine as well.

9 And the one thing I'll add to this, Your Honor, as Your
10 Honor pointed out correctly, I believe, that this case does
11 tend to be one that is litigious and you never know if there's
12 going to be an appeal of anything. So we will be very
13 specific in pointing to what Your Honor has said in the
14 transcript and what the results are of it. So while the
15 transcript will then become part of the order, I think we will

16 || be very precise in pointing to the parts and what the holdings

17 are.
18 THE COURT: Okay.
19 MR. LOIGMAN: So we'll run that by Mr. Phillips, of

20 course.

21 MR. PHILLIPS: Sure.

22 THE COURT: Okay. I'll be on the lookout for the
23 order when it is submitted.

24 Thank you. We're adjourned.

25 THE CLERK: All rise.
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1 MR. PHILLIPS: Thank you, Your Honor.
2 (Proceedings concluded at 4:50 p.m.)

3 --000--

10
11
12
13
14
15
16
17
18
19

20 CERTIFICATE

21 I certify that the foregoing is a correct transcript from
the electronic sound recording of the proceedings in the
22 above-entitled matter.

23 /s/ Kathy Rehling 08/06/2022

24

Kathy Rehling, CETD-444 Date
25 Certified Electronic Court Transcriber
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KELLY HART PITRE

Louis M. Phillips (#10505)

One American Place

301 Main Street, Suite 1600

Baton Rouge, LA 70801-1916
Telephone: (225) 381-9643
Facsimile: (225) 336-9763

Email: louis.phillips@kellyhart.com
Amelia L. Hurt (LA #36817, TX #24092553)
400 Poydras Street, Suite 1812

New Orleans, LA 70130

Telephone: (504) 522-1812
Facsimile: (504) 522-1813

Email: amelia.hurt@kellyhart.com

Counsel for CLO HoldCo, Ltd.

KELLY HART & HALLMAN
Hugh G. Connor II

State Bar No. 00787272
hugh.connor@kellyhart.com
Michael D. Anderson

State Bar No. 24031699
michael.anderson@kellyhart.com
Katherine T. Hopkins

Texas Bar No. 24070737
katherine.hopkins@kellyhart.com
201 Main Street, Suite 2500

Fort Worth, Texas 76102
Telephone: (817) 332-2500
Telecopier: (817) 878-9280

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS

DALLAS DIVISION
In re: § Case No. 19-34054-sgj11
§
HIGHLAND CAPITAL MANAGEMENT, § Chapter 11
L.P., §
§
Debtor §

NOTICE OF APPEAL AND STATEMENT OF ELECTION

TO THE HONORABLE COURT:

NOTICE IS HEREBY GIVEN that, pursuant to 28 U.S.C. § 158(a) and Rules 8002 and

8003 of the Federal Rules of Bankruptcy Procedure, CLO HoldCo, Ltd. (“CLO HoldCo”), a

putative creditor herein, hereby appeals to the United States District for the Northern District of

Texas from the Order Denying Motion to Ratify Second Amended Proof of Claim and Expunging

Claim [Dkt. No. 3457] (the “Order”), entered by the United States Bankruptcy Court for the

Northern District on August 17, 2022. A true and correct copy of the Order is attached hereto as

Exhibit A. To comply with Official Form 417A, CLO HoldCo submits the following:
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Part 1: Identify the appellant(s)

1. Name(s) of appellants:
CLO HoldCo, Ltd.

2. Position of appellant(s) in the adversary proceeding or bankruptcy case that is the subject
of this appeal:
Creditor

Part 2: Identify the subject of this appeal

1. Describe the judgment, order, or decree appealed from:
Order Denying Motion to Ratify Second Amended Proof of Claim and Expunging Claim
[Dkt. No. 3457]

2. State the date on which the judgment, order, or decree was entered:
August 17, 2022

Part 3: Identify the other parties to the appeal

List the names of all parties to the judgment, order, or decree appealed from and the names,
addresses, and telephone numbers of their attorneys (attach additional pages if necessary):
1. Party: Attorney:

Marc Kirschner, the Litigation SIDLEY AUSTIN LLP

Trustee for the Highland

Litigation Sub-Trust Paige Holden Montgomery
Texas Bar No. 24037131
Juliana L. Hoffman
Texas Bar No. 24106103
2021 McKinney Avenue
Suite 2000
Dallas, Texas 75201
Telephone: (214) 981-3300
Facsimile: (214) 981-3400

-and
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QUINN EMANUEL URQUHART &
SULLIVAN, LLP

Susheel Kirpalani (admitted pro hac vice)
Deborah J. Newman (admitted pro hac vice)
Robert S. Loigman (admitted pro hac vice)
Benjamin I. Finestone (admitted pro hac vice)
Calli Ray (admitted pro hac vice)

Alexander J. Tschumi (admitted pro hac vice)
New York Bar. No. 5492194

51 Madison Avenue

Floor 22

New York, NY 10010

Telephone: (212) 849-7000

Part 4: Optional election to have appeal heard by District Court (applicable only in certain

districts)

Not applicable

Part 5: Sign below

/s/ Louis M. Phillips

Louis M. Phillips (#10505)

One American Place

301 Main Street, Suite 1600

Baton Rouge, LA 70801-1916
Telephone: (225) 381-9643
Facsimile: (225) 336-9763

Email: louis.phillips@kellyhart.com

Amelia L. Hurt (LA #36817, TX #24092553)
400 Poydras Street, Suite 1812

New Orleans, LA 70130

Telephone: (504) 522-1812

Facsimile: (504) 522-1813

Email: amelia.hurt@kellyhart.com

and

KELLY HART & HALLMAN
Hugh G. Connor II

State Bar No. 00787272
hugh.connor@kellyhart.com
Michael D. Anderson

Date: 8/31/2022
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State Bar No. 24031699
michael.anderson@kellyhart.com
Katherine T. Hopkins

Texas Bar No. 24070737
katherine.hopkins@kellyhart.com
201 Main Street, Suite 2500

Fort Worth, Texas 76102
Telephone: (817) 332-2500

CERTIFICATE OF SERVICE

I, undersigned counsel, hereby certify that a true and correct copy of the above and
foregoing document and all attachments thereto were sent via electronic mail via the Court’s ECF
system to all parties authorized to receive electronic notice in this case on this August 31, 2022.

/s/ Louis M. Phillips
Louis M. Phillips
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EXHIBIT A

Order Denying Motion to Ratify Second Amended Proof of Claim and Expunging Claim
[Dkt. No. 3457]
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CLERK, U.S. BANKRUPTCY COURT
NORTHERN DISTRICT OF TEXAS

ENTERED

THE DATE OF ENTRY IS ON
THE COURT’S DOCKET

The following constitutes the ruling of the court and has the force and effect therein described.

Signed August 17, 2022 %&MV MM%/

United States Bankluuptcs/Judge

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS
DALLAS DIVISION

In re:
Chapter 11
HIGHLAND CAPITAL MANAGEMENT, L.P.,!
Case No. 19-34054-sgj11
Reorganized Debtor.

Order Denying Motion to Ratify Second Amended Proof of Claim and Expunging Claim

The Court states the procedural history of the Motion to Ratify Second Amended Proof of
Claim (Dkt. No. 3178) (the “Motion”) as follows:

WHEREAS, on April 8, 2020, CLO Holdco filed Proof of Claim No. 133, in the amount
of $11,340,751.26, against the estate of Highland Capital Management, L.P. (“Highland” or the
“Debtor,” as applicable).

WHEREAS, on September 23, 2020, the Debtor filed a motion to approve a proposed

compromise of its controversy with the Redeemer Committee (the “Redeemer Settlement

Motion”) (Dkt. No. 1089).

' The last four digits of the Reorganized Debtor’s taxpayer identification number are

(8357). The Reorganized Debtor is a Delaware limited partnership. The Reorganized Debtor’s
headquarters and service address are 100 Crescent Court, Suite 1850, Dallas, TX 75201.

| LRI AR
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WHEREAS, on October 20, 2020, the Court held a hearing on Redeemer Settlement
Motion, and granted the Redeemer Settlement Motion based on reasoning given orally (Dkt. No.
1258).

WHEREAS, on October 21, 2020, CLO Holdco filed Proof of Claim 198, amending
Proof of Claim 133 to assert an amount of $0.

WHEREAS, the Court entered an order approving the Redeemer Settlement Motion on
October 23, 2020 (Dkt. No. 1273).

WHEREAS, the Debtor filed its Fifth Amended Plan of Reorganization (the “Plan”) on
November 24, 2020 (Dkt. No. 1472). The Court entered an Order approving the Plan, as
modified, on February 22, 2021 (Dkt. No. 1943). The Plan became effective on August 11, 2021
(the “Effective Date”) (Dkt. No. 2700).

WHEREAS, the Debtor filed its Omnibus Objection to certain amended, superseded, and
zero-dollar claims on November 9, 2021 (Dkt. No. 3001).

WHEREAS, CLO Holdco filed Proof of Claim 254 on January 11, 2022, purporting to
further amend Proof of Claim 198 to re-assert a positive claim value, in an amount between
$3,788,932 and $5,791,485.

WHEREAS, CLO Holdco filed the Motion on January 12, 2022 (Dkt. No. 3178).

WHEREAS, Marc Kirschner, as the Litigation Trustee for the Highland Litigation Sub-
Trust (the “Trustee”) created by the Plan, filed its opposition on February 1, 2022 (Dkt. No.
3220).

WHEREAS, CLO Holdco filed its reply on February 8, 2022 (Dkt. 3223).

WHEREAS, a hearing was held on the Motion on August 4, 2022 (Dkt. No. 3431).
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WHEREAS, for the reasons given orally by the Court following argument of the parties
on August 4, 2022, the Court denied the Motion and granted the Trustee’s request to expunge
Proof of Claim 198, and ordered the parties to submit a proposed order consistent with the
Court’s oral ruling set forth in the transcript of the August 4, 2022 hearing, attached hereto, made

a part hereof and incorporated herein as Exhibit A.

Therefore, it is ORDERED that:

1) The August 4, 2022, transcript of the Court’s recitation of its bases for this Order,
attached hereto as Exhibit A, is incorporated into this Order as if stated in full herein;

2) CLO Holdco’s Motion to Ratify its Second Amended Proof of Claim is DENIED;

3) The Trustee’s objection to Claim No. 198, which is CLO Holdco’s only pending
proof of claim and is in the amount of zero dollars, is SUSTAINED, and the Trustee’s request
that Claim No. 198 be disallowed and expunged is hereby GRANTED;

4) To the extent applicable, the official claims register in the Debtor’s bankruptcy
case will be modified in accordance with this Order; and,

5) The Court shall retain exclusive jurisdiction to hear and determine all matters
arising from the implementation of this Order.

#++¥END OF ORDER****
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Dated: August 16, 2022 Proposed Order Agreed as to Form By,
Dallas, Texas
Baton Rouge, Louisiana SIDLEY AUSTIN LLP
/s/ Paige Holden Montgomery
Paige Holden Montgomery

Juliana L. Hoffman

2021 McKinney Avenue
Suite 2000

Dallas, Texas 75201
Telephone: (214) 981-3300
Facsimile: (214) 981-3400

-and-

QUINN EMANUEL URQUHART &
SULLIVAN, LLP

Susheel Kirpalani (admitted pro hac vice)
Deborah J. Newman (admitted pro hac vice)
Robert S. Loigman (admitted pro hac vice)
Benjamin 1. Finestone (admitted pro hac vice)
Calli Ray (admitted pro hac vice)

Alexander J. Tschumi (admitted pro hac vice)
51 Madison Avenue

Floor 22

New York, NY 10010

Telephone: (212) 849-7000

Counsel for the Litigation Trustee

KELLY HART PITRE

/s/ Louis M. Phillips

Louis M. Phillips

One American Place

301 Main Street, Suite 1600

Baton Rouge, LA 70801-1916
Telephone: (225) 381-9643
Facsimile: (225) 336-9763

Email: louis.phillips@kellyhart.com

Amelia L. Hurt (LA #36817, TX #24092553)
400 Poydras Street, Suite 1812

New Orleans, LA 70130

Telephone: (504) 522-1812

Facsimile: (504) 522-1813

Email: amelia.hurt@kellyhart.com
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-and-

KELLY HART & HALLMAN
Hugh G. Connor IT

State Bar No. 00787272
hugh.connor@kellyhart.com
Michael D. Anderson

State Bar No. 24031699
michael.anderson@kellyhart.com
Katherine T. Hopkins

Texas Bar No. 24070737
katherine.hopkins@kellyhart.com
201 Main Street, Suite 2500

Fort Worth, Texas 76102
Telephone: (817) 332-2500

Counsel for CLO HoldCo, Ltd.
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Exhibit A
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IN THE UNITED STATES BANKRUPTCY COURT
1 FOR THE NORTHERN DISTRICT OF TEXAS
DALLAS DIVISION

Case No. 19-34054-sgj-11
3 In Re: Chapter 11
4 HIGHLAND CAPITAL
MANAGEMENT, L.P.,

Dallas, Texas

August 4, 2022

2:30 p.m. Docket

Reorganized Debtor.

LITIGATION TRUSTEE'S OMNIBUS
OBJECTION TO CERTAIN AMENDED

— ~— ~— ~— — - — — — — — ~— — ~— ~— ~—

7 AND SUPERSEDED CLAIMS AND
ZERO DOLLAR CLAIMS [3001]
8
MOTION TO RATIFY SECOND
9 AMENDED PROOF OF CLAIM NO. 198
BY CLO HOLDCO, LTD. [3178]
10
11 TRANSCRIPT OF PROCEEDINGS
BEFORE THE HONORABLE STACEY G.C. JERNIGAN,
12 UNITED STATES BANKRUPTCY JUDGE.

13 APPEARANCES:

14 For the Litigation Robert S. Loigman
Trustee: Deborah J. Newman
15 Aaron Lawrence
QUINN EMANUEL URQUHART &
16 SULLIVAN, LLP
51 Madison Avenue, 22nd Floor
17 New York, NY 10010
(212) 849-7000
18 . . .
For CLO Holdco, Ltd., Louis M. Phillips
19 et al.: Amelia L. Hurt
KELLY HART & PITRE
20 301 Main Street, Suite 1600
Baton Rouge, LA 70801
21 (225) 381-9643
29 Recorded by: Caitlynne Smith
UNITED STATES BANKRUPTCY COURT
23 1100 Commerce Street, 12th Floor
Dallas, TX 75242
24 (214) 753-2088
25
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1 Transcribed by: Kathy Rehling

311 Paradise Cove

2 Shady Shores, TX 76208
(972) 786-3063

10
11
12
13
14
15
16
17
18
19
20
21
22
23

24

Proceedings recorded by electronic sound recording;
25 transcript produced by transcription service.
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1 DALLAS, TEXAS - AUGUST 4, 2022 - 2:37 P.M.

2 THE COURT: Good afternoon. We have a Highland

3 setting. It's been continued a couple of times. This is, of
4 course, Case No. 19-34054. We have what's left of the

5 Litigation Trustee's omnibus objection to certain amended

6 claims, zero dollar amount claims, and then CLO Holdco's

7 || motion to ratify its second amended proof of claim.

8 Let's talk about how we're going to go forward in a

9 minute, but I'll get appearances, of course. Mr. Phillips,
10 you're there for CLO Holdco?
11 MR. PHILLIPS: Your Honor, thank you very much.

12 Louis M. Phillips on behalf of CLO Holdco. I have with me
13 || Amelia Hurt as well. She is on the system. And Mr. Mark
14 Patrick, who i1s the representative of CLO Holdco is here as
15 well. Thank you.

16 THE COURT: Thank you. All right. Now for the
17 Litigation Trustee, Ms. Newman, are you going to be the one
18 || presenting that, or who will be presenting that?

19 MR. LOIGMAN: So, Judge Jernigan, this is Robert
20 Loigman, also of the Quinn Emanuel firm, and I'll be

21 || presenting on behalf of the Litigation Trustee today.

22 THE COURT: Okay. Can --

23 MR. LOIGMAN: My partner, Debbie Newman, --
24 THE COURT: I'm sorry.

25 MR. LOIGMAN: Sure. I'm sorry.
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1 THE COURT: We've got a different court reporter than
2 normal. I want to make sure she's got your name on the

3 record. Could you repeat it again, sir?

4 MR. LOIGMAN: Sure. Not a problem. It's Robert

5 Loigman. I'm happy to spell the last name, if that's helpful.

6 THE COURT: Okay. Please do.

7 MR. LOIGMAN: It's -- sure. It's L-O-I-G-M-A-N.

8 THE COURT: Okay.

9 MR. LOIGMAN: And --
10 THE COURT: Thank you, Mr. Loigman.
11 MR. LOIGMAN: Sure. And I'm also with the firm Quinn

12 Emanuel. Ms. Newman is on the line also, as is my colleague
13 || Aaron Lawrence, who will be assisting today.

14 THE COURT: Okay. Thank you.

15 I think you're the only two parties in interest in this
16 contested matter, but are there any other lawyer appearances

17 that I'm missing?

18 (No response.)

19 THE COURT: Okay. Just interested observers, I
20 guess.

21 All right. Well, let's talk about how this is going

22 forward. I'm guessing everyone thinks it makes sense to hear
23 CLO Holdco's motion to ratify second amended proof of claim,
24 because that could moot or not moot the Litigation Trustee's

25 || motion. Am I thinking about this the correct way, or no?
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1 MR. PHILLIPS: Your Honor, let me -- let me take a

2 shot, and Mr. Loigman can pummel me if I'm not correct. But

3 || we have agreed -- our motion for ratification is in essence to
4 ratify the amendment as a pending amended proof of claim. We
5 have agreed, as I think we kind of have to, that the gquestion
6 of allowance is not before the Court, but rather, simply: Is
7 our amended proof of claim viable?

8 And there's a reason -- well, we've agreed, and I say we
9 kind of had to agree, that allowance would be for another day
10 if our amendment is viable, and that's because CLO Holdco is a

11 defendant in the Trustee's -- if I can call Mr. Kirschner,

12 just as opposed to the Sub-Litigation Trust, just the Trustee
13 -- the Trustee's adversary proceeding, which seeks against CLO
14 Holdco an avoidance of certain transfers. So that, under 502,
15 Section 502 (d) of the Code, we would not be able to have any
16 kind of allowance hearing on our proof of claim until after

17 that avoidance matter, the avoidance component of the lawsuit
18 is finalized.

19 And, frankly, we're not hiding from this: If we lose, and
20 we lose finally and don't pay the avoidable transfer, if we

21 lose and there's an avoidable transfer for which we owe money
22 and we don't pay it back, we can't have an allowed claim. If
23 we win, we can have an allowed claim. If we lose and pay it
24 back, we can have an allowed claim.

25 But the point is that the parties have agreed and I think
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6
1 the law requires -- or it wouldn't require, but it would be
2 kind of a waste of time -- for us to deal with allowance down
3 the road as necessary.
4 And so this was on the docket. We filed our motion -- we

5 filed our amended proof of claim, and then we filed our

6 ratification motion after we filed our amended proof of claim
7 in response to the objection filed that sought an objection to
8 expunge zero amount proofs of claim. And we filed that about
9 a month before the February 2022 hearing scheduled on that

10 zero amount.

11 We've continued this some time. We have not been able to
12 present a settlement offer. We've -- you know, so we're here
13 today.

14 There are two ways to go. One is to conduct a hearing

15 today on our motion to ratify, which simply asks for the Court
16 to ratify the existence of our amended proof of claim, subject
17 to any and all rights of objection, because we recognize that

18 the Litigation Trust or the Reorganized Debtor, I'm not sure,

19 I guess the Litigation Trust briefed the objection. They have
20 it in their lawsuit against us as well. They would have --

21 the only objection pending as an objection, as a contested

22 || matter objection, is to a zero claim. But they've filed an

23 objection to this amended proof of claim in the lawsuit, so

24 it's pending there. We would have to respond. In our answer,

25 we filed motions to dismiss and for more definite statement
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1 there.

2 But that's, that's what we're here today for, not an

3 allowance proceeding but rather: Is our amendment viable for
4 purposes of having an amended proof of claim on file that's

5 subject to any objection the Litigation Trust wants to bring,
6 and, as well, subject to Section 502(d), given that we are

7 defendants in an avoidance action?

8 THE COURT: Okay. Well, --

9 MR. LOIGMAN: And --
10 THE COURT: Go ahead, Counsel.
11 MR. LOIGMAN: Sure. Thank you, Your Honor. I will

12 not seek to pummel Mr. Phillips, to use his words, but I'll
13 try to comment on that in just a shorter form.

14 There was the Litigation's motion -- Litigation Trustee's
15 motion to expunge and disallow claims. All of the claims that
16 are subject to that motion have already been resolved, with
17 the exception of this one claim by CLO Holdco.

18 At the time the motion was brought, that was a claim for
19 zero dollars. Then CLO Holdco has subsequently filed this

20 second amended claim. It had then filed what it termed a

21 motion to ratify the second amended complaint. From the

22 Litigation Trustee's perspective, it's really a motion to

23 amend its claim.

24 And that's what we are here today and by agreement with

25 counsel for CLO Holdco to address with the Court, is whether

000184



Case 19-34054-sgj11 Doc 3495-2 Filed 09/07/22 Entered 09/07/22 10:48:08 Desc
Case 3:22-cv-02051-B ExiubiirBe hdtite offAppeE)/04age Fage8B94 of 832 PagelD 764

Case 19-34054-sgj11 Doc 3433 Filed 08/31/22 Entered 08/31/22 18:08:24 Page 19 of 82

8
1 that amendment or that ratification, as they term it, is
2 || permissible.
3 If it's not, that really resolves the matter. It's a zero
4 dollar proof of claim. It can be expunged, I think, as a
5 matter of course.
6 And otherwise, if for any reason it's permitted to go
7 forward -- which, for the reasons we've explained, we don't
8 believe it should be -- but if it is, it can then be dealt

9 || with in the due course of the Litigation Trustee's action,

10 which also addresses that claim.

11 THE COURT: Okay. Mr. Phillips, --
12 MR. PHILLIPS: Yes, ma'am. Yes, Judge.
13 THE COURT: -- do you view -- do you agree with

14 Counsel's comment that he really views this as a motion to

15 allow an amended proof of claim? I mean, I don't know what a
16 || motion to ratify necessarily means, a motion to say our

17 amendment is viable. But I guess my brain kind of understands
18 words like, you know, motion to allow amendment of proof of

19 claim.

20 I mean, does it matter to you what we call this? Do you

21 agree it's one and the same?

22 MR. PHILLIPS: I don't. And here's the reason,

23 Judge. The Litigation Trustee -- the case law that we have
24 cited to Your Honor deals with -- and even post-confirmation
25 -- deals with parties who simply file an amended proof of
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1 claim. There is no requirement for a motion for leave to file
2 a proof of claim. In what -- what we have seen in certain of
3 the situations -- Kolstad, for example, the IRS filed an

4 amended proof of claim, and there was a pending objection, and
5 the IRS filed a responsive motion to allow its proof of claim

6 in the face of the objection.

7 As of the time we filed our proof of claim, there was no
8 ability to get an -- and when I say our proof of claim, it's
9 || the second amended proof of claim -- there was no ability to

10 obtain an order of allowance because (a) the objection only
11 said it was a zero claim, but even more importantly, (b) there
12 were pending -- there's pending -- there was pending

13 litigation which precluded us from having an allowed claim,

14 given 502 (d), which says that if we are in essence defendants
15 in an avoidance action and we received an avoidable transfer,
16 || we can't have an allowed claim until we pay back that

17 avoidable transfer.

18 So, unlike Kolstad, and unlike the other cases that we've
19 cited, none of which require any type of motion for leave, we
20 || were not in a position to follow up with a motion to allow.

21 What we did -- we could have, and given what is now being
22 proposed by the Litigation Trustee, maybe we should have, we
23 were trying to bring the notion before the Court that our

24 claim is not a zero claim. We have amended it. But we

25 recognize that the only objection pending is for expungement
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1 of a zero claim.

2 That's got to change, and the only reason it would change
3 is because of our amendment which now recites a claim that

4 || we'll have to liquidate if we get down the road to where we

5 have an allowance, which will be part of the litigation if we
6 go forward here.

7 So, out of an abundance of caution, after we filed our

8 proof of claim we filed a motion to simply ratify the

9 amendment so that the Trustee would have before it (a) a

10 response to its objection, because our motion is also a

11 response to its -- the objection that was then pending, and
12 (b) a position for the Court and a notice to the Court and to
13 the other side that we've amended our proof of claim.

14 I think, according to the case law, we could have simply
15 amended the proof of claim and filed a response saying, you
16 don't have an objection because we've amended our proof of

17 claim. We went the extra mile, filed a motion after we filed
18 our amendment, simply to ratify the amendment.

19 That -- maybe that's premature. Maybe it should be held
20 in connection with the allowance process in connection with
21 the amended proof of claim and the litigation in the adversary
22 proceeding. But, you know, we did what we did. But we didn't
23 ask the Court for permission to amend because there's no
24 requirement that the Court be asked for permission to amend.

25 Rule 15 doesn't apply. They want it to apply, but it doesn't
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1 apply under Rule 9014. And under 9014 (c), the Court would

2 have to give notice and provide an opportunity to comply with
3 those procedures.

4 THE COURT: Okay.

5 MR. PHILLIPS: We were trying -- we were trying to
6 bring this to a head.

7 THE COURT: I feel like maybe we're going into your
8 opening statement now, but -- and that's fine if that's what
9 you want to do. But I just wanted to be clear what kind of
10 relief you're seeking today and make sure everyone was on the
11 same page. And it sounds like everyone is on the same page.
12 We're looking at, you know, does this amended proof of claim,
13 second amended proof of claim, whether you say have viability,

14 should it be, you know, allowed, the amendment allowed? The

15 Court --

16 MR. PHILLIPS: Not allowed. Should it --

17 THE COURT: The amendments, not -- not the --

18 MR. PHILLIPS: Should it be allowed to stand as an

19 amended proof of claim.

20 THE COURT: Not the merits of it. Should it --

21 MR. PHILLIPS: Yes.

22 THE COURT: Okay.

23 MR. LOIGMAN: So, Your Honor, Robert Loigman again

24 for the Trustee.

25 I'll just say, and I think the Court summarized it right:
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1 The question as we see it really is should this amendment,

2 which was just filed and then they sought ratification, should

3 it be permitted in the first place? Is this a permissible

4 amendment?

5 And I think that's the key question before the Court

6 today. If it's not a permitted amendment, we're back to the

7 zero dollar proof of claim that existed before.

8 THE COURT: Okay. All right. Well, --

9 MR. PHILLIPS: And I think that's -- I think that's
10 right. I think that's right, Your Honor. What we've agreed
11 to in essence is a bifurcated analysis of the amended proof of
12 claim, because we can't go to allowance. Let's see. We filed
13 an amended proof of claim. We think it complies with Kolstad,
14 but what I think we've agreed to here is basically a
15 bifurcation of issues. Is the amendment appropriate? And if
16 it's appropriate under Kolstad, then can -- will we -- then we
17 || will be in a position to have an amended proof of claim on
18 file, and (b) litigation involving that amended claim that's
19 already on file as well.

20 THE COURT: Okay. All right. Well, are there any
21 || housekeeping matters before I hear the argument and evidence?
22 MR. LOIGMAN: Your Honor, just one point I wanted to
23 note, that I failed to note before that the Litigation

24 Trustee, Mr. Marc Kirschner, is also on the line today.

25 THE COURT: Okay. Good. Thank you.
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1 All right. Mr. Phillips?
2 OPENING STATEMENT ON BEHALF OF CLO HOLDCO, LTD.
3 MR. PHILLIPS: Okay. Thank you, Your Honor, very
4 much.
5 Your Honor, we have submitted a witness and exhibit list.

6 Our exhibit list is basically pleadings and information that's
7 already been put before the Court. We have Exhibits 1 through
8 11. And before we go forward, we would like to introduce
9 those.
10 They are the three proofs of claim. It's the service
11 agreement, the advisory agreement, registration of members of
12 CLO Holdco, the termination of the service agreement, the
13 termination of the advisory agreement, notice of occurrence of
14 the effective date, the declaration of John A. Morris with

15 respect to the Redeemer Committee's-Debtor settlement, and

16 then the motion for settlement. And that's -- those are our
17 -- those are our exhibits.
18 We have agreed with counsel that some of the exhibits to

19 Mr. Morris's declaration were originally filed under seal.

20 That's Exhibits 2 through 4 of that declaration. And with the
21 agreement of counsel, we attached the Exhibits 2 through 4,

22 and we agreed (a) they were not confidential, and (b) they

23 were true copies of what were attached to Mr. Morris's

24 deposition. I mean, declaration. We had not seen them

25 || because they were filed under seal, but we had what we thought
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1 were the documents, and we've substituted those, and our

2 witness and exhibit list reflects agreement of counsel that

3 those substituted documents previously filed under seal are in
4 fact copies of what was filed under seal.

5 THE COURT: All right. So, Counsel, do you confirm
6 Exhibits 1 through 11 may be admitted?

7 MR. LOIGMAN: Yes, Your Honor. For purposes of

8 today's argument, we have no objection.

9 THE COURT: Okay. So those will be admitted.
10 MR. PHILLIPS: Thank you, Counsel.
11 (CLO Holdco, Ltd.'s Exhibits 1 through 11 are received

12 into evidence.)

13 MR. PHILLIPS: All right. Your Honor, we think, as I
14 said, we -- we felt like we went the extra mile by filing the
15 motion to ratify the amendment. We know we can't proceed to
16 allowance because of the pendency of an avoidance action and
17 Section 502 of the Bankruptcy Code. But our Amended Proof of
18 Claim 254 meets the Kolstad standard for proper amendment. It
19 only asserts a new theory of recovery on the basis of exactly
20 the same documents and transaction basis that were made the

21 subject of the first two proofs of claim, 133 and 198.

22 The opposition incorrectly labels our motion as a motion
23 for leave or a motion to amend. Our proof of claim was

24 amended. We look at this more akin to the motion filed by the

25 Internal Revenue Service in Kolstad, which is -- was a motion
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1 to allow in response to objection. There's no way we could

2 file a motion to allow, given that when we filed our amended
3 || proof of claim we couldn't have -- get an allowed claim

4 because of the pendency of the avoidance action, and therefore
5 that would have been a total waste of time.

6 We could have just filed our -- a proof of claim and

7 responded and said, your objection is moot. What we did was
8 we filed our proof of claim and then we filed our

9 ratification, seeking to have the Court ratify the proof of
10 claim.
11 Now, I'll tell the Court, if the Court doesn't want to do
12 this but wants to leave the issue until we have basis for an

13 allowance proceeding, we can't oppose that.

14 THE COURT: Let me -- let me --
15 MR. PHILLIPS: And the allowance proceeding --
16 THE COURT: Let me interrupt you right now. The

17 adversary proceeding, I can't remember the current posture,
18 but the Liquidating Trustee's adversary proceeding against CLO

19 Holdco and I think one other defendant, what is the posture of

20 it?
21 MR. PHILLIPS: ©No. ©No. No. Let me —-- let me refer
22 -- let me -- let me clear that up, Judge. There was a first

23 adversary proceeding against CLO Holdco and a few other people
24 on account of a trans -- an avoidable transfer action, where

25 || there was -- they sought to recover $24 million. That was
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1 stayed twice, although in the second order staying it you

2 allowed us to seek recovery of funds held in the registry of
3 the Court. And after you granted us that relief, we obtained
4 a stipulation from the other side that allowed us to take the
5 money. And then we had to figure out how to get it out of the
6 registry of the Court, which was slightly more complicated

7 than defeating inflation. But we did.

8 And so that adversary was stayed. And then in October

9 || there was let's call it the big adversary that was filed that
10 incorporated the allegations within, with some change, but
11 || basically incorporated the allegations in the first lawsuit.
12 || And upon filing the second lawsuit, the Litigation Trustee,
13 || who had been substituted in, dismissed -- after filing the
14 second lawsuit, the first lawsuit was dismissed. So there's

15 one lawsuit pending now against a lot of defendants.

16 THE COURT: Okay.

17 MR. PHILLIPS: CLO Holdco is one.

18 THE COURT: Okay.

19 MR. PHILLIPS: And it includes the avoidance action

20 that was the primary and really only subject of the first

21 lawsuit.

22 THE COURT: Okay.
23 MR. PHILLIPS: So the second lawsuit includes the
24 first lawsuit, which -- which includes, as one of the two

25 counts against CLO Holdco, an avoidance action under 544, 548.
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1 And so for that reason -- and in that -- that avoidance action
2 has come before Your Honor as follows. Everybody, all the

3 defendants filed responsive pleadings by the scheduling order
4 response date, but I don't know how it happened, but that

5 response date, as I recall, was prior to the date that the

6 Plaintiff Trustee could amend rights by agreement and by

7 virtue of the scheduling order.

8 So after everybody filed their motions to dismiss and

9 motions to withdraw reference, the Plaintiff amended the
10 complaint and we then had to file a second group of responsive
11 || pleadings, including second motions to withdraw reference.
12 || And Your Honor has recommended to the District Court that the
13 reference be withdrawn over the entirety of the lawsuit, with
14 Your Honor to maintain the pretrial matters pending everybody

15 getting ready for trial.

16 THE COURT: Okay.

17 MR. PHILLIPS: In that lawsuit, --

18 THE COURT: That's really more than I needed to --

19 MR. PHILLIPS: In that lawsuit, as amended, --

20 THE COURT: That's really more than I probably needed

21 to know. I was just —--

22 MR. PHILLIPS: Oh.

23 THE COURT: -- wondering about the original lawsuit
24 against CLO Holdco --

25 MR. PHILLIPS: Yes.
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1 THE COURT: -- where that $2 million or whatever had
2 been in the registry of the Court.

3 MR. PHILLIPS: After we got that money, that lawsuit
4 was dismissed --

5 THE COURT: It was dismissed? Okay.

6 MR. PHILLIPS: -- because the second lawsuit

7 superseded it.

8 THE COURT: Gotcha. Okay. Continue.

9 MR. PHILLIPS: And in the second lawsuit, they'wve
10 objected to our amended proof of claim.
11 THE COURT: Okay.
12 MR. PHILLIPS: So, our point is that we have -- our

13 || proof of claim, we've agreed that there's a bifurcated issue.
14 Is the amendment a valid amendment? And if it is, then the
15 proof of claim will be an allowed proof of claim, subject to
16 objection within the litigation because they've already

17 objected to it in the litigation.

18 So I guess my point was that while we are here on our

19 motion, we recognize that the Court could say, this motion
20 should be tried within an objection to the proof of claim

21 which is pending in the adversary proceeding and will proceed
22 along with the scheduling order and trial of all the issues
23 that don't settle or don't get out.

24 So that -- that's an alternative that we recognize the

25 Court has authority to do that's responsive to our motion,
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1 which is to say I don't want to bifurcate it, let's push it to
2 where we have an allowance process, because we already have an
3 objection to the claim pending in the lawsuit, which was not

4 pending when we filed our motion. So that's number one.

5 Number two, our motion fully complies with Kolstad. There
6 is no requirement -- there's no applicability of Rule 15 under
7 Rule 9014. There's no preapproval required to amend a proof

8 of claim.

9 The objection to the proof of claim is a contested matter,
10 so one -- there are cases cited by the Litigation Trustee
11 where Judge Bohm and Judge Leif Clark have applied Rule 15,
12 7015, to -- retroactively, without notice and without the
13 ability to respond to the procedures, as required by Rule
14 9014 (c) .
15 We think Section 105 can't be used to obviate a Federal
16 Rule of Bankruptcy Procedure, and we also think that the
17 requirements of Rule 9014 (c) would have to be prospective. 1In
18 other words, the Court would have to enter an order that 9015
19 is going to apply, that Section 701 -- Rule 7015 is going to
20 apply, and then give parties notice under 9014 (c) that it's
21 going to apply.
22 We filed our proof of claim, and thereafter filed our
23 motion to ratify, not for allowance but just to ratify the
24 amendment.

25 The United -- the Litigation Trustee says that because we
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1 did this after confirmation of the plan, that there's a

2 heightened standard requirement imposed upon amendments. We

3 have seen the same cases I just pointed out. Judge Lynn also

4 pointed out a general rule of heightened standard. But

5 there's no such thing as a general rule. In Kolstad, it was

6 -- it was not a pre-confirmation -- a post-confirmation

7 amendment. There was no motion for leave. Kolstad sets the

8 bar for analysis of amended proofs of claim.

9 But we've cited cases in our materials that dealt with --
10 deal with post-confirmation amendments, clearly in Chapter 13
11 cases, but there doesn't seem to be any real problem one way
12 or another. Judge Fish in Knowles, cited in our brief, says
13 that it's reversible error to preclude amendment unless it --
14 unless the amendment doesn't comply with Kolstad,

15 notwithstanding the fact that the amendment was filed with no
16 || motion for leave post-confirmation.

17 Judge Felsenthal in the Goodman case cited in our

18 materials holds the same way.

19 Judge Means in U.S. v. Johnston holds the same way.

20 The point of these cases is that there's no specific or
21 special trigger that exists as a result of a confirmation

22 hearing or a confirmation order being filed, even -- or even
23 the effective date notice. Here, the administrative bar date
24 wasn't even past until after the effective date.

25 But the point is Kolstad out of the Fifth Circuit sets up
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1 the analysis of whether a proof of claim is viable, an amended
2 proof of claim is viable. And there's two prongs. Is the

3 creditor trying to set up a new proof of claim that's

4 different from the original claim and the stand -- the basis
5 for the original claim? And number two, 1is there undue

6 prejudice caused by the creditor's amendment?

7 Now, we say (a) we absolutely are doing -- and Kolstad,
8 according to -- we cited Judge Summerhays' In re Breaux, 410
9 || B.R. 236, as saying that Kolstad points out that if what
10 you're doing is advise -- is making a theory of recovery
11 that's new but it is grounded in the same transaction and
12 occurrence documents, then that is not a new claim. That's
13 simply a new theory of recovery. And I'll go through the

14 timeline and show you what we did. And we complied. And

15 there can't be prejudice.

16 Number one, there was a bar date. There was the original
17 Proof of Claim 133. It attached all of the same agreements
18 and attachments that we have here. And it set forth that,

19 based on tracking and participation interests in Crusader
20 || Redeemer Fund interests held by Highland Capital Management,
21 that CLO Holdco had a claim for the value of those interests,
22 which was $11,340,751.
23 Then, then the Debtor made a deal six months later, five
24 months later, made a deal with the Crusader Redeemer

25 Committee. And the Crusader Redeemer Committee had undergone
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1 an extensive arbitration process where the arbitration panel
2 found against Highland Capital Management, based on my reading
3 of it, about as much as you could find against a party, and
4 made a number of findings that generated claims against
5 Highland Capital Management of a lot, several hundred -- a
6 couple of hundred million dollars.
7 Part of what the arbitration process was was to say that
8 Highland Capital Management bought interests in the Crusader
9 Redeemer Fund that it shouldn't have bought because the
10 Redeemer Fund -- the Redeemer Group had a right of first
11 refusal and Highland could not buy those interests. And part
12 of what the Redeemer Committee did -- and this is in our
13 Exhibit 2 to Exhibit 10; this is part of Mr. Morris's
14 declaration -- there were two awards, a partial final award
15 that ordered Highland Capital Management to transfer the plan
16 claims to the Redeemer Committee, to pay the Redeemer
17 Committee whatever financial benefits it received, plus
18 interest from the date of each purchase, but also it was net
19 of the purchase price paid by Highland.
20 Why? Well, Highland paid. If they bought it illegally,
21 they still bought it -- they still bought it, and they paid a
22 purchase price. So the point was you're going to extinguish
23 the interests and give them back, but Highland gets a credit
24 for the purchase price.

25 THE COURT: Can I just ask --
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1 MR. PHILLIPS: And the final award --

2 THE COURT: Can I just ask where you're seeing that
3 word credit?

4 MR. PHILLIPS: Let's see. Amelia, could you put up
5 the --

6 THE COURT: I hesitate to ask, because this is sort
7 of getting into the merits, but I just -- I never saw the word
8 credit in all of these documents.

9 MR. PHILLIPS: Okay. The -- if you look at Exhibit
10 -- Holdco Exhibit 10, Page 100, this is the -- this is the

11 partial final award by the arbitration panel. We adopt the
12 alternative approach set by the Committee (inaudible)

13 precision. We order Highland to transfer the 28 plan or

14 scheme shares to the Committee, pay the Committee whatever

15 financial benefits Highland received, less -- from the -- from
16 || the 8/28 transaction, less what Highland paid for the plan

17 claims, plus interest at the rate of 9 percent from the date
18 of each purchase.

19 So what the -- what the Committee -- what the arbitration
20 award did was it ordered Highland to pay back, but the amount
21 || was less what Highland paid for the interests that were

22 defined as the Plan Claims.

23 THE COURT: Okay.
24 MR. PHILLIPS: And —--
25 THE COURT: You acknowledge this award never got
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1 confirmed, though?
2 MR. PHILLIPS: I acknowledge this award never got
3 confirmed. I do that. I'm not running away from that fact.

4 But I also pointed out that, in our briefing and in the

5 exhibit, we -- the settlement motion -- the settlement

6 agreement is designed to implement the final award, with a

7 footnote, if you look at the Crusader settlement, this is

8 Exhibit 10, Page 9 of 187, each of the Debtor deems,

9 || acknowledges that the cancellation or extinguishment of the
10 canceled LP interests is intended to implement Sections FAB
11 and FAX-2 of the final award. And look at the parentheses.
12 See also the March award at -- and that's -- actually, it's
13 too small for me to read, but it's at Sections 111 (H-25).

14 That is the final award that provides for the credit.

15 The point here is, Judge, that even under the arbitration
16 -- the arbitration award is where we start. That was the

17 basis for the claim. The claim was that you have to give us
18 back our stuff, but we recognize that you paid for it, so we
19 have to give you a credit for what you paid, and that's what
20 both the arbitration award did, partial and final, and that's
21 what the Crusader settlement agreement did, because it was

22 meant to implement these provisions of the arbitration award,
23 including the partial final award that we read from earlier.
24 THE COURT: But the 9019 --

25 MR. PHILLIPS: And that makes sense --
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1 THE COURT: The 9019 settlement approved by this

2 Court spoke in terms of canceling, canceling --

3 MR. PHILLIPS: Sure.

4 THE COURT: -- the interests that Highland had --
5 MR. PHILLIPS: Certainly.

6 THE COURT: -- wrongfully acquired.

7 MR. PHILLIPS: Certainly. Certainly it did. And
8 that was extinguished, canceled, whatever.

9 However, the cancellation was not free and clear of the
10 purchase price. The cancellation came -- it was a -- that's

11 our argument. There is a disposition of the interests through
12 cancellation, but you -- they were not considered canceled

13 from inception because there was a credit for the purchase

14 price. And as we've asked and pointed out, we know Pachulski,
15 we know Pachulski are good lawyers, and we know Pachulski

16 didn't tell, in a settlement, didn't tell the Crusader

17 Redeemer Committee, oh, go ahead, we won't take the credit.

18 They took the credit.

19 THE COURT: Okay. Let me -- let me just --
20 MR. PHILLIPS: The credit was the purchase price.
21 THE COURT: Let me just ask you. Isn't the real

22 issue here that when your client filed Proof of Claim No. 198
23 in zero amount, which happened to be filed on the same day or
24 the day after the Bankruptcy Court's hearing approving the

25 || Redeemer Committee Crusader settlement, you took the position
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1 that we have a zero claim because, guess what, our interests,
2 the so-called participation and tracking interests, they just
3 got canceled. They just got canceled pursuant to the Redeemer
4 Committee settlement. And then --
5 MR. PHILLIPS: The Redeemer Committee settlement that
6 implemented the arbitration award. That is -- that -- and I
7 will tell you, we're not running away from that, either.
8 There was an amendment, and we have cited to the terms of the
9 amended proof of claim.
10 Amelia, can I have that? Let's do the first one. Let's
11 do the first one.
12 CLO Holdco understands that the Debtor has reached a
13 settlement with the Redeemer Committee and the Highland
14 Crusader Fund that will terminate the Debtor's (inaudible)
15 limited -- interest -- interested in the Crusader Funds in
16 || which CLO owns participation interests.
17 This is kind of an important thing we do, although
18 Litigation -- Litigation Trustee doesn't. According to the
19 Debtor, the termination of the Debtor's interests in these
20 funds served to cancel CLO's participation interests and the
21 Debtor's interests in those funds. Accordingly, CLO's claim
22 is reduced to zero.
23 However, within that same amendment, yeah, there was a
24 reservation of rights. By filing this amendment, CLO Holdco

25 expressly reserves all of its rights to, among other things,
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1 amend this claim, file an administrative expense claim, file a
2 rejection claim, and seek attorneys' fees and interest as

3 allowed by law. If the Debtor objects to this amended proof

4 of claim, CLO reserves the right to produce additional

5 documents and facts as necessary to support its claim.

6 So, the point here is there's a reservation of rights that
7 says that CLO agrees -- CLO reserves the right to amend. It
8 did not expunge. It did not withdraw. And it -- and it -- it

9 reserved the right, if necessary, to add documents to support
10 a further amended claim.
11 Right. We didn't even do that. We just kept the same
12 documents and we have come up a different theory (garbled)
13 that, frankly, we are not blaming anybody. But I came up with

14 this theory of recovery, and that might mark it for disastrous

15 results, given what the Court knows about me. But it makes
16 || perfect sense that if -- if HC -- Highland Capital Management,
17 LP had to give back its interest or give -- get them canceled,

18 same effect, that in accordance with the arbitration award we
19 -- implemented by the settlement, Highland Capital Management
20 got the credit for its purchase price. And the tracking and
21 || participation interests that we have introduced as evidence

22 establish that whatever Highland got out of those interests,

23 it was to pay to us.

24 And it's a simple proposition. The proposition is that if

25 Highland had sold these interests for the purchase price, we
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1 would have gotten the purchase price because we had the

2 || participation and tracking interests. If it lost them but got
3 credit for the purchase price, that's just like receiving the
4 purchase price in money and we're owed that claim.

5 We are not, and I want to make this clear, we are not

6 saying that Highland owes us an administrative claim for that
7 money because our claim arises from a pre-bankruptcy set of

8 documents. But Highland got the credit. It got between $3.7
9 and $5.7-something million. We don't know because we don't
10 know what Highland paid. But it got that credit, and that is
11 real money, and it owed that credit to us. Admittedly, as a
12 claim, it couldn't pay us because it was a prepetition claim.
13 It couldn't pay us postpetition because it was a prepetition

14 claim.

15 THE COURT: Okay. Let me -- let me —-
16 MR. PHILLIPS: That's our position --
17 THE COURT: Let me ask you this. This feels like

18 || more of an estoppel/waiver issue. You know, we're kind of

19 bouncing around a lot here. But I guess here's what I'm

20 getting at. This is very factually different from Kolstad,

21 even though there are, you know, legal principles from Kolstad
22 that should be understood to apply here.

23 And here's what I'm getting at. You had CLO Holdco's

24 original Proof of Claim 133, $11.3 million, filed on the bar

25 date of April 8, 2020.
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1 Then, six months later -- again, the day of or the day
2 after the Redeemer Committee/Crusader Fund settlement was
3 approved by the Bankruptcy Court -- that proof of claim was

4 amended down to zero, with the language you've pointed out,

5 you know, that --

6 MR. PHILLIPS: Uh-huh.

7 THE COURT: -- Highland's interests in the Crusader

8 Funds was canceled and therefore our participation interests

9 and tracking interests are canceled.

10 Then, then, I mean, I'll throw in there, I've got a copy
11 of a transcript that was cited in some of the pleadings,

12 || August 2021, where I ask when we're in that CLO Holdco

13 adversary context where a stay is being sought by the

14 Ligquidating Trustee, and someone mentions, there's a motion to
15 withdraw the reference, I say, oh, is there? Are there any
16 proofs of claim pending? And I've got your language where you
17 very vehemently said, oh, we have a zero claim, I didn't file
18 it but it's not a proof of claim, there's not a proof of
19 claim, I can certainly withdraw it because it's zero amount.
20 So that was, you know, August 2021, about ten months after
21 the proof of claim had been amended to zero. And then
22 Liguidating Trustee -- Litigation Trustee, I should say, filed
23 this omnibus objection objecting to your zero claim, November
24 2021. And then it's January '22 that this now-amended Proof

25 of Claim 198, or 254, amended zero amount claim, is filed. So
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1 it's, I guess, about 11 months post-confirmation, but about 15

2 months after the zero proof of claim was filed.

3 So, if you could just address this head-on. It feels kind
4 of like --

5 MR. PHILLIPS: Uh-huh.

6 THE COURT: -- waiver or estoppel might be applicable
7 here.

8 MR. PHILLIPS: Well, Your Honor, --

9 THE COURT: 1It's not just for amending the proof of

10 claim. It's all about the same thing but we've got a

11 different theory. I mean, it's like whipsawing. We'wve got an
12 $11 million proof of claim. No, no, no. We've got a zero

13 proof of claim. Oh, no, we now have a $3 million proof of

14 claim. It feels like I'm being whipsawed, and it feels like

15 -=

16 MR. PHILLIPS: Well, first of all, --

17 THE COURT: -- waiver or estoppel.

18 MR. PHILLIPS: Well, okay, first of all, there are

19 several hundred million (audio gap) of claims, and we have 15
20 or 20 or 30 people on this for between a $3.6 to a $5.7

21 || million prepetition proof of claim. All right. Let's put

22 this into context. And I agree, I agree with everything you
23 said about the original filing of the proof of claim. I agree
24 about the amendment. And I agree that what the transcript

25 said that I said in August where our proof of claim was not
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1 really at issue -- but it was to an extent, because we'd filed
2 a motion to withdraw reference that had never been responded
3 to and that got stayed as well -- I agree that what I said at
4 the time was I don't know what a zero proof of claim is and I
5 can withdraw it. And when the Debtor sent me a motion to

6 expunge, to say, let's expunge the claim because it's =zero,

7 and filed their objection to our zero claim, for the first

8 time, really, I needed to make a decision about, given we

9 weren't going to go anywhere in the litigation on our motion
10 to withdraw reference, that was clear, until after there was
11 going to be a lawsuit filed in October, so we went and looked.
12 And what we figured out was that (a) it wasn't an $11 million
13 || proof of claim unless the value was for $11 million, but (b)
14 it wasn't a zero proof of claim because there was this right
15 in the participation documents for whatever HCMLP got for
16 those interests.
17 And I've got to tell you that we got thrown in in April.
18 We had to respond to the lawsuit. We did respond to the
19 lawsuit and the record at the time. The lawsuit got stayed.

20 Then the lawsuit got stayed again. And then the lawsuit got

21 re -- dismissed because a new one got refiled.
22 And I will tell you that, as far as the whipsaw goes, we
23 have fixed all of that. 1In response to the big lawsuit, we

24 filed a motion to withdraw reference on behalf of all of our

25 clients, including HCL -- CLO Holdco. But we said, CLO Holdco

000208



Case 19-34054-sgj11 Doc 3495-2 Filed 09/07/22 Entered 09/07/22 10:48:08 Desc
Case 3:22-cv-02051-B ExiubiirBe Mdtite offAppeEd)/04age 42agie8318 of 832 PagelD 788

Case 19-34054-sgj11 Doc 3433 Filed 08/31/22 Entered 08/31/22 18:08:24 Page 38 of 82

32

1 cannot get the benefit of its -- a Stern argument on the

2 avoidance action because we have filed an amended proof of

3 claim.

4 We did that a second time in connection with the amended
5 lawsuit. And we told Your Honor at hearing -- at the status

6 conference on the motion to withdraw reference that things had
7 changed for CLO Holdco --

8 THE COURT: Okay. I want to direct this back --

9 MR. PHILLIPS: -- with respect to the avoidance
10 action.
11 THE COURT: -- to my waiver and estoppel argument. I
12 mean, can a creditor --
13 MR. PHILLIPS: I think --
14 THE COURT: Can a creditor just keep thinking on
15 things and thinking up new theories for the whole Chapter 11
16 case and beyond confirmation? And, oh, now I think it's $3

17 million. Now I think it's $11 million. Now I think it's

18 zero. I mean, --

19 MR. PHILLIPS: Well, --

20 THE COURT: -- this is --

21 MR. PHILLIPS: Your Honor? Your Honor, you're --
22 THE COURT: At what point does waiver and estoppel

23 kick in? I read Kolstad to give a bankruptcy court
24 discretion. Discretion --

25 MR. PHILLIPS: I -- I --
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1 THE COURT: -- to allow a proof of claim amendment.
2 And then, you know, when would it be an abuse of discretion
3 versus not an abuse of discretion? And, you know, Kolstad

4 was, like I said, quite different. The debtor had filed a

5 proof of claim when the IRS missed its bar date, --

6 MR. PHILLIPS: Uh-huh.

7 THE COURT: -- as a debtor can do under Rule 3004.

8 MR. PHILLIPS: Right.

9 THE COURT: And then the IRS came along a little bit
10 later. It actually -- the timeline shows about 10 months
11 later, but before plan confirmation -- and filed its amended

12 proof of claim. You know, we agree with the debtor, the

13 debtor owes us taxes, but it's, you know, $85,000, not

14 $20,000. And the Bankruptcy Court allowed that amended proof
15 of claim. And, again, the Fifth Circuit I think says

16 || Bankruptcy Court has discretion to allow it. The creditor is
17 not stuck with the debtor's proof of claim filed on its

18 behalf. And so then you look at, you know, when you should
19 exercise your discretion to allow an amended proof of claim
20 well past the bar date or not.

21 And it just seems to me that in deciding how to exercise

22 my discretion here, this timeline matters hugely. This isn't

23 like —--
24 MR. PHILLIPS: I —--
25 THE COURT: -- I missed the bar date, debtor filed a
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1 proof of claim on my behalf, and then, oh, I disagree with

2 your amount, you know, I'm going to change the amount right --

3 you know, get my proof of claim on file before confirmation so

4 the plan can deal with the correct amount.

5 MR. PHILLIPS: ©No, I was --

o THE COURT: This is, you know, months. Almost two

7 years after the bar date, this amendment that's before me was

8 filed.

9 MR. PHILLIPS: Your Honor, first of all, let's look
10 at the facts, let's look at the structure of this case versus
11 a Chapter 13 case where the Court -- the -- they're allowed,
12 even though they're much more effective in a Chapter -- an IRS
13 claim is much more effective in a Chapter 13 case than our
14 claim is here.

15 Here, we started out with a lawsuit against our client.
16 We came -- and there was -- and I can't -- I am not going to
17 go into and I can't go into the thought behind the first --

18 the 198 claim down to zero, except I will say that Mr. Kane,
19 in filing that amendment, said that the Debtor, who is

20 advising CLO Holdco at the time under two agreements and

21 getting paid to advise CLO Holdco under two agreements, has

22 told CLO Holdco that the interests are worth zero. And that's
23 in the amendment. Right?

24 CLO Holdco -- HC -- HCMLF -- LP made no attempt to limit

25 its rights under the advisory agreements, both advisory as an
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1 investment advisor and advisory as a back-room operator and

2 || provider of services to CLO Holdco, until the middle to end of
3 first quarter of 2021. This -- or was it 2022, I guess? This
4 -— this reservation of rights specifically mentions advice

5 given by the Debtor. Right? That's number one.

6 I said what I said at a hearing in August of '19. At that
7 time, it was a zero proof of claim. And I can -- I can
8 withdraw it. I can withdraw it, but I'm not withdrawing what

9 I don't know about, which is what I told you at that hearing.
10 I don't know about a one -- a zero proof of claim, but I can
11 withdraw it. I can withdraw a zero proof of claim. But I'm
12 not withdrawing a zero proof of claim until I understand it.
13 And when I looked at the zero proof of claim and when I looked
14 at the first proof of claim, the first proof of claim was
15 filed in the face of the arbitration award. And it said that
16 CLO Holdco was entitled to the entire "value" of the
17 participation interests. Well, what if they weren't worth the
18 supposed value?

19 Now, the Litigation Trustee on one hand is telling you

20 they're worth zero, and on the other hand he's suing CLO

21 Holdco because the participation interests were worth $13

22 million.

23 So I don't know who's getting whipsawed here. We're kind
24 of getting whipsawed because we're being sued because we got

25 valuable consideration and valuable assets from HCMLP worth
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1 $12 or $13 million, but today they're worth zero because they

2 were extinguished.

3 So there is not one side here that is innocent. There's

4 not one side here who is, we think, really guilty. Everybody

5 is trying to figure out what to do, as was I and as was I when

6 the Debtor says, I want to get an expungement, and I said,

7 okay. The Debtor objects or the Litigation Trustee objects to

8 our proof of claim for zero, and I say okay.

9 We have had to deal with lawsuits stayed; lawsuits that
10 say we can't have an allowed claim, so why am I worried about
11 it because it's an avoidance action; lawsuits that are going
12 to be stayed past October.

13 We're dealing with a 2004 surface that requires everybody
14 to drop everything for a period of several weeks and spend a
15 lot of money dealing with.

16 Then we get the October 25th lawsuit, and it also is not
17 going to allow us to have an allowed claim because it says we
18 have no claim. And then we have to decide, we have to do our
19 research, and we did it. We didn't do the research on the

20 first proof of claim. We didn't do the research on the (audio
21 gap) proof of claim. We did the research and the analysis

22 under Claim 254. And all I can tell you, Judge, is that is
23 what we did.

24 And if you're worried about effects here, this case

25 involves, according to the Litigation Trustee, who's suing 30,
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1 40, 50 people for $500 million, it involves several hundreds

2 of million dollars' worth of claims, and we're dealing with

3 $3.7 to $5.7 million in prepetition claims that we couldn't

4 have even gotten to an allowance of because when we started

5 there was a lawsuit against us seeking to avoid any trans -- a
6 transfer. We couldn't have gotten an allowed claim there. We
7 couldn't have gotten an allowed claim in October of 2021. We
8 can't get an allowed claim under the current version of the

9 lawsuit. But we had to respond because the Debtor wanted us
10 to extinguish the claim, withdraw it, and then there was an
11 objection to claim that we had to respond to.
12 So we are where we are. We've said what we've said. We
13 don't think there's a lot of whipsawing going on from our

14 standpoint. There -- if there is, then there's whipsawing

15 going along on the Plaintiff's standpoint, because they're

16 || telling us here we've got zero value, and in the lawsuit

17 against us we've got $13 million of value and gave up none.

18 So we are here just to say we have a viable amendment. It
19 doesn't meet the facts of Kolstad, but Kolstad is not limited
20 to its facts. It says, we're going to allow amendments
21 liberally, and as long as you don't stray from your original
22 proof of claim and it's a new theory of recovery, which this
23 is, and as long as there's no prejudice, which there can't be
24 here because we couldn't have had an allowed claim from the

25 || moment we got involved. There was pending litigation against
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2 So you can't say, there's no basis to say that any of the
3 estate i1s prejudiced because it has now between $3-1/2 and

4 $5.7 —-— $3.7 and $5.7 [million] in unsecured administrative --
5 an unsecured non-administrative general proof of claim that it
6 might have to litigate at the tail end of litigation that's on
7 a 140-page complaint. That's not prejudice. And we've cited
8 cases that establish that legal fees involved in litigation

9 are not prejudice, is not prejudice.

10 So I don't think a knowing waiver existed. I don't think
11 you can find evidence of a knowing waiver. And I don't think
12 there's any basis for any heightened requirements, given
13 confirmation of the plan.

14 And the fact is the Debtor's claim objection bar date has
15 not even run. They still have the right to object to claims.
16 They don't know -- we don't know how much money they have. We
17 don't know what kind of claims there are. I don't know if

18 they know what kind of claims there are. But how can a proof
19 of claim, which, based on, let's say, $300 million, generate
20 at most 1.9 percent of the claims balance, provide any
21 prejudice to any party? That can't be.
22 THE COURT: Okay.
23 MR. PHILLIPS: So I don't think Your Honor can find
24 from the facts that we have here and your reading from a

25 transcript -- I understand the Judge has authority to look
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1 into what's pending before them. You have authority to look
2 at what our evidence is on the reduction of the proof of

3 claim. But I don't think there's a basis to find a knowing

4 waiver of rights, especially given that there's a reservation

5 of rights to further amendment.

6 THE COURT: Okay.

7 MR. PHILLIPS: That's our position on waiver.

8 THE COURT: All right. Anything else?

9 MR. PHILLIPS: Well, Your Honor, hold on a second.
10 (Pause.)
11 MR. PHILLIPS: I think the point is, Your Honor, that
12 all we're asking for -- we've already got an objection on file

13 in the lawsuit. All we're asking for is the ability to have
14 our claim pending. And we think we amended it. We think it
15 is —-- it is consistent with the requirements of Kolstad and
16 other case law that determines whether or not amendment is

17 applicable and appropriate.

18 We have not -- there's no way to find prejudice here, and

19 we say there's no way to find a knowing waiver.

20 And we -- we want to point out, finally, that in the last
21 flurry of pleadings that -- and I pointed this out before, but
22 I want to reiterate: 1In the last flurry of pleadings, where

23 we all filed our dispositive motions and our motion to
24 withdraw the reference, you held a status conference. And at

25 that status conference, I said, Judge, we have a proof of
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1 claim. We are not trying to -- we have to tell you that we do
2 || not have a Stern argument in connection with the CLO proof of
3 claim because of -- to the extent that it relates to the

4 avoidance action. But we are the caboose on this. We're only
5 liable if everybody else being sued is liable. And there's no
6 reason to hold the CLO Holdco component of the litigation.

7 || And you said, I'm sending it all to the District Court.

8 But we -- we represented and acknowledged to Your Honor

9 that things have changed, that we did have a proof of claim,
10 that we (audio gap) Stern with respect to the avoidance action
11 and our ability to allow a claim in connection with the
12 avoidance action because we didn't have a jury trial right and

13 Stern did not protect us.

14 THE COURT: Okay. Thank you. Mr. Loigman?
15 OPENING STATEMENT ON BEHALF OF THE LITIGATION TRUSTEE
16 MR. LOIGMAN: Yes. Thank you, Your Honor. And we

17 will have a slide set that we'll put up today. We're not

18 going to start with it right away. But we did provide that

19 set to both the Court and to Mr. Phillips at the outset of the
20 argument today. So, but we'll put that up on the screen for
21 everybody's convenience.

22 And let me start just by saying that Mr. Phillips spent
23 some time on whether or not Rule 15 applies to the amendment
24 here and whether it applies to amendments of proofs of claim.

25 || And I'1ll tell the Court right off the bat, the cases are mixed
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1 on this. Many cases apply Rule 15 to amendments of proofs of
2 claim; many cases do not.
3 But whether or not Rule 15 applies to this matter really

4 doesn't amount to anything, because what the courts do

5 consistently say is that after a plan confirmation the claim

6 cannot be amended absent compelling circumstances. That's

7 what Judge Lynn explained in the In re Dortch matter, which

8 was 2009 WL 6764538, where he said that a showing of

9 compelling circumstances is required to amend after plan

10 confirmation.

11 And Judge Lynn certainly isn't alone in this matter. The
12 Seventh Circuit explained in Holstein v. Brill that
13 confirmation of the plan is a milestone, after which further
14 changes should be allowed only for compelling reasons.

15 And Judge Easterbrook wrote in Holstein that, Whether or
16 not late-breaking claims affect third-party entitlements, they
17 assuredly disrupt the orderly process of adjudication. And as
18 he said in sort of Judge Easterbrook-like language, To

19 everything, there is a season, and the season for stating the
20 amount of claim is before confirmation of a plan of
21 reorganization.
22 And the Sixth Circuit reached a very similar conclusion in
23 In re Winn-Dixie Stores, where it says, We hold that post-
24 confirmation amendment, while not prohibited, is not favored,

25 and only the most compelling circumstances justify it.
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1 Now, against all of that which requires compelling
2 circumstances to do a post-amended -- a post-confirmation
3 amendment, I'm sorry, counsel for CLO Holdco has repeatedly
4 relied upon In re Kolstad. And I think Your Honor pointed out
5 quite correctly that the circumstances in that case were very
6 different.
7 To begin with, that was not a post-confirmation amendment
8 to a claim. It was pre-confirmation. That was before there
9 was a hearing on the plan of reorganization.
10 And secondly, very unlike the circumstances here where a
11 claim amount has been set by a party and is now seeking to
12 change it, there was no claim amount set by the IRS in
13 Kolstad. The debtor filed that claim because the debtor knew
14 that it would be subject to that claim anyway, whether or not
15 the IRS filed it. And the IRS then later changed the amount
16 of the claim.
17 And essentially what the Court was recognizing there was a
18 debtor may be free to file a claim on behalf of a party, but
19 certainly it's not free to set what the amount of that claim
20 is on behalf of another party. It makes sense that the other
21 party could come forward and amend the amount.
22 Mr. Phillips also mentioned a case, In re —-- I'm sorry,
23 United States v. Johnston, which he said was a post-amendment
24 -- sorry, a post-confirmation amendment. Well, that's

25 correct. But United States v. Johnston presents just the kind
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1 of compelling resources —-- sources —-- circumstances that would
2 || permit a change to a claim post-confirmation.
3 And what happened in that case was that the debtor listed

4 their assets, including their real estate assets, and on the

5 basis of that the IRS filed a claim as an unsecured claim.

o Turns out, after confirmation, the debtor went and sold

7 property that was not on the list. And had the IRS known

8 about that property, it would have listed its claim as a

9 secured claim.
10 The amendment wasn't changing the claim at all. The
11 amendment wasn't even changing the amount of the claim. All
12 it was doing was changing it from an unsecured claim to a
13 secured claim. And the reason that was permitted was because
14 the debtor misled all of the parties by incorrectly stating on
15 its list what its real estate property assets were.

16 Those are compelling circumstances for a post-confirmation
17 change. We don't see any compelling circumstances here. 1In
18 fact, I think what we're seeing is just the opposite. We're
19 seeing the whipsaw which Your Honor just referred to.
20 And I'll ask my colleague Aaron to put up on the screen
21 our slide deck, and I'll start with that. We can walk quickly
22 through the slide deck.
23 And we will start with the second slide in the deck, which
24 is basically a simple timeline to show what's happened here.

25 The first red incident which is on the bottom there is when

000220



Case 19-34054-sgj11 Doc 3495-2 Filed 09/07/22 Entered 09/07/22 10:48:08 Desc
Case 3:22-cv-02051-B ExiubiirBe hdtite offAppeE)/04age FBagke8330 of 832 PagelD 800

Case 19-34054-sgj11 Doc 34353 Filed 08/31/22 Entered 08/31/22 18:08:22 Page 58 of 82

44

1 CLO Holdco files its first proof of claim. And that's based

2 on these participation interests or these tracking interests.
3 And that's filed in April of 2020.

4 Now, the tracking interest is an interest in the Crusader
5 Funds, and the underlying interests in the Crusader Funds were
6 canceled as a result of HCMLP's settlement with the Redeemer

7 Committee. And that was confirmed by the Court in October of

8 2020.
9 Aaron, if you could turn to Slide 3.
10 We can see that those claims, the underlying claims, are

11 canceled. They're extinguished by the settlement between

12 HCMLP and the -- and the Redeemer Committee.

13 So, 1f we turn to Slide 4, we can see that, appropriately,
14 what CLO Holdco's counsel agreed to was that they would waive
15 CLO Holdco's claim because of the termination of the

16 || underlying interests.

17 And you can see in the September 1lst email from Mr. Kane
18 it says, We'll agree to waive our claims against Highland

19 pursuant to the Crusader participation interests in our proof
20 of claim.

21 And what he says is that is his written confirmation.

22 That's what they're doing. They're waiving their claim.

23 And then on October 17th, consistent with that, he says,
24 Look for an amendment from us to zero dollars on Monday.

25 That zero dollar amendment is them waiving their claim, as
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1 he says in the first email.
2 And if Aaron could turn to Slide 5, you'll see that on
3 October 21st Mr. Kane sends an email to counsel for HCMLP, for
4 the Debtor, that says, I've executed a claim amendment from my
5 client that reduces CLO's claim to zero.
6 And that day, in fact, the amended claim was filed.
7 Now, more than a year after that, after the effective date
8 of the plan, CLO Holdco filed this purported amendment to its
9 claim which seeks to undo this agreement of counsel and reduce
10 -- the reduction of the claim to zero and act as if that had
11 never occurred. Completely undo the amendment of the claim,
12 the agreement of counsel.
13 As Your Honor noted, sure seemed like a waiver, that they
14 couldn't be engaged in conduct like that. And the only
15 asserted basis for this change is that supposedly-new counsel
16 -- and let's keep in mind, this supposedly-new counsel had
17 been in place for CLO Holdco for a year at this point; for a
18 year —-- revisited the record and decided that there was a
19 claim for damages here.
20 I would submit, Your Honor, this is --
21 THE COURT: Let me interrupt right now. And I -- you
22 know, maybe you're going to get to this. But what is the
23 significance of it being amended to zero with a reservation of
24 rights versus just withdrawal of the proof of claim? I mean,

25 || --
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1 MR. PHILLIPS: Your Honor, Your Honor, if I could --
2 if T could --
3 MR. LOIGMAN: And Your Honor, if I could just answer
4 the question asked.
5 THE COURT: Yes. Mr. Phillips, this is not for you
6 right now. You'll have your rebuttal time.
7 MR. PHILLIPS: I understand that, but we did not get

8 these slides. We did not get these slides, and there was not
9 a motion -- there was not a witness and exhibit list submitted
10 by the Litigation Trustee. We did not get these slides today.
11 I'm not -—— I'm just saying, we did not get the slides and
12 there was no witness and exhibit list submitted. So they're
13 || going off of documents that are not before the Court in a
14 witness and exhibit list and provided to us through a slide
15 presentation or a witness and exhibit list.
16 THE COURT: Okay. Mr. Loigman, what about that? I'm
17 looking at the bottom of your screen there. Was this attached

18 to something, or is this --

19 MR. LOIGMAN: Yeah, I could --
20 THE COURT: -- an exhibit that wasn't disclosed?
21 MR. LOIGMAN: Sure. I'll be happy to answer all of

22 that. First of all, the slide show that I'm showing you now,
23 Your Honor, was sent to both the Court and to Mr. Phillips at
24 the beginning of argument. I'm not saying it was sent any

25 earlier than that.
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1 MR. PHILLIPS: Oh, well, I --
2 MR. LOIGMAN: He -—-
3 MR. PHILLIPS: I can't see it because my -- I'm out

4 of my office, --

5 THE COURT: Okay.

6 MR. PHILLIPS: -- so I'm on a non --

7 THE COURT: Okay.

8 MR. LOIGMAN: But I -- but I --

9 THE COURT: Keep going.
10 MR. LOIGMAN: Your Honor, yeah, to answer your

11 question, with the exception solely I think of the emails that
12 we were just looking at, the emails from Mr. Kane, everything
13 is on the docket, is on the record, or is included in CLO

14 Holdco's own exhibits.

15 These emails were provided in the affidavit of Deborah

16 || Newman which accompanied our brief back in February of 2022.
17 So these exact emails were shared with the Court and with Mr.
18 Phillips back in February. There's nothing new in this set of
19 slides at all.

20 MR. PHILLIPS: Understood. Understood. We complied
21 with the -- with the Court's requirement for witness and

22 exhibit lists. That's our point.

23 THE COURT: Okay.

24 MR. LOIGMAN: And I would just ask Mr. Phillips,

25 since I was very patient and listened to his long
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1 presentation, to please not interrupt my presentation any

2 further.

3 THE COURT: Okay. So I'm going to disregard the

4 possible problem of no courtesy exchange ahead of time or no

5 filing of an exhibit list because you're telling me that back
6 when this was all set for hearing originally in February there
7 was a declaration of Ms. Newman that attached these emails.

8 Correct?

9 MR. LOIGMAN: That's correct, Your Honor.
10 THE COURT: Okay.
11 MR. LOIGMAN: And that citation is at the bottom --

12 the bottom of this page --

13 THE COURT: Okay.
14 MR. LOIGMAN: -- with the docket number.
15 THE COURT: Okay. So, you were going to answer my

16 question before that exchange about what is the significance
17 of the proof of claim being amended to zero versus just

18 outright withdrawn. Somebody had to have a reason for doing
19 that, and my brain can speculate, but what is the significance
20 for this argument today?

21 MR. LOIGMAN: The significance, Your Honor, is that
22 there is no significance. And I say that not lightly. I say
23 that very simply. As counsel for CLO Holdco said, they were
24 waiving their claim, and the way they were waiving it was by

25 amending their claim to zero dollars. That's what they filed.
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1 And the effect of it, what they said they were doing, was to
2 waive their claim.
3 In terms of the reservation of rights to amend the
4 complaint that Mr. Phillips points to that's in the -- that's
5 not the reason the claim was filed, so they could have a
6 reservation of rights to amend it later. That reservation of
7 rights was boilerplate language that was in the claim. It was
8 word-for-word identical to the language that was in the first
9 claim that they filed, so it was simply just repeated.
10 And in terms of its effect, the Sixth Circuit's case in In
11 re Winn-Dixie Stores, which we cite, is very much on point,
12 || because in that case the parties argued the same thing. They
13 said, oh, but we have a reservation of rights to amend, so we
14 must be allowed to do that. And what the Court said is this:
15 Appellants argue that their original claims contained language
16 reserving the right to amend and supplement those claims, but
17 such language cannot, as a matter of law, be construed to
18 protect in perpetuity Appellants' right to amend their claims.
19 Such a construction of this language would truly render
20 illusory all finality achieved by a reorganization plan.
21 So simply having that reservation of rights doesn't give
22 them the right to amend the proof of claim down the road.
23 And i1if we look at Slide 6, the next slide, what this
24 refers to, Your Honor, this is —-- these are some snippets from

25 that August 19, 2021 hearing that Your Honor has already
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1 referred to. And that's, that was the hearing on the

2 Trustee's motion for a stay at which Your Honor raised the

3 || motion to withdraw reference that CLO Holdco had pending and

4 asking outright if CLO Holdco had any pending proofs of claim.
5 And my partner, Ms. Newman, trying to be technically accurate,
6 said, well, they have this proof of claim for zero dollars.

7 It doesn't amount to anything because it's for zero dollars.

8 And Mr. Phillips got up and said, that is not correct, Your

9 Honor, there is no pending proofs of claim, and went on to

10 explain that the only proof of claim on file is for a zero

11 amount on behalf of CLO Holdco because the very interests that
12 the complaint complains about having been transferred to

13 ultimately CLO Holdco were canceled. Therefore, of no value.
14 So, to your question, is there a difference between a zero
15 dollar proof of claim and having a proof of claim simply

16 withdrawn, the answer is no, there is no difference. And Mr.
17 Phillips himself said that to Your Honor back in August of

18 2021.

19 And he explained that because the result of the settlement
20 was that the basis for the proof of claim was extinguished,
21 the proof of claim was amended to reflect the zero amount.
22 And I can certainly withdraw it because it is a zero amount.
23 So, in that regard, Your Honor, there is no difference.
24 Now, one of the things that we've heard Mr. Phillips say

25 is that HCMLP at that time, the Debtor, was the investment
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1 advisor to the parent entity, the DAF, and therefore that
2 somehow the Debtor guided them to make this change down to a
3 zero dollar proof of claim. And plus keep a couple of things
4 in mind.
5 First of all, we saw that correspondence back on Slides 4
S and 5 between Mr. Kane and Mr. Morris, counsel for CLO Holdco
7 and counsel for the Debtor. It was very clear that that's
8 correspondence between lawyers for adversary parties talking
9 about the amendment of a proof of claim. This is not being
10 done cooperatively. The -- CLO Holdco's counsel knew they had
11 no choice but to amend their claim down to zero, to withdraw
12 it, because it no longer had any value.
13 And keep in mind that in October 2020 that's nine months
14 after Mr. Dondero was already removed from control of HCMLP
15 and was after he even had resigned, was required to resign
16 from HCMLP.
17 So there's no question that by October of 2020 there's an
18 adversity between HCMLP and CLO Holdco. There's no way that
19 CLO Holdco is simply relying on guidance from HCMLP to
20 withdraw its proof of claim, to mark its proof of claim down
21 to zero or nothing.
22 And one thing that we didn't see from Mr. Phillips in the
23 investment advisory agreement, although he put that in as an
24 exhibit, is that the investment advisory agreement that he put

25 in as Exhibit 5 says in really no uncertain terms whatsoever
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1 -- in fact, in all capital letters in Section 7 it says, All

2 ultimate investment decisions with respect to the Fund and its

3 subsidiaries shall at all times rest solely with the general

4 partner, it being expressly understood that the general

5 partner and/or the officers and directors of the applicable

6 subsidiary shall be free to accept and/or reject any of the

7 advice rendered by the investment manager hereunder, for any

8 reason or for no reason.

9 So the concept that CLO Holdco marked its proof of claim
10 down to zero based on what HCMLP was telling them, it doesn't
11 make any sense. They had complete discretion to do that, and
12 there would be no reason that they would be following guidance
13 from their litigation adversary at that point in time.

14 So what really happened here is that CLO Holdco withdrew
15 its claim by marking it down to zero, and then when we went to
16 clean up the docket and say, okay, now we should just expunge
17 that claim because it's a zero dollar claim, CLO Holdco has

18 come back and said, well, wait a minute, it's a year later and
19 everything, but we now want to come up with a basis for

20 damages.

21 That, Your Honor, I would submit, is the very opposite of
22 compelling circumstances for amendment. And you heard that

23 from Mr. Phillips, that all it was that they finally decided
24 they had time to review the claim. They hadn't looked at it

25 closely before then. Came up with all sorts of reasons why
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1 they wouldn't have looked at it before then. But, frankly, it
2 had been there for months and months. Obviously, a lot of
3 thought went into the decision to mark it down to zero. And
4 there's really not compelling circumstances here.
5 Now, as to that, that chronology alone is a sufficient
6 basis for rejecting the amendment. It's a complete absence of
7 compelling circumstances. But there's a second independent
8 reason that's equally compelling, and that's because the
9 || purported amendment is frivolous and the Court shouldn't
10 exercise its discretion to permit a frivolous amendment.
11 Now, as counsel for CLO Holdco acknowledged, the very
12 interests upon which the claim is based were canceled. So as
13 the language in the tracking interests -- and my colleague has
14 put up Slide 7 on the screen. This is the language from the
15 tracking interests. Again, it's included in the claim
16 submitted by CLO Holdco. And explains that there has to be
17 proceeds to HCMLP on the Crusader interests in order for
18 anything to be due to the holder of the tracking interests,
19 the holding of the participation interests.
20 Because the underlying interests were canceled, those
21 interests cannot and will never receive proceeds that have to
22 go to the holder of the tracking interests.
23 Now, recognizing that, CLO Holdco is asserting a different
24 basis, a different leg, sort of, to get to damages. And what

25 it's saying is that, in addition to the underlying interests
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1 being canceled, the settlement agreement provides that the

2 Redeemer Committee gets an allowed claim of $137 million.

3 Now, as the Court pointed out, that's separate from

4 damages that's provided in the arbitration agreement. The

5 arbitration agreement was never entered by any court, and it

6 provided for $190 million in damages, a totally different

7 amount.

8 Nonetheless, CLO Holdco points to language in the

9 arbitration agreement that calculates a portion of the damages
10 as the amount that HCMLP received from the Crusader interests
11 less the amount that it paid for those interests. That's the
12 language that's now in the slide here, and that is the same
13 language that Mr. Phillips put up on the screen when Your
14 Honor asked about the word credit. Of course, the word credit
15 doesn't appear anywhere in that language.
16 And what CLO Holdco contends is that somehow this
17 constitutes a credit which was obtained by HCMLP and that CLO
18 Holdco is entitled to recover that credit, that it would flow
19 through through the tracking interests. And I'd submit, Your
20 Honor, that argument, it's very creative and I give counsel
21 credit for coming up with that, but it's nothing short of
22 absurd. Because if you look at the arbitration award's
23 calculation of damages, even if we consider the arbitration
24 award, which was never entered, HCMLP did not get any

25 || proceeds. It did not receive anything at all. 1Instead, as is
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1 typical, the amount that HCMLP had to pay out in damages was

2 calculated as the financial benefits less what we paid to get
3 those financial benefits. It's disgorging its benefits, its

4 || profits. And that's how you measure for a disgorgement

5 remedy.

6 If HCMLP were required to pay to CLO Holdco the amount

7 that it paid to purchase those claims, they would really be

8 paying that amount out twice: once when it purchased the

9 claims, and now again to CLO Holdco. It never got that money
10 back. It paid that money out once, and then it got these

11 financial benefits. It paid that money over to -- back to the
12 Redeemer Committee, all the financial benefits. So it's paid
13 out all the money, and at the end of the day, whatever

14 interests are left, which are the Crusader Fund interests it
15 has, go back to the Redeemer Committee. HCMLP gets absolutely
16 nothing.

17 And this is a very similar situation to a director, for
18 example, Your Honor, that usurps a corporate opportunity. Say
19 a director in a company takes a corporate opportunity by
20 || buying an asset for $1 million that should have been made
21 available to the company and then later sells that asset for
22 $5 million. Well, the damages to the company are going to be
23 $4 million. That's the amount of the ill-gotten gain. And
24 the damages there, like here, are equal to the amount received

25 -- there, $5 million -- less the amount paid -- $1 million.
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1 That's the measure of what the damages the director must pay

2 (inaudible) .

3 The director doesn't receive $1 million at any point in

4 time. She doesn't receive $1 million when she buys the asset
5 in the first place; she actually pays out the $1 million. And
6 she doesn't receive the $1 million when she pays damages for

7 the wrongdoing over to the company. It's exactly the same

8 situation here. The argument has no merit. HCMLP did not

9 receive a dime on the Crusader interests as a result of the
10 settlement, and there are therefore no proceeds to flow
11 through to the tracking interests.
12 So, Your Honor, to summarize this, whatever standard

13 applies to the amendment of CLO Holdco's claim, the amendment
14 should be rejected for two reasons. One, because it's an

15 untimely act of gamesmanship, of whipsaw, as Your Honor

16 || pointed out. They reduced their claim to zero. They were

17 very adamant about that. They were adamant about what that

18 || meant. They made clear on the record that there was no

19 pending proof of claim.
20 And by the way, he made that -- counsel made that clear on
21 the record when it seemed beneficial to the parties to do
22 that. ©Now that it no longer seems beneficial, is now removing
23 that assertion. That, that is a basis for not permitting this
24 amendment.

25 And similarly, the fact that it's a frivolous amendment,
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1 that there was never any money, no proceeds that went to HCMLP
2 to pay under the tracking interests, is a separate basis for

3 not permitting the amendment here.

4 And the final thing I'll mention is that counsel talked at
5 the very end about the lack of prejudice to HCMLP here. I

6 think that's really misguided. Case law actually shows, and

7 the In re DePugh case, 409 B.R. 84, out of the Southern

8 District of Texas Bankruptcy Court, makes clear that frivolous
9 amendments shouldn't be permitted, even if what the result of
10 that -- the prejudice that results from that is just
11 additional attorneys' fees and a waste of the Debtor's and
12 Court's time. You don't permit frivolous amendments to waste
13 time and money, even if it's not a substantial amount of money
14 relative to the claim as a whole, to the case as a whole.
15 That's not the appropriate measure for determining when to

16 || permit such a claim.

17 If Your Honor has any questions, I'd be happy to address
18 them.
19 THE COURT: My only remaining question is I just want

20 to double-check what I think I'm hearing. The legal standard
21 here, would you agree it's Jjust Court's discretion? We

22 technically don't have Rule 15 in this contested matter being
23 applicable.

24 It's not really a Rule 9007 extension of time to file a

25 late proof of claim, where Pioneer Investments might apply.
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1 I've inferred from the Kolstad case that it's just the

2 Court's discretion. Do you agree that's the legal standard

3 here?

4 MR. LOIGMAN: I do agree, Your Honor, that it is

5 within the Court's discretion. But at the same time, I would
6 say cases that look to what that discretion means in the post-
7 confirmation amendment context say compelling circumstances

8 are the appropriate types of circumstances that are required
9 in order to make an amendment.
10 So, again, it is within the Court's discretion. I
11 completely agree with that. But the exercise of that
12 discretion in the post-confirmation context, courts almost
13 || universally apply compelling circumstances.
14 THE COURT: The Judge Easterbrook opinion, the Winn-
15 Dixie opinion, and then the Judge Mike Lynn opinion?
16 MR. LOIGMAN: That's correct, Your Honor.
17 THE COURT: Okay. All right. Well, thank you. I

18 have no other questions.

19 Mr. Phillips, you have the last word, if you can make it
20 || brief.

21 MR. PHILLIPS: Appreciate it, Your Honor.

22 THE COURT: Uh-huh.

23 MR. PHILLIPS: I appreciate it, Your Honor.

24 I think a couple of things. Number one, your discretion

25 is your discretion. However, Kolstad and the Fifth Circuit
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1 approach is (inaudible) prejudice. The compelling
2 circumstances, if there are any, have to be decided within the
3 construct of is this an undue prejudice to the estate.
4 Now, Winn-Dixie, other cases, talk about how you could
5 have a plan confirmed in a major case, and all of a sudden a
6 post-confirmation change of claim that would undo the plan.
7 That's a compelling circumstance, but that's also -- you don't
8 need to use the term compelling circumstance, because Kolstad
9 would say, I'm not allowing that because of the prejudice to
10 the estate, to the process, et cetera.
11 Now, so what we have here, and all I'm telling the Court
12 is there is no trigger by confirmation. Confirmation is a
13 factor that goes into your discretion, but your discretion is
14 that you need to find undue prejudice. And the prejudice
15 here, we say, can't fit in Winn-Dixie. It can't fit in
16 another case. It can't fit in Judge Olack case where, at the
17 end of a Chapter 13 plan, where a hundred percent of the
18 claims were paid as filed, one creditor files an amended claim
19 right before the case is closed and says, by the way, you owe
20 me another amount equal to the amount you already paid, which
21 the debtor can't do because the plan is over with, the plan
22 complied with everything, and Judge Olack says, that is
23 prejudice.
24 So the compelling circumstances would have to be looked at

25 if we're dealing with post-confirmation on whether or not
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1 allowing this amendment would in any way, shape, or form undo
2 the plan. In any way, shape, or form would undo the bargain

3 that the creditors have.

4 We're talking about a 1.5 to 1.9 percent general unsecured
5 claim that right now we don't even know if it can ever be

6 allowed because there's an avoidance action pending against

7 it.
8 I will agree, I will agree that while there's no rule
9 || about -- while the general rule is that legal fees and

10 litigating is not precedential, is not prejudicial, I would
11 agree with counsel that this Court is not supposed to allow
12 frivolous amendment. I would agree with that. I just don't
13 think we have a frivolous amendment here.

14 And so I'm not going to say, Judge, I think you ought to
15 allow an amendment, though frivolous, because all they got to
16 do is litigate about that. I know your time is too important
17 to worry about frivolous amendment. We wouldn't have filed
18 this if we thought it was a frivolous amendment. If we're

19 wrong, we're wrong.

20 I do agree that prejudice in legal fees and expenses, if
21 it is facing a frivolous something-or-other, would be

22 prejudice, because you're not supposed to litigate frivolous
23 stuff. We agree with that.

24 We don't have a frivolous thing because our example is not

25 his example. His example is a third party usurping a
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1 corporate opportunity and the corporation getting a damage

2 claim for the damages for that opportunity. The corporation

3 would have had to pay the $1 million anyway, so the

4 corporation only gets a million bucks. Not the same thing as
5 I pay a million bucks for a bad thing that might be worth

6 three and I have to give up the $3 million thing but I get my
7 million dollars back.

8 This is a simple question for Your Honor. Is the fact

9 that -- and we don't hear this from the Trustee. We don't

10 hear that the settlement was designed to implement the

11 arbitration award provisions, and there are numbers in there
12 in the marked partial final that's referred to in the footnote
13 that we pointed to Your Honor. That's where we came up with
14 our numbers.

15 The arbitration panel said, we're not just going to let
16 you have all this. Here is the way we're going to do it. We
17 are going to do this net what not the third party paid, that's
18 not your measure of damages, but you are going to get credit
19 for your purchase price.
20 We say that, under the participation interests, the same
21 ones that are out there, the same ones that have been out
22 there, there is a basis for a conclusion that HCMLP got in the
23 form of -- you don't have to say credit. If they say net of,
24 that's a credit.

25 If -- that is considered -- we think that's considered
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1 proceeds upon disposition of the interests. The

2 extinguishment, the cancellation, is certainly a disposition,
3 and HCMLP got its purchase price back through a less -- less
4 the purchase price, which is nothing more than saying that

5 it's a credit given for the purchase price.

6 So we don't think it's -- we don't think that it's a

7 frivolous thing, but we do agree that if -- we're not trying
8 to traffic in frivolous things, but we agree that if it's a
9 frivolous pleading we're asking Your Honor to accept, that
10 whatever Mr. Loigman would have to expend dealing with that
11 frivolous pleading, we agree that we don't -- we think that
12 that's prejudicial, because I don't want to be in the same
13 || place of having a court tell me I have to litigate against a
14 frivolous anything.
15 THE COURT: Okay. I'm going to take a 15-minute
16 || break and come back after I've collected my thoughts and give

17 you a ruling. All right. Thank you.

18 MR. PHILLIPS: Thank you, Your Honor.

19 MR. LOIGMAN: Thank you.

20 THE CLERK: All rise.

21 (A recess ensued from 4:13 p.m. until 4:36 p.m.)

22 THE CLERK: All rise.

23 THE COURT: All right. Please be seated. We're back

24 on the record in the Highland matter before the Court today.

25 The Court has been deliberating, and this will be the ruling
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1 of the Court.
2 First, this is a core proceeding. The Court has
3 bankruptcy subject matter jurisdiction in this contested
4 matter under 28 U.S.C. Section 1334, and this is a core
5 proceeding under 28 U.S.C. § 157 (b).
6 Based on the evidence and argument today, the Court will

7 deny the motion to ratify. So, specifically, the Court is

8 ruling that Proof of Claim No. 254 of CLO Holdco will not be

9 allowed as a viable proof of claim.

10 Now, as I alluded to, this is an odd procedural posture
11 before the Court. Rule 15 of the Federal Rules of Civil
12 Procedure does not apply in a contested matter, absent a
13 specific order by the Bankruptcy Court, of which there is none
14 here. And the Court does not have a motion to file a late

15 proof of claim before it, so this is not a Rule 9006 question,
16 || where the U.S. Supreme Court of Pioneer Investments case would
17 govern and provide the legal standard.
18 Rather, this is a posture where we have, very late in the
19 case, an amendment to a proof of claim. Actually, a second
20 amendment. And the Court has discretion, I believe, whether
21 to allow or disallow such a late amendment of a proof of
22 claim.
23 The Fifth Circuit Kolstad opinion, which has been
24 discussed a lot today here, is indeed of relevance, although

25 it's factually somewhat different. In exercising my
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1 discretion here, the timing matters greatly. The timeline

2 matters greatly.

3 And it's not just the post-confirmation timing, although I
4 do agree with the late Judge Mike Lynn and Judge Easterbrook
5 and the Sixth Circuit in the Winn-Dixie case that the

6 circumstances ought to be compelling post-confirmation to

7 permit amendments to proofs of claim. But the timing here,

8 the delay, is all very significant, and it's more than just

9 || we're at a post-confirmation point in time.
10 If you look at the timeline, the original Proof of Claim
11 No. 133 in the amount of approximately $11 million was filed
12 April 8, 2020. Right on the bar date. Then CLO Holdco's
13 Amended Proof of Claim No. 198, amending it down to zero, was
14 filed six months later, on October 21, 2020, right after the
15 Court approved the Crusader/Redeemer Committee compromise and
16 settlement.
17 Then, on January 4, 2022, CLO Holdco amended its proof of
18 claim again, Proof of Claim No. 198, and of course this time
19 the proof of claim was set in an amount ranging from about
20 $3.7 million to $5.7 million. And, again, one year and nine
21 || months after the bar date in the case, after the original
22 proof of claim was filed by CLO Holdco, and ten months after
23 confirmation.
24 So that delay is very, very significant. A long, long

25 delay.
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1 Notably to me, I did not have any witness testimony today
2 that might have persuaded me there were compelling reasons for
3 the delay and what I referred to informally as the whipsaw.
4 $11 million. No, zero. No, $3 to $5 million.
5 So, deadlines matter in bankruptcy, and I consider this a
6 somewhat different situation than the Kolstad opinion, where
7 the IRS came in before confirmation. It was ten months late,
8 after the bar date, or the debtor's proof of claim filed on
9 the IRS's behalf. That's a long time, but not nearly the
10 delay we have here, and it was before confirmation.
11 In further exercising my discretion, I also am persuaded
12 that CLO Holdco has not merely delayed for a very large amount
13 of time in having filed this amended -- second amended proof
14 of claim, but CLO Holdco has, with its statements on the
15 record in August 2021, you know, we have a zero proof of
16 claim. I'll withdraw it if I need to, but we don't have a
17 proof of claim, Ms. Newman. With that, with the emails of
18 prior counsel, CLO Holdco has stepped at least almost in the
19 lane of waiver and estoppel, if not entirely into the lane.
20 That is another fact weighing heavy on the Court's mind in
21 exercising its discretion. It feels darn close to waiver and
22 estoppel, if not exactly precisely there.
23 Next, in exercising my discretion, it frankly feels some,
24 like, gamesmanship occurred here in the past with the zero

25 || proof of claim versus just withdrawing the proof of claim. It
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1 doesn't sit well with me. As I alluded to, I can only
2 speculate what might have been going on there. But it has the

3 taint, a little bit, of gamesmanship.

4 Finally, I do think it would be an exercise in futility to
5 allow the amendment because I do think -- I'll use the word of
6 the Trustee's counsel -- it's a creative argument, maybe, but

7 I think frivolous at the end of the day, the theory of CLO

8 Holdco now that Debtor got a credit here in the Crusader-

9 Redeemer settlement, thereby creating proceeds, which thereby
10 would entitle CLO Holdco to a claim because of its
11 || participation interests and tracking interests. I just, I
12 think this is frivolous.
13 Again, this wasn't a hearing on the merits, but I read the
14 exhibits, I read the documents, and it seems pretty clear to
15 me that the Debtor's interest in the Crusader Funds was

16 canceled as part of the 9019 settlement with the Crusader/

17 Redeemer Fund, and that means CLO Holdco's participation and
18 tracking interests were canceled.

19 I further find the estate would be prejudiced if it had to
20 litigate this what I consider frivolous theory so late in the
21 case. So the motion is denied.
22 All right. 1I'm going to ask counsel for the Litigating
23 Trustee, Mr. Loigman, would you upload an order that is
24 consistent with the Court's ruling? Actually, we need an

25 order on the motion to ratify as well as, I guess, an order
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1 sustaining the Trustee's objection to the zero dollar amount

2 Claim No. 198.

3 Any questions?

4 MR. LOIGMAN: Your Honor, just one question on behalf
5 of the Litigation Trustee, to make sure I understood the last
6 part of what your ruling was. So the order can provide, then,
7 that the claim is expunged, as requested in our motion to

8 disallow the claim. Is that correct?

9 THE COURT: That's correct. That's correct.
10 MR. LOIGMAN: Okay.
11 THE COURT: Okay. All right. Thank you. TWe're

12 adjourned.

13 MR. PHILLIPS: I have a -- I have a -- Your Honor,
14 one -- one question. Would the order simply be for oral
15 reasons assigned? Is that -- I'm just wondering what kind of

16 order I'm going to be reviewing.

17 THE COURT: All right.

18 MR. PHILLIPS: For oral reasons assigned, --

19 THE COURT: Well, I --

20 MR. PHILLIPS: -- A, B, C?

21 THE COURT: I am -- let's talk about that. I'm fine

22 either way. I would be perfectly fine with an order that is
23 short and cross-references my oral ruling. And, you know, you
24 could even attach a transcript.

25 MR. PHILLIPS: That's fine.
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1 THE COURT: But I'm not insisting on that. I know
2 this is a case where there is always, always an appeal. And
3 so I certainly, to use an overused term today, reserve the
4 right to supplement my oral ruling in a more detailed order.
5 So why don't we just talk about this right now, Mr.
6 Loigman. I mean, are you -- what do you propose doing?
7 Because if you want a lengthy order, I'll make you run it by
8 Mr. Phillips before you electronically submit it.
9 MR. LOIGMAN: Right. I mean, what I would propose,
10 Your Honor, is to do essentially what you have suggested,
11 which is to make your oral ruling today the basis for the
12 order. In fact, attach the ruling to the order --
13 THE COURT: Okay.
14 MR. LOIGMAN: -- so it gives it the effect, the
15 order, what you said. And I think that is probably the best
16 || way to capture what the Court's intent is.
17 THE COURT: Okay.
18 MR. PHILLIPS: That's fine with us. I just -- I was
19 just asking purely a question of what I was going to get.
20 THE COURT: Okay.
21 MR. PHILLIPS: I think that's fine, and we concur in

22 that process.

23 THE COURT: Okay.
24 MR. LOIGMAN: Right. I think -- I think --
25 MR. PHILLIPS: And we also -- we also agree that,
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1 given the Court's ruling, the proper secondary ruling would be
2 that the claim should be -- that the Trustee's relief should

3 coincide with the denial of our motion.

4 THE COURT: Okay.

5 MR. PHILLIPS: Whether or not we appeal is another

6 thing, but I think we ought to have one order. That's my

7 thought on that.

8 MR. LOIGMAN: That's fine as well.

9 And the one thing I'll add to this, Your Honor, as Your
10 Honor pointed out correctly, I believe, that this case does
11 tend to be one that is litigious and you never know if there's
12 going to be an appeal of anything. So we will be very
13 specific in pointing to what Your Honor has said in the
14 transcript and what the results are of it. So while the
15 transcript will then become part of the order, I think we will

16 || be very precise in pointing to the parts and what the holdings

17 are.
18 THE COURT: Okay.
19 MR. LOIGMAN: So we'll run that by Mr. Phillips, of

20 course.

21 MR. PHILLIPS: Sure.

22 THE COURT: Okay. I'll be on the lookout for the
23 order when it is submitted.

24 Thank you. We're adjourned.

25 THE CLERK: All rise.

000246



Case 19-34054-sgj11 Doc 3495-2 Filed 09/07/22 Entered 09/07/22 10:48:08 Desc
Case 3:22-cv-02051-B ExiubiirBe Mdtite offAppeEd)/04age G2a0e836 of 832 PagelD 826

Case 19-34054-sgj11 Doc 3433 Filed 08/31/22 Entered 08/31/22 18:08:22 Page 86 of 82

70

1 MR. PHILLIPS: Thank you, Your Honor.
2 (Proceedings concluded at 4:50 p.m.)

3 --000--

10
11
12
13
14
15
16
17
18
19

20 CERTIFICATE

21 I certify that the foregoing is a correct transcript from
the electronic sound recording of the proceedings in the
22 above-entitled matter.

23 /s/ Kathy Rehling 08/06/2022

24

Kathy Rehling, CETD-444 Date
25 Certified Electronic Court Transcriber
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CLERK, U.S. BANKRUPTCY COURT
NORTHERN DISTRICT OF TEXAS

ENTERED

THE DATE OF ENTRY IS ON
THE COURT’S DOCKET

The following constitutes the ruling of the court and has the force and effect therein described.

Signed August 17, 2022 MCM? W

United States BanquuptcVJudge

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS
DALLAS DIVISION

In re:
Chapter 11
HIGHLAND CAPITAL MANAGEMENT, L.P.,!
Case No. 19-34054-sgj11

Reorganized Debtor.

Order Denving Motion to Ratify Second Amended Proof of Claim and Expunging Claim

The Court states the procedural history of the Motion to Ratify Second Amended Proof of

Claim (Dkt. No. 3178) (the “Motion”) as follows:

WHEREAS, on April 8, 2020, CLO Holdco filed Proof of Claim No. 133, in the amount
of $11,340,751.26, against the estate of Highland Capital Management, L.P. (“Highland” or the
“Debtor,” as applicable).

WHEREAS, on September 23, 2020, the Debtor filed a motion to approve a proposed

compromise of its controversy with the Redeemer Committee (the “Redeemer Settlement

Motion”) (Dkt. No. 1089).

' The last four digits of the Reorganized Debtor’s taxpayer identification number are
(8357). The Reorganized Debtor is a Delaware limited partnership. The Reorganized Debtor’s
headquarters and service address are 100 Crescent Court, Suite 1850, Dallas, TX 75201.

1
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WHEREAS, on October 20, 2020, the Court held a hearing on Redeemer Settlement
Motion, and granted the Redeemer Settlement Motion based on reasoning given orally (Dkt. No.
1258).

WHEREAS, on October 21, 2020, CLO Holdco filed Proof of Claim 198, amending
Proof of Claim 133 to assert an amount of $0.

WHEREAS, the Court entered an order approving the Redeemer Settlement Motion on
October 23, 2020 (Dkt. No. 1273).

WHEREAS, the Debtor filed its Fifth Amended Plan of Reorganization (the “Plan”) on
November 24, 2020 (Dkt. No. 1472). The Court entered an Order approving the Plan, as
modified, on February 22, 2021 (Dkt. No. 1943). The Plan became effective on August 11, 2021
(the “Effective Date™) (Dkt. No. 2700).

WHEREAS, the Debtor filed its Omnibus Objection to certain amended, superseded, and
zero-dollar claims on November 9, 2021 (Dkt. No. 3001).

WHEREAS, CLO Holdco filed Proof of Claim 254 on January 11, 2022, purporting to
further amend Proof of Claim 198 to re-assert a positive claim value, in an amount between
$3,788,932 and $5,791,485.

WHEREAS, CLO Holdco filed the Motion on January 12, 2022 (Dkt. No. 3178).

WHEREAS, Marc Kirschner, as the Litigation Trustee for the Highland Litigation Sub-
Trust (the “Trustee”) created by the Plan, filed its opposition on February 1, 2022 (Dkt. No.
3220).

WHEREAS, CLO Holdco filed its reply on February 8, 2022 (Dkt. 3223).

WHEREAS, a hearing was held on the Motion on August 4, 2022 (Dkt. No. 3431).
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WHEREAS, for the reasons given orally by the Court following argument of the parties
on August 4, 2022, the Court denied the Motion and granted the Trustee’s request to expunge
Proof of Claim 198, and ordered the parties to submit a proposed order consistent with the
Court’s oral ruling set forth in the transcript of the August 4, 2022 hearing, attached hereto, made

a part hereof and incorporated herein as Exhibit A.

Therefore, it is ORDERED that:

1) The August 4, 2022, transcript of the Court’s recitation of its bases for this Order,
attached hereto as Exhibit A, is incorporated into this Order as if stated in full herein;

2) CLO Holdco’s Motion to Ratify its Second Amended Proof of Claim is DENIED;

3) The Trustee’s objection to Claim No. 198, which is CLO Holdco’s only pending
proof of claim and is in the amount of zero dollars, is SUSTAINED, and the Trustee’s request
that Claim No. 198 be disallowed and expunged is hereby GRANTED;

4) To the extent applicable, the official claims register in the Debtor’s bankruptcy
case will be modified in accordance with this Order; and,

5) The Court shall retain exclusive jurisdiction to hear and determine all matters
arising from the implementation of this Order.

*#*END OF ORDER****
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Dated: August 16, 2022
Dallas, Texas
Baton Rouge, Louisiana

Proposed Order Agreed as to Form By,

SIDLEY AUSTIN LLP
/s/ Paige Holden Montgomery

Paige Holden Montgomery
Juliana L. Hoffman

2021 McKinney Avenue
Suite 2000

Dallas, Texas 75201
Telephone: (214) 981-3300
Facsimile: (214) 981-3400

-and-

QUINN EMANUEL URQUHART &
SULLIVAN, LLP

Susheel Kirpalani (admitted pro hac vice)
Deborah J. Newman (admitted pro hac vice)
Robert S. Loigman (admitted pro hac vice)
Benjamin I. Finestone (admitted pro hac vice)
Calli Ray (admitted pro hac vice)

Alexander J. Tschumi (admitted pro hac vice)
51 Madison Avenue

Floor 22

New York, NY 10010

Telephone: (212) 849-7000

Counsel for the Litigation Trustee

KELLY HART PITRE
/s/ Louis M. Phillips

Louis M. Phillips

One American Place

301 Main Street, Suite 1600

Baton Rouge, LA 70801-1916
Telephone: (225) 381-9643
Facsimile: (225) 336-9763

Email: louis.phillips@kellyhart.com

Amelia L. Hurt (LA #36817, TX #24092553)
400 Poydras Street, Suite 1812

New Orleans, LA 70130

Telephone: (504) 522-1812

Facsimile: (504) 522-1813

Email: amelia.hurt@kellyhart.com
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-and-

KELLY HART & HALLMAN
Hugh G. Connor II

State Bar No. 00787272
hugh.connor@kellyhart.com
Michael D. Anderson

State Bar No. 24031699
michael.anderson@kellyhart.com
Katherine T. Hopkins

Texas Bar No. 24070737
katherine.hopkins@kellyhart.com
201 Main Street, Suite 2500

Fort Worth, Texas 76102
Telephone: (817) 332-2500

Counsel for CLO HoldCo, Ltd.
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Transcribed by: Kathy Rehling
311 Paradise Cove
Shady Shores, TX 76208
(972) 786-3063

Proceedings recorded by electronic sound recording;
transcript produced by transcription service.

000256




Case
Case

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

19-34054-sgj11 Doc 3457 Filed 08/17/22 Entered 08/17/22 15:00:44 Desc

3:22-cv-02051-B DochMaenDbteinerted FHO4/220f Plage 266 of 832 PagelD 836

3

DALLAS, TEXAS - AUGUST 4, 2022 - 2:37 P.M.

THE COURT: Good afternoon. We have a Highland
setting. It's been continued a couple of times. This is, of
course, Case No. 19-34054. We have what's left of the
Litigation Trustee's omnibus objection to certain amended
claims, zero dollar amount claims, and then CLO Holdco's
motion to ratify its second amended proof of claim.

Let's talk about how we're going to go forward in a
minute, but I'll get appearances, of course. Mr. Phillips,
you're there for CLO Holdco?

MR. PHILLIPS: Your Honor, thank you very much.
Louis M. Phillips on behalf of CLO Holdco. I have with me
Amelia Hurt as well. She is on the system. And Mr. Mark
Patrick, who is the representative of CLO Holdco is here as
well. Thank you.

THE COURT: Thank you. All right. Now for the
Litigation Trustee, Ms. Newman, are you going to be the one
presenting that, or who will be presenting that?

MR. LOIGMAN: So, Judge Jernigan, this is Robert
Loigman, also of the Quinn Emanuel firm, and I'll be
presenting on behalf of the Litigation Trustee today.

THE COURT: Okay. Can --

MR. LOIGMAN: My partner, Debbie Newman, --

THE COURT: I'm sorry.

MR. LOIGMAN: Sure. I'm sorry.
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4
1 THE COURT: We've got a different court reporter than
2 normal. I want to make sure she's got your name on the
3 record. Could you repeat it again, sir?
4 MR. LOIGMAN: Sure. Not a problem. It's Robert

5 Loigman. I'm happy to spell the last name, if that's helpful.

6 THE COURT: Okay. Please do.

7 MR. LOIGMAN: It's -- sure. It's L-O0-I-G-M-A-N.

8 THE COURT: Okay.

9 MR. LOIGMAN: And --
10 THE COURT: Thank you, Mr. Loigman.
11 MR. LOIGMAN: Sure. And I'm also with the firm Quinn

12 Emanuel. Ms. Newman is on the line also, as is my colleague
13 Aaron Lawrence, who will be assisting today.

14 THE COURT: Okay. Thank you.

15 I think you're the only two parties in interest in this
16 contested matter, but are there any other lawyer appearances

17 that I'm missing?

18 (No response.)

19 THE COURT: Okay. Just interested observers, I

20 guess.

21 All right. Well, let's talk about how this is going

22 forward. I'm guessing everyone thinks it makes sense to hear

23 CLO Holdco's motion to ratify second amended proof of claim,
24 because that could moot or not moot the Litigation Trustee's

25 motion. Am I thinking about this the correct way, or no-?
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5
MR. PHILLIPS: Your Honor, let me -- let me take a
shot, and Mr. Loigman can pummel me if I'm not correct. But
we have agreed -- our motion for ratification is in essence to

ratify the amendment as a pending amended proof of claim. We
have agreed, as I think we kind of have to, that the question
of allowance is not before the Court, but rather, simply: Is
our amended proof of claim viable?

And there's a reason -- well, we've agreed, and I say we
kind of had to agree, that allowance would be for another day
if our amendment is viable, and that's because CLO Holdco is a
defendant in the Trustee's -- if I can call Mr. Kirschner,
just as opposed to the Sub-Litigation Trust, just the Trustee
-— the Trustee's adversary proceeding, which seeks against CLO
Holdco an avoidance of certain transfers. So that, under 502,
Section 502 (d) of the Code, we would not be able to have any
kind of allowance hearing on our proof of claim until after
that avoidance matter, the avoidance component of the lawsuit
is finalized.

And, frankly, we're not hiding from this: If we lose, and
we lose finally and don't pay the avoidable transfer, if we
lose and there's an avoidable transfer for which we owe money
and we don't pay it back, we can't have an allowed claim. If
we win, we can have an allowed claim. If we lose and pay it
back, we can have an allowed claim.

But the point is that the parties have agreed and I think
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the law requires -- or it wouldn't require, but it would be
kind of a waste of time -- for us to deal with allowance down
the road as necessary.

And so this was on the docket. We filed our motion -- we
filed our amended proof of claim, and then we filed our
ratification motion after we filed our amended proof of claim
in response to the objection filed that sought an objection to
expunge zero amount proofs of claim. And we filed that about
a month before the February 2022 hearing scheduled on that
zero amount.

We've continued this some time. We have not been able to
present a settlement offer. We've -- you know, so we're here
today.

There are two ways to go. One is to conduct a hearing
today on our motion to ratify, which simply asks for the Court
to ratify the existence of our amended proof of claim, subject
to any and all rights of objection, because we recognize that
the Litigation Trust or the Reorganized Debtor, I'm not sure,
I guess the Litigation Trust briefed the objection. They have
it in their lawsuit against us as well. They would have --
the only objection pending as an objection, as a contested
matter objection, is to a zero claim. But they've filed an
objection to this amended proof of claim in the lawsuit, so
it's pending there. We would have to respond. In our answer,

we filed motions to dismiss and for more definite statement
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.
there.

But that's, that's what we're here today for, not an
allowance proceeding but rather: Is our amendment viable for

purposes of having an amended proof of claim on file that's
subject to any objection the Litigation Trust wants to bring,
and, as well, subject to Section 502(d), given that we are
defendants in an avoidance action?

THE COURT: Okay. Well, --

MR. LOIGMAN: And --

THE COURT: Go ahead, Counsel.

MR. LOIGMAN: Sure. Thank you, Your Honor. I will
not seek to pummel Mr. Phillips, to use his words, but I'll
try to comment on that in just a shorter form.

There was the Litigation's motion -- Litigation Trustee's
motion to expunge and disallow claims. All of the claims that
are subject to that motion have already been resolved, with
the exception of this one claim by CLO Holdco.

At the time the motion was brought, that was a claim for
zero dollars. Then CLO Holdco has subsequently filed this
second amended claim. It had then filed what it termed a
motion to ratify the second amended complaint. From the
Litigation Trustee's perspective, it's really a motion to
amend its claim.

And that's what we are here today and by agreement with

counsel for CLO Holdco to address with the Court, is whether
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1 that amendment or that ratification, as they term it, is
2 permissible.
3 If it's not, that really resolves the matter. 1It's a zero
4 dollar proof of claim. It can be expunged, I think, as a
5 matter of course.
6 And otherwise, if for any reason it's permitted to go
7 forward -- which, for the reasons we've explained, we don't
8 believe it should be -- but if it is, it can then be dealt

9 || with in the due course of the Litigation Trustee's action,

10 which also addresses that claim.

11 THE COURT: Okay. Mr. Phillips, --
12 MR. PHILLIPS: Yes, ma'am. Yes, Judge.
13 THE COURT: -- do you view —-- do you agree with

14 Counsel's comment that he really views this as a motion to

15 allow an amended proof of claim? I mean, I don't know what a
16 motion to ratify necessarily means, a motion to say our

17 amendment is viable. But I guess my brain kind of understands
18 words like, you know, motion to allow amendment of proof of

19 claim.

20 I mean, does it matter to you what we call this? Do you

21 agree it's one and the same?

22 MR. PHILLIPS: I don't. And here's the reason,

23 Judge. The Litigation Trustee -- the case law that we have
24 cited to Your Honor deals with -- and even post-confirmation
25 -— deals with parties who simply file an amended proof of
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claim. There is no requirement for a motion for leave to file
a proof of claim. In what -- what we have seen in certain of
the situations -- Kolstad, for example, the IRS filed an
amended proof of claim, and there was a pending objection, and
the IRS filed a responsive motion to allow its proof of claim
in the face of the objection.

As of the time we filed our proof of claim, there was no
ability to get an -- and when I say our proof of claim, it's
the second amended proof of claim -- there was no ability to
obtain an order of allowance because (a) the objection only
said it was a zero claim, but even more importantly, (b) there
were pending -- there's pending -- there was pending
litigation which precluded us from having an allowed claim,
given 502 (d), which says that if we are in essence defendants
in an avoidance action and we received an avoidable transfer,
we can't have an allowed claim until we pay back that
avoidable transfer.

So, unlike Kolstad, and unlike the other cases that we've
cited, none of which require any type of motion for leave, we
were not in a position to follow up with a motion to allow.

What we did -- we could have, and given what is now being
proposed by the Litigation Trustee, maybe we should have, we
were trying to bring the notion before the Court that our
claim is not a zero claim. We have amended it. But we

recognize that the only objection pending is for expungement
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of a zero claim.

That's got to change, and the only reason it would change
is because of our amendment which now recites a claim that
we'll have to liquidate if we get down the road to where we
have an allowance, which will be part of the litigation if we
go forward here.

So, out of an abundance of caution, after we filed our
proof of claim we filed a motion to simply ratify the
amendment so that the Trustee would have before it (a) a
response to its objection, because our motion is also a
response to its -- the objection that was then pending, and
(b) a position for the Court and a notice to the Court and to
the other side that we've amended our proof of claim.

I think, according to the case law, we could have simply
amended the proof of claim and filed a response saying, you
don't have an objection because we've amended our proof of
claim. We went the extra mile, filed a motion after we filed
our amendment, simply to ratify the amendment.

That -- maybe that's premature. Maybe it should be held
in connection with the allowance process in connection with
the amended proof of claim and the litigation in the adversary
proceeding. But, you know, we did what we did. But we didn't
ask the Court for permission to amend because there's no
requirement that the Court be asked for permission to amend.

Rule 15 doesn't apply. They want it to apply, but it doesn't
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apply under Rule 9014. And under 9014 (c), the Court would
have to give notice and provide an opportunity to comply with
those procedures.

THE COURT: Okay.

MR. PHILLIPS: We were trying -- we were trying to
bring this to a head.

THE COURT: I feel like maybe we're going into your
opening statement now, but -- and that's fine if that's what
you want to do. But I just wanted to be clear what kind of
relief you're seeking today and make sure everyone was on the
same page. And it sounds like everyone is on the same page.
We're looking at, you know, does this amended proof of claim,
second amended proof of claim, whether you say have viability,
should it be, you know, allowed, the amendment allowed? The
Court --

MR. PHILLIPS: Not allowed. Should it --

THE COURT: The amendments, not -- not the --

MR. PHILLIPS: Should it be allowed to stand as an
amended proof of claim.

THE COURT: Not the merits of it. Should it --

MR. PHILLIPS: Yes.

THE COURT: Okay.

MR. LOIGMAN: So, Your Honor, Robert Loigman again
for the Trustee.

I'll just say, and I think the Court summarized it right:

000265
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The question as we see it really is should this amendment,
which was just filed and then they sought ratification, should
it be permitted in the first place? Is this a permissible
amendment?

And I think that's the key question before the Court
today. If it's not a permitted amendment, we're back to the
zero dollar proof of claim that existed before.

THE COURT: Okay. All right. Well, --

MR. PHILLIPS: And I think that's -- I think that's
right. I think that's right, Your Honor. What we've agreed
to in essence is a bifurcated analysis of the amended proof of
claim, because we can't go to allowance. Let's see. We filed
an amended proof of claim. We think it complies with Kolstad,
but what I think we've agreed to here is basically a
bifurcation of issues. Is the amendment appropriate? And if
it's appropriate under Kolstad, then can -- will we -- then we
will be in a position to have an amended proof of claim on
file, and (b) litigation involving that amended claim that's
already on file as well.

THE COURT: Okay. All right. Well, are there any
housekeeping matters before I hear the argument and evidence?

MR. LOIGMAN: Your Honor, just one point I wanted to
note, that I failed to note before that the Litigation
Trustee, Mr. Marc Kirschner, is also on the line today.

THE COURT: Okay. Good. Thank you.
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All right. Mr. Phillips?
OPENING STATEMENT ON BEHALF OF CLO HOLDCO, LTD.
MR. PHILLIPS: Okay. Thank you, Your Honor, very
much.

Your Honor, we have submitted a witness and exhibit list.
Our exhibit list is basically pleadings and information that's
already been put before the Court. We have Exhibits 1 through
11. And before we go forward, we would like to introduce
those.

They are the three proofs of claim. It's the service
agreement, the advisory agreement, registration of members of
CLO Holdco, the termination of the service agreement, the
termination of the advisory agreement, notice of occurrence of
the effective date, the declaration of John A. Morris with
respect to the Redeemer Committee's-Debtor settlement, and
then the motion for settlement. And that's -- those are our
-- those are our exhibits.

We have agreed with counsel that some of the exhibits to
Mr. Morris's declaration were originally filed under seal.
That's Exhibits 2 through 4 of that declaration. And with the
agreement of counsel, we attached the Exhibits 2 through 4,
and we agreed (a) they were not confidential, and (b) they
were true copies of what were attached to Mr. Morris's
deposition. I mean, declaration. We had not seen them

because they were filed under seal, but we had what we thought
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1 were the documents, and we've substituted those, and our

2 witness and exhibit list reflects agreement of counsel that

3 those substituted documents previously filed under seal are in
4 fact copies of what was filed under seal.

5 THE COURT: All right. So, Counsel, do you confirm
6 Exhibits 1 through 11 may be admitted?

7 MR. LOIGMAN: Yes, Your Honor. For purposes of

8 today's argument, we have no objection.

9 THE COURT: Okay. So those will be admitted.
10 MR. PHILLIPS: Thank you, Counsel.
11 (CLO Holdco, Ltd.'s Exhibits 1 through 11 are received

12 into evidence.)

13 MR. PHILLIPS: All right. Your Honor, we think, as I
14 said, we -- we felt like we went the extra mile by filing the
15 motion to ratify the amendment. We know we can't proceed to
16 allowance because of the pendency of an avoidance action and
17 Section 502 of the Bankruptcy Code. But our Amended Proof of
18 Claim 254 meets the Kolstad standard for proper amendment. It
19 only asserts a new theory of recovery on the basis of exactly
20 the same documents and transaction basis that were made the

21 subject of the first two proofs of claim, 133 and 198.

22 The opposition incorrectly labels our motion as a motion
23 for leave or a motion to amend. Our proof of claim was

24 amended. We look at this more akin to the motion filed by the

25 Internal Revenue Service in Kolstad, which is -- was a motion

000268




Case
Case

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

I

19-34054-sgj11 Doc 3457 Filed 08/17/22 Entered 08/17/22 15:00:44 Desc

3:22-cv-02051-B DodvanemdciiheRiled Paufel/2P of Pége 278 of 832 PagelD 848

15

to allow in response to objection. There's no way we could
file a motion to allow, given that when we filed our amended
proof of claim we couldn't have -- get an allowed claim
because of the pendency of the avoidance action, and therefore
that would have been a total waste of time.

We could have just filed our -- a proof of claim and
responded and said, your objection is moot. What we did was
we filed our proof of claim and then we filed our
ratification, seeking to have the Court ratify the proof of
claim.

Now, I'll tell the Court, i1if the Court doesn't want to do
this but wants to leave the issue until we have basis for an
allowance proceeding, we can't oppose that.

THE COURT: Let me -- let me —--

MR. PHILLIPS: And the allowance proceeding --

THE COURT: Let me interrupt you right now. The
adversary proceeding, I can't remember the current posture,
but the Liquidating Trustee's adversary proceeding against CLO
Holdco and I think one other defendant, what is the posture of
it?

MR. PHILLIPS: No. No. No. Let me -- let me refer
-— let me -- let me clear that up, Judge. There was a first
adversary proceeding against CLO Holdco and a few other people
on account of a trans -- an avoidable transfer action, where

there was -- they sought to recover $24 million. That was
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stayed twice, although in the second order staying it you
allowed us to seek recovery of funds held in the registry of
the Court. And after you granted us that relief, we obtained
a stipulation from the other side that allowed us to take the
money. And then we had to figure out how to get it out of the
registry of the Court, which was slightly more complicated
than defeating inflation. But we did.

And so that adversary was stayed. And then in October
there was let's call it the big adversary that was filed that
incorporated the allegations within, with some change, but
basically incorporated the allegations in the first lawsuit.
And upon filing the second lawsuit, the Litigation Trustee,
who had been substituted in, dismissed -- after filing the
second lawsuit, the first lawsuit was dismissed. So there's
one lawsuit pending now against a lot of defendants.

THE COURT: Okay.

MR. PHILLIPS: CLO Holdco is one.

THE COURT: Okay.

MR. PHILLIPS: And it includes the avoidance action

that was the primary and really only subject of the first

lawsuit.

THE COURT: Okay.

MR. PHILLIPS: So the second lawsuit includes the
first lawsuit, which -- which includes, as one of the two

counts against CLO Holdco, an avoidance action under 544, 548.
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And so for that reason -- and in that -- that avoidance action
has come before Your Honor as follows. Everybody, all the
defendants filed responsive pleadings by the scheduling order
response date, but I don't know how it happened, but that
response date, as I recall, was prior to the date that the
Plaintiff Trustee could amend rights by agreement and by
virtue of the scheduling order.

So after everybody filed their motions to dismiss and
motions to withdraw reference, the Plaintiff amended the
complaint and we then had to file a second group of responsive
pleadings, including second motions to withdraw reference.

And Your Honor has recommended to the District Court that the
reference be withdrawn over the entirety of the lawsuit, with
Your Honor to maintain the pretrial matters pending everybody
getting ready for trial.

THE COURT: Okay.

MR. PHILLIPS: In that lawsuit, --

THE COURT: That's really more than I needed to --

MR. PHILLIPS: 1In that lawsuit, as amended, --

THE COURT: That's really more than I probably needed
to know. I was just --

MR. PHILLIPS: Oh.

THE COURT: -- wondering about the original lawsuit
against CLO Holdco --

MR. PHILLIPS: Yes.
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THE COURT: -- where that $2 million or whatever had
been in the registry of the Court.

MR. PHILLIPS: After we got that money, that lawsuit
was dismissed --

THE COURT: It was dismissed? Okay.

MR. PHILLIPS: -- because the second lawsuit
superseded it.

THE COURT: Gotcha. Okay. Continue.

MR. PHILLIPS: And in the second lawsuit, they've
objected to our amended proof of claim.

THE COURT: Okay.

MR. PHILLIPS: $So, our point is that we have -- our
proof of claim, we've agreed that there's a bifurcated issue.
Is the amendment a valid amendment? And if it is, then the
proof of claim will be an allowed proof of claim, subject to
objection within the litigation because they've already
objected to it in the litigation.

So I guess my point was that while we are here on our
motion, we recognize that the Court could say, this motion
should be tried within an objection to the proof of claim
which is pending in the adversary proceeding and will proceed
along with the scheduling order and trial of all the issues
that don't settle or don't get out.

So that -- that's an alternative that we recognize the

Court has authority to do that's responsive to our motion,
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1 which is to say I don't want to bifurcate it, let's push it to
2 where we have an allowance process, because we already have an
3 objection to the claim pending in the lawsuit, which was not

4 pending when we filed our motion. So that's number one.

5 Number two, our motion fully complies with Kolstad. There
6 is no requirement -- there's no applicability of Rule 15 under
7 Rule 9014. There's no preapproval required to amend a proof

8 of claim.

9 The objection to the proof of claim is a contested matter,
10 so one —-- there are cases cited by the Litigation Trustee
11 where Judge Bohm and Judge Leif Clark have applied Rule 15,
12 7015, to -- retroactively, without notice and without the
13 ability to respond to the procedures, as required by Rule
14 9014 (c) .
15 We think Section 105 can't be used to obviate a Federal
16 Rule of Bankruptcy Procedure, and we also think that the
17 requirements of Rule 9014 (c) would have to be prospective. 1In
18 other words, the Court would have to enter an order that 9015
19 is going to apply, that Section 701 -- Rule 7015 is going to
20 apply, and then give parties notice under 9014 (c) that it's
21 going to apply.
22 We filed our proof of claim, and thereafter filed our
23 motion to ratify, not for allowance but just to ratify the
24 amendment.

25 The United -- the Litigation Trustee says that because we
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did this after confirmation of the plan, that there's a
heightened standard requirement imposed upon amendments. We
have seen the same cases I just pointed out. Judge Lynn also

pointed out a general rule of heightened standard. But

there's no such thing as a general rule. In Kolstad, it was
-— it was not a pre-confirmation -- a post-confirmation
amendment. There was no motion for leave. Kolstad sets the

bar for analysis of amended proofs of claim.

But we've cited cases in our materials that dealt with --
deal with post-confirmation amendments, clearly in Chapter 13
cases, but there doesn't seem to be any real problem one way
or another. Judge Fish in Knowles, cited in our brief, says
that it's reversible error to preclude amendment unless it --
unless the amendment doesn't comply with Kolstad,
notwithstanding the fact that the amendment was filed with no
motion for leave post-confirmation.

Judge Felsenthal in the Goodman case cited in our
materials holds the same way.

Judge Means in U.S. v. Johnston holds the same way.

The point of these cases is that there's no specific or
special trigger that exists as a result of a confirmation
hearing or a confirmation order being filed, even -- or even
the effective date notice. Here, the administrative bar date
wasn't even past until after the effective date.

But the point is Kolstad out of the Fifth Circuit sets up
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the analysis of whether a proof of claim is wviable, an amended
proof of claim is viable. And there's two prongs. Is the
creditor trying to set up a new proof of claim that's
different from the original claim and the stand -- the basis
for the original claim? And number two, is there undue
prejudice caused by the creditor's amendment?

Now, we say (a) we absolutely are doing -- and Kolstad,
according to -- we cited Judge Summerhays' In re Breaux, 410
B.R. 236, as saying that Kolstad points out that if what
you're doing is advise -- is making a theory of recovery
that's new but it is grounded in the same transaction and
occurrence documents, then that is not a new claim. That's
simply a new theory of recovery. And I'll go through the
timeline and show you what we did. And we complied. And
there can't be prejudice.

Number one, there was a bar date. There was the original
Proof of Claim 133. It attached all of the same agreements
and attachments that we have here. And it set forth that,
based on tracking and participation interests in Crusader
Redeemer Fund interests held by Highland Capital Management,
that CLO Holdco had a claim for the value of those interests,
which was $11,340,751.

Then, then the Debtor made a deal six months later, five
months later, made a deal with the Crusader Redeemer

Committee. And the Crusader Redeemer Committee had undergone
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an extensive arbitration process where the arbitration panel
found against Highland Capital Management, based on my reading
of it, about as much as you could find against a party, and
made a number of findings that generated claims against
Highland Capital Management of a lot, several hundred -- a
couple of hundred million dollars.

Part of what the arbitration process was was to say that
Highland Capital Management bought interests in the Crusader
Redeemer Fund that it shouldn't have bought because the
Redeemer Fund -- the Redeemer Group had a right of first
refusal and Highland could not buy those interests. And part
of what the Redeemer Committee did -- and this is in our
Exhibit 2 to Exhibit 10; this is part of Mr. Morris's
declaration -- there were two awards, a partial final award
that ordered Highland Capital Management to transfer the plan
claims to the Redeemer Committee, to pay the Redeemer
Committee whatever financial benefits it received, plus
interest from the date of each purchase, but also it was net
of the purchase price paid by Highland.

Why? Well, Highland paid. If they bought it illegally,
they still bought it -- they still bought it, and they paid a
purchase price. So the point was you're going to extinguish
the interests and give them back, but Highland gets a credit
for the purchase price.

THE COURT: Can I just ask —--

000276




Case
Case|]

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

19-34054-sgj11 Doc 3457 Filed 08/17/22 Entered 08/17/22 15:00:44 Desc
3:22-cv-02051-B DoddaneMdcixheriled P22 of Pdge 286 of 832 PagelD 856

23

MR. PHILLIPS: And the final award --

THE COURT: Can I just ask where you're seeing that
word credit?

MR. PHILLIPS: Let's see. Amelia, could you put up
the —-

THE COURT: I hesitate to ask, because this is sort
of getting into the merits, but I just -- I never saw the word
credit in all of these documents.

MR. PHILLIPS: Okay. The -- if you look at Exhibit
-- Holdco Exhibit 10, Page 100, this is the -- this is the
partial final award by the arbitration panel. We adopt the
alternative approach set by the Committee (inaudible)
precision. We order Highland to transfer the 28 plan or
scheme shares to the Committee, pay the Committee whatever
financial benefits Highland received, less -- from the -- from
the 8/28 transaction, less what Highland paid for the plan
claims, plus interest at the rate of 9 percent from the date
of each purchase.

So what the -- what the Committee -- what the arbitration
award did was it ordered Highland to pay back, but the amount
was less what Highland paid for the interests that were
defined as the Plan Claims.

THE COURT: Okay.

MR. PHILLIPS: And --

THE COURT: You acknowledge this award never got
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confirmed, though?

MR. PHILLIPS: I acknowledge this award never got
confirmed. I do that. I'm not running away from that fact.
But I also pointed out that, in our briefing and in the
exhibit, we —-- the settlement motion -- the settlement
agreement is designed to implement the final award, with a
footnote, if you look at the Crusader settlement, this is
Exhibit 10, Page 9 of 187, each of the Debtor deems,
acknowledges that the cancellation or extinguishment of the
canceled LP interests is intended to implement Sections FAB
and FAX-2 of the final award. And look at the parentheses.
See also the March award at -- and that's -- actually, it's
too small for me to read, but it's at Sections 111 (H-25).
That is the final award that provides for the credit.

The point here is, Judge, that even under the arbitration
-- the arbitration award is where we start. That was the
basis for the claim. The claim was that you have to give us
back our stuff, but we recognize that you paid for it, so we
have to give you a credit for what you paid, and that's what
both the arbitration award did, partial and final, and that's
what the Crusader settlement agreement did, because it was
meant to implement these provisions of the arbitration award,
including the partial final award that we read from earlier.

THE COURT: But the 9019 --

MR. PHILLIPS: And that makes sense --
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THE COURT: The 9019 settlement approved by this
Court spoke in terms of canceling, canceling --

MR. PHILLTIPS: Sure.

THE COURT: -- the interests that Highland had --

MR. PHILLIPS: Certainly.

THE COURT: -- wrongfully acquired.

MR. PHILLIPS: Certainly. Certainly it did. And
that was extinguished, canceled, whatever.

However, the cancellation was not free and clear of the
purchase price. The cancellation came -- it was a -- that's
our argument. There is a disposition of the interests through
cancellation, but you -- they were not considered canceled
from inception because there was a credit for the purchase
price. And as we've asked and pointed out, we know Pachulski,
we know Pachulski are good lawyers, and we know Pachulski
didn't tell, in a settlement, didn't tell the Crusader
Redeemer Committee, oh, go ahead, we won't take the credit.
They took the credit.

THE COURT: Okay. Let me —-- let me just --

MR. PHILLIPS: The credit was the purchase price.

THE COURT: Let me just ask you. Isn't the real
issue here that when your client filed Proof of Claim No. 198
in zero amount, which happened to be filed on the same day or
the day after the Bankruptcy Court's hearing approving the

Redeemer Committee Crusader settlement, you took the position
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that we have a zero claim because, guess what, our interests,

the so-called participation and tracking interests, they just

got canceled. They just got canceled pursuant to the Redeemer
Committee settlement. And then --

MR. PHILLIPS: The Redeemer Committee settlement that
implemented the arbitration award. That is -- that -- and I
will tell you, we're not running away from that, either.
There was an amendment, and we have cited to the terms of the
amended proof of claim.

Amelia, can I have that? Let's do the first one. Let's
do the first one.

CLO Holdco understands that the Debtor has reached a
settlement with the Redeemer Committee and the Highland
Crusader Fund that will terminate the Debtor's (inaudible)
limited -- interest -- interested in the Crusader Funds in
which CLO owns participation interests.

This is kind of an important thing we do, although
Litigation -- Litigation Trustee doesn't. According to the
Debtor, the termination of the Debtor's interests in these
funds served to cancel CLO's participation interests and the
Debtor's interests in those funds. Accordingly, CLO's claim
is reduced to zero.

However, within that same amendment, yeah, there was a
reservation of rights. By filing this amendment, CLO Holdco

expressly reserves all of its rights to, among other things,
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amend this claim, file an administrative expense claim, file a
rejection claim, and seek attorneys' fees and interest as
allowed by law. If the Debtor objects to this amended proof
of claim, CLO reserves the right to produce additional
documents and facts as necessary to support its claim.

So, the point here is there's a reservation of rights that
says that CLO agrees -- CLO reserves the right to amend. It
did not expunge. It did not withdraw. And it -- and it -- it
reserved the right, if necessary, to add documents to support
a further amended claim.

Right. We didn't even do that. We just kept the same
documents and we have come up a different theory (garbled)
that, frankly, we are not blaming anybody. But I came up with
this theory of recovery, and that might mark it for disastrous
results, given what the Court knows about me. But it makes
perfect sense that if -- if HC -- Highland Capital Management,
LP had to give back its interest or give -- get them canceled,
same effect, that in accordance with the arbitration award we
-— implemented by the settlement, Highland Capital Management
got the credit for its purchase price. And the tracking and
participation interests that we have introduced as evidence
establish that whatever Highland got out of those interests,
it was to pay to us.

And it's a simple proposition. The proposition is that if

Highland had sold these interests for the purchase price, we
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would have gotten the purchase price because we had the
participation and tracking interests. If it lost them but got
credit for the purchase price, that's just like receiving the
purchase price in money and we're owed that claim.

We are not, and I want to make this clear, we are not
saying that Highland owes us an administrative claim for that
money because our claim arises from a pre-bankruptcy set of
documents. But Highland got the credit. It got between $3.7
and $5.7-something million. We don't know because we don't
know what Highland paid. But it got that credit, and that is
real money, and it owed that credit to us. Admittedly, as a
claim, it couldn't pay us because it was a prepetition claim.

It couldn't pay us postpetition because it was a prepetition

claim.

THE COURT: Okay. Let me -- let me —--

MR. PHILLIPS: That's our position --

THE COURT: Let me ask you this. This feels like
more of an estoppel/waiver issue. You know, we're kind of

bouncing around a lot here. But I guess here's what I'm
getting at. This is very factually different from Kolstad,
even though there are, you know, legal principles from Kolstad
that should be understood to apply here.

And here's what I'm getting at. You had CLO Holdco's
original Proof of Claim 133, $11.3 million, filed on the bar

date of April 8, 2020.
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Then, six months later -- again, the day of or the day
after the Redeemer Committee/Crusader Fund settlement was
approved by the Bankruptcy Court -- that proof of claim was
amended down to zero, with the language you've pointed out,
you know, that --

MR. PHILLIPS: Uh-huh.

THE COURT: -- Highland's interests in the Crusader
Funds was canceled and therefore our participation interests
and tracking interests are canceled.

Then, then, I mean, I'll throw in there, I've got a copy
of a transcript that was cited in some of the pleadings,
August 2021, where I ask when we're in that CLO Holdco
adversary context where a stay is being sought by the
Liquidating Trustee, and someone mentions, there's a motion to
withdraw the reference, I say, oh, is there? Are there any
proofs of claim pending? And I've got your language where you
very vehemently said, oh, we have a zero claim, I didn't file
it but it's not a proof of claim, there's not a proof of
claim, I can certainly withdraw it because it's zero amount.

So that was, you know, August 2021, about ten months after
the proof of claim had been amended to zero. And then
Liguidating Trustee -- Litigation Trustee, I should say, filed
this omnibus objection objecting to your zero claim, November
2021. And then it's January '22 that this now-amended Proof

of Claim 198, or 254, amended zero amount claim, is filed. So
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it's, I guess, about 11 months post-confirmation, but about 15
months after the zero proof of claim was filed.
So, 1f you could just address this head-on. It feels kind

of like --

MR. PHILLIPS: Uh-huh.

THE COURT: -- waiver or estoppel might be applicable
here.

MR. PHILLIPS: Well, Your Honor, --

THE COURT: It's not just for amending the proof of
claim. It's all about the same thing but we've got a
different theory. I mean, it's like whipsawing. We've got an
$11 million proof of claim. ©No, no, no. We've got a zero
proof of claim. Oh, no, we now have a $3 million proof of

claim. It feels like I'm being whipsawed, and it feels like

MR. PHILLIPS: Well, first of all, --

THE COURT: -- waiver or estoppel.

MR. PHILLIPS: Well, okay, first of all, there are
several hundred million (audio gap) of claims, and we have 15
or 20 or 30 people on this for between a $3.6 to a $5.7
million prepetition proof of claim. All right. Let's put
this into context. And I agree, I agree with everything you
said about the original filing of the proof of claim. I agree
about the amendment. And I agree that what the transcript

said that I said in August where our proof of claim was not
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really at issue -- but it was to an extent, because we'd filed
a motion to withdraw reference that had never been responded
to and that got stayed as well -- I agree that what I said at
the time was I don't know what a zero proof of claim is and I
can withdraw it. And when the Debtor sent me a motion to
expunge, to say, let's expunge the claim because it's =zero,
and filed their objection to our zero claim, for the first
time, really, I needed to make a decision about, given we
weren't going to go anywhere in the litigation on our motion
to withdraw reference, that was clear, until after there was
going to be a lawsuit filed in October, so we went and looked.
And what we figured out was that (a) it wasn't an $11 million
proof of claim unless the value was for $11 million, but (b)
it wasn't a zero proof of claim because there was this right
in the participation documents for whatever HCMLP got for
those interests.

And I've got to tell you that we got thrown in in April.
We had to respond to the lawsuit. We did respond to the
lawsuit and the record at the time. The lawsuit got stayed.
Then the lawsuit got stayed again. And then the lawsuit got
re -- dismissed because a new one got refiled.

And I will tell you that, as far as the whipsaw goes, we
have fixed all of that. In response to the big lawsuit, we
filed a motion to withdraw reference on behalf of all of our

clients, including HCL -- CLO Holdco. But we said, CLO Holdco
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cannot get the benefit of its -- a Stern argument on the
avoidance action because we have filed an amended proof of
claim.

We did that a second time in connection with the amended
lawsuit. And we told Your Honor at hearing -- at the status
conference on the motion to withdraw reference that things had
changed for CLO Holdco --

THE COURT: Okay. I want to direct this back --

MR. PHILLIPS: -- with respect to the avoidance
action.

THE COURT: -- to my waiver and estoppel argument. I
mean, can a creditor --

MR. PHILLIPS: I think —--

THE COURT: Can a creditor just keep thinking on
things and thinking up new theories for the whole Chapter 11
case and beyond confirmation? And, oh, now I think it's $3
million. ©Now I think it's $11 million. ©Now I think it's
zero. I mean, —-

MR. PHILLIPS: Well, --

THE COURT: -- this is --

MR. PHILLIPS: Your Honor? Your Honor, you're --

THE COURT: At what point does waiver and estoppel
kick in? I read Kolstad to give a bankruptcy court
discretion. Discretion --

MR. PHILLIPS: I -- I --
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THE COURT: -- to allow a proof of claim amendment.

And then, you know, when would it be an abuse of discretion
versus not an abuse of discretion? And, you know, Kolstad
was, like I said, quite different. The debtor had filed a
proof of claim when the IRS missed its bar date, --

MR. PHILLIPS: Uh-huh.

THE COURT: -- as a debtor can do under Rule 3004.

MR. PHILLIPS: Right.

THE COURT: And then the IRS came along a little bit
later. It actually -- the timeline shows about 10 months
later, but before plan confirmation -- and filed its amended
proof of claim. You know, we agree with the debtor, the
debtor owes us taxes, but it's, you know, $85,000, not
$20,000. And the Bankruptcy Court allowed that amended proof
of claim. And, again, the Fifth Circuit I think says
Bankruptcy Court has discretion to allow it. The creditor is
not stuck with the debtor's proof of claim filed on its
behalf. And so then you look at, you know, when you should
exercise your discretion to allow an amended proof of claim
well past the bar date or not.

And it just seems to me that in deciding how to exercise
my discretion here, this timeline matters hugely. This isn't
like —--

MR. PHILLIPS: I --

THE COURT: -- I missed the bar date, debtor filed a
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proof of claim on my behalf, and then, oh, I disagree with
your amount, you know, I'm going to change the amount right --
you know, get my proof of claim on file before confirmation so
the plan can deal with the correct amount.

MR. PHILLIPS: No, I was --

THE COURT: This is, you know, months. Almost two
years after the bar date, this amendment that's before me was
filed.

MR. PHILLIPS: Your Honor, first of all, let's look
at the facts, let's look at the structure of this case versus
a Chapter 13 case where the Court -- the -- they're allowed,
even though they're much more effective in a Chapter -- an IRS
claim is much more effective in a Chapter 13 case than our
claim is here.

Here, we started out with a lawsuit against our client.
We came -- and there was -- and I can't -- I am not going to
go into and I can't go into the thought behind the first --
the 198 claim down to zero, except I will say that Mr. Kane,
in filing that amendment, said that the Debtor, who is
advising CLO Holdco at the time under two agreements and
getting paid to advise CLO Holdco under two agreements, has
told CLO Holdco that the interests are worth zero. And that's
in the amendment. Right?

CLO Holdco -- HC -- HCMLF -- LP made no attempt to limit

its rights under the advisory agreements, both advisory as an
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investment advisor and advisory as a back-room operator and
provider of services to CLO Holdco, until the middle to end of
first quarter of 2021. This -- or was it 2022, I guess? This
-- this reservation of rights specifically mentions advice
given by the Debtor. Right? That's number one.

I said what I said at a hearing in August of '19. At that
time, it was a zero proof of claim. And I can -- I can
withdraw it. I can withdraw it, but I'm not withdrawing what
I don't know about, which is what I told you at that hearing.
I don't know about a one -- a zero proof of claim, but I can
withdraw it. I can withdraw a zero proof of claim. But I'm
not withdrawing a zero proof of claim until I understand it.
And when I looked at the zero proof of claim and when I looked
at the first proof of claim, the first proof of claim was
filed in the face of the arbitration award. And it said that
CLO Holdco was entitled to the entire "value" of the
participation interests. Well, what if they weren't worth the
supposed value?

Now, the Litigation Trustee on one hand is telling you
they're worth zero, and on the other hand he's suing CLO
Holdco because the participation interests were worth $13
million.

So I don't know who's getting whipsawed here. We're kind
of getting whipsawed because we're being sued because we got

valuable consideration and valuable assets from HCMLP worth
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$12 or $13 million, but today they're worth zero because they
were extinguished.

So there is not one side here that is innocent. There's
not one side here who is, we think, really guilty. Everybody
is trying to figure out what to do, as was I and as was I when
the Debtor says, I want to get an expungement, and I said,
okay. The Debtor objects or the Litigation Trustee objects to
our proof of claim for zero, and I say okay.

We have had to deal with lawsuits stayed; lawsuits that
say we can't have an allowed claim, so why am I worried about
it because it's an avoidance action; lawsuits that are going
to be stayed past October.

We're dealing with a 2004 surface that requires everybody
to drop everything for a period of several weeks and spend a
lot of money dealing with.

Then we get the October 25th lawsuit, and it also is not
going to allow us to have an allowed claim because it says we
have no claim. And then we have to decide, we have to do our
research, and we did it. We didn't do the research on the
first proof of claim. We didn't do the research on the (audio
gap) proof of claim. We did the research and the analysis
under Claim 254. And all I can tell you, Judge, is that is
what we did.

And if you're worried about effects here, this case

involves, according to the Litigation Trustee, who's suing 30,

000290




Case
Case

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

I

19-34054-sgj11 Doc 3457 Filed 08/17/22 Entered 08/17/22 15:00:44 Desc

3:22-cv-02051-B Dodvanemdcinheriled Paue A2 of Pdge 300 of 832 PagelD 870

37

40, 50 people for $500 million, it involves several hundreds
of million dollars' worth of claims, and we're dealing with
$3.7 to $5.7 million in prepetition claims that we couldn't

have even gotten to an allowance of because when we started

there was a lawsuit against us seeking to avoid any trans -- a
transfer. We couldn't have gotten an allowed claim there. We
couldn't have gotten an allowed claim in October of 2021. We

can't get an allowed claim under the current version of the
lawsuit. But we had to respond because the Debtor wanted us
to extinguish the claim, withdraw it, and then there was an
objection to claim that we had to respond to.

So we are where we are. We've said what we've said. We
don't think there's a lot of whipsawing going on from our
standpoint. There -- if there is, then there's whipsawing
going along on the Plaintiff's standpoint, because they're
telling us here we've got zero value, and in the lawsuit
against us we've got $13 million of value and gave up none.

So we are here just to say we have a viable amendment. It
doesn't meet the facts of Kolstad, but Kolstad is not limited
to its facts. It says, we're going to allow amendments
liberally, and as long as you don't stray from your original
proof of claim and it's a new theory of recovery, which this
is, and as long as there's no prejudice, which there can't be
here because we couldn't have had an allowed claim from the

moment we got involved. There was pending litigation against
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us.

So you can't say, there's no basis to say that any of the
estate is prejudiced because it has now between $3-1/2 and
$5.7 == $3.7 and $5.7 [million] in unsecured administrative --
an unsecured non-administrative general proof of claim that it
might have to litigate at the tail end of litigation that's on
a 140-page complaint. That's not prejudice. And we've cited
cases that establish that legal fees involved in litigation
are not prejudice, is not prejudice.

So I don't think a knowing waiver existed. I don't think
you can find evidence of a knowing waiver. And I don't think
there's any basis for any heightened requirements, given
confirmation of the plan.

And the fact is the Debtor's claim objection bar date has
not even run. They still have the right to object to claims.
They don't know -- we don't know how much money they have. We
don't know what kind of claims there are. I don't know if
they know what kind of claims there are. But how can a proof
of claim, which, based on, let's say, $300 million, generate
at most 1.9 percent of the claims balance, provide any
prejudice to any party? That can't be.

THE COURT: Okay.
MR. PHILLIPS: So I don't think Your Honor can find
from the facts that we have here and your reading from a

transcript -- I understand the Judge has authority to look
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into what's pending before them. You have authority to look
at what our evidence is on the reduction of the proof of
claim. But I don't think there's a basis to find a knowing
waiver of rights, especially given that there's a reservation
of rights to further amendment.

THE COURT: Okay.

MR. PHILLIPS: That's our position on waiver.

THE COURT: All right. Anything else?
MR. PHILLIPS: Well, Your Honor, hold on a second.
(Pause.)
MR. PHILLIPS: I think the point is, Your Honor, that
all we're asking for -- we've already got an objection on file

in the lawsuit. All we're asking for is the ability to have

our claim pending. And we think we amended it. We think it
is -- it is consistent with the requirements of Kolstad and
other case law that determines whether or not amendment is
applicable and appropriate.

We have not —-- there's no way to find prejudice here, and
we say there's no way to find a knowing waiver.
that in the last

And we -- we want to point out, finally,

flurry of pleadings that -- and I pointed this out before, but

I want to reiterate: In the last flurry of pleadings, where

we all filed our dispositive motions and our motion to

withdraw the reference,

that status conference,

you held a status conference. And at

I said, Judge, we have a proof of

000293




Case
Case

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

I

19-34054-sgj11 Doc 3457 Filed 08/17/22 Entered 08/17/22 15:00:44 Desc
3:22-cv-02051-B DodvanemdcinheRiled Paufel A2 of Pédge 303 of 832 PagelD 873

40

claim. We are not trying to -- we have to tell you that we do
not have a Stern argument in connection with the CLO proof of
claim because of -- to the extent that it relates to the
avoidance action. But we are the caboose on this. We're only
liable if everybody else being sued is liable. And there's no
reason to hold the CLO Holdco component of the litigation.

And you said, I'm sending it all to the District Court.

But we -- we represented and acknowledged to Your Honor
that things have changed, that we did have a proof of claim,
that we (audio gap) Stern with respect to the avoidance action
and our ability to allow a claim in connection with the
avoidance action because we didn't have a jury trial right and
Stern did not protect us.

THE COURT: Okay. Thank you. Mr. Loigman?

OPENING STATEMENT ON BEHALF OF THE LITIGATION TRUSTEE

MR. LOIGMAN: Yes. Thank you, Your Honor. And we
will have a slide set that we'll put up today. We're not
going to start with it right away. But we did provide that
set to both the Court and to Mr. Phillips at the outset of the
argument today. So, but we'll put that up on the screen for
everybody's convenience.

And let me start just by saying that Mr. Phillips spent
some time on whether or not Rule 15 applies to the amendment
here and whether it applies to amendments of proofs of claim.

And I'll tell the Court right off the bat, the cases are mixed

000294




Case
Case

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

I

19-34054-sgj11 Doc 3457 Filed 08/17/22 Entered 08/17/22 15:00:44 Desc

3:22-cv-02051-B Dodvanemdcinheriled Paue 22 of Pdge 304 of 832 PagelD 874

41

on this. Many cases apply Rule 15 to amendments of proofs of
claim; many cases do not.

But whether or not Rule 15 applies to this matter really
doesn't amount to anything, because what the courts do
consistently say is that after a plan confirmation the claim
cannot be amended absent compelling circumstances. That's
what Judge Lynn explained in the In re Dortch matter, which
was 2009 WL 6764538, where he said that a showing of
compelling circumstances is required to amend after plan
confirmation.

And Judge Lynn certainly isn't alone in this matter. The
Seventh Circuit explained in Holstein v. Brill that
confirmation of the plan is a milestone, after which further
changes should be allowed only for compelling reasons.

And Judge Easterbrook wrote in Holstein that, Whether or
not late-breaking claims affect third-party entitlements, they
assuredly disrupt the orderly process of adjudication. And as
he said in sort of Judge Easterbrook-like language, To
everything, there is a season, and the season for stating the
amount of claim is before confirmation of a plan of
reorganization.

And the Sixth Circuit reached a very similar conclusion in
In re Winn-Dixie Stores, where it says, We hold that post-
confirmation amendment, while not prohibited, is not favored,

and only the most compelling circumstances justify it.
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Now, against all of that which requires compelling
circumstances to do a post-amended -- a post-confirmation
amendment, I'm sorry, counsel for CLO Holdco has repeatedly
relied upon In re Kolstad. And I think Your Honor pointed out
quite correctly that the circumstances in that case were very
different.

To begin with, that was not a post-confirmation amendment
to a claim. It was pre-confirmation. That was before there
was a hearing on the plan of reorganization.

And secondly, very unlike the circumstances here where a
claim amount has been set by a party and is now seeking to
change it, there was no claim amount set by the IRS in
Kolstad. The debtor filed that claim because the debtor knew
that it would be subject to that claim anyway, whether or not
the IRS filed it. And the IRS then later changed the amount
of the claim.

And essentially what the Court was recognizing there was a
debtor may be free to file a claim on behalf of a party, but
certainly it's not free to set what the amount of that claim
is on behalf of another party. It makes sense that the other
party could come forward and amend the amount.

Mr. Phillips also mentioned a case, In re -- I'm sorry,
United States v. Johnston, which he said was a post-amendment
-- sorry, a post-confirmation amendment. Well, that's

correct. But United States v. Johnston presents Jjust the kind
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of compelling resources -- sources —-- circumstances that would
permit a change to a claim post-confirmation.

And what happened in that case was that the debtor listed
their assets, including their real estate assets, and on the
basis of that the IRS filed a claim as an unsecured claim.
Turns out, after confirmation, the debtor went and sold
property that was not on the list. And had the IRS known
about that property, it would have listed its claim as a
secured claim.

The amendment wasn't changing the claim at all. The
amendment wasn't even changing the amount of the claim. All
it was doing was changing it from an unsecured claim to a
secured claim. And the reason that was permitted was because
the debtor misled all of the parties by incorrectly stating on
its list what its real estate property assets were.

Those are compelling circumstances for a post-confirmation
change. We don't see any compelling circumstances here. 1In
fact, I think what we're seeing is just the opposite. We're
seeing the whipsaw which Your Honor just referred to.

And I'1ll ask my colleague Aaron to put up on the screen
our slide deck, and I'll start with that. We can walk gquickly
through the slide deck.

And we will start with the second slide in the deck, which
is basically a simple timeline to show what's happened here.

The first red incident which is on the bottom there is when
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CLO Holdco files its first proof of claim. And that's based
on these participation interests or these tracking interests.
And that's filed in April of 2020.

Now, the tracking interest is an interest in the Crusader
Funds, and the underlying interests in the Crusader Funds were
canceled as a result of HCMLP's settlement with the Redeemer
Committee. And that was confirmed by the Court in October of
2020.

Aaron, if you could turn to Slide 3.

We can see that those claims, the underlying claims, are
canceled. They're extinguished by the settlement between
HCMLP and the -- and the Redeemer Committee.

So, if we turn to Slide 4, we can see that, appropriately,
what CLO Holdco's counsel agreed to was that they would waive
CLO Holdco's claim because of the termination of the
underlying interests.

And you can see in the September 1st email from Mr. Kane
it says, We'll agree to waive our claims against Highland
pursuant to the Crusader participation interests in our proof
of claim.

And what he says is that is his written confirmation.
That's what they're doing. They're waiving their claim.

And then on October 17th, consistent with that, he says,
Look for an amendment from us to zero dollars on Monday.

That zero dollar amendment is them waiving their claim, as

000298
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he says in the first email.

And if Aaron could turn to Slide 5, you'll see that on
October 21st Mr. Kane sends an email to counsel for HCMLP, for
the Debtor, that says, I've executed a claim amendment from my
client that reduces CLO's claim to zero.

And that day, in fact, the amended claim was filed.

Now, more than a year after that, after the effective date
of the plan, CLO Holdco filed this purported amendment to its
claim which seeks to undo this agreement of counsel and reduce
-- the reduction of the claim to zero and act as if that had
never occurred. Completely undo the amendment of the claim,
the agreement of counsel.

As Your Honor noted, sure seemed like a waiver, that they
couldn't be engaged in conduct like that. And the only
asserted basis for this change is that supposedly-new counsel
-— and let's keep in mind, this supposedly-new counsel had
been in place for CLO Holdco for a year at this point; for a
year —-- revisited the record and decided that there was a
claim for damages here.

I would submit, Your Honor, this is --

THE COURT: Let me interrupt right now. And I -- you
know, maybe you're going to get to this. But what is the
significance of it being amended to zero with a reservation of

rights versus just withdrawal of the proof of claim? I mean,
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MR. PHILLIPS: Your Honor, Your Honor, if I could --
if I could --

MR. LOIGMAN: And Your Honor, if I could just answer
the question asked.

THE COURT: Yes. Mr. Phillips, this is not for you
right now. You'll have your rebuttal time.

MR. PHILLIPS: I understand that, but we did not get
these slides. We did not get these slides, and there was not
a motion -- there was not a witness and exhibit list submitted
by the Litigation Trustee. We did not get these slides today.
I'm not -—- I'm just saying, we did not get the slides and
there was no witness and exhibit list submitted. So they're
going off of documents that are not before the Court in a
witness and exhibit list and provided to us through a slide
presentation or a witness and exhibit list.

THE COURT: Okay. Mr. Loigman, what about that? I'm
looking at the bottom of your screen there. Was this attached
to something, or is this --

MR. LOIGMAN: Yeah, I could --

THE COURT: -- an exhibit that wasn't disclosed?

MR. LOIGMAN: Sure. I'll be happy to answer all of
that. First of all, the slide show that I'm showing you now,
Your Honor, was sent to both the Court and to Mr. Phillips at
the beginning of argument. I'm not saying it was sent any

earlier than that.
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MR. PHILLIPS: Oh, well, I --

MR. LOIGMAN: He --

MR. PHILLIPS: I can't see it because my -- I'm out
of my office, --

THE COURT: Okay.

MR. PHILLIPS: -- so I'm on a non --

THE COURT: Okay.

MR. LOIGMAN: But I -- but I --

THE COURT: Keep going.

MR. LOIGMAN: Your Honor, yeah, to answer your
question, with the exception solely I think of the emails that
we were just looking at, the emails from Mr. Kane, everything
is on the docket, is on the record, or is included in CLO
Holdco's own exhibits.

These emails were provided in the affidavit of Deborah
Newman which accompanied our brief back in February of 2022.
So these exact emails were shared with the Court and with Mr.
Phillips back in February. There's nothing new in this set of
slides at all.

MR. PHILLIPS: ©Understood. Understood. We complied
with the -- with the Court's requirement for witness and
exhibit lists. That's our point.

THE COURT: Okay.

MR. LOIGMAN: And I would just ask Mr. Phillips,

since I was very patient and listened to his long
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presentation, to please not interrupt my presentation any
further.

THE COURT: Okay. So I'm going to disregard the
possible problem of no courtesy exchange ahead of time or no
filing of an exhibit list because you're telling me that back
when this was all set for hearing originally in February there
was a declaration of Ms. Newman that attached these emails.
Correct?

MR. LOIGMAN: That's correct, Your Honor.

THE COURT: Okay.

MR. LOIGMAN: And that citation is at the bottom --
the bottom of this page --

THE COURT: Okay.

MR. LOIGMAN: -- with the docket number.

THE COURT: Okay. So, you were going to answer my
question before that exchange about what is the significance
of the proof of claim being amended to zero versus just
outright withdrawn. Somebody had to have a reason for doing
that, and my brain can speculate, but what is the significance
for this argument today?

MR. LOIGMAN: The significance, Your Honor, is that
there is no significance. And I say that not lightly. I say
that very simply. As counsel for CLO Holdco said, they were
waiving their claim, and the way they were waiving it was by

amending their claim to zero dollars. That's what they filed.
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And the effect of it, what they said they were doing, was to
waive their claim.

In terms of the reservation of rights to amend the
complaint that Mr. Phillips points to that's in the -- that's
not the reason the claim was filed, so they could have a
reservation of rights to amend it later. That reservation of
rights was boilerplate language that was in the claim. It was
word-for-word identical to the language that was in the first
claim that they filed, so it was simply Jjust repeated.

And in terms of its effect, the Sixth Circuit's case in In
re Winn-Dixie Stores, which we cite, is very much on point,
because in that case the parties argued the same thing. They
said, oh, but we have a reservation of rights to amend, so we
must be allowed to do that. And what the Court said is this:
Appellants argue that their original claims contained language
reserving the right to amend and supplement those claims, but
such language cannot, as a matter of law, be construed to
protect in perpetuity Appellants' right to amend their claims.
Such a construction of this language would truly render
illusory all finality achieved by a reorganization plan.

So simply having that reservation of rights doesn't give
them the right to amend the proof of claim down the road.

And if we look at Slide 6, the next slide, what this
refers to, Your Honor, this is -- these are some snippets from

that August 19, 2021 hearing that Your Honor has already
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referred to. And that's, that was the hearing on the
Trustee's motion for a stay at which Your Honor raised the
motion to withdraw reference that CLO Holdco had pending and
asking outright if CLO Holdco had any pending proofs of claim.
And my partner, Ms. Newman, trying to be technically accurate,
said, well, they have this proof of claim for zero dollars.

It doesn't amount to anything because it's for zero dollars.
And Mr. Phillips got up and said, that is not correct, Your
Honor, there is no pending proofs of claim, and went on to
explain that the only proof of claim on file is for a zero
amount on behalf of CLO Holdco because the very interests that
the complaint complains about having been transferred to
ultimately CLO Holdco were canceled. Therefore, of no value.

So, to your question, 1is there a difference between a zero
dollar proof of claim and having a proof of claim simply
withdrawn, the answer is no, there is no difference. And Mr.
Phillips himself said that to Your Honor back in August of
2021.

And he explained that because the result of the settlement
was that the basis for the proof of claim was extinguished,
the proof of claim was amended to reflect the zero amount.

And I can certainly withdraw it because it is a zero amount.

So, in that regard, Your Honor, there is no difference.

Now, one of the things that we've heard Mr. Phillips say

is that HCMLP at that time, the Debtor, was the investment
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advisor to the parent entity, the DAF, and therefore that
somehow the Debtor guided them to make this change down to a
zero dollar proof of claim. And plus keep a couple of things
in mind.

First of all, we saw that correspondence back on Slides 4
and 5 between Mr. Kane and Mr. Morris, counsel for CLO Holdco
and counsel for the Debtor. It was very clear that that's
correspondence between lawyers for adversary parties talking
about the amendment of a proof of claim. This is not being
done cooperatively. The -- CLO Holdco's counsel knew they had
no choice but to amend their claim down to zero, to withdraw
it, because it no longer had any value.

And keep in mind that in October 2020 that's nine months
after Mr. Dondero was already removed from control of HCMLP
and was after he even had resigned, was required to resign
from HCMLP.

So there's no question that by October of 2020 there's an
adversity between HCMLP and CLO Holdco. There's no way that
CLO Holdco is simply relying on guidance from HCMLP to
withdraw its proof of claim, to mark its proof of claim down
to zero or nothing.

And one thing that we didn't see from Mr. Phillips in the
investment advisory agreement, although he put that in as an
exhibit, is that the investment advisory agreement that he put

in as Exhibit 5 says in really no uncertain terms whatsoever
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-— in fact, in all capital letters in Section 7 it says, All
ultimate investment decisions with respect to the Fund and its
subsidiaries shall at all times rest solely with the general
partner, it being expressly understood that the general
partner and/or the officers and directors of the applicable
subsidiary shall be free to accept and/or reject any of the
advice rendered by the investment manager hereunder, for any
reason or for no reason.

So the concept that CLO Holdco marked its proof of claim
down to zero based on what HCMLP was telling them, it doesn't
make any sense. They had complete discretion to do that, and
there would be no reason that they would be following guidance
from their litigation adversary at that point in time.

So what really happened here is that CLO Holdco withdrew
its claim by marking it down to zero, and then when we went to
clean up the docket and say, okay, now we should just expunge
that claim because it's a zero dollar claim, CLO Holdco has
come back and said, well, wait a minute, it's a year later and
everything, but we now want to come up with a basis for
damages.

That, Your Honor, I would submit, is the very opposite of
compelling circumstances for amendment. And you heard that
from Mr. Phillips, that all it was that they finally decided
they had time to review the claim. They hadn't looked at it

closely before then. Came up with all sorts of reasons why
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they wouldn't have looked at it before then. But, frankly, it
had been there for months and months. Obviously, a lot of
thought went into the decision to mark it down to zero. And
there's really not compelling circumstances here.

Now, as to that, that chronology alone is a sufficient
basis for rejecting the amendment. It's a complete absence of
compelling circumstances. But there's a second independent
reason that's equally compelling, and that's because the
purported amendment is frivolous and the Court shouldn't
exercise 1ts discretion to permit a frivolous amendment.

Now, as counsel for CLO Holdco acknowledged, the very
interests upon which the claim is based were canceled. So as
the language in the tracking interests -- and my colleague has
put up Slide 7 on the screen. This is the language from the
tracking interests. Again, it's included in the claim
submitted by CLO Holdco. And explains that there has to be
proceeds to HCMLP on the Crusader interests in order for
anything to be due to the holder of the tracking interests,
the holding of the participation interests.

Because the underlying interests were canceled, those
interests cannot and will never receive proceeds that have to
go to the holder of the tracking interests.

Now, recognizing that, CLO Holdco is asserting a different
basis, a different leg, sort of, to get to damages. And what

it's saying is that, in addition to the underlying interests
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being canceled, the settlement agreement provides that the
Redeemer Committee gets an allowed claim of $137 million.

Now, as the Court pointed out, that's separate from
damages that's provided in the arbitration agreement. The
arbitration agreement was never entered by any court, and it
provided for $190 million in damages, a totally different
amount.

Nonetheless, CLO Holdco points to language in the
arbitration agreement that calculates a portion of the damages
as the amount that HCMLP received from the Crusader interests
less the amount that it paid for those interests. That's the
language that's now in the slide here, and that is the same
language that Mr. Phillips put up on the screen when Your
Honor asked about the word credit. Of course, the word credit
doesn't appear anywhere in that language.

And what CLO Holdco contends is that somehow this
constitutes a credit which was obtained by HCMLP and that CLO
Holdco is entitled to recover that credit, that it would flow
through through the tracking interests. And I'd submit, Your
Honor, that argument, it's very creative and I give counsel
credit for coming up with that, but it's nothing short of
absurd. Because if you look at the arbitration award's
calculation of damages, even i1if we consider the arbitration
award, which was never entered, HCMLP did not get any

proceeds. It did not receive anything at all. Instead, as is
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typical, the amount that HCMLP had to pay out in damages was
calculated as the financial benefits less what we paid to get
those financial benefits. It's disgorging its benefits, its
profits. And that's how you measure for a disgorgement
remedy.

If HCMLP were required to pay to CLO Holdco the amount
that it paid to purchase those claims, they would really be
paying that amount out twice: once when it purchased the
claims, and now again to CLO Holdco. It never got that money
back. It paid that money out once, and then it got these
financial benefits. It paid that money over to -- back to the
Redeemer Committee, all the financial benefits. So it's paid
out all the money, and at the end of the day, whatever
interests are left, which are the Crusader Fund interests it
has, go back to the Redeemer Committee. HCMLP gets absolutely
nothing.

And this is a very similar situation to a director, for
example, Your Honor, that usurps a corporate opportunity. Say
a director in a company takes a corporate opportunity by
buying an asset for $1 million that should have been made
available to the company and then later sells that asset for
$5 million. Well, the damages to the company are going to be
$4 million. That's the amount of the ill-gotten gain. And
the damages there, like here, are equal to the amount received

-- there, $5 million -- less the amount paid -- $1 million.
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That's the measure of what the damages the director must pay
(inaudible) .

The director doesn't receive $1 million at any point in
time. She doesn't receive $1 million when she buys the asset
in the first place; she actually pays out the $1 million. And
she doesn't receive the $1 million when she pays damages for
the wrongdoing over to the company. It's exactly the same
situation here. The argument has no merit. HCMLP did not
receive a dime on the Crusader interests as a result of the
settlement, and there are therefore no proceeds to flow
through to the tracking interests.

So, Your Honor, to summarize this, whatever standard
applies to the amendment of CLO Holdco's claim, the amendment
should be rejected for two reasons. One, because it's an
untimely act of gamesmanship, of whipsaw, as Your Honor
pointed out. They reduced their claim to zero. They were
very adamant about that. They were adamant about what that
meant. They made clear on the record that there was no
pending proof of claim.

And by the way, he made that -- counsel made that clear on
the record when it seemed beneficial to the parties to do
that. Now that it no longer seems beneficial, is now removing
that assertion. That, that is a basis for not permitting this
amendment.

And similarly, the fact that it's a frivolous amendment,
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that there was never any money, no proceeds that went to HCMLP
to pay under the tracking interests, is a separate basis for
not permitting the amendment here.

And the final thing I'll mention is that counsel talked at
the very end about the lack of prejudice to HCMLP here. I
think that's really misguided. Case law actually shows, and
the In re DePugh case, 409 B.R. 84, out of the Southern
District of Texas Bankruptcy Court, makes clear that frivolous
amendments shouldn't be permitted, even if what the result of
that -- the prejudice that results from that is just
additional attorneys' fees and a waste of the Debtor's and
Court's time. You don't permit frivolous amendments to waste
time and money, even 1f it's not a substantial amount of money
relative to the claim as a whole, to the case as a whole.
That's not the appropriate measure for determining when to
permit such a claim.

If Your Honor has any questions, I'd be happy to address
them.

THE COURT: My only remaining question is I just want
to double-check what I think I'm hearing. The legal standard
here, would you agree it's just Court's discretion? We
technically don't have Rule 15 in this contested matter being
applicable.

It's not really a Rule 9007 extension of time to file a

late proof of claim, where Pioneer Investments might apply.

000311




Case
Case|]

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

19-34054-sgj11 Doc 3457 Filed 08/17/22 Entered 08/17/22 15:00:44 Desc
3:22-cv-02051-B DoddaneMdcixhefriled Pat @2 of Page 321 of 832 PagelD 891

58

I've inferred from the Kolstad case that it's just the
Court's discretion. Do you agree that's the legal standard
here?

MR. LOIGMAN: I do agree, Your Honor, that it is
within the Court's discretion. But at the same time, I would
say cases that look to what that discretion means in the post-
confirmation amendment context say compelling circumstances
are the appropriate types of circumstances that are required
in order to make an amendment.

So, again, it is within the Court's discretion. I
completely agree with that. But the exercise of that
discretion in the post-confirmation context, courts almost
universally apply compelling circumstances.

THE COURT: The Judge Easterbrook opinion, the Winn-
Dixie opinion, and then the Judge Mike Lynn opinion?

MR. LOIGMAN: That's correct, Your Honor.

THE COURT: Okay. All right. Well, thank you. I
have no other questions.

Mr. Phillips, you have the last word, if you can make it
brief.

MR. PHILLIPS: Appreciate it, Your Honor.

THE COURT: Uh-huh.

MR. PHILLIPS: I appreciate it, Your Honor.

I think a couple of things. Number one, your discretion

is your discretion. However, Kolstad and the Fifth Circuit
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approach is (inaudible) prejudice. The compelling
circumstances, if there are any, have to be decided within the
construct of is this an undue prejudice to the estate.

Now, Winn-Dixie, other cases, talk about how you could
have a plan confirmed in a major case, and all of a sudden a
post-confirmation change of claim that would undo the plan.
That's a compelling circumstance, but that's also -- you don't
need to use the term compelling circumstance, because Kolstad
would say, I'm not allowing that because of the prejudice to
the estate, to the process, et cetera.

Now, so what we have here, and all I'm telling the Court
is there is no trigger by confirmation. Confirmation is a
factor that goes into your discretion, but your discretion is
that you need to find undue prejudice. And the prejudice
here, we say, can't fit in Winn-Dixie. It can't fit in
another case. It can't fit in Judge Olack case where, at the
end of a Chapter 13 plan, where a hundred percent of the
claims were paid as filed, one creditor files an amended claim
right before the case is closed and says, by the way, you owe
me another amount equal to the amount you already paid, which
the debtor can't do because the plan is over with, the plan
complied with everything, and Judge Olack says, that is
prejudice.

So the compelling circumstances would have to be looked at

if we're dealing with post-confirmation on whether or not
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allowing this amendment would in any way, shape, or form undo
the plan. In any way, shape, or form would undo the bargain
that the creditors have.

We're talking about a 1.5 to 1.9 percent general unsecured
claim that right now we don't even know if it can ever be
allowed because there's an avoidance action pending against
it.

I will agree, I will agree that while there's no rule
about -- while the general rule is that legal fees and
litigating is not precedential, is not prejudicial, I would
agree with counsel that this Court is not supposed to allow
frivolous amendment. I would agree with that. I just don't
think we have a frivolous amendment here.

And so I'm not going to say, Judge, I think you ought to
allow an amendment, though frivolous, because all they got to
do is litigate about that. I know your time is too important
to worry about frivolous amendment. We wouldn't have filed
this if we thought it was a frivolous amendment. If we're
wrong, we're wrong.

I do agree that prejudice in legal fees and expenses, if
it is facing a frivolous something-or-other, would be
prejudice, because you're not supposed to litigate frivolous
stuff. We agree with that.

We don't have a frivolous thing because our example is not

his example. His example is a third party usurping a

000314
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corporate opportunity and the corporation getting a damage
claim for the damages for that opportunity. The corporation
would have had to pay the $1 million anyway, so the
corporation only gets a million bucks. Not the same thing as
I pay a million bucks for a bad thing that might be worth
three and I have to give up the $3 million thing but I get my
million dollars back.

This is a simple question for Your Honor. Is the fact
that -- and we don't hear this from the Trustee. We don't
hear that the settlement was designed to implement the
arbitration award provisions, and there are numbers in there
in the marked partial final that's referred to in the footnote
that we pointed to Your Honor. That's where we came up with
our numbers.

The arbitration panel said, we're not just going to let
you have all this. Here is the way we're going to do it. We
are going to do this net what not the third party paid, that's
not your measure of damages, but you are going to get credit
for your purchase price.

We say that, under the participation interests, the same
ones that are out there, the same ones that have been out
there, there is a basis for a conclusion that HCMLP got in the
form of -- you don't have to say credit. If they say net of,
that's a credit.

If —— that is considered -- we think that's considered
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proceeds upon disposition of the interests. The
extinguishment, the cancellation, is certainly a disposition,
and HCMLP got its purchase price back through a less -- less
the purchase price, which is nothing more than saying that
it's a credit given for the purchase price.

So we don't think it's -- we don't think that it's a
frivolous thing, but we do agree that if -- we're not trying
to traffic in frivolous things, but we agree that if it's a
frivolous pleading we're asking Your Honor to accept, that
whatever Mr. Loigman would have to expend dealing with that
frivolous pleading, we agree that we don't -- we think that
that's prejudicial, because I don't want to be in the same
place of having a court tell me I have to litigate against a
frivolous anything.

THE COURT: Okay. I'm going to take a 15-minute
break and come back after I've collected my thoughts and give
you a ruling. All right. Thank you.

MR. PHILLIPS: Thank you, Your Honor.

MR. LOIGMAN: Thank you.

THE CLERK: All rise.

(A recess ensued from 4:13 p.m. until 4:36 p.m.)

THE CLERK: All rise.

THE COURT: All right. Please be seated. We're back
on the record in the Highland matter before the Court today.

The Court has been deliberating, and this will be the ruling
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1 of the Court.
2 First, this is a core proceeding. The Court has
3 || bankruptcy subject matter jurisdiction in this contested
4 matter under 28 U.S.C. Section 1334, and this is a core
5 || proceeding under 28 U.S.C. § 157 (b).
6 Based on the evidence and argument today, the Court will

7 deny the motion to ratify. So, specifically, the Court is

8 ruling that Proof of Claim No. 254 of CLO Holdco will not be

9 allowed as a viable proof of claim.
10 Now, as I alluded to, this is an odd procedural posture
11 before the Court. Rule 15 of the Federal Rules of Civil
12 Procedure does not apply in a contested matter, absent a
13 specific order by the Bankruptcy Court, of which there is none
14 here. And the Court does not have a motion to file a late
15 proof of claim before it, so this is not a Rule 9006 question,
16 where the U.S. Supreme Court of Pioneer Investments case would
17 govern and provide the legal standard.
18 Rather, this is a posture where we have, very late in the
19 case, an amendment to a proof of claim. Actually, a second
20 amendment. And the Court has discretion, I believe, whether
21 to allow or disallow such a late amendment of a proof of
22 claim.
23 The Fifth Circuit Kolstad opinion, which has been
24 discussed a lot today here, is indeed of relevance, although

25 it's factually somewhat different. In exercising my
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discretion here, the timing matters greatly. The timeline
matters greatly.

And it's not just the post-confirmation timing, although I
do agree with the late Judge Mike Lynn and Judge Easterbrook
and the Sixth Circuit in the Winn-Dixie case that the
circumstances ought to be compelling post-confirmation to
permit amendments to proofs of claim. But the timing here,
the delay, is all very significant, and it's more than just
we're at a post-confirmation point in time.

If you look at the timeline, the original Proof of Claim
No. 133 in the amount of approximately $11 million was filed
April 8, 2020. Right on the bar date. Then CLO Holdco's
Amended Proof of Claim No. 198, amending it down to zero, was
filed six months later, on October 21, 2020, right after the
Court approved the Crusader/Redeemer Committee compromise and
settlement.

Then, on January 4, 2022, CLO Holdco amended its proof of
claim again, Proof of Claim No. 198, and of course this time
the proof of claim was set in an amount ranging from about
$3.7 million to $5.7 million. And, again, one year and nine
months after the bar date in the case, after the original
proof of claim was filed by CLO Holdco, and ten months after
confirmation.

So that delay is very, very significant. A long, long

delay.
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Notably to me, I did not have any witness testimony today
that might have persuaded me there were compelling reasons for
the delay and what I referred to informally as the whipsaw.
$11 million. No, zero. No, $3 to $5 million.

So, deadlines matter in bankruptcy, and I consider this a
somewhat different situation than the Kolstad opinion, where
the IRS came in before confirmation. It was ten months late,
after the bar date, or the debtor's proof of claim filed on
the IRS's behalf. That's a long time, but not nearly the
delay we have here, and it was before confirmation.

In further exercising my discretion, I also am persuaded
that CLO Holdco has not merely delayed for a very large amount
of time in having filed this amended -- second amended proof
of claim, but CLO Holdco has, with its statements on the
record in August 2021, you know, we have a zero proof of
claim. I'll withdraw it if I need to, but we don't have a
proof of claim, Ms. Newman. With that, with the emails of
prior counsel, CLO Holdco has stepped at least almost in the
lane of waiver and estoppel, if not entirely into the lane.
That is another fact weighing heavy on the Court's mind in
exercising its discretion. It feels darn close to waiver and
estoppel, if not exactly precisely there.

Next, in exercising my discretion, it frankly feels some,
like, gamesmanship occurred here in the past with the =zero

proof of claim versus just withdrawing the proof of claim. It
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doesn't sit well with me. As I alluded to, I can only
speculate what might have been going on there. But it has the
taint, a little bit, of gamesmanship.

Finally, I do think it would be an exercise in futility to
allow the amendment because I do think -- I'll use the word of
the Trustee's counsel -- it's a creative argument, maybe, but
I think frivolous at the end of the day, the theory of CLO
Holdco now that Debtor got a credit here in the Crusader-
Redeemer settlement, thereby creating proceeds, which thereby
would entitle CLO Holdco to a claim because of its
participation interests and tracking interests. I just, I
think this is frivolous.

Again, this wasn't a hearing on the merits, but I read the
exhibits, I read the documents, and it seems pretty clear to
me that the Debtor's interest in the Crusader Funds was
canceled as part of the 9019 settlement with the Crusader/
Redeemer Fund, and that means CLO Holdco's participation and
tracking interests were canceled.

I further find the estate would be prejudiced if it had to
litigate this what I consider frivolous theory so late in the
case. So the motion is denied.

All right. I'm going to ask counsel for the Litigating
Trustee, Mr. Loigman, would you upload an order that is
consistent with the Court's ruling? Actually, we need an

order on the motion to ratify as well as, I guess, an order
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sustaining the Trustee's objection to the zero dollar amount
Claim No. 198.
Any questions?

MR. LOIGMAN: Your Honor, just one question on behalf
of the Litigation Trustee, to make sure I understood the last
part of what your ruling was. So the order can provide, then,
that the claim is expunged, as requested in our motion to
disallow the claim. Is that correct?

THE COURT: That's correct. That's correct.

MR. LOIGMAN: Okay.

THE COURT: Okay. All right. Thank you. We're

adjourned.

MR. PHILLIPS: I have a -- I have a -- Your Honor,
one —-- one question. Would the order simply be for oral
reasons assigned? Is that -- I'm just wondering what kind of

order I'm going to be reviewing.

THE COURT: All right.

MR. PHILLIPS: For oral reasons assigned, --

THE COURT: Well, I --

MR. PHILLIPS: -- A, B, C?

THE COURT: I am -- let's talk about that. I'm fine
either way. I would be perfectly fine with an order that is
short and cross-references my oral ruling. And, you know, you
could even attach a transcript.

MR. PHILLIPS: That's fine.

000321
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COURT: But I'm not insisting on that. I know

this is a case where there is always, always an appeal. And
so I certainly, to use an overused term today, reserve the
right to supplement my oral ruling in a more detailed order.
So why don't we just talk about this right now, Mr.
Loigman. I mean, are you —-- what do you propose doing-?
Because if you want a lengthy order, I'll make you run it by

Mr. Phillips before you electronically submit it.

LOIGMAN: Right. I mean, what I would propose,

Your Honor, is to do essentially what you have suggested,
which is to make your oral ruling today the basis for the

order. 1In fact, attach the ruling to the order --

COURT: Okay.

LOIGMAN: -- so it gives it the effect, the

order, what you said. And I think that is probably the best

way to capture what the Court's intent is.

COURT: Okay.

PHILLIPS: That's fine with us. I just -- I was

just asking purely a question of what I was going to get.

COURT: Okay.

PHILLIPS: I think that's fine, and we concur in

COURT: Okay.
LOIGMAN: Right. I think -- I think --
PHILLIPS: And we also -- we also agree that,
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given the Court's ruling, the proper secondary ruling would be
that the claim should be -- that the Trustee's relief should
coincide with the denial of our motion.

THE COURT: Okay.

MR. PHILLIPS: Whether or not we appeal is another
thing, but I think we ought to have one order. That's my
thought on that.

MR. LOIGMAN: That's fine as well.

And the one thing I'll add to this, Your Honor, as Your
Honor pointed out correctly, I believe, that this case does
tend to be one that is litigious and you never know if there's
going to be an appeal of anything. So we will be very
specific in pointing to what Your Honor has said in the
transcript and what the results are of it. So while the
transcript will then become part of the order, I think we will
be very precise in pointing to the parts and what the holdings
are.

THE COURT: Okay.

MR. LOIGMAN: So we'll run that by Mr. Phillips, of
course.

MR. PHILLIPS: Sure.

THE COURT: Okay. I'll be on the lookout for the
order when it is submitted.

Thank you. We're adjourned.

THE CLERK: All rise.
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MR. PHILLIPS: Thank you, Your Honor.
(Proceedings concluded at 4:50 p.m.)

--000—-

CERTIFICATE

I certify that the foregoing is a correct transcript from
the electronic sound recording of the proceedings in the
above-entitled matter.

/s/ Kathy Rehling 08/06/2022

Kathy Rehling, CETD-444 Date
Certified Electronic Court Transcriber

000324




Case
Case|]

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

INDEX
PROCEEDINGS
OPENING STATEMENTS

- By Mr. Phillips
- By Mr. Loigman

WITNESSES

-none-

EXHIBITS

CLO Holdco, Ltd.'s Exhibits 1 through 11
RULINGS

END OF PROCEEDINGS

INDEX

19-34054-sgj11 Doc 3457 Filed 08/17/22 Entered 08/17/22 15:00:44 Desc
3:22-cv-02051-B DoddianeMdcisheriled Pa/Z2 of Pédge 334 of 832 PagelD 904

71

Received

000325

13
40

14

62

70

71




Case 3:22-cv-02051-B Document 11-1 Filed 10/04/22 Page 335 of 832 PagelD 905

SEALEDEXH, DirectAppeal, ADVAPL, 5thCircuitAppeal, APPEAL, SealedDocument, FUNDS,

TRANSIN, REFORM, ClaimsAgent, EXHIBITS, COMPLEX

U.S. Bankruptcy Court

Northern District of Texas (Dallas)
Bankruptcy Petition #: 19-34054—sgj11

Date filed: 10/16/2019

Assigned to: Chief Bankruptcy Jud Stacey G Jernigan Date Plan Confirmed: 02/22/2021
Chapter 11 Date transferred: 12/04/2019
Voluntary Plan confirmed: 02/22/2021
Asset 341 meeting: 01/09/2020

Show Previous Cases

Debtor

Highland Capital Management, L.P.
100 Crescent Court

Suite 1850

Dallas, TX 75201

DALLAS-TX

Deadline for filing claims: 04/08/2020
Deadline for filing claims (govt.): 04/13/2020

represented by Zachery Z. Annable
Hayward PLLC
10501 N. Central Expressway
Suite 106
Dallas, TX 75231
(972) 755-7108
Fax : (972) 755-7108
Email: zannable@haywardfirm.com

Kenneth H. Brown

Pachulski Stang Ziehl & Jones LLP
150 California Street, 15th Floor
San Francisco, CA 94111—4500
415-263-7000

Fax : 415-263-7010

Email: sdhibbard@JonesDay.com

David Grant Crooks

Fox Rothschild LLP

5420 LBJ Freeway, Suite 1200
Dallas, TX 75240

(972) 991-0889

Fax : (972) 404—0516

Email: derooks@foxrothschild.com

Gregory V. Demo

Pachulski Stang Ziehl & Jones L.L.P.
780 Third Avenue

New York, NY 10017-2024

(212) 561-7700

Fax : (212) 561-7777

Email: gdemo@pszjlaw.com

Jeffrey M. Dine

Pachulski Stang Ziehl & Jones LLP
780 Third Avenue

34th Floor

New York, NY 10017
212-561-7735

Fax : 212-561-7777

Robert Joel Feinstein

000326



Case 3:22-cv-02051-B Document 11-1 Filed 10/04/22 Page 336 of 832 PagelD 906

Pachulski Stang Ziehl & Jones LLP
780 Third Avenue, 34th Floor

New York, NY 10017-2024

(212) 561-7700

Fax : (212) 561-7777

Email: rfeinstein@pszjlaw.com

Eric Thomas Haitz

Gibson, Dunn & Crutcher LLP
811 Main Street, Suite 3000
Houston, TX 77002
3467186648

Email: ehaitz@gibsondunn.com
TERMINATED: 12/09/2019

Melissa S. Hayward

Hayward PLLC

10501 N. Central Expry, Ste. 106
Dallas, TX 75231
972-755-7104

Fax : 972—-755-7104

Email: MHayward@HaywardFirm.com

Hayward & Associates PLLC
10501 N. Central Expwy., Ste 106
Dallas, TX 75231

Juliana Hoffman

Sidley Austin LLP

2021 McKinney Avenue, Suite 2000
Dallas, TX 75201

(214) 9693581

Fax : (214) 981-3400

Email: jhoffman(@sidley.com

Ira D Kharasch

10100 Santa Monica Boulevard
13th Floor

Los Angeles, CA 90067
310—227-6910

Fax : 310—201-0760

Email: ikharasch@pszjlaw.com

Alan J. Kornfeld

Pachulski Stang Ziehl & Jones LLPL
10100 Santa Monica Blvd., 13 FI
Los Angeles, CA 90067
310-277-6910

Fax : 301-201-0760

Jordan A. Kroop

PACHULSKI STANG ZIEHL & JONES
LLP

780 Third Avenue

34th Floor

New York, NY 10017-2024
212-561-7700

Fax : 212-561-7777

Email: jkroop@pszjlaw.com

Maxim B Litvak
Pachulski Stang Ziehl & Jones LLP
150 California Street

000327



Case 3:22-cv-02051-B Document 11-1 Filed 10/04/22 Page 337 of 832 PagelD 907

U.S. Trustee

United States Trustee
1100 Commerce Street
Room 976

Dallas, TX 75202
214-767-8967

Creditor Committee
Official Committee of Unsecured Creditors

15th Floor
San Francisco, CA 94111
415-263-7000

Email: mlitvak@pszjlaw.com

John A. Morris

Pachulski Stang Ziehl & Jones, LLP
780 Third Avenue, 34th Floor

New York, NY 10017-2024

(212) 561-7700

Fax : (212) 561-7777

Email: jmorris@pszjlaw.com

James E. O'Neill

Pachulski Stang Ziehl & Jones LLP
919 North Market Street, 17th Fl.
Wilmington, DE 19801
302-652—-4100

Fax : 302—652-4400

Email: joneill@pszjlaw.com

Jeffrey N. Pomerantz

Pachulski Stang Ziehl & Jones LLP
10100 Santa Monica Blvd., 13th Floor
Los Angeles, CA 90067
310-277-6910

Fax : 310-201-0760

Email: jJpomerantz@pszjlaw.com

Jeffrey Nathan Pomerantz
Pachulski Stang Ziehl & Jones LLP
10100 Santa Monica Blvd., 11th Floor
Los Angeles, CA 90067

(310) 277-6910

Fax : (310) 201-0760

Email: jpomerantz@pszjlaw.com

Elissa A. Wagner

Pachulski Stang Ziehl & Jones LLP
10100 Santa Monica Blvd., 13th Floor
Los Angeles, CA 90067—4003
310-277-6910

Fax : 310—201-0760

Hayley R. Winograd

Pachulski Stang Ziehl & Jones LLP
780 3rd Avenue #36

New York, NY 10017

(212) 561-7700

Fax : (212) 561-7777

Email: hwinograd@pszjlaw.com

represented by Lisa L. Lambert

Office of the United States Trustee
1100 Commerce St., Rm. 976
Dallas, TX 75242

(214) 767-8967 ext 1080

Fax : (214) 767-8971

Email: lisa.l.lambert@usdoj.gov

represented by Sean M. Beach

YOUNG CONAWAY STARGATT &

000328



Case 3:22-cv-02051-B Document 11-1 Filed 10/04/22 Page 338 of 832 PagelD 908

TAYLOR, LLP
Rodney Square
1000 North King Street
Wilmington, DE 19801
302-571-6600

Email: bankfilings@ycst.com

Jessica Boelter
SIDLEY AUSTIN LLP
787 Seventh Avenue
New York, NY 10019
212—-839-5300

Fax : 212—839-5599

Email: jboelter@sidley.com

Matthew A. Clemente
Sidley Austin LLP
One South Dearborn
Chicago, IL 60603
(312) 853-7539

Email: mclemente@sidley.com

David Grant Crooks
(See above for address)

Gregory V. Demo
(See above for address)

Bojan Guzina

SIDLEY AUSTIN LLP
One South Dearborn Street
Chicago, IL 60603
312—-853-7323

Fax : 312—853-7036

Email: bguzina@sidley.com

Bojan Guzina

Sidley Austin LLP

One South Dearborn Street
Chicago, IL 60603
3128537323

Email: bguzina@sidley.com

Juliana Hoffman
(See above for address)

Paige Holden Montgomery
Sidley Austin LLP

2021 McKinney Avenue
Suite 2000

Dallas, TX 75201
214-969-3500

Fax : 214-981-3400

Email: pmontgomery@sidley.com

Edmon L. Morton

YOUNG CONAWAY STARGATT &
TAYLOR, LLP

1000 North King Street

Wilmington, DE 19801
302-571-6637

Fax : 302—-571-1253

Email: emorton@ycst.com

000329



Case 3:22-cv-02051-B Document 11-1 Filed 10/04/22

Page 339 of 832 PagelD 909

Michael R. Nestor

YOUNG CONAWAY STARGATT &
TAYLOR, LL

Rodney Square

1000 North King Street

Wilmington, DE 19801
302-571-6600

Email: mnestor@ycst.com

Charles Martin Persons, Jr.
Sidley Austin LLP

2020 McKinney Avenue, Suite 2000
Dallas, TX 75210

(214) 981-3300

Fax : (214) 981-3400

Email: cpersons@sidley.com

Jeffrey N. Pomerantz
(See above for address)

Penny Packard Reid

Sidley Austin LLP

2021 McKinney Avenue, Suite 2000
Dallas, TX 75201

(214) 9813413

Fax : (214) 981-3400

Email: preid@sidley.com

Alyssa Russell
Sidley Austin LLP
One South Dearborn
Chicago, IL 60603
(312) 853-7422

Fax : (312) 853—-7036

Email: alyssa.russell@sidley.com

Dennis M. Twomey
Sidley Austin, LLP

One South Dearborn Street
Chicago, IL 60603

(312) 8537438

Fax : (312) 853—7036

Email: dtwomey(@sidley.com

Jaclyn C. Weissgerber

YOUNG CONAWAY STARGATT &
TAYLOR, LLP

Rodney Square

1000 North King Street

Wilmington, DE 19801
302-571-6600

Email: bankfilings@ycst.com

Sean M. Young Conway Stargatt &
Taylor, LLP

Young Conway Stargatt & Taylor, LLP
Rodney Square

1000 North King Street

Wilmington, DE 19801

302-571-6600

Email: sbeach@ycst.com

000330



Case 3:22-cv-02051-B Document 11-1 Filed 10/04/22 Page 340 of 832 PagelD 910

Filing Date

Docket Text

12/04/2019

1 Order transferring case number 19—12239 from U.S. Bankruptcy Court for the District
of Delaware Filed by Highland Capital Management, L.P. (Okafor, M.)

12/04/2019

2 DOCKET SHEET filed in 19—-12239 in the U.S. Bankruptcy Court for Delaware .
(Okafor, M.)

12/04/2019

3 Chapter 11 Voluntary Petition . Fee Amount $1717. Filed by Highland Capital
Management, L.P.. (Attachments: # 1 Creditor Matrix) [ORIGINALLY FILED AS
DOCUMENT #1 ON 10/16/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT
OF DELAWARE] (Okafor, M.)

12/04/2019

4 Motion to Pay Employee Wages /Motion of the Debtors for Entry of Order (I)
Authorizing the Debtor to (A) Pay and Honor Prepetition Compensation, Reimbursable
Business Expenses, and Employee Benefit Obligations, and (B) Maintain and Continue
Certain Compensation and Benefit Programs Postpetition; and (II) Granting Related Relief
Filed Filed by Debtor Highland Capital Management, L.P. (Attachments: # 1 Exhibit A —
Proposed Order) (O'Neill, James) [ORIGINALLY FILED AS DOCUMENT #2 ON
10/16/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE)]
(Okafor, M.)

12/04/2019

S Motion to Pay Critical Trade Vendor Claims /Motion of the Debtor for Entry of Interim
and Final Orders (A) Authorizing Debtor to Pay Prepetition Claims of Critical Vendors and
(B) Granting Related Relief Filed By Highland Capital Management, L.P. (Attachments: #
1 Exhibit A — Proposed Order)(O'Neill, James) [ORIGINALLY FILED AS DOCUMENT
#3 ON 10/16/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF
DELAWARE]

12/04/2019

6 Motion to Extend Deadline to File Schedules or Provide Required Information Filed by
Highland Capital Management, L.P.(Attachments: # 1 Exhibit A — Proposed Order)
(O'Neill, James) [ORIGINALLY FILED AS DOCUMENT #4 ON 10/16/2019 IN U.S.
BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE](Okafor, M.)

12/04/2019

7 Motion to Maintain Bank Accounts /Motion of the Debtor for Interim and Final Orders
Authorizing (A) Continuance of Existing Cash Management System and Brokerage
Relationships, (B) Continued Use of the Prime Account, (C) Limited Waiver of Section
345(b) Deposit and Investment Requirements, and (D) Granting Related Relief Filed By
Highland Capital Management, L.P. (Attachments: # 1 Exhibit A — Interim Order) (O'Neill,
James) [ORIGINALLY FILED AS DOCUMENT #5 ON 10/16/2019 IN U.S.
BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.)

12/04/2019

8 *WITHDRAWN** —10/29/2019. SEE DOCKET # 72. Motion to Approve Use of
Cash Collateral /Motion of Debtor for Entry of Interim and Final Orders (A) Authorizing
the Use of Cash Collateral, (B) Providing Adequate Protection, (C) Authorizing the
Liquidation of Securities, (D) Modifying the Automatic Stay, and (E) Scheduling a Final
Hearing Filed By Highland Capital Management, L.P. (Attachments: # 1 Exhibit A —
Order)(O'Neill, James) Modified on 10/30/2019 (DMC)[ORIGINALLY FILED AS
DOCUMENT #6 ON 10/16/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT
OF DELAWARE]

12/04/2019

9 Application to Appoint Claims/Noticing Agent KURTZMAN CARSON
CONSULTANTS, LLC Filed By Highland Capital Management, L.P. (Attachments: # 1
Exhibit A — Engagement Agreement # 2 Exhibit B — Gershbein Declaration # 3 Exhibit C
— Proposed Order) (O'Neill, James) [ORIGINALLY FILED AS DOCUMENT #7 ON
10/16/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE)]
(Okafor, M.)

12/04/2019
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10 Motion to File Under Seal/Motion of the Debtor for Entry of Interim and Final Orders
Authorizing the Debtor to File Under Seal Portions of Its Creditor Matrix Containing
Employee Address Information Filed by Highland Capital Management, L.P..
(Attachments: # 1 Exhibit A — Proposed Order) (O'Neill, James) [ORIGINALLY FILED
AS DOCUMENT #8 ON 10/16/2019 IN U.S. BANKRUPTCY COURT FOR THE
DISTRICT OF DELAWARE] (Okafor, M.)

12/04/2019

11 Affidavit/Declaration in Support of First Day Motion /Declaration of Frank
Waterhouse in Support of First Day Motions Filed By Highland Capital Management, L.P.
(O'Neill, James) [ORIGINALLY FILED AS DOCUMENT #9 ON 10/16/2019 IN U.S.
BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE](Okafor, M.)

12/04/2019

12 Notice of Hearing on First Day Motions (related document(s)2, 3, 5, 6, 7, 8, 9 [ON
DELAWARE DOCKET])) Filed by Highland Capital Management, L.P.. Hearing
scheduled for 10/18/2019 at 10:00 AM at US Bankruptcy Court, 824 Market St., 5th FL.,
Courtroom #6, Wilmington, Delaware. (O'Neill, James) [ORIGINALLY FILED AS
DOCUMENT #11 ON 10/17/2019 IN U.S. BANKRUPTCY COURT FOR THE
DISTRICT OF DELAWARE] (Okafor, M.)

12/04/2019

13 Notice of Hearing // Notice of Interim Hearing on Motion of Debtor for Entry of
Interim and Final Orders (A) Authorizing the Use of Cash Collateral, (B) Providing
Adequate Protection, (C) Authorizing the Liquidation of Securities, (D) Modifying the
Automatic Stay, and (E) Scheduling a Final Hearing (related document(s)6) Filed by
Highland Capital Management, L.P.. Hearing scheduled for 10/18/2019 at 10:00 AM at US
Bankruptcy Court, 824 Market St., Sth F1., Courtroom #6, Wilmington, Delaware.
(Attachments: # 1 Exhibit A) (O'Neill, James) [ORIGINALLY FILED AS DOCUMENT
#12 ON 10/17/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF
DELAWARE] (Okafor, M.)

12/04/2019

14 Notice of Agenda of Matters Scheduled for Hearing Filed by Highland Capital
Management, L.P.. Hearing scheduled for 10/18/2019 at 10:00 AM at US Bankruptcy
Court, 824 Market St., 5th F1., Courtroom #6, Wilmington, Delaware. (O'Neill, James)
[ORIGINALLY FILED AS DOCUMENT #13 ON 10/16/2019 IN U.S. BANKRUPTCY
COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.)

12/04/2019

15 Notice of appearance Filed by Alvarez & Marsal CRF Management, LLC, as
Investment Manager of the Highland Crusader Funds (Beach, Sean) [ORIGINALLY
FILED AS DOCUMENT #14 ON 10/17/2019 IN U.S. BANKRUPTCY COURT FOR
THE DISTRICT OF DELAWARE] (Okafor, M.)

12/04/2019

16 Motion to Appear pro hac vice of Marshall R. King of Gibson, Dunn & Crutcher LLP.
Receipt Number 2757354, Filed by Alvarez & Marsal CRF Management, LLC, as
Investment Manager of the Highland Crusader Funds. (Beach, Sean) [ORIGINALLY
FILED AS DOCUMENT #15 ON 10/1/2019 IN U.S. BANKRUPTCY COURT FOR THE
DISTRICT OF DELAWARE] (Okafor, M.)

12/04/2019

17 Motion to Appear pro hac vice of Michael A. Rosenthal of Gibson, Dunn & Crutcher
LLP. Receipt Number 2624495, Filed by Alvarez & Marsal CRF Management, LLC, as
Investment Manager of the Highland Crusader Funds. (Beach, Sean) [ORIGINALLY
FILED AS DOCUMENT #16 ON 10/17/2019 IN U.S. BANKRUPTCY COURT FOR
THE DISTRICT OF DELAWARE] (Okafor, M.)

12/04/2019

18 Motion to Appear pro hac vice of Alan Moskowitz of Gibson, Dunn & Crutcher LLP.
Receipt Number 2624495, Filed by Alvarez & Marsal CRF Management, LLC, as
Investment Manager of the Highland Crusader Funds. (Beach, Sean) ) [ORIGINALLY
FILED AS DOCUMENT #17 ON 10/17/2019 IN U.S. BANKRUPTCY COURT FOR
THE DISTRICT OF DELAWARE)] (Okafor, M.)

12/04/2019
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19 Motion to Appear pro hac vice of Matthew G. Bouslog of Gibson, Dunn & Crutcher
LLP. Receipt Number 2581894, Filed by Alvarez & Marsal CRF Management, LLC, as
Investment Manager of the Highland Crusader Funds. (Beach, Sean)) [ORIGINALLY
FILED AS DOCUMENT #18 ON 10/17/2019 IN U.S. BANKRUPTCY COURT FOR
THE DISTRICT OF DELAWARE] (Okafor, M.)

12/04/2019

20 Notice of Appearance and Request for Notice by Louis J. Cisz filed by Interested Party
California Public Employees Retirement System (CalPERS) . (Okafor, M.)
[ORIGINALLY FILED AS DOCUMENT #19 ON 10/17/2019 IN U.S. BANKRUPTCY
COURT FOR THE DISTRICT OF DELAWARE]

12/04/2019

21 Motion to Appear pro hac vice (Jeffrey N. Pomerantz). Receipt Number 2564620,
Filed by Highland Capital Management, L.P.. (O'Neill, James) [ORIGINALLY FILED AS
DOCUMENT #20 ON 10/17/2019 IN U.S. BANKRUPTCY COURT FOR THE
DISTRICT OF DELAWARE] (Okafor, M.)

12/04/2019

22 Motion to Appear pro hac vice (Maxim B. Litvak). Receipt Number 2564620, Filed by
Highland Capital Management, L.P. (O'Neill, James) [ORIGINALLY FILED AS
DOCUMENT #21 ON 10/17/2019 IN U.S. BANKRUPTCY COURT FOR THE
DISTRICT OF DELAWARE] (Okafor, M.)

12/04/2019

23 Motion to Appear pro hac vice (Ira D. Kharasch). Receipt Number DEX032537, Filed
by Highland Capital Management, L.P.. (O'Neill, James) [ORIGINALLY FILED AS
DOCUMENT #22 ON 10/17/2019 IN U.S. BANKRUPTCY COURT FOR THE
DISTRICT OF DELAWARE] (Okafor, M.)

12/04/2019

24 Motion to Appear pro hac vice (Gregory V. Demo). Receipt Number DEX032536,
Filed by Highland Capital Management, L.P. (O'Neill, James) [ORIGINALLY FILED AS
DOCUMENT #23 ON 10/17/2019 IN U.S. BANKRUPTCY COURT FOR THE
DISTRICT OF DELAWARE] (Okafor, M.)

12/04/2019

25 Motion to Appear pro hac vice of Marc B. Hankin. Receipt Number 2757358, Filed by
Redeemer Committee of the Highland Crusader Fund. (Miller, Curtis) [ORIGINALLY
FILED AS DOCUMENT #24 ON 10/17/2019 IN U.S. BANKRUPTCY COURT FOR
THE DISTRICT OF DELAWARE](Okafor, M.)

12/04/2019

26 Order Approving Motion for Admission pro hac vice Marshall R. King of
Gibson(Related Doc # 15) Order Signed on 10/17/2019. (CAS) [ORIGINALLY FILED AS
DOCUMENT #25 ON 10/17/2019 IN U.S. BANKRUPTCY COURT FOR THE
DISTRICT OF DELAWARE] (Okafor, M.)

12/04/2019

27 Order Approving Motion for Admission pro hac vice Michael A. Rosenthal (Related
Doc # 16) Order Signed on 10/17/2019. (CAS) [ORIGINALLY FILED AS DOCUMENT
#26 ON 10/17/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF
DELAWARE] (Okafor, M.)

12/04/2019

28 Order Approving Motion for Admission pro hac vice Alan Moskowitz (Related Doc #
17) Order Signed on 10/17/2019. (CAS) [ORIGINALLY FILED AS DOCUMENT #27
ON 10/17/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF
DELAWARE] (Okafor, M.)

12/04/2019

29 Order Approving Motion for Admission pro hac vice Matthew G. Bouslog(Related
Doc # 18) Order Signed on 10/17/2019. (CAS) [ORIGINALLY FILED AS DOCUMENT
#28 ON 10/17/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF
DELAWARE] (Okafor, M.)

12/04/2019

30 Order Approving Motion for Admission pro hac vice Jeffrey N. Pomerantz (Related
Doc # 20) Order Signed on 10/17/2019. (CAS) [ORIGINALLY FILED AS DOCUMENT
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#29 ON 10/17/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF
DELAWARE] (Okafor, M.)

12/04/2019

31 Order Approving Motion for Admission pro hac vice Maxim B. Litvak (Related Doc #
21) Order Signed on 10/17/2019. (CAS) [ORIGINALLY FILED AS DOCUMENT #30
ON 10/17/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF
DELAWARE] (Okafor, M.)

12/04/2019

32 Order Approving Motion for Admission pro hac vice Ira D. Kharasch (Related Doc #
22) Order Signed on 10/17/2019. (CAS) [ORIGINALLY FILED AS DOCUMENT #31
ON 10/17/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF
DELAWARE] (Okafor, M.)

12/04/2019

33 Order Approving Motion for Admission pro hac vice Gregory V. Demo(Related Doc #
23) Order Signed on 10/17/2019. (CAS) [ORIGINALLY FILED AS DOCUMENT #32
ON 10/17/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF
DELAWARE] (Okafor, M.)

12/04/2019

34 Order Approving Motion for Admission pro hac vice Marc B. Hankin(Related Doc #
24) Order Signed on 10/17/2019. (CAS) [ORIGINALLY FILED AS DOCUMENT #33
ON 10/17/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF
DELAWARE] (Okafor, M.)

12/04/2019

35 Certificate of Service of: 1) Notice of Hearing on First Day Motions; 2) Notice of
Interim Hearing on Motion of Debtor for Entry of Interim and Final Orders (A)
Authorizing the Use of Cash Collateral, (B) Providing Adequate Protection, (C)
Authorizing the Liquidation of Securities, (D) Modifying the Automatic Stay, and (E)
Scheduling a Final Hearing; and 3) Notice of Agenda for Hearing of First Day Motions
Scheduled for October 18, 2019 at 10:00 a.m. (related document(s)11, 12, 13) Filed by
Highland Capital Management, L.P.. (O'Neill, James) [ORIGINALLY FILED AS
DOCUMENT #34 ON 10/17/2019 IN U.S. BANKRUPTCY COURT FOR THE
DISTRICT OF DELAWARE] (Okafor, M.)

12/04/2019

36 Motion to Appear pro hac vice (John A. Morris). Receipt Number 2635868, Filed by
Highland Capital Management, L.P.. (O'Neill, James) [ORIGINALLY FILED AS
DOCUMENT #35 ON 10/17/2019 IN U.S. BANKRUPTCY COURT FOR THE
DISTRICT OF DELAWARE](Okafor, M.)

12/04/2019

37 Notice of Appearance and Request for Notice by Richard B. Levin , Marc B. Hankin ,
Kevin M. Coen , Curtis S. Miller filed by Interested Party Redeemer Committee of the
Highland Crusader Fund . (Miller, Curtis) [ORIGINALLY FILED AS DOCUMENT #36
ON 10/17/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF
DELAWARE](Okafor, M.)

12/04/2019

38 Order Approving Motion for Admission pro hac vice John A. Morris(Related Doc #
35) Order Signed on 10/18/2019. (CAS) [ORIGINALLY FILED AS DOCUMENT #38
ON 10/18/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF
DELAWARE] (Okafor, M.)

12/04/2019

39 Order (I) Authorizing the Debtor to (A) Pay and Honor Prepetition Compensation,
Reimbursable Business Expenses, and Employee Benefit Obligations, and (B) Maintain
and Continue Certain Compensation and Benefit Programs Postpetition; and (II) Granting
Related Relief. (related document(s)2) Order Signed on 10/18/2019. (NAB)
[ORIGINALLY FILED AS DOCUMENT #39 ON 10/18/2019 IN U.S. BANKRUPTCY
COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.)

12/04/2019

40 Interim Order (A) Authorizing the Debtor to Pay Certain Prepetition Claims of Critical
Vendors and (B) Granting Related Relief (Related Doc 3) Order Signed on 10/18/2019
(Attachments: # 1 Agreement)) (NAB) Modified Text on 10/21/2019 (LB) [ORIGINALLY
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FILED AS DOCUMENT #40 ON 10/18/2019 IN U.S. BANKRUPTCY COURT FOR
THE DISTRICT OF DELAWARE] (Okafor, M.)

12/04/2019

41 Notice of Appearance and Request for Notice by Eric Thomas Haitz filed by Debtor
Highland Capital Management, L.P.. (Haitz, Eric)

12/04/2019

42 Interim Order Authorizing (A) Continuance of Existing Cash Management System, (B)
Continued Use of the Prime Account, (C) Limited Waiver of Section 345(b) Deposit and
Investment Requirements, and (D) Granting Related Relief. (Related Doc 5) Order Signed
on 10/18/2019. (JS) Modified Text on 10/21/2019 (LB). [ORIGINALLY FILED AS
DOCUMENT #42 ON 10/18/2019 IN U.S. BANKRUPTCY COURT FOR THE
DISTRICT OF DELAWARE] (Okafor, M.)

12/04/2019

43 Order Appointing Kurtzman Carson Consultants, LLC as Claims and Noticing Agent
for the Debtors Pursuant to 28 U.S.C. §156(C), 11 U.S.C. §105(A), and Local Rule
2002—1(F) (Related Doc # 7) Order Signed on 10/18/2019. (JS) [ORIGINALLY FILED
AS DOCUMENT #43 ON 10/18/2019 IN U.S. BANKRUPTCY COURT FOR THE
DISTRICT OF DELAWARE] (Okafor, M.)

12/04/2019

44 Interim Order Authorizing the Debtor to File Under Seal Portions of Its Creditor
Matrix Containing Employee Address Information. (Related Doc # 8) Order Signed on
10/18/2019. (JS) [ORIGINALLY FILED AS DOCUMENT #44 ON 10/18/2019 IN U.S.
BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.)

12/04/2019

45 Notice of Appearance and Request for Notice by Elizabeth Weller filed by Irving ISD ,
Grayson County , Upshur County , Dallas County , Tarrant County , Kaufman County ,
Rockwall CAD, Allen ISD , Fannin CAD , Coleman County TAD . (Okafor, M.)

12/04/2019

46 Notice of hearing/scheduling conference filed by Debtor Highland Capital
Management, L.P. (RE: related document(s)1 Order transferring case number 19—12239
from U.S. Bankruptcy Court for the District of Delaware Filed by Highland Capital
Management, L.P. (Okafor, M.)). Status Conference to be held on 12/6/2019 at 09:30 AM
at Dallas Judge Jernigan Ctrm. (Haitz, Eric)

12/04/2019

47 Notice of Service // Notice of Entry of Order on Motion of Debtor for Entry of Order
(I) Authorizing the Debtor to (A) Pay and Honor Prepetition Compensation, Reimbursable
Business Expenses, and Employee Benefit Obligations, and (B) Maintain and Continue
Certain Compensation and Benefit Programs Postpetition; and (II) Granting Related Relief
(related document(s)2, 39) Filed by Highland Capital Management, L.P.. (Attachments: # 1
Exhibit 1 # 2 Exhibit 2) (O'Neill, James) [ORIGINALLY FILED AS DOCUMENT #47
ON 10/18/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF
DELAWARE] (Okafor, M.)

12/04/2019

48 Notice of Service // Notice of Entry of Order on Application for an Order Appointing
Kurtzman Carson Consultants LLC as Claims and Noticing Agent for the Debtor Pursuant
to 28 U.S.C. §156(C), 11 U.S.C. §105(A), and Local Rule 2002—1(F) (related
document(s)7, 43) Filed by Highland Capital Management, L.P.. (Attachments: # 1 Exhibit
1 # 2 Exhibit 2) (Attachments: # 1 Exhibit 1 # 2 Exhibit 2) (O'Neill, James)
[ORIGINALLY FILED AS DOCUMENT #48 ON 10/18/2019 IN U.S. BANKRUPTCY
COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.) Additional attachment(s)
added on 12/9/2019 (Okafor, M.).

12/04/2019

49 Notice of Hearing // Notice of Motion of Debtor for Entry of an Order (I) Extending
Time to File Schedules of Assets and Liabilities, Schedules of Executory Contracts and
Unexpired Leases, and Statement of Financial Affairs, and (II) Granting Related Relief
(related document(s)4) Filed by Highland Capital Management, L.P.. Hearing scheduled
for 11/19/2019 at 12:00 PM at US Bankruptcy Court, 824 Market St., 5th Fl., Courtroom
#6, Wilmington, Delaware. Objections due by 11/12/2019.(Attachments: # 1 Exhibit 1)
(O'Neill, James) [ORIGINALLY FILED AS DOCUMENT #49 ON 10/18/2019 IN U.S.
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BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.)

12/04/2019

50 Notice of Hearing // Notice of Entry of Interim Order and Final Hearing on Motion of
Debtor for Entry of Interim and Final Orders (A) Authorizing Debtor to Pay Prepetition
Claims of Critical Vendors and (B) Granting Related Relief (related document(s)3, 40)
Filed by Highland Capital Management, L.P.. Hearing scheduled for 11/19/2019 at 12:00
PM at US Bankruptcy Court, 824 Market St., 5th Fl., Courtroom #6, Wilmington,
Delaware. Objections due by 11/12/2019. (Attachments: # 1 Exhibit 1 # 2 Exhibit 2)
(O'Neill, James) [ORIGINALLY FILED AS DOCUMENT #50 ON 10/18/2019 IN U.S.
BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.)

12/04/2019

51 Notice of Hearing // Notice of Entry of Interim Order and Final Hearing on Motion of
Debtor for Entry of Interim and Final Orders Authorizing (A) Continuance of Existing
Cash Management System and Brokerage Relationships, (B) Continued Use of the Prime
Account, (C) Limited Waiver of Section 345(b) Deposit and Investment Requirements, and
(D) Granting Related Relief (related document(s)5, 42) Filed by Highland Capital
Management, L.P.. Hearing scheduled for 11/19/2019 at 12:00 PM at US Bankruptcy
Court, 824 Market St., 5th Fl., Courtroom #6, Wilmington, Delaware. Objections due by
11/12/2019 (Attachments: # 1 Exhibit 1 # 2 Exhibit 2) (O'Neill, James) [ORIGINALLY
FILED AS DOCUMENT #51 ON 10/18/2019 IN U.S. BANKRUPTCY COURT FOR
THE DISTRICT OF DELAWARE] (Okafor, M.)

12/04/2019

52 Notice of Hearing // Notice of Entry of Interim Order and Final Hearing on Motion of
Debtor for Entry of Interim and Final Orders Authorizing Debtor to File Under Seal
Portions of Its Creditor Matrix Containing Employee Address Information (related
document(s)8, 44) Filed by Highland Capital Management, L.P.. Hearing scheduled for
11/19/2019 at 12:00 PM at US Bankruptcy Court, 824 Market St., 5th F1., Courtroom #6,
Wilmington, Delaware. Objections due by 11/12/2019. (Attachments: # 1 Exhibit 1 # 2
Exhibit 2) (O'Neill, James) [ORIGINALLY FILED AS DOCUMENT #52 ON 10/18/2019
IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.)

12/04/2019

53 Notice of Hearing // Notice of Motion of Debtor for Entry of Interim and Final Orders
(A) Authorizing the Use of Cash Collateral, (B) Providing Adequate Protection, (C)
Authorizing the Liquidation of Securities, (D) Modifying the Automatic Stay, and (E)
Scheduling a Final Hearing (related document(s)6) Filed by Highland Capital
Management, L.P.. Hearing scheduled for 11/7/2019 at 03:00 PM at US Bankruptcy Court,
824 Market St., 5th Fl., Courtroom #6, Wilmington, Delaware. Objections due by
10/31/2019. (Attachments: # 1 Exhibit 1) (O'Neill, James) [ORIGINALLY FILED AS
DOCUMENT #53 ON 10/18/2019 IN U.S. BANKRUPTCY COURT FOR THE
DISTRICT OF DELAWARE] (Okafor, M.)

12/04/2019

54 Affidavit/Declaration of Service for service of (1) [Signed] Order Approving Motion
for Admission pro hac vice Jeffrey N. Pomerantz [Docket No. 29]; (2) [Signed] Order
Approving Motion for Admission pro hac vice Maxim B. Litvak [Docket No. 30]; (3)
[Signed] Order Approving Motion for Admission pro hac vice Ira D. Kharasch [Docket No.
31]; (4) [Signed] Order Approving Motion for Admission pro hac vice Gregory V. Demo
[Docket No. 32]; (5) [Signed] Order Approving Motion for Admission pro hac vice John
A. Morris [Docket No. 38]; (6) Notice of Entry of Order on Motion of Debtor for Entry of
Order (I) Authorizing the Debtor to (A) Pay and Honor Prepetition Compensation,
Reimbursable Business Expenses, and Employee Benefit Obligations, and (B) Maintain
and Continue Certain Compensation and Benefit Programs Postpetition; and (II) Granting
Related Relief [Docket No. 47]; (7) Notice of Entry of Order on Application for an Order
Appointing Kurtzman Carson Consultants LLC as Claims and Noticing Agent for the
Debtor Pursuant to 28 U.S.C. §156(C), 11 U.S.C. §105(A), and Local Rule 2002—1(F)
[Docket No. 48]; (8) Notice of Motion of Debtor for Entry of an Order (I) Extending Time
to File Schedules of Assets and Liabilities, Schedules of Executory Contracts and
Unexpired Leases, and Statement of Financial Affairs, and (II) Granting Related Relief
[Docket No. 49]; (9) Notice of Entry of Interim Order and Final Hearing on Motion of
Debtor for Entry of Interim and Final Orders (A) Authorizing Debtor to Pay Prepetition
Claims of Critical Vendors and (B) Granting Related Relief [Docket No. 50]; (10) Notice
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of Entry of Interim Order and Final Hearing on Motion of Debtor for Entry of Interim and
Final Orders Authorizing (A) Continuance of Existing Cash Management System and
Brokerage Relationships, (B) Continued Use of the Prime Account, (C) Limited Waiver of
Section 345(b) Deposit and Investment Requirements, and (D) Granting Related Relief
[Docket No. 51]; (11) Notice of Entry of Interim Order and Final Hearing on Motion of
Debtor for Entry of Interim and Final Orders Authorizing Debtor to File Under Seal
Portions of Its Creditor Matrix Containing Employee Address Information [Docket No.
52]; and (12) Notice of Motion of Debtor for Entry of Interim and Final Orders (A)
Authorizing the Use of Cash Collateral, (B) Providing Adequate Protection, (C)
Authorizing the Liquidation of Securities, (D) Modifying the Automatic Stay, and (E)
Scheduling a Final Hearing [Docket No. 53] (related document(s)29, 30, 31, 32, 38, 47, 48,
49, 50, 51, 52, 53) Filed by Highland Capital Management, L.P. (O'Neill, James)
[ORIGINALLY FILED AS DOCUMENT #55 ON 10/21/2019 IN U.S. BANKRUPTCY
COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M)

12/04/2019

55 Notice of Appearance and Request for Notice by Josef W. Mintz , John E. Lucian ,
Phillip L. Lamberson , Rakhee V. Patel filed by Acis Capital Management, L.P. , Acis
Capital Management GP, LLC . (Attachments: # 1 Certificate of Service) (Mintz, Josef)
[ORIGINALLY FILED AS DOCUMENT #56 ON 10/22/2019 IN U.S. BANKRUPTCY
COURT FOR THE DISTRICT OF DELAWARE](Okafor, M.)

12/04/2019

56 Motion to Appear pro hac vice of Rakhee V. Patel of Winstead PC. Receipt Number
3112761165, Filed by Acis Capital Management GP LLC, Acis Capital Management, L.P..
(Mintz, Josef) [ORIGINALLY FILED AS DOCUMENT #57 ON 10/22/2019 IN U.S.
BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.)

12/04/2019

57 Motion to Appear pro hac vice of Phillip Lamberson of Winstead PC. Receipt Number
3112761165, Filed by Acis Capital Management GP LLC, Acis Capital Management, L.P..
(Mintz, Josef) [ORIGINALLY FILED AS DOCUMENT #58 ON 10/22/2019 IN U.S.
BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.)

12/04/2019

58 Motion to Appear pro hac vice of John E. Lucian of Blank Rome LLP. Receipt
Number 3112548736, Filed by Acis Capital Management GP LLC, Acis Capital
Management, L.P.. (Mintz, Josef) [ORIGINALLY FILED AS DOCUMENT #59 ON
10/22/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE)]
(Okafor, M.)

12/04/2019

59 Notice of Appearance and Request for Notice by Michael 1. Baird filed by Interested
Party Pension Benefit Guaranty Corporation . (Attachments: # 1 Certification of United
States Government Attorney # 2 Certificate of Service) (Baird, Michael) [ORIGINALLY
FILED AS DOCUMENT #60 ON 10/23/2019 IN U.S. BANKRUPTCY COURT FOR
THE DISTRICT OF DELAWARE](Okafor, M.)

12/04/2019

60 Order Granting Motion for Admission pro hac vice for Rakhee V. Patel (Related Doc #
57) Order Signed on 10/24/2019. (DRG) [ORIGINALLY FILED AS DOCUMENT #61
ON 10/24/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF
DELAWARE] (Okafor, M.)

12/04/2019

61 Order Granting Motion for Admission pro hac vice of John E. Lucian (Related Doc #
59) Order Signed on 10/24/2019. (DRG) [ORIGINALLY FILED AS DOCUMENT #62
ON 10/24/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF
DELAWARE] (Okafor, M.)

12/04/2019

62 Order Granting Motion for Admission pro hac vice of Phillip Lamberson (Related Doc
# 58) Order Signed on 10/24/2019. (DRG) [ORIGINALLY FILED AS DOCUMENT #63
ON 10/24/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF
DELAWARE] (Okafor, M.)

12/04/2019
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63 Notice of Appearance and Request for Notice by Michael L. Vild filed by Creditor
Patrick Daugherty . (Vild, Michael) [ORIGINALLY FILED AS DOCUMENT #64 ON
10/24/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE)]
(Okafor, M.)

12/04/2019

64 Notice of Appointment of Creditors' Committee Filed by U.S. Trustee. (Leamy, Jane)
[ORIGINALLY FILED AS DOCUMENT #65 ON 10/29/2019 IN U.S. BANKRUPTCY
COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.)

12/04/2019

65 Request of US Trustee to Schedule Section 341 Meeting of Creditors November
20,2019 at 9:30 a.m. Filed by U.S. Trustee. (Leamy, Jane) [ORIGINALLY FILED AS
DOCUMENT #66 ON 10/29/2019 IN U.S. BANKRUPTCY COURT FOR THE
DISTRICT OF DELAWARE] (Okafor, M.)

12/04/2019

66 Notice of Meeting of Creditors/Commencement of Case Filed by Highland Capital
Management, L.P.. 341(a) meeting to be held on 11/20/2019 at 09:30 AM at J. Caleb
Boggs Federal Building, 844 King St., Room 3209, Wilmington, Delaware. (O'Neill,
James) [ORIGINALLY FILED AS DOCUMENT #67 ON 10/29/2019 IN U.S.
BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.)

12/04/2019

67 Motion to Authorize /Motion of the Debtor for Entry of an Order (I) Authorizing
Bradley D. Sharp to Act as Foreign Representative Pursuant to 11 U.S.C. Section 1505 and
(IT) Granting Related Relief Filed by Highland Capital Management, L.P.. Hearing
scheduled for 11/19/2019 at 12:00 PM at US Bankruptcy Court, 824 Market St., Sth F1.,
Courtroom #6, Wilmington, Delaware. Objections due by 11/12/2019. (Attachments: # 1
Notice # 2 Exhibit A — Proposed Form of Order # 3 Certificate of Service and Service List)
(O'Neill, James) [ORIGINALLY FILED AS DOCUMENT #68 ON 10/29/2019 IN U.S.
BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.)

12/04/2019

68 Application/Motion to Employ/Retain Foley Gardere, Foley & Lardner LLP as Special
Texas Counsel Filed by Highland Capital Management, L.P.. Hearing scheduled for
11/19/2019 at 12:00 PM at US Bankruptcy Court, 824 Market St., 5th Fl., Courtroom #6,
Wilmington, Delaware. Objections due by 11/12/2019. (Attachments: # 1 Notice # 2
Exhibit A # 3 Exhibit B # 4 Exhibit C — Proposed Order # 5 2016 Statement # 6
Declaration Frank Waterhouse # 7 Certificate of Service) (O'Neill, James) [ORIGINALLY
FILED AS DOCUMENT #69 ON 10/29/2019 IN U.S. BANKRUPTCY COURT FOR
THE DISTRICT OF DELAWARE] (Okafor, M.)

12/04/2019

69 **WITHDRAWN per #437. Application/Motion to Employ/Retain Lynn Pinker Cox
& Hurst LLP as Special Texas Litigation Counsel Filed by Highland Capital Management,
L.P.. Hearing scheduled for 11/19/2019 at 12:00 PM at US Bankruptcy Court, 824 Market
St., 5th Fl., Courtroom #6, Wilmington, Delaware. Objections due by 11/12/2019.
(Attachments: # 1 Notice # 2 Exhibit A — Hurst Declaration # 3 Exhibit B — Proposed
Order # 4 2016 Statement # 5 Declaration Frank Waterhouse # 6 Certificate of Service)
(O'Neill, James) [ORIGINALLY FILED AS DOCUMENT #70 ON 10/29/2019 IN U.S.
BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.) Modified
on 2/11/2020 (Ecker, C.). (Entered: 12/05/2019)

12/04/2019

70 Application/Motion to Employ/Retain Pachulski Stang Ziehl & Jones LLP as Counsel
for the Debtor and Debtor in Possession Nunc Pro Tunc to the Petition Date Filed by
Highland Capital Management, L.P.. Hearing scheduled for 11/19/2019 at 12:00 PM at US
Bankruptcy Court, 824 Market St., 5th F1., Courtroom #6, Wilmington, Delaware.
Objections due by 11/12/2019(Attachments: # 1 Notice # 2 Rule 2016 Statement # 3
Declaration of Jeffrey N. Pomerantz in Support # 4 Declaration of Frank Waterhouse # 5
Proposed Form of Order # 6 Certificate of Service and Service List) (O'Neill, James)
[ORIGINALLY FILED AS DOCUMENT #71 ON 10/29/2019 IN U.S. BANKRUPTCY
COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.) (Main Document 70
replaced on 2/16/2022) (Okafor, Marcey). Additional attachment(s) added on 2/16/2022
(Okafor, Marcey). (Entered: 12/05/2019)
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12/04/2019

71 Notice of Withdrawal of Motion of Debtor for Entry of Interim and Final Orders (A)
Authorizing the Use of Cash Collateral, (B) Providing Adequate Protection, (C)
Authorizing the Liquidation of Securities, (D) Modifying the Automatic Stay, and (E)
Scheduling a Final Hearing (related document(s)6) Filed by Highland Capital
Management, L.P. (Attachments: # 1 Certificate of Service and Service List) (O'Neill,
James) [ORIGINALLY FILED AS DOCUMENT #72 ON 10/29/2019 IN U.S.
BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.) (Entered:
12/05/2019)

12/04/2019

72 Motion for Order Establishing Procedures for Interim Compensation and
Reimbursement of Expenses of Professionals Filed by Highland Capital Management, L.P..
Hearing scheduled for 11/19/2019 at 12:00 PM at US Bankruptcy Court, 824 Market St.,
5th Fl., Courtroom #6, Wilmington, Delaware. Objections due by 11/12/2019.
(Attachments: # 1 Notice # 2 Exhibit A — Proposed Order # 3 Certificate of Service and
Service List) (O'Neill, James) [ORIGINALLY FILED AS DOCUMENT #73 ON
10/29/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE]
(Okafor, M.) (Entered: 12/05/2019)

12/04/2019

713 Application/Motion to Employ/Retain Kurtzman Carson Consultants as Administrative
Advisor Effective Nunc Pro Tunc to the Petition Date Filed by Highland Capital
Management, L.P.. Hearing scheduled for 11/19/2019 at 12:00 PM at US Bankruptcy
Court, 824 Market St., 5th Fl., Courtroom #6, Wilmington, Delaware. Objections due by
11/12/2019. (Attachments: # 1 Notice # 2 Exhibit A — Proposed Order # 3 Exhibit B —
Gershbein Declaration # 4 Certificate of Service and Service List) (O'Neill, James)
[ORIGINALLY FILED AS DOCUMENT #74 ON 10/29/2019 IN U.S. BANKRUPTCY
COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.) (Entered: 12/05/2019)

12/04/2019

74 Application/Motion to Employ/Retain Development Specialists, Inc. as Provide a
Chief Restructuring Officer, Additional Personnel, and Financial Advisory and
Restructuring—Related Services, Nunc Pro Tunc As of the Petition Date Filed by Highland
Capital Management, L.P.. Hearing scheduled for 11/19/2019 at 12:00 PM at US
Bankruptcy Court, 824 Market St., 5th Fl., Courtroom #6, Wilmington, Delaware.
Objections due by 11/12/2019. (Attachments: # 1 Notice # 2 Exhibit A — Engagement
Letter # 3 Exhibit B — Sharp Declaration # 4 Exhibit C — Proposed Order # 5 Certificate of
Service and Service List) (O'Neill, James) [ORIGINALLY FILED AS DOCUMENT #75
ON 10/29/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF
DELAWARE] (Okafor, M.) (Entered: 12/05/2019)

12/04/2019

75 Motion to Authorize /Motion for an Order Authorizing the Debtor to Retain, Employ,
and Compensate Certain Professionals Utilized by the Debtors in the Ordinary Course of
Business Filed by Highland Capital Management, L.P.. Hearing scheduled for 11/19/2019
at 12:00 PM at US Bankruptcy Court, 824 Market St., 5th Fl., Courtroom #6, Wilmington,
Delaware. Objections due by 11/12/2019. (Attachments: # 1 Notice # 2 Exhibit A —
Proposed Order # 3 Exhibit B — OCP List # 4 Exhibit C — Form of Declaration of
Disinterestedness # 5 Certificate of Service and Service List) (O'Neill, James)
[ORIGINALLY FILED AS DOCUMENT #76 ON 10/29/2019 IN U.S. BANKRUPTCY
COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.) (Entered: 12/05/2019)

12/04/2019

76 *WITHDRAWN by # 360** Motion to Approve /Precautionary Motion of the Debtor
for Order Approving Protocols for the Debtor to Implement Certain Transactions in the
Ordinary Course of Business Filed by Highland Capital Management, L.P.. Hearing
scheduled for 11/19/2019 at 12:00 PM at US Bankruptcy Court, 824 Market St., Sth F1.,
Courtroom #6, Wilmington, Delaware. Objections due by 11/12/2019. (Attachments: # 1
Notice # 2 Appendix I # 3 Appendix II # 4 Proposed Form of Order # 5 Certificate of
Service and Service List) (O'Neill, James) [ORIGINALLY FILED AS DOCUMENT #77
ON 10/29/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF
DELAWARE] (Okafor, M.) Modified on 1/16/2020 (Ecker, C.). (Entered: 12/05/2019)

12/04/2019

77 Notice of Appearance and Request for Notice by William A. Hazeltine filed by
Interested Party Hunter Mountain Trust . (Okafor, M.) (Hazeltine, William)
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[ORIGINALLY FILED AS DOCUMENT #78 ON 10/30/2019 IN U.S. BANKRUPTCY
COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.). (Entered: 12/05/2019)

12/04/2019

78 Notice of Meeting of Creditors/Commencement of Case (Corrected) Filed by Highland
Capital Management, L.P.. 341(a) meeting to be held on 11/20/2019 at 09:30 AM at J.
Caleb Boggs Federal Building, 844 King St., Room 3209, Wilmington, Delaware. (O'Neill,
James) [ORIGINALLY FILED AS DOCUMENT #79 ON 10/30/2019 IN U.S.
BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.) (Entered:
12/05/2019)

12/04/2019

79 Motion to Appear pro hac vice of Brian P. Shaw of Rogge Dunn Group. Receipt
Number 0311-27677, Filed by Acis Capital Management GP LLC, Acis Capital
Management, L.P. (Bibiloni, Jose) [ORIGINALLY FILED AS DOCUMENT #80 ON
10/30/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE)]
(Okafor, M.) (Entered: 12/05/2019)

12/04/2019

80 Amended Notice of Appearance. The party has consented to electronic service. Filed
by Acis Capital Management GP LLC, Acis Capital Management, L.P. (Attachments: # 1
Certificate of Service) (Bibiloni, Jose) [ORIGINALLY FILED AS DOCUMENT #81 ON
10/30/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE)]
(Okafor, M.) (Entered: 12/05/2019)

12/04/2019

81 Notice of Appearance and Request for Notice by Jessica Boelter , Alyssa Russell ,
Matthew A. Clemente , Bojan Guzina filed by Creditor Committee Official Committee of
Unsecured Creditors . (Guzina, Bojan) [ORIGINALLY FILED AS DOCUMENT #82 ON
10/30/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE]
(Okafor, M.) (Entered: 12/05/2019)

12/04/2019

82 Initial Reporting Requirements /Initial Monthly Operating Report of Highland Capital
Management, LP Filed by Highland Capital Management, L.P.. (Attachments: # 1
Certificate of Service and Service List) (O'Neill, James) [ORIGINALLY FILED AS
DOCUMENT #83 ON 10/31/2019 IN U.S. BANKRUPTCY COURT FOR THE
DISTRICT OF DELAWARE] (Okafor, M.) (Entered: 12/05/2019)

12/04/2019

83 Order Approving Motion for Admission pro hac vice Brian P. Shaw(Related Doc # 80)
Order Signed on 11/1/2019. (CAS) [ORIGINALLY FILED AS DOCUMENT #84 ON
11/01/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE)]
(Okafor, M.) (Entered: 12/05/2019)

12/04/2019

84 Notice of Appearance and Request for Notice by Sarah E. Silveira , Michael J.
Merchant , Asif Attarwala , Jeffrey E. Bjork filed by Interested Parties UBS AG London
Branch , UBS Securities LLC . (Attachments: # 1 Certificate of Service) (Merchant,
Michael) [ORIGINALLY FILED AS DOCUMENT #85 ON 11/01/2019 IN U.S.
BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.) (Entered:
12/05/2019)

12/04/2019

85 Motion to Change Venue/Inter—district Transfer Filed by Official Committee of
Unsecured Creditors. (Attachments: # 1 Exhibit A — Proposed Order # 2 Exhibit B # 3
Exhibit C # 4 Exhibit D # 5 Exhibit E — Certificate of Service) (Guzina,
Bojan)[ORIGINALLY FILED AS DOCUMENT #86 ON 11/01/2019 IN U.S.
BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.) (Entered:
12/05/2019)

12/04/2019

86 Emergency Motion to Shorten Notice With Respect To The Motion Of Official
Committee Of Unsecured Creditors To Transfer Venue Of This Case To The United States
Bankruptcy Court For The Northern District Of Texas (related document(s)86) Filed by
Official Committee of Unsecured Creditors. (Attachments: # 1 Exhibit A — Proposed Order
# 2 Exhibit B — Certificate of Service) (Guzina, Bojan) [ORIGINALLY FILED AS
DOCUMENT #87 ON 11/01/2019 IN U.S. BANKRUPTCY COURT FOR THE
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DISTRICT OF DELAWARE] (Okafor, M.) (Entered: 12/05/2019)

12/04/2019

87 Order Denying Emergency Motion to Shorten Notice With Respect to The Motion of
Official Committee of Unsecured Creditors to Transfer Venue of This Case to the United
States Bankruptcy Court for the Northern District Of Texas (Related Doc # 87) Order
Signed on 11/4/2019. (JS) [ORIGINALLY FILED AS DOCUMENT #88 ON 11/04/2019
IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.)
(Entered: 12/05/2019)

12/04/2019

88 Notice of Appearance. The party has consented to electronic service. Filed by Jefferies
LLC. (Bowden, William) [ORIGINALLY FILED AS DOCUMENT #89 ON 11/04/2019
IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.)
(Entered: 12/05/2019)

12/04/2019

89 Motion to Appear pro hac vice of Patrick C. Maxcy. Receipt Number 2770240, Filed
by Jefferies LLC. (Bowden, William) [ORIGINALLY FILED AS DOCUMENT #90 ON
11/04/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE)]
(Okafor, M.) (Entered: 12/05/2019)

12/04/2019

90 Motion to Appear pro hac vice of Lauren Macksoud. Receipt Number 2770389, Filed
by Jefteries LLC. (Bowden, William) [ORIGINALLY FILED AS DOCUMENT #91 ON
11/04/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE)]
(Okafor, M.) (Entered: 12/05/2019)

12/04/2019

91 Notice of Appearance. The party has consented to electronic service. Filed by
INTEGRATED FINANCIAL ASSOCIATES, INC. (Carlyon, Candace) [ORIGINALLY
FILED AS DOCUMENT #92 ON 11/04/2019 IN U.S. BANKRUPTCY COURT FOR
THE DISTRICT OF DELAWARE] (Okafor, M.) (Entered: 12/05/2019)

12/04/2019

92 Order Approving Motion for Admission pro hac vice Patrick C. Maxcy(Related Doc #
90) Order Signed on 11/5/2019. (CAS) [ORIGINALLY FILED AS DOCUMENT #93 ON
11/05/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE]
(Okafor, M.) (Entered: 12/05/2019)

12/04/2019

93 Order Approving Motion for Admission pro hac vice Lauren Macksoud(Related Doc #
91) Order Signed on 11/5/2019. (CAS) [ORIGINALLY FILED AS DOCUMENT #94 ON
11/05/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE]
(Okafor, M.) (Entered: 12/05/2019)

12/04/2019

94 HEARING CANCELLED. Notice of Agenda of Matters not going forward. The
following hearing has been cancelled. Filed by Highland Capital Management, L.P..
Hearing scheduled for 11/7/2019 at 03:00 PM at US Bankruptcy Court, 824 Market St., Sth
FI., Courtroom #6, Wilmington, Delaware. (Attachments: # 1 Certificate of Service)
(O'Neill, James) [ORIGINALLY FILED AS DOCUMENT #95 ON 11/05/2019 IN U.S.
BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.) (Entered:
12/05/2019)

12/04/2019

95 Notice of Appearance. The party has consented to electronic service. Filed by BET
Investments, II, L.P.. (Attachments: # 1 Certificate of Service) (Kurtzman, Jeffrey)
(Attachments: # 1 Certificate of Service) [ORIGINALLY FILED AS DOCUMENT #96
ON 11/05/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF
DELAWARE] (Okafor, M.) (Entered: 12/05/2019)

12/04/2019

96 Certification of Counsel Regarding Order Scheduling Omnibus Hearing Date Filed by
Highland Capital Management, L.P.. (Attachments: # 1 Proposed Form of Order) (O'Neill,
James) [ORIGINALLY FILED AS DOCUMENT #97 ON 11/07/2019 IN U.S.
BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.) (Entered:
12/05/2019)
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12/04/2019

98 Order Scheduling Omnibus Hearings. Omnibus Hearings scheduled for 12/17/2019 at
11:00 AM US Bankruptcy Court, 824 Market St., Sth Fl., Courtroom #6, Wilmington,
Delaware. Signed on 11/7/2019. (CAS) (O'Neill, James) [ORIGINALLY FILED AS
DOCUMENT #98 ON 11/07/2019 IN U.S. BANKRUPTCY COURT FOR THE
DISTRICT OF DELAWARE] (Okafor, M.) (Entered: 12/05/2019)

12/04/2019

101 Exhibit(s) // Notice of Filing of Amended Exhibit B to Motion for an Order
Authorizing the Debtor to Retain, Employ, and Compensate Certain Professionals Utilized
By the Debtor in the Ordinary Course of Business (related document(s)76) Filed by
Highland Capital Management, L.P.. (Attachments: # 1 Exhibit 1 # 2 Exhibit 2 # 3
Certificate of Service) (O'Neill, James) [ORIGINALLY FILED AS DOCUMENT #99 ON
11/07/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE)]
(Okafor, M.) (Entered: 12/05/2019)

12/04/2019

102 Affidavit/Declaration of Service for service of [Signed] Order Scheduling Omnibus
Hearing Date [Docket No. 98] (related document(s)98) Filed by Highland Capital
Management, L.P.. (O'Neill, James) [ORIGINALLY FILED AS DOCUMENT #100 ON
11/07/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE]
(Okafor, M.) (Entered: 12/05/2019)

12/04/2019

103 Notice of Deposition — Notice to Take Rule 30(b)(6) Deposition Upon Oral
Examination of the Debtor, Highland Capital Management, L.P. Filed by Official
Committee of Unsecured Creditors. (Guerke, Kevin) [ORIGINALLY FILED AS
DOCUMENT #101 ON 11/10/2019 IN U.S. BANKRUPTCY COURT FOR THE
DISTRICT OF DELAWARE] (Okafor, M.) (Entered: 12/05/2019)

12/04/2019

104 Notice of Deposition of Frank Waterhouse Filed by Official Committee of Unsecured
Creditors. (Guerke, Kevin) [ORIGINALLY FILED AS DOCUMENT #102 ON 11/10/2019
IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.)
(Entered: 12/05/2019)

12/04/2019

106 Notice of Service — Notice of Intent to Serve Subpoena Filed by Official Committee
of Unsecured Creditors. (Guerke, Kevin) [ORIGINALLY FILED AS DOCUMENT #103
ON 11/10/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF
DELAWARE] (Okafor, M.) (Entered: 12/05/2019)

12/04/2019

107 Notice of Substitution of Counsel Filed by Alvarez & Marsal CRF Management, LLC,
as Investment Manager of the Highland Crusader Funds. (Attachments: # 1 Certificate of
Service) (Ryan, Jeremy) [ORIGINALLY FILED AS DOCUMENT #104 ON 11/11/2019
IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.)
(Entered: 12/05/2019)

12/04/2019

108 Amended Notice of Appearance. The party has consented to electronic service. Filed
by Official Committee of Unsecured Creditors. (Beach, Sean) . [ORIGINALLY FILED AS
DOCUMENT #105 ON 11/11/2019 IN U.S. BANKRUPTCY COURT FOR THE
DISTRICT OF DELAWARE] (Okafor, M.) (Entered: 12/05/2019)

12/04/2019

110 Motion to Appear pro hac vice Of Bojan Guzina of Sidley Austin LLP. Receipt
Number 2775584, Filed by Official Committee of Unsecured Creditors. (Beach, Sean)
[ORIGINALLY FILED AS DOCUMENT #106 ON 11/11/2019 IN U.S. BANKRUPTCY
COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.) (Entered: 12/05/2019)

12/04/2019

111 Motion to Appear pro hac vice of Alyssa Russell of Sidley Austin LLP. Receipt
Number 2620330, Filed by Official Committee of Unsecured Creditors. (Beach,
Sean)[ORIGINALLY FILED AS DOCUMENT #107 ON 11/11/2019 IN U.S.
BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.) (Entered:
12/05/2019)

12/04/2019
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112 Motion to Appear pro hac vice of Matthew A. Clemente of Sidley Austin LLP.
Receipt Number 2775584, Filed by Official Committee of Unsecured Creditors. (Beach,
Sean) [ORIGINALLY FILED AS DOCUMENT #108 ON 11/11/2019 IN U.S.
BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.) (Entered:
12/05/2019)

12/04/2019

113 Motion to Appear pro hac vice of Paige Holden Montgomery. Receipt Number
2775584, Filed by Official Committee of Unsecured Creditors. (Beach, Sean)
[ORIGINALLY FILED AS DOCUMENT #109 ON 11/11/2019 IN U.S. BANKRUPTCY
COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.) (Entered: 12/05/2019)

12/04/2019

114 Motion to Appear pro hac vice of Penny P. Reid of Sidley Austin. Receipt Number
2775584, Filed by Official Committee of Unsecured Creditors. (Beach, Sean)
[ORIGINALLY FILED AS DOCUMENT #110 ON 11/11/2019 IN U.S. BANKRUPTCY
COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.) (Entered: 12/05/2019)

12/04/2019

115 Order Approving Motion for Admission pro hac vice Bojan Guzina(Related Doc #
106) Order Signed on 11/12/2019. (CAS) [ORIGINALLY FILED AS DOCUMENT #111
ON 11/12/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF
DELAWARE] (Okafor, M.) (Entered: 12/05/2019)

12/04/2019

116 Order Approving Motion for Admission pro hac vice Alyssa Russell (Related Doc #
107) Order Signed on 11/12/2019. (CAS) [ORIGINALLY FILED AS DOCUMENT #112
ON 11/12/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF
DELAWARE)] (Okafor, M.) (Entered: 12/05/2019)

12/04/2019

117 Order Approving Motion for Admission pro hac vice Matthew A. Clemente (Related
Doc # 108) Order Signed on 11/12/2019. (CAS) [ORIGINALLY FILED AS DOCUMENT
#113 ON 11/12/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF
DELAWARE] (Okafor, M.) (Entered: 12/05/2019)

12/04/2019

118 Order Approving Motion for Admission pro hac vice Paige Holden(Related Doc #
109) Order Signed on 11/12/2019. (CAS) [ORIGINALLY FILED AS DOCUMENT #114
ON 11/12/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF
DELAWARE)] (Okafor, M.) (Entered: 12/05/2019)

12/04/2019

119 Order Approving Motion for Admission pro hac vice Penny P. Reid(Related Doc #
110) Order Signed on 11/12/2019. (CAS) [ORIGINALLY FILED AS DOCUMENT #115
ON 11/12/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF
DELAWARE] (Okafor, M.) (Entered: 12/05/2019)

12/04/2019

120 Limited Objection to the Debtors: (I) Application for an Order Authorizing the
Retention and Employment of Foley Gardere, Foley & Lardner LLP as Special Texas
Counsel, Nunc Pro Tunc to the Petition Date; and (II) Application for an Order Authorizing
the Retention and Employment of Lynn Pinker Cox & Hurst LLP as Special Texas
Litigation Counsel, Nunc Pro Tunc to the Petition Date (related document(s)69, 70) Filed by
Acis Capital Management GP LLC, Acis Capital Management, L.P. (Attachments: # 1
Exhibit A # 2 Exhibit B # 3 Exhibit C # 4 Exhibit D # 5 Exhibit E # 6 Exhibit F # 7 Exhibit
G # 8 Exhibit H # 9 Exhibit I # 10 Certificate of Service) (Mintz, Josef) [ORIGINALLY
FILED AS DOCUMENT #116 ON 11/12/2019 IN U.S. BANKRUPTCY COURT FOR
THE DISTRICT OF DELAWARE] (Okafor, M.) (Entered: 12/05/2019)

12/04/2019

121 Limited Objection and Reservation of Rights of Jefferies LLC to Debtor's Motion for
Order Approving Protocols for the Debtor to Implement Certain Transactions in the
Ordinary Course of Business (related document(s)77) Filed by Jefferies LLC (Attachments:
# 1 Exhibit A # 2 Certificate of Service) (Bowden, William) [ORIGINALLY FILED AS
DOCUMENT #117 ON 11/12/2019 IN U.S. BANKRUPTCY COURT FOR THE
DISTRICT OF DELAWARE] (Okafor, M.) (Entered: 12/05/2019)
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12/04/2019

122 Objection of the Debtor to Motion of Official Committee of Unsecured Creditors to
Transfer Venue of This Case to the United States Bankruptcy Court for the Northern
District of Texas (related document(s)86) Filed by Highland Capital Management, L.P.
(O'Neill, James) [ORIGINALLY FILED AS DOCUMENT #118 ON 11/12/2019 IN U.S.
BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.) (Entered:
12/05/2019)

12/04/2019

123 Limited Objection to Motion of the Debtor for an Order Authorizing the Debtor to
Retain, Employee, and Compensate Certain Professionals Utilized by the Debtors in the
Ordinary Course of Business (related document(s)76) Filed by Official Committee of
Unsecured Creditors (Weissgerber, Jaclyn) [ORIGINALLY FILED AS DOCUMENT #119
ON 11/12/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF
DELAWARE](Okafor, M.) (Entered: 12/05/2019)

12/04/2019

124 **WITHDRAWN per # 456** Limited Objection to the Debtor's Application for an
Order Authorizing the Retention and Employment of Foley Gardere, Foley & Lardner LLP
and Lynn Pinker Cox & Hurst as Special Texas Counsel and Special Litigation Counsel,
Nunc Pro Tunc to the Petition Date (related document(s)69, 70) Filed by Official
Committee of Unsecured Creditors (Weissgerber, Jaclyn) [ORIGINALLY FILED AS
DOCUMENT #120 ON 11/12/2019 IN U.S. BANKRUPTCY COURT FOR THE
DISTRICT OF DELAWARE] (Okafor, M.) Modified on 2/19/2020 (Ecker, C.). (Entered:
12/05/2019)

12/04/2019

125 Limited Objection to the Motion of Debtor for Entry of Interim and Final Orders (A)
Authorizing Debtor to Pay Prepetition Claims of Critical Vendors and (B) Granting Related
Relief (related document(s)3) Filed by Official Committee of Unsecured Creditors
(Weissgerber, Jaclyn) [ORIGINALLY FILED AS DOCUMENT #121 ON 11/12/2019 IN
U.S. BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.)
(Entered: 12/05/2019)

12/04/2019

126 Joinder to Motion of the Official Committee of Unsecured Creditors For an Order
Transferring Venue of this Case to the United States Bankruptcy Court for the Northern
District of Texas (related document(s)86) Filed by Acis Capital Management GP LLC, Acis
Capital Management, L.P.. (Mintz, Josef) [ORIGINALLY FILED AS DOCUMENT #122
ON 11/12/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF
DELAWARE](Okafor, M.) (Entered: 12/05/2019)

12/04/2019

127 Motion to File Under Seal of the Omnibus Objection of the Official Committee of
Unsecured Creditors to the Debtors (I) Motion for Final Order Authorizing Continuance of
the Existing Cash Management System, (II) Motion to Employ and Retain Development
Specialists, Inc. to Provide a Chief Restructuring Officer, and (III) Precautionary Motion for
Approval of Protocols for Ordinary Course Transactions Filed by Official Committee of
Unsecured Creditors. Hearing scheduled for 11/19/2019 at 12:00 PM at US Bankruptcy
Court, 824 Market St., 5th F1., Courtroom #6, Wilmington, Delaware. Objections due by
11/19/2019. (Attachments: # 1 Notice # 2 Proposed Form of Order) [ORIGINALLY FILED
AS DOCUMENT #123 ON 11/12/2019 IN U.S. BANKRUPTCY COURT FOR THE
DISTRICT OF DELAWARE] (Okafor, M.) (Entered: 12/05/2019)

12/04/2019

128 [SEALED in Delaware Bankruptcy Court] Omnibus Objection to the Debtor's (I)
Motion for Final Order Authorizing Continuance of the Existing Cash Management System,
(IT) Motion to Employ and Retain Development Specialists, Inc. to Provide a Chief
Restructuring Officer, and (III) Precautionary Motion for Approval of Protocols for
"Ordinary Course" Transactions (related document(s)5, 75, 77, 123) Filed by Official
Committee of Unsecured Creditors (Attachments: # 1 Exhibit A # 2 Exhibit B # 3 Exhibit C
# 4 Exhibit D # 5 Exhibit E) (Weissgerber, Jaclyn) [ORIGINALLY FILED AS
DOCUMENT #124 ON 11/12/2019 IN U.S. BANKRUPTCY COURT FOR THE
DISTRICT OF DELAWARE] (Okafor, M.) (Entered: 12/05/2019)

12/04/2019

130 Objection to the Debtor's (I) Motion for Final Order Authorizing Continuance of the
Existing Cash Management System, (II) Motion to Employ and Retain Development
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Specialists, Inc. to Provide a Chief Restructuring Officer, and (III) Precautionary Motion for
Approval of Protocols for "Ordinary Course" Transactions (Redacted) (related
document(s)5, 75, 77, 123, 124) Filed by Official Committee of Unsecured Creditors
(Attachments: # 1 Exhibit A # 2 Exhibit B # 3 Exhibit C # 4 Exhibit D # 5 Exhibit
E)(Weissgerber, Jaclyn) [ORIGINALLY FILED AS DOCUMENT #125 ON 11/12/2019 IN
U.S. BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.)
(Entered: 12/05/2019)

12/04/2019

131 Notice of Service of Discovery Filed by Official Committee of Unsecured Creditors.
(Guerke, Kevin) [ORIGINALLY FILED AS DOCUMENT #126 ON 11/12/2019 IN U.S.
BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.) (Entered:
12/05/2019)

12/04/2019

132 Objection Motion of Debtor for Entry of Order Authorizing Debtor to File Under Seal
Portions of Creditor Matrix Containing Employee Address Information (related
document(s)8) Filed by U.S. Trustee (Leamy, Jane) [ORIGINALLY FILED AS
DOCUMENT #127 ON 11/12/2019 IN U.S. BANKRUPTCY COURT FOR THE
DISTRICT OF DELAWARE] (Okafor, M.) (Entered: 12/05/2019)

12/04/2019

133 Certificate of Service of Objection of the Debtor to Motion of Official Committee of
Unsecured Creditors to Transfer Venue of This Case to the United States Bankruptcy Court
for the Northern District of Texas (related document(s)118) Filed by Highland Capital
Management, L.P.. (O'Neill, James) [ORIGINALLY FILED AS DOCUMENT #128 ON
11/12/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF
DELAWARE](Okafor, M.) Modified text on 12/5/2019 (Okafor, M.). (Entered:
12/05/2019)

12/04/2019

134 Certificate of Service of Acis's Joinder in Motion to Transfer Venue (related
document(s)122) Filed by Acis Capital Management GP LLC, Acis Capital Management,
L.P.. (Mintz, Josef) [ORIGINALLY FILED AS DOCUMENT #129 ON 11/13/2019 IN
U.S. BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.)
(Entered: 12/05/2019)

12/04/2019

135 Objection U.S. Trustee's Objection to the Motion of Debtor Pursuant to 11 U.S.C. §§
105(a) and 363(b) to Provide a Chief Restructuring Officer, Additional Personnel and
Financial Advisory and Restructuring Related Services, Nunc Pro Tunc as of the Petition
Date (related document(s)75) Filed by U.S. Trustee (Attachments: # 1 Certificate of
Service)(Leamy, Jane) [ORIGINALLY FILED AS DOCUMENT #130 ON 11/13/2019 IN
U.S. BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.)
(Entered: 12/05/2019)

12/04/2019

136 Certificate of Service of United States Trustees Objection to Motion of Debtor for
Entry of Order Authorizing Debtor to File Under Seal Portions of Creditor Matrix
Containing Employee Address Information (related document(s)127) Filed by U.S. Trustee.
(Leamy, Jane) [ORIGINALLY FILED AS DOCUMENT #131 ON 11/13/2019 IN U.S.
BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.) (Entered:
12/05/2019)

12/04/2019

137 Certification of Counsel Regarding Debtor's Motion Pursuant to Sections 105(A), 330
and 331 of the Bankruptcy Code for Administrative Order Establishing Procedures for the
Interim Compensation and Reimbursement of Expenses of Professionals (related
document(s)73) Filed by Highland Capital Management, L.P.. (Attachments: # 1 Exhibit A
— Proposed Order # 2 Exhibit B — Blackline Order)(O'Neill, James) [ORIGINALLY FILED
AS DOCUMENT #132 ON 11/13/2019 IN U.S. BANKRUPTCY COURT FOR THE
DISTRICT OF DELAWARE] (Okafor, M.) (Entered: 12/05/2019)

12/04/2019

138 Certificate of No Objection Regarding Debtor's Application for Authorization to
Employ and Retain Kurtzman Carson Consultants LLC as Administrative Advisor Effective
Nunc Pro Tunc to the Petition Date (related document(s)74) Filed by Highland Capital
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Management, L.P.. (Attachments: # 1 Exhibit A — Proposed Order) (O'Neill, James)
[ORIGINALLY FILED AS DOCUMENT #133 ON 11/13/2019 IN U.S. BANKRUPTCY
COURT FOR THE DISTRICT OF DELAWARE)] (Okafor, M.) (Entered: 12/05/2019)

12/04/2019

139 Certificate of No Objection Regarding Motion of the Debtor for Entry of an Order (I)
Extending Time to File Schedules of Assets and Liabilities, Schedules of Executory
Contracts and Unexpired Leases, and Statement of Financial Affairs, and (II) Granting
Related Relief (related document(s)4) Filed by Highland Capital Management, L.P..
(Attachments: # 1 Exhibit A — Proposed Order) (O'Neill, James) [ORIGINALLY FILED
AS DOCUMENT #134 ON 11/13/2019 IN U.S. BANKRUPTCY COURT FOR THE
DISTRICT OF DELAWARE] (Okafor, M.) (Entered: 12/05/2019)

12/04/2019

140 Notice of Appearance. The party has consented to electronic service. Filed by
Crescent TC Investors, L.P.. (Held, Michael) [ORIGINALLY FILED AS DOCUMENT
#135 ON 11/14/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF
DELAWARE] (Okafor, M.) (Entered: 12/05/2019)

12/04/2019

141 ORDER ESTABLISHING PROCEDURES FOR INTERIM COMPENSATION AND
REIMI3URSEMENT OF EXPENSES OF PROFESSIONALS(Related Doc # 73) Order
Signed on 11/14/2019. (DRG) [ORIGINALLY FILED AS DOCUMENT #136 ON
11/14/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE)]
(Okafor, M.) (Entered: 12/05/2019)

12/04/2019

142 ORDER AUTHORIZING THE DEBTOR TO EMPLOY AND RETAIN
KURTZMAN CARSON CONSULTANTS LLC AS ADMINISTRATIVE ADVISOR
EFFECTIVE NUNC PRO TUNC TO THE PETITION DATE (Related Doc # 74) Order
Signed on 11/14/2019. (DRG) [ORIGINALLY FILED AS DOCUMENT #137 ON
11/14/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE)]
(Okafor, M.) (Entered: 12/05/2019)

12/04/2019

143 ORDER (I) EXTENDING TIME TO FILE SCHEDULES OF ASSETS AND
LIABILITIES, SCHEDULES OF EXECUTORY CONTRACTS AND UNEXPIRED
LEASES, AND STATEMENTOF FINANCIAL AFFAIRS, AND (II) GRANTING
RELATED RELIEF (Related Doc # 4) Order Signed on 11/14/2019. (DRG)
[ORIGINALLY FILED AS DOCUMENT #138 ON 11/14/2019 IN U.S. BANKRUPTCY
COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.) (Entered: 12/05/2019)

12/04/2019

144 Notice of Appearance. The party has consented to electronic service. Filed by
Intertrust Entities. (Desgrosseilliers, Mark) [ORIGINALLY FILED AS DOCUMENT #139
ON 11/14/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF
DELAWARE)] (Okafor, M.) (Entered: 12/05/2019)

12/04/2019

145 Notice of Appearance. The party has consented to electronic service. Filed by CLO
Entities. (Desgrosseilliers, Mark) [ORIGINALLY FILED AS DOCUMENT #140 ON
11/14/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE]
(Okafor, M.) (Entered: 12/05/2019)

12/04/2019

146 Notice of Deposition Upon Oral Examination Under Rules 30 and 30(b)(6) of the
Debtor, Highland Capital Management, L.P. Filed by Official Committee of Unsecured
Creditors. (Guerke, Kevin) [ORIGINALLY FILED AS DOCUMENT #141 ON 11/15/2019
IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.)
(Entered: 12/05/2019)

12/04/2019

147 Notice of Agenda of Matters Scheduled for Hearing Filed by Highland Capital
Management, L.P.. Hearing scheduled for 11/19/2019 at 12:00 PM at US Bankruptcy Court,
824 Market St., 5th Fl., Courtroom #6, Wilmington, Delaware (Attachments: # 1 Certificate
of Service) [ORIGINALLY FILED AS DOCUMENT #142 ON 11/15/2019 IN U.S.
BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.) (Entered:

12/05/2019)
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12/04/2019

148 Affidavit/Declaration of Service for service of (1) [Signed] Order Establishing
Procedures for Interim Compensation and Reimbursement of Expenses of Professionals
[Docket No. 136]; (2) [Signed] Order Authorizing the Debtor to Employ and Retain
Kurtzman Carson Consultants LLC as Administrative Advisor Effective Nunc Pro Tunc to
the Petition Date [Docket No. 137]; and (3) [Signed] Order (I) Extending Time to File
Schedules of Assets and Liabilities, Schedules of Executory Contracts and Unexpired
Leases, and Statement of Financial Affairs, and (II) Granting Related Relief [Docket No.
138] (related document(s)136, 137, 138) Filed by Highland Capital Management, L.P..
(O'Neill, James) [ORIGINALLY FILED AS DOCUMENT #143 ON 11/15/2019 IN U.S.
BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.) (Entered:
12/05/2019)

12/04/2019

149 Notice of Hearing regarding Motion to Change Venue/Inter—district Transfer (related
document(s)86, 87, 88) Filed by Official Committee of Unsecured Creditors. Hearing
scheduled for 12/2/2019 at 10:00 AM at US Bankruptcy Court, 824 Market St., 5th FI1.,
Courtroom #6, Wilmington, Delaware. (Beach, Sean) [ORIGINALLY FILED AS
DOCUMENT #144 ON 11/18/2019 IN U.S. BANKRUPTCY COURT FOR THE
DISTRICT OF DELAWARE] (Okafor, M.) (Entered: 12/05/2019)

12/04/2019

150 Notice of Rescheduled 341 Meeting (related document(s)67, 79) Filed by Highland
Capital Management, L.P.. 341(a) meeting to be held on 12/3/2019 at 10:30 AM (check
with U.S. Trustee for location) (Attachments: # 1 Certificate of Service) (O'Neill, James)
[ORIGINALLY FILED AS DOCUMENT #145 ON 11/18/2019 IN U.S. BANKRUPTCY
COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.) (Entered: 12/05/2019)

12/04/2019

151 Agenda of Matters Scheduled for Telephonic Hearing (related document(s)142) Filed
by Highland Capital Management, L.P.. Hearing scheduled for 11/19/2019 at 12:00 PM at
US Bankruptcy Court, 824 Market St., 5th Fl., Courtroom #6, Wilmington,
Delaware.(Attachments: # 1 Certificate of Service) (O'Neill, James) [ORIGINALLY FILED
AS DOCUMENT #146 ON 11/18/2019 IN U.S. BANKRUPTCY COURT FOR THE
DISTRICT OF DELAWARE] (Okafor, M.) (Entered: 12/05/2019)

12/04/2019

152 Notice of Appearance. The party has consented to electronic service. Filed by CLO
Holdco, Ltd.. (Kane, John) [ORIGINALLY FILED AS DOCUMENT #149 ON 11/19/2019
IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.)
(Entered: 12/05/2019)

12/04/2019

153 Amended Notice of Deposition of Frank Waterhouse Filed by Official Committee of
Unsecured Creditors. (Guerke, Kevin) [ORIGINALLY FILED AS DOCUMENT #150 ON
11/19/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE]
(Okafor, M.) (Entered: 12/05/2019)

12/04/2019

154 Notice of Appearance and Request for Notice by Sally T. Siconolfi , Joseph T.
Moldovan filed by Interested Party Meta—e Discovery, LLC . (Moldovan,
Joseph)[ORIGINALLY FILED AS DOCUMENT #152 ON 11/20/2019 IN U.S.
BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.) (Entered:
12/05/2019)

12/04/2019

156 Affidavit/Declaration of Service regarding Notice of Hearing regarding Motion to
Change Venue/Inter—district Transfer (related document(s)144) Filed by Official
Committee of Unsecured Creditors. (Beach, Sean) [ORIGINALLY FILED AS
DOCUMENT #153 ON 11/20/2019 IN U.S. BANKRUPTCY COURT FOR THE
DISTRICT OF DELAWARE] (Okafor, M.) (Entered: 12/05/2019)

12/04/2019

158 Motion to Appear pro hac vice of Annmarie Chiarello of Winstead PC. Receipt
Number 0311-27843, Filed by Acis Capital Management GP LLC, Acis Capital
Management, L.P.. (Bibiloni, Jose) [ORIGINALLY FILED AS DOCUMENT #154 ON
11/20/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE)]
(Okafor, M.) Additional attachment(s) added on 12/5/2019 (Okafor, M.). (Entered:
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12/05/2019)

12/04/2019

159 Order Approving Motion for Admission pro hac vice Annmarie Chiarello (Related
Doc # 154) Order Signed on 11/21/2019. (CAS) [ORIGINALLY FILED AS DOCUMENT
#155 ON 11/21/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF
DELAWARE] (Okafor, M.) Additional attachment(s) added on 12/5/2019 (Okafor, M.).
(Entered: 12/05/2019)

12/04/2019

162 Reply in Support of Motion to Transfer Venue of This Case to the United States
Bankruptcy Court for the Northern District of Texas (related document(s)86, 118) Filed by
Official Committee of Unsecured Creditors (Beach, Sean) [ORIGINALLY FILED AS
DOCUMENT #156 ON 11/21/2019 IN U.S. BANKRUPTCY COURT FOR THE
DISTRICT OF DELAWARE] (Okafor, M.) (Entered: 12/05/2019)

12/04/2019

163 Reply in Support of the Motion of the Official Committee of Unsecured Creditors For
an Order Transferring Venue of this Case to the United States Bankruptcy Court for the
Northern District of Texas (related document(s)86, 118, 122, 156) Filed by Acis Capital
Management GP LLC, Acis Capital Management, L.P. (Mintz, Josef) [ORIGINALLY
FILED AS DOCUMENT #157 ON 11/21/2019 IN U.S. BANKRUPTCY COURT FOR
THE DISTRICT OF DELAWARE] (Okafor, M.) (Entered: 12/05/2019)

12/04/2019

164 Response of the Debtor to Acis's Joinder to Motion to Transfer Venue (related
document(s)86, 122) Filed by Highland Capital Management, L.P. (O'Neill, James)
[ORIGINALLY FILED AS DOCUMENT #158 ON 11/21/2019 IN U.S. BANKRUPTCY
COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.) (Entered: 12/05/2019)

12/04/2019

165 Omnibus Reply In Support of (I) Application for an Order Authorizing the Retention
and Employment of Foley Gardere, Foley & Lardner as Special Texas Counsel Nunc Pro
Tunc to the Petition Date; and (II) Application for an Order Authorizing the Retention and
Employment of Lynn Pinker Cox & Hurst LLP as Special Texas Litigation Counsel Nunc
Pro Tunc to Petition Date (related document(s)69, 70, 116, 120) Filed by Highland Capital
Management, L.P.(Attachments: # 1 Exhibit A # 2 Exhibit B # 3 Exhibit C # 4 Exhibit D #
5 Exhibit E # 6 Exhibit F # 7 Exhibit G # 8 Exhibit H # 9 Exhibit [ # 10 Exhibit J) (O'Neill,
James) [ORIGINALLY FILED AS DOCUMENT #159 ON 11/21/2019 IN U.S.
BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.) Modified
text on 12/5/2019 (Okafor, M.). (Entered: 12/05/2019)

12/04/2019

166 Omnibus Reply of the Debtor in Support of: (1) Motion for Final Order Authorizing
Continuance of the Existing Cash Management System, (II) Motion to Employ and Retain
Development Specialists, Inc. to Provide a Chief Restructuring Officer, and (I1I)
Precautionary Motion for Approval of Protocols for Ordinary Course Transactions (related
document(s)5, 75, 77) Filed by Highland Capital Management, L.P. (Attachments: # 1
Exhibit A — Redline Order Approving Ordinary Course Protocols Motion # 2 Exhibit B —
Redline Order Approving Cash Management Motion # 3 Exhibit C — Redline Order
Approving DSI Retention Motion # 4 Exhibit D — Summary of Intercompany Transactions)
(O'Neill, James) [ORIGINALLY FILED AS DOCUMENT #160 ON 11/21/2019 IN U.S.
BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.) (Entered:
12/05/2019)

12/04/2019

168 Certificate of Service of 1) Response of the Debtor to Acis's Joinder to Motion to
Transfer Venue; 2) Omnibus Reply In Support of (I) Application for an Order Authorizing
the Retention and Employment of Foley Gardere, Foley & Lardner as Special Texas
Counsel Nunc Pro Tunc to the Petition Date, and (II) Application for an Order Authorizing
the Retention and Employment of Lynn Pinker Cox & Hurst LLP; and 3) Omnibus Reply of
the Debtor in Support of: (I) Motion for Final Order Authorizing Continuance of the
Existing Cash Management System, (II) Motion to Employ and Retain Development
Specialists, Inc. to Provide a Chief Restructuring Officer, and (III) Precautionary Motion for
Approval of Protocols for Ordinary Course Transactions (related document(s)158, 159, 160)
Filed by Highland Capital Management, L.P.. (O'Neill, James) [ORIGINALLY FILED AS
DOCUMENT #161 ON 11/22/2019 IN U.S. BANKRUPTCY COURT FOR THE
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DISTRICT OF DELAWARE] (Okafor, M.) (Entered: 12/05/2019)

12/04/2019

169 Exhibit(s) // Notice of Filing of Second Amended Exhibit B to Motion for an Order
Authorizing the Debtor to Retain, Employ, and Compensate Certain Professionals Utilized
By the Debtor in the Ordinary Course of Business (related document(s)76, 99) Filed by
Highland Capital Management, L.P.. (Attachments: # 1 Exhibit 1 # 2 Exhibit 2 # 3
Certificate of Service) (O'Neill, James) [ORIGINALLY FILED AS DOCUMENT #162 ON
11/25/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE]
(Okafor, M.) (Entered: 12/05/2019)

12/04/2019

170 Certification of Counsel Regarding Motion of Debtor for Entry of Interim and Final
Orders (A) Authorizing Debtor to Pay Prepetition Claims of Critical Vendors and (B)
Granting Related Relief (related document(s)3, 40) Filed by Highland Capital Management,
L.P..(Attachments: # 1 Exhibit A # 2 Exhibit B) (O'Neill, James) [ORIGINALLY FILED
AS DOCUMENT #163 ON 11/25/2019 IN U.S. BANKRUPTCY COURT FOR THE
DISTRICT OF DELAWARE (Okafor, M.) (Entered: 12/05/2019)

12/04/2019

171 *WITHDRAWN** — 11/26/2019. SEE DOCKET # 165. Certification of Counsel
Regarding Motion for an Order Authorizing the Debtor to Retain, Employ, and Compensate
Certain Professionals Utilized by the Debtor in the Ordinary Course of Business (related
document(s)76, 99, 162) Filed by Highland Capital Management, L.P. (Attachments: # 1
Exhibit A # 2 Exhibit B) (O'Neill, James) Modified on 11/26/2019 (DMC). [ORIGINALLY
FILED AS DOCUMENT #164 ON 11/25/2019 IN U.S. BANKRUPTCY COURT FOR
THE DISTRICT OF DELAWARE] (Okafor, M.) (Entered: 12/05/2019)

12/04/2019

172 Notice of Withdrawal of Certification of Counsel Regarding Motion for an Order
Authorizing the Debtor to Retain, Employ, and Compensate Certain Professionals Utilized
By the Debtor in the Ordinary Course of Business (related document(s)164) Filed by
Highland Capital Management, L.P.. (O'Neill, James) [ORIGINALLY FILED AS
DOCUMENT #165 ON 11/26/2019 IN U.S. BANKRUPTCY COURT FOR THE
DISTRICT OF DELAWARE] (Okafor, M.) (Entered: 12/05/2019)

12/04/2019

173 Certification of Counsel Regarding Motion for an Order Authorizing the Debtor to
Retain, Employ, and Compensate Certain Professionals Utilized By the Debtor in the
Ordinary Course of Business (related document(s)76, 99, 162) Filed by Highland Capital
Management, L.P (Attachments: # 1 Exhibit A # 2 Exhibit B)(O'Neill, James)
[ORIGINALLY FILED AS DOCUMENT #166 ON 11/26/2019 IN U.S. BANKRUPTCY
COURT FOR THE DISTRICT OF DELAWARE (Okafor, M.) (Entered: 12/05/2019)

12/04/2019

174 Notice of Agenda of Matters Scheduled for Hearing Filed by Highland Capital
Management, L.P.. Hearing scheduled for 12/2/2019 at 10:00 AM at US Bankruptcy Court,
824 Market St., 5th Fl., Courtroom #6, Wilmington, Delaware. (Attachments: # 1 Certificate
of Service) (O'Neill, James) [ORIGINALLY FILED AS DOCUMENT #167 ON
11/26/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE
(Okafor, M.) (Entered: 12/05/2019)

12/04/2019

175 FINAL ORDER (A) AUTHORIZING THE DEBTOR TO PAY CERTAIN
PREPETITION CLAIMS OF CRITICAL VENDORS AND (B) GRANTING RELATED
RELIEF (Related document(s) 3, 40) Signed on 11/26/2019. (DRG) [ORIGINALLY
FILED AS DOCUMENT #168 ON 11/26/2019 IN U.S. BANKRUPTCY COURT FOR
THE DISTRICT OF DELAWARE] (Okafor, M.) (Entered: 12/05/2019)

12/04/2019

176 ORDER PURSUANT TO SECTIONS 105(A), 327, 328, AND 330 OF THE
BANKRUPTCY CODE AUTHORIZING THE DEBTOR TO RETAIN, EMPLOY, AND
COMPENSATE CERTAIN PROFESSIONALSUTILIZED BY THE DEBTORS IN THE
ORDINARY COURSE OF BUSINESS (Related Doc # 76, 99, 162) Order Signed on
11/26/2019. (Attachments: # 1 Exhibit A) (DRG) [ORIGINALLY FILED AS DOCUMENT
#169 ON 11/26/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF
DELAWARE] (Okafor, M.) (Entered: 12/05/2019)
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12/04/2019

177 Motion to Authorize Motion of the Debtor for Entry of an Order Authorizing the
Debtor to Pay and Honor Ordinary Course Obligations Under Employee Bonus Plans and
Granting Related Relief Filed by Highland Capital Management, L.P.. Hearing scheduled
for 12/17/2019 at 11:00 AM at US Bankruptcy Court, 824 Market St., Sth Fl., Courtroom
#6, Wilmington, Delaware. Objections due by 12/10/2019. (Attachments: # 1 Exhibit A —
Proposed Order # 2 Notice) [ORIGINALLY FILED AS DOCUMENT #170 ON
11/26/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE]
(Okafor, M.) (Entered: 12/05/2019)

12/04/2019

178 Supplemental Declaration in Support of Jeffrey N. Pomerantz in Support of
Application Pursuant to Section 327(a) of the Bankruptcy Code, Rule 2014 of the Federal
Rules of Bankruptcy Procedure and Local Rule 2014—1 for Authorization to Employ and
Retain Pachulski Stang Ziehl & Jones LLP as Counsel for the Debtor and Debtor in
Possession Nunc Pro Tunc to the Petition Date (related document(s)71) Filed by Highland
Capital Management, L.P.. (Attachments: # 1 Exhibit 1 # 2 Certificate of Service) (O'Neill,
James) [ORIGINALLY FILED AS DOCUMENT #171 ON 11/26/2019 IN U.S.
BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE(Okafor, M.) (Entered:
12/05/2019)

12/04/2019

179 Certification of Counsel Regarding Debtor's Application Pursuant to Section 327(A)
of the Bankruptcy Code, Rule 2014 of the Federal Rules of Bankruptcy Procedure and
Local Rule 2014—1 for Authorization to Employ and Retain Pachulski Stang Ziehl & Jones
LLP as Counsel for the Debtor and Debtor in Possession Nunc Pro Tunc to the Petition Date
(related document(s)71) Filed by Highland Capital Management, L.P.. (Attachments: # 1
Exhibit A — Proposed Order # 2 Exhibit B — Blackline Order) (O'Neill, James)
[ORIGINALLY FILED AS DOCUMENT #172 ON 11/26/2019 IN U.S. BANKRUPTCY
COURT FOR THE DISTRICT OF DELAWARE](Okafor, M.) (Entered: 12/05/2019)

12/04/2019

180 Application/Motion to Employ/Retain Mercer (US) Inc. as Compensation Consultant
Filed by Highland Capital Management, L.P.. Hearing scheduled for 12/17/2019 at 11:00
AM at US Bankruptcy Court, 824 Market St., 5th F1., Courtroom #6, Wilmington,
Delaware. Objections due by 12/10/2019. (Attachments: # 1 Notice # 2 Exhibit A —
Proposed Order # 3 Exhibit B — Declaration of John Dempsey in Support # 4 Exhibit C —
Highland Key Employee Incentives # 5 Certificate of Service and Service List)(O'Neill,
James) [ORIGINALLY FILED AS DOCUMENT #173 ON 11/26/2019 IN U.S.
BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE)] (Okafor, M.) (Entered:
12/05/2019)

12/04/2019

181 Certificate of Service and Service List for service of Motion of the Debtor for Entry of
an Order Authorizing the Debtor to Pay and Honor Ordinary Course Obligations Under
Employee Bonus Plans and Granting Related Relief [Docket No. 170] (related
document(s)170) Filed by Highland Capital Management, L.P.. (O'Neill, James)
[ORIGINALLY FILED AS DOCUMENT #174 ON 11/27/2019 IN U.S. BANKRUPTCY
COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.) (Entered: 12/05/2019)

12/04/2019

182 Amended Notice of Agenda of Matters Scheduled for Hearing (related
document(s)167) Filed by Highland Capital Management, L.P.. Hearing scheduled for
12/2/2019 at 10:00 AM at US Bankruptcy Court, 824 Market St., Sth Fl., Courtroom #6,
Wilmington, Delaware (Attachments: # 1 Certificate of Service)(O'Neill, James)
[ORIGINALLY FILED AS DOCUMENT #175 ON 11/27/2019 IN U.S. BANKRUPTCY
COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.) (Entered: 12/05/2019)

12/04/2019

183 ORDER PURSUANT TO SECTION 327(a) OF THE BANKRUPTCY CODE, RULE
2414 OF THE FEDERAL RULES OF BANKRUPTCY PROCEDURE AND LOCAL
RULE 2014—1 AUTHORIZING THE EMPLOYMENT AND RETENTION OF
PACHULSKI TANG ZIEHL & JONES LLP AS COUNSEL FOR THE DEBTOR AND
DEBTOR IN POSSESSION NUNC PRO TUNC TO THE PETITION DATE (Related Doc
# 71) Order Signed on 12/2/2019. (DRG) [ORIGINALLY FILED AS DOCUMENT #176
ON 12/02/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF

DELAWARE] (Okafor, M.) (Entered: 12/05/2019)
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12/04/2019

184 Certification of Counsel Regarding Order Transferring Venue of This Case to the
United States Bankruptcy Court for the Northern District of Texas (related document(s)86)
Filed by Official Committee of Unsecured Creditors. (Weissgerber, Jaclyn) [ORIGINALLY
FILED AS DOCUMENT #182 ON 12/03/2019 IN U.S. BANKRUPTCY COURT FOR
THE DISTRICT OF DELAWARE] (Okafor, M.) (Entered: 12/05/2019)

12/04/2019

185 Affidavit/Declaration of Service for service of (1) [Signed] Final Order (A)
Authorizing Debtor to Pay Prepetition Claims of Critical Vendors and (B) Granting Related
Relief [Docket No. 168]; (2) [Signed] Order Pursuant to Sections 105(a), 327, 328, and 330
of the Bankruptcy Code Authorizing the Debtor to Retain, Employ and Compensate Certain
Professionals Utilized by the Debtor in the Ordinary Course of Business [Docket No. 169];
and (3) [Signed] Order Pursuant to Section 327(a) of the Bankruptcy Code, Rule 2014 of
the Federal Rules of Bankruptcy Procedure and Local Rule 2014—1 Authorizing the
Employment and Retention of Pachulski Stang Ziehl & Jones LLP as Counsel for the
Debtor and Debtor in Possession Nunc Pro Tunc to the Petition Date [Docket No. 176]
(related document(s)168, 169, 176) Filed by Highland Capital Management, L.P.. (O'Neill,
James) [ORIGINALLY FILED AS DOCUMENT #183 ON 12/03/2019 IN U.S.
BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.) (Entered:
12/05/2019)

12/04/2019

186 ORDER TRANSFERRING VENUE OF THIS CASE TO THE UNITED STATES
BANKRUPTCY COURT FOR THE NORTHERN DISTRICT OF TEXAS (related
document(s)86) Order Signed on 12/4/2019. (CAS) [ORIGINALLY FILED AS
DOCUMENT #184 ON 12/04/2019 IN U.S. BANKRUPTCY COURT FOR THE
DISTRICT OF DELAWARE] (Okafor, M.) (Entered: 12/05/2019)

12/04/2019

187 Certificate of Service re: 1) Notice of Chapter 11 Bankruptcy Case; and 2) [Corrected]
Notice of Chapter 11 Bankruptcy Case (related document(s)67, 79) Filed by Kurtzman
Carson Consultants LLC. (Kass, Albert) ([ORIGINALLY FILED AS DOCUMENT #185
ON 12/04/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF
DELAWARE] (Okafor, M.) (Entered: 12/05/2019)

12/05/2019

97 Motion to appear pro hac vice for Bojan Guzina. Fee Amount $100 Filed by Creditor
Committee Official Committee of Unsecured Creditors (Hoffman, Juliana)

12/05/2019

Receipt of filing fee for Motion to Appear pro hac vice(19-34054—sgj11)
[motion,mprohac] ( 100.00). Receipt number 27228141, amount $ 100.00 (re: Doc# 97).
(U.S. Treasury)

12/05/2019

99 Notice of Appearance and Request for Notice by Linda D. Reece filed by Wylie ISD,
Garland ISD, City of Garland. (Reece, Linda)

12/05/2019

100 Motion to appear pro hac vice for Matthew A. Clemente. Fee Amount $100 Filed by
Creditor Committee Official Committee of Unsecured Creditors (Hoffman, Juliana)

12/05/2019

105 Motion to appear pro hac vice for Alyssa Russell. Fee Amount $100 Filed by Creditor
Committee Official Committee of Unsecured Creditors (Hoffman, Juliana)

12/05/2019

Receipt of filing fee for Motion to Appear pro hac vice(19-34054—sgj11)
[motion,mprohac] ( 100.00). Receipt number 27228455, amount $ 100.00 (re: Doc# 100).
(U.S. Treasury)

12/05/2019

Receipt of filing fee for Motion to Appear pro hac vice(19—34054—sgj11)
[motion,mprohac] ( 100.00). Receipt number 27228455, amount $ 100.00 (re: Doc# 105).
(U.S. Treasury)

12/05/2019

109 Motion to appear pro hac vice for Ira D. Kharasch. Fee Amount $100 Filed by Debtor
Highland Capital Management, L.P. (Haitz, Eric)
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12/05/2019

Receipt of filing fee for Motion to Appear pro hac vice(19-34054—sgj11)
[motion,mprohac] ( 100.00). Receipt number 27228644, amount $ 100.00 (re: Doc# 109).
(U.S. Treasury)

12/05/2019

129 Notice of Appearance and Request for Notice by Laurie A. Spindler filed by City of
Allen, Allen ISD, Dallas County, Grayson County, Irving ISD, Kaufman County, Tarrant
County. (Spindler, Laurie)

12/05/2019

155 Notice of Appearance and Request for Notice by Mark A. Platt filed by Interested
Party Redeemer Committee of the Highland Crusader Fund. (Platt, Mark)

12/05/2019

157 Motion to appear pro hac vice for Marc B. Hankin. Fee Amount $100 Filed by
Interested Party Redeemer Committee of the Highland Crusader Fund (Platt, Mark)

12/05/2019

160 Motion to appear pro hac vice for Richard Levin. Fee Amount $100 Filed by
Interested Party Redeemer Committee of the Highland Crusader Fund (Attachments: # 1
Addendum) (Platt, Mark)

12/05/2019

161 Motion to appear pro hac vice for Terri L. Mascherin. Fee Amount $100 Filed by
Interested Party Redeemer Committee of the Highland Crusader Fund (Platt, Mark)

12/05/2019

Receipt of filing fee for Motion to Appear pro hac vice(19-34054—sgj11)
[motion,mprohac] ( 100.00). Receipt number 27229964, amount $ 100.00 (re: Doc# 157).
(U.S. Treasury)

12/05/2019

Receipt of filing fee for Motion to Appear pro hac vice(19-34054—sgj11)
[motion,mprohac] ( 100.00). Receipt number 27229964, amount $ 100.00 (re: Doc# 160).
(U.S. Treasury)

12/05/2019

Receipt of filing fee for Motion to Appear pro hac vice(19-34054—sgj11)
[motion,mprohac] ( 100.00). Receipt number 27229964, amount $ 100.00 (re: Doc# 161).
(U.S. Treasury)

12/05/2019

167 Motion to appear pro hac vice for Gregory V. Demo. Fee Amount $100 Filed by
Debtor Highland Capital Management, L.P. (Haitz, Eric)

12/05/2019

Receipt of filing fee for Motion to Appear pro hac vice(19-34054—sgj11)
[motion,mprohac] ( 100.00). Receipt number 27230422, amount $ 100.00 (re: Doc# 167).
(U.S. Treasury)

12/05/2019

188 Notice of Appearance and Request for Notice by Juliana Hoffman filed by Creditor
Committee Official Committee of Unsecured Creditors. (Hoffman, Juliana)

12/06/2019

189 Motion to appear pro hac vice for Jeffrey N. Pomerantz. Fee Amount $100 Filed by
Debtor Highland Capital Management, L.P. (Haitz, Eric)

12/06/2019

Receipt of filing fee for Motion to Appear pro hac vice(19—34054—sgj11)
[motion,mprohac] ( 100.00). Receipt number 27233957, amount $ 100.00 (re: Doc# 189).
(U.S. Treasury)

12/06/2019

190 Amended Motion to appear pro hac vice for Jeffrey N. Pomerantz. (related document:
189) Filed by Debtor Highland Capital Management, L.P. (Haitz, Eric)

12/06/2019

191 Motion to appear pro hac vice for John A. Morris. Fee Amount $100 Filed by Debtor
Highland Capital Management, L.P. (Haitz, Eric)

12/06/2019
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Receipt of filing fee for Motion to Appear pro hac vice(19-34054—sgj11)
[motion,mprohac] ( 100.00). Receipt number 27233983, amount $ 100.00 (re: Doc# 191).
(U.S. Treasury)

12/06/2019

192 INCORRECT ENTRY - Incorrect Event Used; Refiled as Document 220. Motion to
withdraw as attorney (Eric T. Haitz) Filed by Debtor Highland Capital Management, L.P.
(Haitz, Eric) Modified on 12/9/2019 (Dugan, S.). Modified on 12/9/2019 (Dugan, S.).

12/06/2019

193 Hearing held on 12/6/2019., Hearing continued (RE: related document(s)1 Order
transferring case number 19—12239 from U.S. Bankruptcy Court for the District of
Delaware Filed by Highland Capital Management, L.P.,) (Continued Hearing to be held on
12/12/2019 at 09:30 AM Dallas Judge Jernigan Ctrm for 1, (Edmond, Michael)

12/06/2019

194 Hearing held on 12/6/2019., Hearing continued (RE: related document(s)1 Order
transferring case number 19—12239 from U.S. Bankruptcy Court for the District of
Delaware Filed by Highland Capital Management, L.P. (Okafor, M.)) Hearing to be held on
12/12/2019 at 09:30 AM Dallas Judge Jernigan Ctrm for 1, (Appearances: C. Gibbs,
introducing J. Pomeranzt and 1. Kharasch for Debtor (also J. Morris on phone); M.
Clemente and P. Reid for Official Committee of Unsecured Creditors; B. Shaw for Acis; M.
Platt for Redeemer Committee of Crusader Fund (also on phone M. Hankin and T.
Mascherin); M. Rosenthal for Alvarez and Marsal; P. Maxcy (telephonically) for Jeffties; L.
Lambert for UST. Nonevidentiary status conference. Court heard reports about case, parties,
and ongoing discussions regarding corporate governance. Schedules will be filed next
12/13/19. At request of parties, another status conference is set for 12/12/19 at 9:30 am
(telephonic participation will be allowed if requested). At current time, parties are not
requesting that pending motions be set.) (Edmond, Michael)

12/06/2019

195 Request for transcript regarding a hearing held on 12/6/2019. The requested
turn—around time is hourly. (Edmond, Michael)

12/06/2019

196 Order granting motion to appear pro hac vice adding Bojan Guzina for Official
Committee of Unsecured Creditors (related document # 97) Entered on 12/6/2019. (Banks,
Courtney)

12/06/2019

197 Order granting motion to appear pro hac vice adding Matthew A. Clemente for
Official Committee of Unsecured Creditors (related document # 100) Entered on 12/6/2019.
(Banks, Courtney)

12/06/2019

198 Order granting motion to appear pro hac vice adding Alyssa Russell for Official
Committee of Unsecured Creditors (related document # 105) Entered on 12/6/2019. (Banks,
Courtney)

12/06/2019

199 Order granting motion to appear pro hac vice adding Ira D Kharasch for Highland
Capital Management, L.P. (related document # 109) Entered on 12/6/2019. (Banks,
Courtney)

12/06/2019

200 Order granting motion to appear pro hac vice adding Richard B. Levin for Redeemer
Committee of the Highland Crusader Fund (related document # 160) Entered on 12/6/2019.
(Banks, Courtney)

12/06/2019

201 Order granting motion to appear pro hac vice adding Terri L. Mascherin for Redeemer
Committee of the Highland Crusader Fund (related document # 161) Entered on 12/6/2019.
(Banks, Courtney)

12/06/2019

202 Order granting motion to appear pro hac vice adding Gregory V Demo for Highland
Capital Management, L.P. (related document # 167) Entered on 12/6/2019. (Banks,
Courtney)
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12/06/2019

203 Order granting motion to appear pro hac vice adding Marc B. Hankin for Redeemer
Committee of the Highland Crusader Fund (related document # 157) Entered on 12/6/2019.
(Banks, Courtney)

12/06/2019

204 INCORRECT ENTRY: DRAFT OF MOTION. SEE DOCUMENT 206. Application
to employ Sidley Austin LLP as Attorney APPLICATION OF THE OFFICIAL
COMMITTEE OF UNSECURED CREDITORS, PURSUANT TO SECTIONS 328 AND
1103 OF THE BANKRUPTCY CODE AND FEDERAL RULE OF BANKRUPTCY
PROCEDURE 2014, FOR AN ORDER APPROVING THE RETENTION AND
EMPLOYMENT OF SIDLEY AUSTIN LLP AS COUNSEL TO THE OFFICIAL
COMMITTEE OF UNSECURED CREDITORS, NUNC PRO TUNC TO OCTOBER 29,
2019 Filed by Creditor Committee Official Committee of Unsecured Creditors (Hoffman,
Juliana) Modified on 12/18/2019 (Rielly, Bill).

12/06/2019

205 Application to employ FTT CONSULTING, INC. as Financial Advisor
APPLICATION PURSUANT TO FED. R. BANKR. P. 2014(a) FOR ORDER UNDER
SECTION 1103 OF THE BANKRUPTCY CODE AUTHORIZING THE EMPLOYMENT
AND RETENTION OF FTI CONSULTING, INC. AS FINANCIAL ADVISOR TO THE
OFFICIAL COMMITTEE OF UNSECURED CREDITORS NUNC PRO TUNC TO
NOVEMBER 6, 2019 Filed by Creditor Committee Official Committee of Unsecured
Creditors (Hoffman, Juliana)

12/06/2019

206 Application to employ Sidley Austin LLP as Attorney APPLICATION OF THE
OFFICIAL COMMITTEE OF UNSECURED CREDITORS, PURSUANT TO SECTIONS
328 AND 1103 OF THE BANKRUPTCY CODE AND FEDERAL RULE OF BANKRUPTCY
PROCEDURE 2014, FOR AN ORDER APPROVING THE RETENTION AND
EMPLOYMENT OF SIDLEY AUSTIN LLP AS COUNSEL TO THE OFFICIAL
COMMITTEE OF UNSECURED CREDITORS, NUNC PRO TUNC TO OCTOBER 29,
2019 (related document: 204) Filed by Creditor Committee Official Committee of
Unsecured Creditors (Hoffman, Juliana) Modified on 12/18/2019 (Rielly, Bill).

12/06/2019

220 Withdrawal filed by Debtor Highland Capital Management, L.P. (RE: related
document(s)41 Notice of appearance and request for notice). (Dugan, S.) (Entered:
12/09/2019)

12/08/2019

207 Transcript regarding Hearing Held 12/6/19 RE: Status and scheduling conference.
THIS TRANSCRIPT WILL BE MADE ELECTRONICALLY AVAILABLE TO THE
GENERAL PUBLIC 90 DAYS AFTER THE DATE OF FILING. TRANSCRIPT
RELEASE DATE IS 03/9/2020. Until that time the transcript may be viewed at the Clerk's
Office or a copy may be obtained from the official court transcriber. Court
Reporter/Transcriber Palmer Reporting Services, Telephone number PalmerRptg@aol.com,
800—665—6251. (RE: related document(s) 193 Hearing held on 12/6/2019., Hearing
continued (RE: related document(s)1 Order transferring case number 19—12239 from U.S.
Bankruptcy Court for the District of Delaware Filed by Highland Capital Management,
L.P.,) (Continued Hearing to be held on 12/12/2019 at 09:30 AM Dallas Judge Jernigan
Ctrm for 1,, 194 Hearing held on 12/6/2019., Hearing continued (RE: related document(s)1
Order transferring case number 19—12239 from U.S. Bankruptcy Court for the District of
Delaware Filed by Highland Capital Management, L.P. (Okafor, M.)) Hearing to be held on
12/12/2019 at 09:30 AM Dallas Judge Jernigan Ctrm for 1, (Appearances: C. Gibbs,
introducing J. Pomeranzt and 1. Kharasch for Debtor (also J. Morris on phone); M.
Clemente and P. Reid for Official Committee of Unsecured Creditors; B. Shaw for Acis; M.
Platt for Redeemer Committee of Crusader Fund (also on phone M. Hankin and T.
Mascherin); M. Rosenthal for Alvarez and Marsal; P. Maxcy (telephonically) for Jeffries; L.
Lambert for UST. Nonevidentiary status conference. Court heard reports about case, parties,
and ongoing discussions regarding corporate governance. Schedules will be filed next
12/13/19. At request of parties, another status conference is set for 12/12/19 at 9:30 am
(telephonic participation will be allowed if requested). At current time, parties are not
requesting that pending motions be set.)). Transcript to be made available to the public on
03/9/2020. (Palmer, Susan)
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12/08/2019

208 BNC certificate of mailing — PDF document. (RE: related document(s)197 Order
granting motion to appear pro hac vice adding Matthew A. Clemente for Official
Committee of Unsecured Creditors (related document 100) Entered on 12/6/2019.) No. of
Notices: 1. Notice Date 12/08/2019. (Admin.)

12/08/2019

209 BNC certificate of mailing — PDF document. (RE: related document(s)198 Order
granting motion to appear pro hac vice adding Alyssa Russell for Official Committee of
Unsecured Creditors (related document 105) Entered on 12/6/2019.) No. of Notices: 1.
Notice Date 12/08/2019. (Admin.)

12/08/2019

210 BNC certificate of mailing — PDF document. (RE: related document(s)199 Order
granting motion to appear pro hac vice adding Ira D Kharasch for Highland Capital
Management, L.P. (related document 109) Entered on 12/6/2019.) No. of Notices: 1. Notice
Date 12/08/2019. (Admin.)

12/08/2019

211 BNC certificate of mailing — PDF document. (RE: related document(s)200 Order
granting motion to appear pro hac vice adding Richard B. Levin for Redeemer Committee
of the Highland Crusader Fund (related document 160) Entered on 12/6/2019.) No. of
Notices: 1. Notice Date 12/08/2019. (Admin.)

12/08/2019

212 BNC certificate of mailing — PDF document. (RE: related document(s)201 Order
granting motion to appear pro hac vice adding Terri L. Mascherin for Redeemer Committee
of the Highland Crusader Fund (related document 161) Entered on 12/6/2019.) No. of
Notices: 1. Notice Date 12/08/2019. (Admin.)

12/08/2019

213 BNC certificate of mailing — PDF document. (RE: related document(s)202 Order
granting motion to appear pro hac vice adding Gregory V Demo for Highland Capital
Management, L.P. (related document 167) Entered on 12/6/2019.) No. of Notices: 1. Notice
Date 12/08/2019. (Admin.)

12/08/2019

214 BNC certificate of mailing — PDF document. (RE: related document(s)203 Order
granting motion to appear pro hac vice adding Marc B. Hankin for Redeemer Committee of
the Highland Crusader Fund (related document 157) Entered on 12/6/2019.) No. of Notices:
1. Notice Date 12/08/2019. (Admin.)

12/09/2019

215 Acknowledgment of split/transfer case received FROM another district, Delaware,
Delaware division, Case Number 19—12239. (Okafor, M.)

12/09/2019

216 Order granting motion to appear pro hac vice adding Jeffrey N. Pomerantz for
Highland Capital Management, L.P. (related document # 190) Entered on 12/9/2019.
(Banks, Courtney)

12/09/2019

217 Order granting motion to appear pro hac vice adding John A. Morris for Highland
Capital Management, L.P. (related document # 191) Entered on 12/9/2019. (Banks,
Courtney)

12/09/2019

218 Motion for relief from stay MOTION OF PENSIONDANMARK
PENSIONSFORSIKRINGSAKTIESELSKAB FOR AN ORDER GRANTING RELIEF FROM
THE AUTOMATIC STAY TO TERMINATE INVESTMENT MANAGEMENT AGREEMENT
Fee amount $181, Filed by Creditor PensionDanmark Pensionsforsikringsaktieselskab
Objections due by 12/23/2019. (Attachments: # 1 Declaration # 2 Proposed Order) (Crooks,
David)

12/09/2019

219 Notice of Appearance and Request for Notice by Charles Martin Persons Jr. filed by
Creditor Committee Official Committee of Unsecured Creditors. (Persons, Charles)

12/09/2019

Receipt of filing fee for Motion for relief from stay(19—34054—sgj11) [motion,mrlfsty] (
181.00). Receipt number 27240994, amount § 181.00 (re: Doc# 218). (U.S. Treasury)
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12/09/2019

221 Notice of Appearance and Request for Notice by Brian Patrick Shaw filed by Acis
Capital Management GP, LLC, Acis Capital Management, L.P.. (Shaw, Brian)

12/09/2019

222 Motion to appear pro hac vice for Dennis M. Twomey. Fee Amount $100 Filed by
Creditor Committee Official Committee of Unsecured Creditors (Hoffman, Juliana)

12/09/2019

Receipt of filing fee for Motion to Appear pro hac vice(19-34054—sgj11)
[motion,mprohac] ( 100.00). Receipt number 27241671, amount $ 100.00 (re: Doc# 222).
(U.S. Treasury)

12/09/2019

223 Certificate of service re: 1) Application Pursuant to Fed. R. Bankr. P. 2014(a) for
Order Under Section 1103 of the Bankruptcy Code Authorizing the Employment and
Retention of FTI Consulting, Inc. as Financial Advisor to the Official Committee of
Unsecured Creditors Nunc Pro Tunc to November 6, 2019, and 2) [Amended] Application
of the Official Committee of Unsecured Creditors, Pursuant to Sections 328 and 1103 of the
Bankruptcy Code and Federal Rule of Bankruptcy Procedure 2014, for an Order Approving
the Retention and Employment of Sidley Austin LLP as Counsel to the Official Committee of
Unsecured Creditors, Nunc Pro Tunc to October 29, 2019 Filed by Claims Agent Kurtzman
Carson Consultants LLC (related document(s)205 Application to employ FTI
CONSULTING, INC. as Financial Advisor APPLICATION PURSUANT TO FED. R.
BANKR. P. 2014(a) FOR ORDER UNDER SECTION 1103 OF THE BANKRUPTCY CODE
AUTHORIZING THE EMPLOYMENT AND RETENTION OF FTI CONSULTING, INC. AS
FINANCIAL ADVISOR TO THE OFFICIAL COMMITTEE OF UNSECURED CREDITORS
NUNC PRO TUNC TO NOVEMBER 6, 2019 Filed by Creditor Committee Official
Committee of Unsecured Creditors filed by Creditor Committee Official Committee of
Unsecured Creditors, 206 Amended Application to employ Sidley Austin LLP as Attorney
APPLICATION OF THE OFFICIAL COMMITTEE OF UNSECURED CREDITORS,
PURSUANT TO SECTIONS 328 AND 1103 OF THE BANKRUPTCY CODE AND
FEDERAL RULE OF BANKRUPTCY PROCEDURE 2014, FOR AN ORDER APPROVING
THE RETENTION AND EMPLOYMENT OF SIDLEY AUSTIN LLP AS COUNSEL TO THE
OFFICIAL COMMITTEE OF UNSECURED CREDITORS, NUNC PRO TUNC TO
OCTOBER 29, 2019 (related document: 204) Filed by Creditor Committee Official
Committee of Unsecured Creditors filed by Creditor Committee Official Committee of
Unsecured Creditors). (Kass, Albert)

12/10/2019

224 Certificate Certificate of Conference filed by Creditor PensionDanmark
Pensionsforsikringsaktieselskab (RE: related document(s)218 Motion for relief from stay
MOTION OF PENSIONDANMARK PENSIONSFORSIKRINGSAKTIESELSKAB FOR AN
ORDER GRANTING RELIEF FROM THE AUTOMATIC STAY TO TERMINATE
INVESTMENT MANAGEMENT AGREEMENT Fee amount $181,). (Crooks, David)

12/10/2019

225 Certificate of service re: Certificate of Service filed by Creditor PensionDanmark
Pensionsforsikringsaktieselskab (RE: related document(s)218 Motion for relief from stay
MOTION OF PENSIONDANMARK PENSIONSFORSIKRINGSAKTIESELSKAB FOR AN
ORDER GRANTING RELIEF FROM THE AUTOMATIC STAY TO TERMINATE
INVESTMENT MANAGEMENT AGREEMENT Fee amount $181,, 224 Certificate
(generic)). (Attachments: # 1 Service List) (Crooks, David)

12/10/2019

226 Application to employ Young Conaway Stargatt & Taylor, LLP as Attorney
(Co—Counsel) Nunc Pro Tunc Filed by Creditor Committee Official Committee of
Unsecured Creditors (Hoffman, Juliana)

12/10/2019

227 INCORRECT ENTRY: DEFICIENCIES ARE DUE 12/13/2019 — Notice of
deficiency. Schedule A/B due 10/30/2019. Schedule D due 10/30/2019. Schedule E/F due
10/30/2019. Schedule G due 10/30/2019. Schedule H due 10/30/2019. Declaration Under
Penalty of Perjury for Non—individual Debtors due 10/30/2019. Summary of Assets and
Liabilities and Certain Statistical Information due 10/30/2019. Statement of Financial
Affairs due 10/30/2019. (Okafor, M.) Modified on 12/10/2019 (Okafor, M.).
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12/10/2019

228 Notice of deficiency. Schedule A/B due 12/13/2019. Schedule D due 12/13/2019.
Schedule E/F due 12/13/2019. Schedule G due 12/13/2019. Schedule H due 12/13/2019.
Declaration Under Penalty of Perjury for Non—individual Debtors due 12/13/2019.
Summary of Assets and Liabilities and Certain Statistical Information due 12/13/2019.
Statement of Financial Affairs due 12/13/2019. (Okafor, M.)

12/10/2019

229 Meeting of creditors 341(a) meeting to be held on 1/9/2020 at 11:00 AM at Dallas,
Room 976. Proofs of Claims due by 4/8/2020. Attorney(s)certificate of service of 341
meeting chapter 11 to be filed by 01/9/2020. (Neary, William)

12/10/2019

230 Notice of Appearance and Request for Notice by Melissa S. Hayward filed by Debtor
Highland Capital Management, L.P.. (Hayward, Melissa)

12/10/2019

231 Notice of Appearance and Request for Notice by Zachery Z. Annable filed by Debtor
Highland Capital Management, L.P.. (Annable, Zachery)

12/11/2019

232 Joint Motion to continue hearing on (related documents 194 Hearing held, Hearing
set/continued)Joint Motion to Continue Status Conference Filed by Debtor Highland Capital
Management, L.P., Creditor Committee Official Committee of Unsecured Creditors
(Attachments: # 1 Proposed Order # 2 Service List) (Hayward, Melissa)

12/11/2019

233 Motion to appear pro hac vice for Michael I. Baird. Fee Amount $100 Filed by
Creditor Pension Benefit Guaranty Corporation (Attachments: # 1 Certificate of Service)
(Baird, Michael)

12/11/2019

234 Order granting joint motion to continue hearing on (related document # 232) (related
documents Hearing held) Status Conference to be held on 12/18/2019 at 09:30 AM. Entered
on 12/11/2019. (Banks, Courtney)

12/11/2019

235 Application for compensation First Monthly Application for Compensation and
Reimbursement of Expenses of Pachulski Stang Ziehl & Jones LLP as Counsel to the
Debtor for the Period From October 16, 2019 Through October 31, 2019 for Highland
Capital Management, L.P., Debtor's Attorney, Period: 10/16/2019 to 10/31/2019, Fee:
$383,583.75, Expenses: $9,958.84. Filed by Debtor Highland Capital Management, L.P.
Objections due by 1/2/2020. (Pomerantz, Jeffrey)

12/11/2019

236 Motion to appear pro hac vice for Lauren Macksoud. Fee Amount $100 Filed by
Interested Party Jefferies LLC (Doherty, Casey)

12/11/2019

Receipt of filing fee for Motion to Appear pro hac vice(19-34054—sgj11)
[motion,mprohac] ( 100.00). Receipt number 27250084, amount $ 100.00 (re: Doc# 236).
(U.S. Treasury)

12/11/2019

237 Motion to appear pro hac vice for Patrick C. Maxcy. Fee Amount $100 Filed by
Interested Party Jefferies LLC (Doherty, Casey)

12/11/2019

Receipt of filing fee for Motion to Appear pro hac vice(19-34054-sgjl11)
[motion,mprohac] ( 100.00). Receipt number 27250165, amount $ 100.00 (re: Doc# 237).
(U.S. Treasury)

12/11/2019

Receipt of filing fee for Motion to Appear pro hac vice(19-34054-sgjl11)
[motion,mprohac] (0.00). Receipt Number KF — No Fee Due, amount $ 0.00 (re: Doc233).
(Floyd)

12/11/2019

238 BNC certificate of mailing — PDF document. (RE: related document(s)216 Order
granting motion to appear pro hac vice adding Jeffrey N. Pomerantz for Highland Capital
Management, L.P. (related document 190) Entered on 12/9/2019.) No. of Notices: 1. Notice

Date 12/11/2019. (Admin.)
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12/11/2019

239 BNC certificate of mailing — PDF document. (RE: related document(s)217 Order
granting motion to appear pro hac vice adding John A. Morris for Highland Capital
Management, L.P. (related document 191) Entered on 12/9/2019.) No. of Notices: 1. Notice
Date 12/11/2019. (Admin.)

12/12/2019

240 Notice of Appearance and Request for Notice by J. Seth Moore filed by Creditor
Siepe, LLC. (Moore, J.)

12/12/2019

241 Declaration re: Disclosure Declaration of Ordinary Course Professional (Charles
Harder) filed by Debtor Highland Capital Management, L.P. (RE: related document(s)176
Document). (Annable, Zachery)

12/12/2019

242 Order granting motion to appear pro hac vice adding Michael 1. Baird for Pension
Benefit Guaranty Corporation (related document # 233) Entered on 12/12/2019. (Okafor,
M.)

12/12/2019

243 BNC certificate of mailing. (RE: related document(s)227 INCORRECT ENTRY:
DEFICIENCIES ARE DUE 12/13/2019 — Notice of deficiency. Schedule A/B due
10/30/2019. Schedule D due 10/30/2019. Schedule E/F due 10/30/2019. Schedule G due
10/30/2019. Schedule H due 10/30/2019. Declaration Under Penalty of Perjury for
Non—individual Debtors due 10/30/2019. Summary of Assets and Liabilities and Certain
Statistical Information due 10/30/2019. Statement of Financial Affairs due 10/30/2019.
(Okafor, M.) Modified on 12/10/2019 (Okafor, M.).) No. of Notices: 8. Notice Date
12/12/2019. (Admin.)

12/12/2019

244 BNC certificate of mailing. (RE: related document(s)228 Notice of deficiency.
Schedule A/B due 12/13/2019. Schedule D due 12/13/2019. Schedule E/F due 12/13/2019.
Schedule G due 12/13/2019. Schedule H due 12/13/2019. Declaration Under Penalty of
Perjury for Non—individual Debtors due 12/13/2019. Summary of Assets and Liabilities and
Certain Statistical Information due 12/13/2019. Statement of Financial Affairs due
12/13/2019. (Okafor, M.)) No. of Notices: 8. Notice Date 12/12/2019. (Admin.)

12/13/2019

245 Certificate of service re: 1) Application of the Official Committee of Unsecured
Creditors to Retain and Employ Young Conaway Stargatt & Taylor, LLP as Co—Counsel,
Nunc Pro Tunc to November 8, 2019 Filed by Claims Agent Kurtzman Carson Consultants
LLC (related document(s)226 Application to employ Young Conaway Stargatt & Taylor,
LLP as Attorney (Co—Counsel) Nunc Pro Tunc Filed by Creditor Committee Official
Committee of Unsecured Creditors filed by Creditor Committee Official Committee of
Unsecured Creditors). (Kass, Albert)

12/13/2019

246 Certificate of service re: 1) First Monthly Application for Compensation and
Reimbursement of Expenses of Pachulski Stang Ziehl & Jones LLP as Counsel to the
Debtor for the Period from October 16, 2019 Through October 31, 2019 Filed by Claims
Agent Kurtzman Carson Consultants LLC (related document(s)235 Application for
compensation First Monthly Application for Compensation and Reimbursement of Expenses
of Pachulski Stang Ziehl & Jones LLP as Counsel to the Debtor for the Period From
October 16, 2019 Through October 31, 2019 for Highland Capital Management, L.P.,
Debtor's Attorney, Period: 10/16/2019 to 10/31/2019, Fee: $383,583.75, Expenses:
$9,958.84. Filed by Debtor Highland Capital Management, L.P. Objections due by
1/2/2020. filed by Debtor Highland Capital Management, L.P.). (Kass, Albert)

12/13/2019

247 Schedules: Schedules A/B and D—H with Summary of Assets and Liabilities (with
Declaration Under Penalty of Perjury for Non—Individual Debtors,). Filed by Debtor
Highland Capital Management, L.P. (RE: related document(s)228 Notice of deficiency).
(Attachments: # 1 Global notes regarding schedules) (Hayward, Melissa)

12/13/2019

248 Statement of financial affairs for a non—individual . Filed by Debtor Highland Capital
Management, L.P. (RE: related document(s)228 Notice of deficiency). (Attachments: # 1

Global notes regarding SOFA) (Hayward, Melissa)
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12/13/2019

249 BNC certificate of mailing — meeting of creditors. (RE: related document(s)229
Meeting of creditors 341(a) meeting to be held on 1/9/2020 at 11:00 AM at Dallas, Room
976. Proofs of Claims due by 4/8/2020. Attorney(s)certificate of service of 341 meeting
chapter 11 to be filed by 01/9/2020.) No. of Notices: 8. Notice Date 12/13/2019. (Admin.)

12/13/2019

250 BNC certificate of mailing — PDF document. (RE: related document(s)234 Order
granting joint motion to continue hearing on (related document 232) (related documents
Hearing held) Status Conference to be held on 12/18/2019 at 09:30 AM. Entered on
12/11/2019.) No. of Notices: 1. Notice Date 12/13/2019. (Admin.)

12/16/2019

251 Order granting motion to appear pro hac vice adding Lauren Macksoud for Jefferies
LLC (related document # 236) Entered on 12/16/2019. (Dugan, S.)

12/16/2019

252 Order granting motion to appear pro hac vice adding Patrick C. Maxcy for Jefferies
LLC (related document # 237) Entered on 12/16/2019. (Dugan, S.)

12/16/2019

253 Order rescheduling status conference (RE: related document(s)1 Order transferring
case filed by Debtor Highland Capital Management, L..P.). Status Conference to be held on
12/18/2019 at 10:30 AM at Dallas Judge Jernigan Ctrm. Entered on 12/16/2019 (Dugan, S.)

12/17/2019

254 Notice of Appearance and Request for Notice by Jason Patrick Kathman filed by
Creditor Patrick Daugherty. (Kathman, Jason)

12/18/2019

255 Declaration re: Supplemental Declaration In Support of filed by Creditor Committee
Official Committee of Unsecured Creditors (RE: related document(s)206 Amended
Application to employ Sidley Austin LLP as Attorney APPLICATION OF THE OFFICIAL
COMMITTEE OF UNSECURED CREDITORS, PURSUANT TO SECTIONS 328 AND
1103 OF THE BANKRUPTCY CODE AND FEDERAL RULE OF BANKRUPTCY
PROCEDURE 2014, FOR AN ORDER APPROVING T). (Hoffman, Juliana)

12/18/2019

Hearing held on 12/18/2019. (RE: related document(s)1 Status/Scheduling Conference;
Order transferring case number 19—12239 from U.S. Bankruptcy Court for the District of
Delaware Filed by Highland Capital Management, L.P.) (Appearances: J. Pomerantz and 1.
Kharasch for Debtor; M. Hayward, local counsel for Debtor; M. Clemente and P. Reid for
Unsecured Creditors Committee; M. Platt and T. Mascherin and M. Hankin (each
telephonically) for Redeemer Committee; L. Spindler for taxing authorities; A. Chiarello
and R. Patel (telephonically) for Acis; L. Lambert for UST; P. Maxcy (telephonically) for
Jeffries. Nonevidentiary status conference. Court heard reports regarding continued
negotiations between Debtor and UCC regarding a proposed management structure for
Debtor and ordinary course protocols. Debtor expects to file a motion for approval of same
(if agreements reached) by 12/27/19 for a 1/9/20 hearing. Otherwise, UCC will file a motion
for a chapter 11 trustee (which, if filed, will be filed 12/30/19 and set 1/20/20—1/21/20).
Scheduling order to be submitted. Also, US Trustee announced intention to move for a
Chapter 11 Trustee.) (Edmond, Michael)

12/18/2019

256 BNC certificate of mailing — PDF document. (RE: related document(s)251 Order
granting motion to appear pro hac vice adding Lauren Macksoud for Jefferies LLC (related
document 236) Entered on 12/16/2019. (Dugan, S.)) No. of Notices: 1. Notice Date
12/18/2019. (Admin.)

12/18/2019

257 BNC certificate of mailing — PDF document. (RE: related document(s)252 Order
granting motion to appear pro hac vice adding Patrick C. Maxcy for Jefferies LLC (related
document 237) Entered on 12/16/2019. (Dugan, S.)) No. of Notices: 1. Notice Date
12/18/2019. (Admin.)

12/19/2019

258 Declaration re: Disclosure Declaration of Ordinary Course Professional (Dechert
LLP) filed by Debtor Highland Capital Management, L.P. (RE: related document(s)176
Document). (Demo, Gregory)
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12/19/2019

259 Support/supplemental document to the Motion of Debtor for Interim and Final Orders
Authorizing (4) Continuance of Existing Cash Management System, (B) Continued Use of
the Prime Account, (C) Limited Waiver filed by Debtor Highland Capital Management, L.P.
(RE: related document(s)Z Motion to maintain bank accounts.). (Hayward, Melissa)

12/19/2019

260 Declaration re: Disclosure Declaration of Ordinary Course Professional (ASW Law
Limited) filed by Debtor Highland Capital Management, L.P. (RE: related document(s)176
Document). (Hayward, Melissa)

12/19/2019

261 Certificate of service re: Disclosure Declaration of Ordinary Course Professional
Filed by Claims Agent Kurtzman Carson Consultants LLC (related document(s)241
Declaration re: Disclosure Declaration of Ordinary Course Professional (Charles Harder)
filed by Debtor Highland Capital Management, L.P. (RE: related document(s)176
Document). filed by Debtor Highland Capital Management, L.P.). (Kass, Albert)

12/20/2019

262 Certificate of service re: Notice of Chapter 11 Bankruptcy Case and Meeting of
Creditors Filed by Claims Agent Kurtzman Carson Consultants LLC (related
document(s)229 Meeting of creditors 341(a) meeting to be held on 1/9/2020 at 11:00 AM at
Dallas, Room 976. Proofs of Claims due by 4/8/2020. Attorney(s)certificate of service of
341 meeting chapter 11 to be filed by 01/9/2020.). (Kass, Albert)

12/20/2019

263 Certificate of service re: Supplemental Declaration of Bojan Guzina in Support of
Application of the Official Committee of Unsecured Creditors, Pursuant to Sections 328 and
1103 of the Bankruptcy Code and Federal Rule of Bankruptcy Procedure 2014, for an
Order Approving the Retention and Employment of Sidley Austin LLP as Counsel to the
Official Committee of Unsecured Creditors Filed by Claims Agent Kurtzman Carson
Consultants LLC (related document(s)255 Declaration re: Supplemental Declaration In
Support of filed by Creditor Committee Official Committee of Unsecured Creditors (RE:
related document(s)206 Amended Application to employ Sidley Austin LLP as Attorney
APPLICATION OF THE OFFICIAL COMMITTEE OF UNSECURED CREDITORS,
PURSUANT TO SECTIONS 328 AND 1103 OF THE BANKRUPTCY CODE AND
FEDERAL RULE OF BANKRUPTCY PROCEDURE 2014, FOR AN ORDER APPROVING
1). filed by Creditor Committee Official Committee of Unsecured Creditors). (Kass, Albert)

12/20/2019

264 Certificate of service re: Supplement to the Motion of Debtor for Interim and Final
Orders Authorizing (4) Continuance of Existing Cash Management System, (B) Continued
Use of the Prime Account, (C) Limited Waiver of Section 345(b) Deposit and Investment
Requirements, and (D) Granting Related Relief Filed by Claims Agent Kurtzman Carson
Consultants LLC (related document(s)259 Support/supplemental document to the Motion of
Debtor for Interim and Final Orders Authorizing (4) Continuance of Existing Cash
Management System, (B) Continued Use of the Prime Account, (C) Limited Waiver filed by
Debtor Highland Capital Management, L.P. (RE: related document(s)Z7 Motion to maintain
bank accounts.). filed by Debtor Highland Capital Management, L.P.). (Kass, Albert)

12/22/2019

265 Objection to (related document(s): 176 Document)Limited Objection of The Olfficial
Committee of Unsecured Creditors to the Retention of Harder LLP as Ordinary Course
Professional filed by Creditor Committee Official Committee of Unsecured Creditors.
(Hoffman, Juliana)

12/23/2019

266 Declaration re: Disclosure Declaration of Ordinary Course Professional (Houlihan
Lokey Financial Advisors Inc.) filed by Debtor Highland Capital Management, L.P. (RE:
related document(s)176 Document). (Hayward, Melissa)

12/23/2019

267 Declaration re: Disclosure Declaration of Ordinary Course Professional (Rowlett Law
PLLC) filed by Debtor Highland Capital Management, L.P. (RE: related document(s)176
Document). (Hayward, Melissa)

12/23/2019

268 Declaration re: Disclosure Declaration of Ordinary Course Professional (DLA Piper
LLP (US)) filed by Debtor Highland Capital Management, L.P. (RE: related
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document(s)176 Document). (Hayward, Melissa)

12/23/2019

269 Agreed scheduling Order (RE: related document(s)1 Order transferring case filed by
Debtor Highland Capital Management, L.P.). Entered on 12/23/2019 (Blanco, J.)

12/23/2019

270 Application for compensation — First Monthly Application for Compensation and
Reimbursement of Expenses of Foley Gardere, Foley & Lardner LLP as Special Texas
Counsel to the Debtor for the Period from October 16, 2019 through November 30, 2019
for Foley Gardere, Foley & Lardner LLP f/k/a Gardere Wynne Sewell LLP, Special
Counsel, Period: 10/16/2019 to 11/30/2019, Fee: $176129.00, Expenses: $7836.31. Filed by
Spec. Counsel Foley Gardere, Foley & Lardner LLP f/k/a Gardere Wynne Sewell LLP
Objections due by 1/13/2020. (Attachments: # 1 Exhibit A) (O'Neil, Holland)

12/23/2019

271 Trustee's Motion to appoint trustee Filed by U.S. Trustee United States Trustee
(Lambert, Lisa)

12/23/2019

272 Trustee's Objection to Motion to Seal Official Committee's Omnibus Objection and
Supporting Exhibits (RE: related document(s)127 Document) (Lambert, Lisa)

12/23/2019

273 Motion for leave to Extend Deadline to Object to Motion for Relief of Stay of
PensionDanmark (related document(s) 218 Motion for relief from stay) Filed by Debtor
Highland Capital Management, L.P., Creditor Committee Official Committee of Unsecured
Creditors Objections due by 1/6/2020. (Hoffman, Juliana)

12/24/2019

274 Declaration re: Disclosure Declaration of Ordinary Course Professional (Carey Olsen
Cayman Limited) filed by Debtor Highland Capital Management, L.P. (RE: related
document(s)176 Document). (Hayward, Melissa)

12/24/2019

275 Declaration re: Disclosure Declaration of Ordinary Course Professional (Hunton
Andrews Kurth LLP) filed by Debtor Highland Capital Management, L.P. (RE: related
document(s)176 Document). (Hayward, Melissa)

12/24/2019

276 Declaration re: Disclosure Declaration of Ordinary Course Professional (Wilmer
Cutler Pickering Hale and Dorr LLP) filed by Debtor Highland Capital Management, L.P.
(RE: related document(s)176 Document). (Hayward, Melissa)

12/25/2019

277 BNC certificate of mailing — PDF document. (RE: related document(s)269 Agreed
scheduling Order (RE: related document(s)1 Order transferring case filed by Debtor
Highland Capital Management, L.P.). Entered on 12/23/2019 (Blanco, J.)) No. of Notices:
1. Notice Date 12/25/2019. (Admin.)

12/26/2019

278 Declaration re: Disclosure Declaration of Ordinary Course Professional (Kim &
Chang) filed by Debtor Highland Capital Management, L.P. (RE: related document(s)176
Document). (Hayward, Melissa)

12/26/2019

279 Certificate of service re: 1) Disclosure Declaration of Ordinary Course Professional;
2) Disclosure Declaration of Ordinary Course Professional,; 3) Declaration of Marc D.
Katz Filed by Claims Agent Kurtzman Carson Consultants LLC (related document(s)266
Declaration re: Disclosure Declaration of Ordinary Course Professional (Houlihan Lokey
Financial Advisors Inc.) filed by Debtor Highland Capital Management, L.P. (RE: related
document(s)176 Document). filed by Debtor Highland Capital Management, L.P., 267
Declaration re: Disclosure Declaration of Ordinary Course Professional (Rowlett Law
PLLC) filed by Debtor Highland Capital Management, L.P. (RE: related document(s)176
Document). filed by Debtor Highland Capital Management, L.P., 268 Declaration re:
Disclosure Declaration of Ordinary Course Professional (DLA Piper LLP (US)) filed by
Debtor Highland Capital Management, L.P. (RE: related document(s)176 Document). filed
by Debtor Highland Capital Management, L.P.). (Kass, Albert)
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12/27/2019

280 Motion for protective orderJoint Motion for Entry of an Order Approving the Agreed
Protective Order Filed by Debtor Highland Capital Management, L.P., Creditor Committee
Official Committee of Unsecured Creditors (Hoffman, Juliana)

12/27/2019

281 Motion to compromise controversy with Official Committee of Unsecured Creditors.
Filed by Debtor Highland Capital Management, L.P. (Attachments: # 1 Exhibit A # 2
Exhibit B # 3 Proposed Order) (Hayward, Melissa)

12/27/2019

282 Support/supplemental document to the Motion of the Debtor Pursuant to 11 U.S.C. §§
105(a) and 363(b) to Employ and Retain Development Specialists, Inc. to Provide a Chief
Restructuring Officer, Additional Personnel, and Financial Advisory and Restructuring
Related Services, Nunc Pro Tunc as of the Petition Date filed by Debtor Highland Capital
Management, L.P. (RE: related document(s)74 Application to employ Development
Specialists, Inc as Financial Advisor). (Attachments: # 1 Exhibit A) (Hayward, Melissa)

12/27/2019

283 Motion for expedited hearing(related documents 281 Motion to compromise
controversy) Filed by Debtor Highland Capital Management, L.P. (Attachments: # 1
Proposed Order) (Hayward, Melissa)

12/28/2019

284 Notice of hearing filed by Debtor Highland Capital Management, L.P. (RE: related
document(s)180 Application/Motion to Employ/Retain Mercer (US) Inc. as Compensation
Consultant Filed by Highland Capital Management, L.P.. Hearing scheduled for 12/17/2019
at 11:00 AM at US Bankruptcy Court, 824 Market St., 5th F1., Courtroom #6, Wilmington,
Delaware. Objections due by 12/10/2019. (Attachments: # 1 Notice # 2 Exhibit A —
Proposed Order # 3 Exhibit B — Declaration of John Dempsey in Support # 4 Exhibit C —
Highland Key Employee Incentives # 5 Certificate of Service and Service List)(O'Neill,
James) [ORIGINALLY FILED AS DOCUMENT #173 ON 11/26/2019 IN U.S.
BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE)] (Okafor, M.)). Hearing
to be held on 1/9/2020 at 09:30 AM Dallas Judge Jernigan Ctrm for 180, (Attachments: # 1
Exhibit) (Hayward, Melissa)

12/28/2019

285 Notice of hearing filed by Debtor Highland Capital Management, L.P. (RE: related
document(s)177 Motion to Authorize Motion of the Debtor for Entry of an Order
Authorizing the Debtor to Pay and Honor Ordinary Course Obligations Under Employee
Bonus Plans and Granting Related Relief Filed by Highland Capital Management, L.P..
Hearing scheduled for 12/17/2019 at 11:00 AM at US Bankruptcy Court, 824 Market St.,
5th Fl., Courtroom #6, Wilmington, Delaware. Objections due by 12/10/2019.
(Attachments: # 1 Exhibit A — Proposed Order # 2 Notice) [ORIGINALLY FILED AS
DOCUMENT #170 ON 11/26/2019 IN U.S. BANKRUPTCY COURT FOR THE
DISTRICT OF DELAWARE] (Okafor, M.)). Hearing to be held on 1/9/2020 at 09:30 AM
Dallas Judge Jernigan Ctrm for 177, (Attachments: # 1 Exhibit) (Hayward, Melissa)

12/30/2019

286 Application for compensation Second Monthly Application for Compensation and for
Reimbursement of Expenses for the Period from November 1, 2019 through November 30,
2019 for Highland Capital Management, L.P., Debtor's Attorney, Period: 11/1/2019 to
11/30/2019, Fee: $798,767.50, Expenses: $26,317.71. Filed by Debtor Highland Capital
Management, L.P. Objections due by 1/21/2020. (Pomerantz, Jeffrey)

12/30/2019

287 Notice of hearing filed by Debtor Highland Capital Management, L.P. (RE: related
document(s)281 Motion to compromise controversy with Official Committee of Unsecured
Creditors. Filed by Debtor Highland Capital Management, L.P. (Attachments: # 1 Exhibit A
# 2 Exhibit B # 3 Proposed Order)). Hearing to be held on 1/9/2020 at 09:30 AM Dallas
Judge Jernigan Ctrm for 281, (Hayward, Melissa)

12/31/2019

288 Certificate No Objection to Retention of Sidley Austin LLP filed by Creditor
Committee Official Committee of Unsecured Creditors (RE: related document(s)206
Amended Application to employ Sidley Austin LLP as Attorney APPLICATION OF THE
OFFICIAL COMMITTEE OF UNSECURED CREDITORS, PURSUANT TO SECTIONS
328 AND 1103 OF THE BANKRUPTCY CODE AND FEDERAL RULE OF BANKRUPTCY
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PROCEDURE 2014, FOR AN ORDER APPROVING T). (Hoffman, Juliana)

12/31/2019

289 Debtor—in—possession monthly operating report for filing period November 1, 2019 to
November 30, 2019 filed by Debtor Highland Capital Management, L.P.. (Hayward,
Melissa)

12/31/2019

290 Certificate No Objection to Retention of FTI Consulting, Inc. filed by Creditor
Committee Official Committee of Unsecured Creditors (RE: related document(s)205
Application to employ FTT CONSULTING, INC. as Financial Advisor APPLICATION
PURSUANT TO FED. R. BANKR. P. 2014(a) FOR ORDER UNDER SECTION 1103 OF
THE BANKRUPTCY CODE AUTHORIZING THE EMPLOYMENT AND RETENTION OF
FTI CONSULTING, INC. AS FINANCIAL ADVIS). (Hoffman, Juliana)

12/31/2019

291 Order granting motion for expedited hearing (Related Doc# 283)(document set for
hearing: 281 Motion to compromise controversy) Hearing to be held on 1/9/2020 at 09:30
AM Dallas Judge Jernigan Ctrm for 281, Entered on 12/31/2019. (Whitaker, Sheniqua)

01/02/2020

292 Certificate of service re: 1) Disclosure Declaration of Ordinary Course Professional;
2) Disclosure Declaration Alexander G. McGeoch in Support of Hunton Andrews Kurth
LLP as Ordinary Course Professional; 3) Disclosure Declaration of Ordinary Course
Professional Filed by Claims Agent Kurtzman Carson Consultants LLC (related
document(s)274 Declaration re: Disclosure Declaration of Ordinary Course Professional
(Carey Olsen Cayman Limited) filed by Debtor Highland Capital Management, L.P. (RE:
related document(s)176 Document). filed by Debtor Highland Capital Management, L.P.,
275 Declaration re: Disclosure Declaration of Ordinary Course Professional (Hunton
Andrews Kurth LLP) filed by Debtor Highland Capital Management, L.P. (RE: related
document(s)176 Document). filed by Debtor Highland Capital Management, L.P., 276
Declaration re: Disclosure Declaration of Ordinary Course Professional (Wilmer Cutler
Pickering Hale and Dorr LLP) filed by Debtor Highland Capital Management, L.P. (RE:
related document(s)176 Document). filed by Debtor Highland Capital Management, L.P.).
(Kass, Albert)

01/02/2020

293 Certificate of service re: Disclosure Declaration of Ordinary Course Professional
Filed by Claims Agent Kurtzman Carson Consultants LLC (related document(s)278
Declaration re: Disclosure Declaration of Ordinary Course Professional (Kim & Chang)
filed by Debtor Highland Capital Management, L.P. (RE: related document(s)176
Document). filed by Debtor Highland Capital Management, L.P.). (Kass, Albert)

01/02/2020

294 Certificate Certificate of No Objection filed by Creditor Committee Official
Committee of Unsecured Creditors (RE: related document(s)226 Application to employ
Young Conaway Stargatt & Taylor, LLP as Attorney (Co—Counsel) Nunc Pro Tunc).
(Hoffman, Juliana)

01/02/2020

295 Notice of Appearance and Request for Notice by Edwin Paul Keiffer filed by
Interested Party Hunter Mountain Trust. (Keiffer, Edwin)

01/02/2020

296 Certificate of service re: Documents Served on December 27, 2019 Filed by Claims
Agent Kurtzman Carson Consultants LLC (related document(s)280 Motion for protective
orderJoint Motion for Entry of an Order Approving the Agreed Protective Order Filed by
Debtor Highland Capital Management, L.P., Creditor Committee Official Committee of
Unsecured Creditors filed by Debtor Highland Capital Management, L.P., Creditor
Committee Official Committee of Unsecured Creditors, 281 Motion to compromise
controversy with Official Committee of Unsecured Creditors. Filed by Debtor Highland
Capital Management, L.P. (Attachments: # 1 Exhibit A # 2 Exhibit B # 3 Proposed Order)
filed by Debtor Highland Capital Management, L.P., 282 Support/supplemental document
to the Motion of the Debtor Pursuant to 11 U.S.C. §§ 105(a) and 363(b) to Employ and
Retain Development Specialists, Inc. to Provide a Chief Restructuring Officer, Additional
Personnel, and Financial Advisory and Restructuring Related Services, Nunc Pro Tunc as
of the Petition Date filed by Debtor Highland Capital Management, L.P. (RE: related
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document(s)74 Application to employ Development Specialists, Inc as Financial Advisor).
(Attachments: # 1 Exhibit A) filed by Debtor Highland Capital Management, L.P., 283
Motion for expedited hearing(related documents 281 Motion to compromise controversy)
Filed by Debtor Highland Capital Management, L.P. (Attachments: # 1 Proposed Order)
filed by Debtor Highland Capital Management, L.P.). (Kass, Albert)

01/02/2020

297 BNC certificate of mailing — PDF document. (RE: related document(s)291 Order
granting motion for expedited hearing (Related Doc283)(document set for hearing: 281
Motion to compromise controversy) Hearing to be held on 1/9/2020 at 09:30 AM Dallas
Judge Jernigan Ctrm for 281, Entered on 12/31/2019.) No. of Notices: 2. Notice Date
01/02/2020. (Admin.)

01/03/2020

298 Order Regarding Telephonic Appearances Entered on 1/3/2020 (Okafor, M.)

01/03/2020

299 Motion to extend time to (RE: related document(s)273 Motion for leave) Filed by
Creditor Committee Official Committee of Unsecured Creditors Objections due by
1/8/2020. (Hoffman, Juliana)

01/03/2020

300 Order granting motion to appear pro hac vice adding Dennis M. Twomey for Official
Committee of Unsecured Creditors (related document # 222) Entered on 1/3/2020. (Okafor,
M.)

01/03/2020

301 Order granting the joint motion to extend time to object to the motion of
PensionDanmark's motion for relief from the automatic stay (related document # 273). The
Committee and the Debtor shall have until January 6, 2020 to object to PensionDanmarks
Stay Relief Motion Entered on 1/3/2020. (Okafor, M.)

01/05/2020

302 BNC certificate of mailing — PDF document. (RE: related document(s)298 Order
Regarding Telephonic Appearances Entered on 1/3/2020 (Okafor, M.)) No. of Notices: 45.
Notice Date 01/05/2020. (Admin.)

01/05/2020

303 BNC certificate of mailing — PDF document. (RE: related document(s)300 Order
granting motion to appear pro hac vice adding Dennis M. Twomey for Official Committee
of Unsecured Creditors (related document 222) Entered on 1/3/2020. (Okafor, M.)) No. of
Notices: 1. Notice Date 01/05/2020. (Admin.)

01/06/2020

304 Order granting 299 joint motion to extend time to object to the motion of
PensionDanmark's motion for relief from the automatic stay (Re: related document(s) 299
Motion to extend time to (RE: related document(s)273 Motion for leave)) Entered on
1/6/2020. (Okafor, M.)

01/06/2020

305 Amended Notice of hearing filed by Debtor Highland Capital Management, L.P. (RE:
related document(s)180 Application/Motion to Employ/Retain Mercer (US) Inc. as
Compensation Consultant Filed by Highland Capital Management, L.P.. Hearing scheduled
for 12/17/2019 at 11:00 AM at US Bankruptcy Court, 824 Market St., Sth Fl., Courtroom
#6, Wilmington, Delaware. Objections due by 12/10/2019. (Attachments: # 1 Notice # 2
Exhibit A — Proposed Order # 3 Exhibit B — Declaration of John Dempsey in Support # 4
Exhibit C — Highland Key Employee Incentives # 5 Certificate of Service and Service
List)(O'Neill, James) [ORIGINALLY FILED AS DOCUMENT #173 ON 11/26/2019 IN
U.S. BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.)).
Hearing to be held on 1/21/2020 at 09:30 AM Dallas Judge Jernigan Ctrm for 180,
(Annable, Zachery)

01/06/2020

306 Amended Notice of hearing filed by Debtor Highland Capital Management, L.P. (RE:
related document(s)177 Motion to Authorize Motion of the Debtor for Entry of an Order
Authorizing the Debtor to Pay and Honor Ordinary Course Obligations Under Employee
Bonus Plans and Granting Related Relief Filed by Highland Capital Management, L.P..
Hearing scheduled for 12/17/2019 at 11:00 AM at US Bankruptcy Court, 824 Market St.,
5th FI., Courtroom #6, Wilmington, Delaware. Objections due by 12/10/2019.
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(Attachments: # 1 Exhibit A — Proposed Order # 2 Notice) [ORIGINALLY FILED AS
DOCUMENT #170 ON 11/26/2019 IN U.S. BANKRUPTCY COURT FOR THE
DISTRICT OF DELAWARE] (Okafor, M.)). Hearing to be held on 1/21/2020 at 09:30 AM
Dallas Judge Jernigan Ctrm for 177, (Annable, Zachery)

01/06/2020

307 Trustee's Objection to Joint Motion for Entry of an Order Approving the Agreed
Protective Order (RE: related document(s)280 Motion for protective order) (Lambert, Lisa)

01/06/2020

308 Motion to appear pro hac vice for Asif Attarwala. Fee Amount $100 Filed by
Interested Parties UBS AG London Branch, UBS Securities LLC (Hoffman, Juliana)

01/06/2020

309 Motion to appear pro hac vice for Kimberly A. Posin. Fee Amount $100 Filed by
Interested Parties UBS AG London Branch, UBS Securities LLC (Hoffman, Juliana)

01/06/2020

310 Motion to appear pro hac vice for Andrew Clubok. Fee Amount $100 Filed by
Interested Parties UBS AG London Branch, UBS Securities LLC (Hoffman, Juliana)

01/06/2020

311 Motion to appear pro hac vice for Kuan Huang. Fee Amount $100 Filed by Interested
Parties UBS AG London Branch, UBS Securities LLC (Hoffman, Juliana)

01/06/2020

Receipt of filing fee for Motion to Appear pro hac vice(19-34054—sgj11)
[motion,mprohac] ( 100.00). Receipt number 27322441, amount $ 100.00 (re: Doc# 308).
(U.S. Treasury)

01/06/2020

Receipt of filing fee for Motion to Appear pro hac vice(19-34054—sgj11)
[motion,mprohac] ( 100.00). Receipt number 27322441, amount $ 100.00 (re: Doc# 309).
(U.S. Treasury)

01/06/2020

Receipt of filing fee for Motion to Appear pro hac vice(19-34054—sgj11)
[motion,mprohac] ( 100.00). Receipt number 27322441, amount $ 100.00 (re: Doc# 310).
(U.S. Treasury)

01/06/2020

Receipt of filing fee for Motion to Appear pro hac vice(19-34054—sgj11)
[motion,mprohac] ( 100.00). Receipt number 27322441, amount $ 100.00 (re: Doc# 311).
(U.S. Treasury)

01/06/2020

312 Response opposed to (related document(s): 281 Motion to compromise controversy
with Official Committee of Unsecured Creditors. filed by Debtor Highland Capital
Management, L.P.) filed by Interested Party Jefferies LLC. (Attachments: # 1 Exhibit A)
(Doherty, Casey)

01/06/2020

313 Trustee's Objection to Motion to Approve Joint Agreement (RE: related
document(s)281 Motion to compromise controversy) (Lambert, Lisa)

01/06/2020

314 Certificate of service re: (Supplemental) Notice of Chapter 11 Bankruptcy Case and
Meeting of Creditors; to be Held on January 9, 2020 at 11:00 a.m. Filed by Claims Agent
Kurtzman Carson Consultants LLC (related document(s)229 Meeting of creditors 341(a)
meeting to be held on 1/9/2020 at 11:00 AM at Dallas, Room 976. Proofs of Claims due by
4/8/2020. Attorney(s)certificate of service of 341 meeting chapter 11 to be filed by
01/9/2020.). (Kass, Albert)

01/06/2020

315 Certificate of service re: 1) Notice of Hearing on Debtors Application Pursuant to
Sections 327(a) and 328(a) of the Bankruptcy Code for Authority to Employ Mercer (US)
Inc. as Compensation Consultant; to held on January 9, 2020 at 9:30 a.m. (CT), and 2)
Notice of Hearing on Motion of the Debtor for Entry of an Order Authorizing the Debtor to
Pay and Honor Ordinary Course Obligations Under Employee Bonus Plans and Granting
Related Relief; to be held on January 9, 2020 at 9:30 a.m. (CT) Filed by Claims Agent
Kurtzman Carson Consultants LLC (related document(s)284 Notice of hearing filed by
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Debtor Highland Capital Management, L.P. (RE: related document(s)180
Application/Motion to Employ/Retain Mercer (US) Inc. as Compensation Consultant Filed
by Highland Capital Management, L.P.. Hearing scheduled for 12/17/2019 at 11:00 AM at
US Bankruptcy Court, 824 Market St., 5th Fl., Courtroom #6, Wilmington, Delaware.
Objections due by 12/10/2019. (Attachments: # 1 Notice # 2 Exhibit A — Proposed Order #
3 Exhibit B — Declaration of John Dempsey in Support # 4 Exhibit C — Highland Key
Employee Incentives # 5 Certificate of Service and Service List)(O'Neill, James)
[ORIGINALLY FILED AS DOCUMENT #173 ON 11/26/2019 IN U.S. BANKRUPTCY
COURT FOR THE DISTRICT OF DELAWARE)] (Okafor, M.)). Hearing to be held on
1/9/2020 at 09:30 AM Dallas Judge Jernigan Ctrm for 180, (Attachments: # 1 Exhibit) filed
by Debtor Highland Capital Management, L.P., 285 Notice of hearing filed by Debtor
Highland Capital Management, L.P. (RE: related document(s)177 Motion to Authorize
Motion of the Debtor for Entry of an Order Authorizing the Debtor to Pay and Honor
Ordinary Course Obligations Under Employee Bonus Plans and Granting Related Relief
Filed by Highland Capital Management, L.P.. Hearing scheduled for 12/17/2019 at 11:00
AM at US Bankruptcy Court, 824 Market St., 5th Fl., Courtroom #6, Wilmington,
Delaware. Objections due by 12/10/2019. (Attachments: # 1 Exhibit A — Proposed Order #
2 Notice) [ORIGINALLY FILED AS DOCUMENT #170 ON 11/26/2019 IN U.S.
BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.)). Hearing
to be held on 1/9/2020 at 09:30 AM Dallas Judge Jernigan Ctrm for 177, (Attachments: # 1
Exhibit) filed by Debtor Highland Capital Management, L.P.). (Kass, Albert)

01/06/2020

316 Certificate of service re: 1) Second Monthly Application for Compensation and
Reimbursement of Expenses of Pachulski Stang Ziehl & Jones LLP as Counsel to the
Debtor for the Period from November 1, 2019 Through November 30, 2019, 2) Notice of
Hearing re: Motion of the Debtor to Approve Settlement with Official Committee of
Unsecured Creditors Regarding Governance of the Debtor and Procedures for Operations
in the Ordinary Course; to be Held on January 9, 2020 at 9:30 a.m. (Central Time) Filed by
Claims Agent Kurtzman Carson Consultants LLC (related document(s)286 Application for
compensation Second Monthly Application for Compensation and for Reimbursement of
Expenses for the Period from November 1, 2019 through November 30, 2019 for Highland
Capital Management, L.P., Debtor's Attorney, Period: 11/1/2019 to 11/30/2019, Fee:
$798,767.50, Expenses: $26,317.71. Filed by Debtor Highland Capital Management, L.P.
Objections due by 1/21/2020. filed by Debtor Highland Capital Management, L.P., 287
Notice of hearing filed by Debtor Highland Capital Management, L.P. (RE: related
document(s)281 Motion to compromise controversy with Official Committee of Unsecured
Creditors. Filed by Debtor Highland Capital Management, L.P. (Attachments: # 1 Exhibit A
# 2 Exhibit B # 3 Proposed Order)). Hearing to be held on 1/9/2020 at 09:30 AM Dallas
Judge Jernigan Ctrm for 281, filed by Debtor Highland Capital Management, L.P.). (Kass,
Albert)

01/07/2020

317 Order granting motion to appear pro hac vice adding Asif Attarwala for UBS AG
London Branch and UBS Securities LLC (related document # 308) Entered on 1/7/2020.
(Okafor, M.)

01/07/2020

318 Order granting motion to appear pro hac vice adding Kimberly A. Posin for UBS AG
London Branch and UBS Securities LLC (related document # 309) Entered on 1/7/2020.
(Okafor, M.)

01/07/2020

319 Order granting motion to appear pro hac vice adding Andrew Clubok for UBS AG
London Branch and UBS Securities LLC (related document 310) Entered on 1/7/2020.
(Okafor, M.) MODIFIED text on 1/7/2020 (Okafor, M.).

01/07/2020

320 Order granting motion to appear pro hac vice adding Kuan Huang for UBS AG
London Branch and UBS Securities LLC (related document # 311) Entered on 1/7/2020.
(Okafor, M.)

01/07/2020

321 Witness and Exhibit List filed by Debtor Highland Capital Management, L.P. (RE:
related document(s)281 Motion to compromise controversy with Official Committee of

Unsecured Creditors. ). (Annable, Zachery)
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01/07/2020

322 Certificate of service re: Certificate of Service filed by Interested Party Jefferies LLC
(RE: related document(s)312 Response). (Doherty, Casey)

01/07/2020

323 Notice of Appearance and Request for Notice (Amended) by Joseph E. Bain filed by
Creditor Issuer Group. (Bain, Joseph)

01/07/2020

324 ***WITHDRAWN per docket # 467** Objection to (related document(s): 281
Motion to compromise controversy with Official Committee of Unsecured Creditors. filed
by Debtor Highland Capital Management, L.P.)Limited Objection to Motion of the Debtor
for Approval of Settlement With the Official Committee of Unsecured Creditors Regarding
Governance of the Debtor and Procedures for Operations in the Ordinary Course filed by
Creditor Issuer Group. (Bain, Joseph) Modified on 2/24/2020 (Ecker, C.).

01/08/2020

325 Motion to appear pro hac vice for James T. Bentley. Fee Amount $100 Filed by
Creditor Issuer Group (Anderson, Amy)

01/08/2020

Receipt of filing fee for Motion to Appear pro hac vice(19-34054—sgj11)
[motion,mprohac] ( 100.00). Receipt number 27331269, amount $ 100.00 (re: Doc# 325).
(U.S. Treasury)

01/08/2020

326 Notice of Compliance with Local Bankruptcy Rule 2090—4 filed by Creditor Issuer
Group. (Anderson, Amy)

01/08/2020

327 Declaration re: (Declaration of Bradley D. Sharp in Support of the Motion of the
Debtor for Approval of Settlement with the Official Committee of Unsecured Creditors
Regarding Governance of the Debtor and Procedures for Operations in the Ordinary
Course) filed by Debtor Highland Capital Management, L.P. (RE: related document(s)281
Motion to compromise controversy with Official Committee of Unsecured Creditors. ).
(Annable, Zachery)

01/08/2020

328 Agreed Notice of hearingwith PensionDanmark and Highland Capital Management,
L.P. filed by Creditor Committee Official Committee of Unsecured Creditors (RE: related
document(s)218 Motion for relief from stay MOTION OF PENSIONDANMARK
PENSIONSFORSIKRINGSAKTIESELSKAB FOR AN ORDER GRANTING RELIEF FROM
THE AUTOMATIC STAY TO TERMINATE INVESTMENT MANAGEMENT AGREEMENT
Fee amount $181, Filed by Creditor PensionDanmark Pensionsforsikringsaktieselskab
Objections due by 12/23/2019. (Attachments: # 1 Declaration # 2 Proposed Order)).
Hearing to be held on 1/21/2020 at 09:30 AM Dallas Judge Jernigan Ctrm for 218,
(Hoffman, Juliana)

01/08/2020

329 Response unopposed to (related document(s): 313 Objection) filed by Debtor
Highland Capital Management, L.P.. (Attachments: # 1 Exhibit A) (Hayward, Melissa)
Modified to match docket text to PDF on 1/9/2020 (Ecker, C.).

01/08/2020

330 Response unopposed to (related document(s): 313 Objection) filed by Creditor
Committee Official Committee of Unsecured Creditors. (Hoffman, Juliana) Modified text to
match PDF on 1/9/2020 (Ecker, C.).

01/08/2020

331 Certificate of service re: Order Regarding Request for Expedited Hearing, to be Held
on January 9, 2020 at 9:30 a.m. (Prevailing Central Time) Filed by Claims Agent
Kurtzman Carson Consultants LLC (related document(s)291 Order granting motion for
expedited hearing (Related Doc283)(document set for hearing: 281 Motion to compromise
controversy) Hearing to be held on 1/9/2020 at 09:30 AM Dallas Judge Jernigan Ctrm for
281, Entered on 12/31/2019.). (Kass, Albert)

01/08/2020

332 Certificate of service re: 1) Amended Notice of Hearing on Debtor's Application
Pursuant to Sections 327(a) and 328(a) of the Bankruptcy Code for Authority to Employ
Mercer (US) Inc. as Compensation Consultant; to be Held on January 21, 2020 at 9:30 a.m.
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(Central Time); 2) Amended Notice of Hearing on Motion of the Debtor for Entry of an
Order Authorizing the Debtor to Pay and Honor Ordinary Course Obligations Under
Employee Bonus Plans and Granting Related Relief; to be Held on January 21, 2020 at
9:30 a.m. (Central Time) Filed by Claims Agent Kurtzman Carson Consultants LLC
(related document(s)305 Amended Notice of hearing filed by Debtor Highland Capital
Management, L.P. (RE: related document(s)180 Application/Motion to Employ/Retain
Mercer (US) Inc. as Compensation Consultant Filed by Highland Capital Management,
L.P.. Hearing scheduled for 12/17/2019 at 11:00 AM at US Bankruptcy Court, 824 Market
St., 5th Fl., Courtroom #6, Wilmington, Delaware. Objections due by 12/10/2019.
(Attachments: # 1 Notice # 2 Exhibit A — Proposed Order # 3 Exhibit B — Declaration of
John Dempsey in Support # 4 Exhibit C — Highland Key Employee Incentives # 5
Certificate of Service and Service List)(O'Neill, James) [ORIGINALLY FILED AS
DOCUMENT #173 ON 11/26/2019 IN U.S. BANKRUPTCY COURT FOR THE
DISTRICT OF DELAWARE] (Okafor, M.)). Hearing to be held on 1/21/2020 at 09:30 AM
Dallas Judge Jernigan Ctrm for 180, filed by Debtor Highland Capital Management, L.P.,
306 Amended Notice of hearing filed by Debtor Highland Capital Management, L.P. (RE:
related document(s)177 Motion to Authorize Motion of the Debtor for Entry of an Order
Authorizing the Debtor to Pay and Honor Ordinary Course Obligations Under Employee
Bonus Plans and Granting Related Relief Filed by Highland Capital Management, L.P..
Hearing scheduled for 12/17/2019 at 11:00 AM at US Bankruptcy Court, 824 Market St.,
5th Fl., Courtroom #6, Wilmington, Delaware. Objections due by 12/10/2019.
(Attachments: # 1 Exhibit A — Proposed Order # 2 Notice) [ORIGINALLY FILED AS
DOCUMENT #170 ON 11/26/2019 IN U.S. BANKRUPTCY COURT FOR THE
DISTRICT OF DELAWARE] (Okafor, M.)). Hearing to be held on 1/21/2020 at 09:30 AM
Dallas Judge Jernigan Ctrm for 177, filed by Debtor Highland Capital Management, L.P.).
(Kass, Albert)

01/09/2020

333 Order granting motion to appear pro hac vice adding James T. Bentley for Issuer
Group (related document # 325) Entered on 1/9/2020. (Okafor, M.)

01/09/2020

334 Order granting application to employ Sidley Austin LLP for Official Committee of
Unsecured Creditors as Attorney (related document # 206) Entered on 1/9/2020. (Okafor,
M.)

01/09/2020

335 Court admitted exhibits date of hearing 01/09/2020. DEBTOR EXHIBIT 1
ADMITTED. (RE: related document(s)281 Motion to compromise controversy with
Official Committee of Unsecured Creditors. Filed by Debtor Highland Capital
Management, L.P. (Attachments: # 1 Exhibit A # 2 Exhibit B # 3 Proposed Order)) (Jeng,
Hawaii)

01/09/2020

336 Order granting application to employ FTI Consulting, Inc. as Financial Advisor to The
Official Committee of Unsecured Creditors (related document # 205) Entered on 1/9/2020.
(Okafor, M.)

01/09/2020

337 Order granting application to employ Young Conway Stargatt & Taylor, LLP for
Official Committee of Unsecured Creditors as Attorney (Co—Counsel) (related document
226) Entered on 1/9/2020. (Okafor, M.) Modified to correct Firm name on 1/13/2020
(Ecker, C.).

01/09/2020

338 Stipulation by Highland Capital Management, L.P. and Official Committee of
Unsecured Creditors, Strand Advisors, Inc., and James Dondero. filed by Debtor Highland
Capital Management, L.P. (RE: related document(s)281 Motion to compromise controversy
with Official Committee of Unsecured Creditors. ). (Hayward, Melissa)

01/09/2020

339 Order Approve Settlement with Official Committee of Unsecured Creditors Regarding
Governance of the Debtor and Procedures for Operations in the Ordinary Course ( (related
document # 281) Entered on 1/9/2020. (Okafor, M.)

01/09/2020
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340 Application to employ Hayward & Associates PLLC as Attorney (Debtor's
Application Pursuant to Sections 327(a) and 328(a) of the Bankruptcy Code and
Bankruptcy Rules 2014(a) and 2016 for an Order Authorizing the Employment of Hayward
& Associates PLLC as Local Counsel) Filed by Debtor Highland Capital Management, L.P.
(Attachments: # 1 Exhibit A—Declaration of Melissa S. Hayward # 2 Proposed Order)
(Annable, Zachery)

01/09/2020

341 BNC certificate of mailing — PDF document. (RE: related document(s)317 Order
granting motion to appear pro hac vice adding Asif Attarwala for UBS AG London Branch
and UBS Securities LLC (related document 308) Entered on 1/7/2020. (Okafor, M.)) No. of
Notices: 1. Notice Date 01/09/2020. (Admin.)

01/09/2020

Hearing held on 1/9/2020. (RE: related document(s)281 Motion to compromise
controversy with Official Committee of Unsecured Creditors, filed by Debtor Highland
Capital Management, L.P.) (Appearances: J. Pomerantz, I. Kharasch, G. Demo, M.
Hayward, and Z. Annabel for Debtor; M. Clemente, P. Reid and D. Tumi for Unsecured
Creditors Committee; A. Chiarello and R. Patel for Asic; L. Lambert for UST; J. Bentley
and J. Bain (both telephonically) for CLO and CDO Issuer Group; T. Mascherin and M.
Hankin (telephonically) for Redeemer Committee; P. Maxcy (telephonically) for Jeffries.
Evidentiary hearing. Motion granted. Counsel to upload appropriate form of order.)
(Edmond, Michael) (Entered: 01/10/2020)

01/10/2020

342 Order granting application to employ Development Specialists, Inc. to Provide a Chief
Restructuring Officer, Additional Personnel, and Financial Advisory and
Restructuring—Related Services for Such Debtor, Nunc Pro Tunc as of the Petition Date
(related document # 74) Entered on 1/10/2020. (Okafor, M.)

01/10/2020

343 Application for compensation First Monthly Application for Compensation and for
Reimbursement of Expenses of Sidley Austin LLP for Official Committee of Unsecured
Creditors, Creditor Comm. Aty, Period: 10/29/2019 to 11/30/2019, Fee: $795,054.96,
Expenses: $10,247.88. Filed by Creditor Committee Official Committee of Unsecured
Creditors Objections due by 1/31/2020. (Hoffman, Juliana)

01/10/2020

344 Certificate of service re: Documents Served on January 8, 2020 Filed by Claims Agent
Kurtzman Carson Consultants LLC (related document(s)327 Declaration re: (Declaration of
Bradley D. Sharp in Support of the Motion of the Debtor for Approval of Settlement with the
Official Committee of Unsecured Creditors Regarding Governance of the Debtor and
Procedures for Operations in the Ordinary Course) filed by Debtor Highland Capital
Management, L.P. (RE: related document(s)281 Motion to compromise controversy with
Official Committee of Unsecured Creditors. ). filed by Debtor Highland Capital
Management, L.P., 328 Agreed Notice of hearingwith PensionDanmark and Highland
Capital Management, L.P. filed by Creditor Committee Official Committee of Unsecured
Creditors (RE: related document(s)218 Motion for relief from stay MOTION OF
PENSIONDANMARK PENSIONSFORSIKRINGSAKTIESELSKAB FOR AN ORDER
GRANTING RELIEF FROM THE AUTOMATIC STAY TO TERMINATE INVESTMENT
MANAGEMENT AGREEMENT Fee amount $181, Filed by Creditor PensionDanmark
Pensionsforsikringsaktieselskab Objections due by 12/23/2019. (Attachments: # 1
Declaration # 2 Proposed Order)). Hearing to be held on 1/21/2020 at 09:30 AM Dallas
Judge Jernigan Ctrm for 218, filed by Creditor Committee Official Committee of Unsecured
Creditors, 329 Response unopposed to (related document(s): 313 Objection) filed by Debtor
Highland Capital Management, L.P.. (Attachments: # 1 Exhibit A) (Hayward, Melissa)
Modified to match docket text to PDF on 1/9/2020 (Ecker, C.). filed by Debtor Highland
Capital Management, L.P., 330 Response unopposed to (related document(s): 313
Objection) filed by Creditor Committee Official Committee of Unsecured Creditors.
(Hoffman, Juliana) Modified text to match PDF on 1/9/2020 (Ecker, C.). filed by Creditor
Committee Official Committee of Unsecured Creditors). (Kass, Albert)

01/10/2020

345 Certificate of service re: Documents Served on January 9, 2020 Filed by Claims Agent
Kurtzman Carson Consultants LLC (related document(s)334 Order granting application to
employ Sidley Austin LLP for Official Committee of Unsecured Creditors as Attorney

000369




Case 3:22-cv-02051-B Document 11-1 Filed 10/04/22 Page 379 of 832 PagelD 949

(related document 206) Entered on 1/9/2020. (Okafor, M.), 336 Order granting application
to employ FTI Consulting, Inc. as Financial Advisor to The Official Committee of
Unsecured Creditors (related document 205) Entered on 1/9/2020. (Okafor, M.), 337 Order
granting application to employ Conway Stargatt & Taylor, LLP for Official Committee of
Unsecured Creditors as Attorney (Co—Counsel) (related document 226) Entered on
1/9/2020. (Okafor, M.), 338 Stipulation by Highland Capital Management, L.P. and Official
Committee of Unsecured Creditors, Strand Advisors, Inc., and James Dondero. filed by
Debtor Highland Capital Management L.P. (RE: related document(s)281 Motion to
compromise controversy with Official Committee of Unsecured Creditors. ). filed by Debtor
Highland Capital Management, L.P., 340 Application to employ Hayward & Associates
PLLC as Attorney (Debtor's Application Pursuant to Sections 327(a) and 328(a) of the
Bankruptcy Code and Bankruptcy Rules 2014 (a) and 2016 for an Order Authorizing the
Employment of Hayward & Associates PLLC as Local Counsel) Filed by Debtor Highland
Capital Management, L.P. (Attachments: # 1 Exhibit A——Declaration of Melissa S.
Hayward # 2 Proposed Order) filed by Debtor Highland Capital Management, L.P.). (Kass,
Albert)

01/10/2020

346 BNC certificate of mailing — PDF document. (RE: related document(s)319 Order
granting motion to appear pro hac vice adding Andrew Clubok for UBS AG London Branch
and UBS Securities LLC (related document 310) Entered on 1/7/2020. (Okafor, M.)
MODIFIED text on 1/7/2020 (Okafor, M.).) No. of Notices: 1. Notice Date 01/10/2020.
(Admin.)

01/10/2020

347 BNC certificate of mailing — PDF document. (RE: related document(s)320 Order
granting motion to appear pro hac vice adding Kuan Huang for UBS AG London Branch
and UBS Securities LLC (related document 311) Entered on 1/7/2020. (Okafor, M.)) No. of
Notices: 1. Notice Date 01/10/2020. (Admin.)

01/11/2020

348 BNC certificate of mailing — PDF document. (RE: related document(s)333 Order
granting motion to appear pro hac vice adding James T. Bentley for Issuer Group (related
document 325) Entered on 1/9/2020. (Okafor, M.)) No. of Notices: 1. Notice Date
01/11/2020. (Admin.)

01/12/2020

349 BNC certificate of mailing — PDF document. (RE: related document(s)342 Order
granting application to employ Development Specialists, Inc. to Provide a Chief
Restructuring Officer, Additional Personnel, and Financial Advisory and
Restructuring—Related Services for Such Debtor, Nunc Pro Tunc as of the Petition Date
(related document 74) Entered on 1/10/2020. (Okafor, M.)) No. of Notices: 1. Notice Date
01/12/2020. (Admin.)

01/13/2020

350 Certificate of service re: (Supplemental) Notice of Chapter 11 Bankruptcy Case and
Meeting of Creditors; to be Held on January 9, 2020 at 11:00 a.m. Filed by Claims Agent
Kurtzman Carson Consultants LLC (related document(s)229 Meeting of creditors 341(a)
meeting to be held on 1/9/2020 at 11:00 AM at Dallas, Room 976. Proofs of Claims due by
4/8/2020. Attorney(s)certificate of service of 341 meeting chapter 11 to be filed by
01/9/2020.). (Kass, Albert)

01/13/2020

351 Motion to extend time to (Debtor's Motion for Entry of an Order Extending the Period
Within Which It May Remove Actions Pursuant to 28 U.S.C. 1452 and Rule 9027 of the
Federal Rules of Bankruptcy Procedure) Filed by Debtor Highland Capital Management,
L.P. Objections due by 2/6/2020. (Attachments: # 1 Exhibit A—Proposed Order) (Annable,
Zachery)

01/13/2020

352 DOCKET IN ERROR: Request for transcript regarding a hearing held on 1/9/2020.
The requested turn—around time is daily. (Edmond, Michael) Modified on 1/21/2020
REQUEST WAS CANCELLED THE SAME DATE AS REQUESTED OF 1/13/2020.
(Edmond, Michael).

01/13/2020
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353 Objection to (related document(s): 270 Application for compensation — First Monthly
Application for Compensation and Reimbursement of Expenses of Foley Gardere, Foley &
Lardner LLP as Special Texas Counsel to the Debtor for the Period from October 16, 2019
through November 30, 2019) filed by Acis Capital Management GP, LLC, Acis Capital
Management, L.P.. (Patel, Rakhee)

01/14/2020

354 Notice (Notice of Final Term Sheet) filed by Debtor Highland Capital Management,
L.P. (RE: related document(s)281 Motion to compromise controversy with Official
Committee of Unsecured Creditors. Filed by Debtor Highland Capital Management, L.P.
(Attachments: # 1 Exhibit A # 2 Exhibit B # 3 Proposed Order)). (Attachments: # 1 Exhibit
A——Final Term Sheet) (Annable, Zachery)

01/14/2020

355 Certificate of service re: Summary and First Monthly Application of Sidley Austin LLP
for Allowance of Compensation and Reimbursement of Expenses for the Period from
October 29, 2019 to and Including November 30, 2019 Filed by Claims Agent Kurtzman
Carson Consultants LLC (related document(s)343 Application for compensation First
Monthly Application for Compensation and for Reimbursement of Expenses of Sidley Austin
LLP for Official Committee of Unsecured Creditors, Creditor Comm. Aty, Period:
10/29/2019 to 11/30/2019, Fee: $795,054.96, Expenses: $10,247.88. Filed by Creditor
Committee Official Committee of Unsecured Creditors Objections due by 1/31/2020. filed
by Creditor Committee Official Committee of Unsecured Creditors). (Kass, Albert)

01/14/2020

356 Certificate of service re: Debtor's Motion for Entry of an Order Extending the Period
Within Which it May Remove Actions Pursuant to 28 U.S.C. § 1452 and Rule 9027 of the
Federal Rules of Bankruptcy Procedure Filed by Claims Agent Kurtzman Carson
Consultants LLC (related document(s)351 Motion to extend time to (Debtor's Motion for
Entry of an Order Extending the Period Within Which It May Remove Actions Pursuant to
28 U.S.C. 1452 and Rule 9027 of the Federal Rules of Bankruptcy Procedure) Filed by
Debtor Highland Capital Management, L.P. Objections due by 2/6/2020. (Attachments: # 1
Exhibit A—Proposed Order) filed by Debtor Highland Capital Management, L.P.). (Kass,
Albert)

01/14/2020

357 Witness and Exhibit List in Connection with Motion to Appoint a Chapter 11 Trustee
filed by U.S. Trustee United States Trustee (RE: related document(s)271 Trustee's Motion
to appoint trustee). (Lambert, Lisa)

01/14/2020

358 Witness and Exhibit List in connection with Motion to Seal and Joint Motion for an
Agreed Protective Order filed by U.S. Trustee United States Trustee (RE: related
document(s)10 Motion to file document under seal., 280 Motion for protective orderJoint
Motion for Entry of an Order Approving the Agreed Protective Order). (Lambert, Lisa)

01/15/2020

359 Agreed Motion to continue hearing on (related documents 218 Motion for relief from
stay) Filed by Creditor Committee Official Committee of Unsecured Creditors (Hoffman,
Juliana)

01/15/2020

360 Withdrawal of Precautionary Motion of the Debtor for Order Approving Protocols for
the Debtor to Implement Certain Transactions in the Ordinary Course of Business filed by
Debtor Highland Capital Management, L.P. (RE: related document(s)76 Motion by
Highland Capital Management, L.P..). (Hayward, Melissa)

01/15/2020

361 Order granting motion to continue hearing on (related document # 359) (related
documents Motion for relief from stay MOTION OF PENSIONDANMARK
PENSIONSFORSIKRINGSAKTIESELSKAB FOR AN ORDER GRANTING RELIEF FROM
THE AUTOMATIC STAY TO TERMINATE INVESTMENT MANAGEMENT AGREEMENT
Fee amount $181,). It is hereby ORDERED that a hearing on the Stay Relief Motion shall
be continued to a later date provided by the Court and mutually acceptable to the Parties.
Entered on 1/15/2020. (Okafor, M.)

01/15/2020
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362 Response opposed to (related document(s): 271 Trustee's Motion to appoint trustee
filed by U.S. Trustee United States Trustee) filed by Debtor Highland Capital Management,
L.P.. (Annable, Zachery)

363 Notice of hearing filed by Debtor Highland Capital Management, L.P. (RE: related
document(s)Z Motion to Maintain Bank Accounts /Motion of the Debtor for Interim and
Final Orders Authorizing (A) Continuance of Existing Cash Management System and
Brokerage Relationships, (B) Continued Use of the Prime Account, (C) Limited Waiver of
Section 345(b) Deposit and Investment Requirements, and (D) Granting Related Relief
Filed By Highland Capital Management, L.P. (Attachments: 1 Exhibit A — Interim Order)
(O'Neill, James) [ORIGINALLY FILED AS DOCUMENT #5 ON 10/16/2019 IN U.S.
BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.), 68
Application/Motion to Employ/Retain Foley Gardere, Foley & Lardner LLP as Special
Texas Counsel Filed by Highland Capital Management, L.P.. Hearing scheduled for
11/19/2019 at 12:00 PM at US Bankruptcy Court, 824 Market St., 5th F1., Courtroom #6,
Wilmington, Delaware. Objections due by 11/12/2019. (Attachments: # 1 Notice # 2 Exhibit
A # 3 Exhibit B # 4 Exhibit C — Proposed Order # 5 2016 Statement # 6 Declaration Frank
Waterhouse # 7 Certificate of Service) (O'Neill, James) [ORIGINALLY FILED AS
DOCUMENT #69 ON 10/29/2019 IN U.S. BANKRUPTCY COURT FOR THE
DISTRICT OF DELAWARE] (Okafor, M.), 69 Application/Motion to Employ/Retain Lynn
Pinker Cox & Hurst LLP as Special Texas Litigation Counsel Filed by Highland Capital
Management, L.P.. Hearing scheduled for 11/19/2019 at 12:00 PM at US Bankruptcy Court,
824 Market St., 5th F1., Courtroom #6, Wilmington, Delaware. Objections due by
11/12/2019. (Attachments: # 1 Notice # 2 Exhibit A — Hurst Declaration # 3 Exhibit B —
Proposed Order # 4 2016 Statement # 5 Declaration Frank Waterhouse # 6 Certificate of
Service) (O'Neill, James) [ORIGINALLY FILED AS DOCUMENT #70 ON 10/29/2019 IN
U.S. BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.), 177
Motion to Authorize Motion of the Debtor for Entry of an Order Authorizing the Debtor to
Pay and Honor Ordinary Course Obligations Under Employee Bonus Plans and Granting
Related Relief Filed by Highland Capital Management, L.P.. Hearing scheduled for
12/17/2019 at 11:00 AM at US Bankruptcy Court, 824 Market St., 5th F1., Courtroom #6,
Wilmington, Delaware. Objections due by 12/10/2019. (Attachments: # 1 Exhibit A —
Proposed Order # 2 Notice) [ORIGINALLY FILED AS DOCUMENT #170 ON
11/26/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE]
(Okafor, M.), 180 Application/Motion to Employ/Retain Mercer (US) Inc. as Compensation
Consultant Filed by Highland Capital Management, L.P.. Hearing scheduled for 12/17/2019
at 11:00 AM at US Bankruptcy Court, 824 Market St., 5th FI., Courtroom #6, Wilmington,
Delaware. Objections due by 12/10/2019. (Attachments: # 1 Notice # 2 Exhibit A —
Proposed Order # 3 Exhibit B — Declaration of John Dempsey in Support # 4 Exhibit C —
Highland Key Employee Incentives # 5 Certificate of Service and Service List)(O'Neill,
James) [ORIGINALLY FILED AS DOCUMENT #173 ON 11/26/2019 IN U.S.
BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.), 259
Support/supplemental document to the Motion of Debtor for Interim and Final Orders
Authorizing (A) Continuance of Existing Cash Management System, (B) Continued Use of
the Prime Account, (C) Limited Waiver filed by Debtor Highland Capital Management, L.P.
(RE: related document(s)Z Motion to maintain bank accounts.)., 271 Trustee's Motion to
appoint trustee Filed by U.S. Trustee United States Trustee, 280 Motion for protective
orderJoint Motion for Entry of an Order Approving the Agreed Protective Order Filed by
Debtor Highland Capital Management, L.P., Creditor Committee Official Committee of
Unsecured Creditors). Hearing to be held on 1/21/2020 at 09:30 AM Dallas Judge Jernigan
Ctrm for 7 and for 68 and for 177 and for 259 and for 280 and for 271 and for 180 and for

01/15/2020 | 69, (Annable, Zachery)
364 Objection to (related document(s): 271 Trustee's Motion to appoint trustee filed by
U.S. Trustee United States Trustee) filed by Creditor Committee Official Committee of
01/15/2020 | Unsecured Creditors. (Hoffman, Juliana)
01/16/2020 365 Certificate of service re: Objection to First Monthly Application for Compensation

and Reimbursement of Expenses of Foley Gardere, Foley & Lardner LLP as Special Texas
Counsel for the Period From October 16, 2019 Through November 30, 2019 filed by Acis
Capital Management GP, LLC, Acis Capital Management, L.P. (RE: related
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document(s)270 Application for compensation — First Monthly Application for
Compensation and Reimbursement of Expenses of Foley Gardere, Foley & Lardner LLP as
Special Texas Counsel to the Debtor for the Period from October 16, 2019 through
November 30, 2019). (Chiarello, Annmarie)

01/16/2020

366 Amended Witness and Exhibit List in Connection with Motion to Appoint a Chapter
11 Trustee filed by U.S. Trustee United States Trustee (RE: related document(s)357 List
(witness/exhibit/generic)). (Lambert, Lisa)

01/16/2020

367 Witness and Exhibit List filed by Acis Capital Management GP, LLC, Acis Capital
Management, L.P. (RE: related document(s)68 Application to employ Foley Gardere, Foley
& Lardner LLP as Special Counsel, 69 Application to employ Lynn Pinker Cox & Hurst
LLP as Special Counsel). (Chiarello, Annmarie)

01/16/2020

368 Notice (Notice of Agenda of Matters Scheduled for Hearing on January 21, 2020 at
9:30 a.m. (Central Time)) filed by Debtor Highland Capital Management, L.P.. (Annable,
Zachery)

01/17/2020

369 Notice (Notice of Filing of Monthly Staffing Report by Development Specialists, Inc
for the Period from October 16, 2019, Through November 30, 2019) filed by Debtor
Highland Capital Management, L.P. (RE: related document(s)342 Order granting
application to employ Development Specialists, Inc. to Provide a Chief Restructuring
Officer, Additional Personnel, and Financial Advisory and Restructuring—Related Services
for Such Debtor, Nunc Pro Tunc as of the Petition Date (related document 74) Entered on
1/10/2020. (Okafor, M.)). (Attachments: # 1 Exhibit A—Staffing Report) (Annable,
Zachery)

01/17/2020

370 Joint Motion to continue hearing on (related documents 68 Application to employ, 69
Application to employ)(Joint Motion for Continuance of Hearing on (i) Debtor's
Application for an Order Authorizing the Employment of Foley Gardere, Foley & Lardner
LLP as Special Texas Counsel, Nunc Pro Tunc to the Petition Date, and (ii) Debtor's
Application for an Order Authorizing the Retention and Employment of Lynn Pinker Cox &
Hurst LLP as Special Texas Litigation Counsel, Nunc Pro Tunc to the Petition Date) Filed
by Debtor Highland Capital Management, L.P. (Attachments: # 1 Proposed Order)
(Annable, Zachery)

01/17/2020

371 Order granting joint motion to continue hearing on (related document # 370) (related
documents Application to employ Foley Gardere, Foley & Lardner LLP as Special Counsel,
Application to employ Lynn Pinker Cox & Hurst LLP as Special Counsel). ORDERED that
the hearing on the Applications currently scheduled for January 21, 2020 at 9:30 a.m., will
be continued to a new hearing date to be determined by the Parties; and it is further Entered
on 1/17/2020. (Okafor, M.)

01/17/2020

372 Witness and Exhibit List (Debtor's Witness and Exhibit List in Connection with Its
Opposition to Motion to Appoint a Chapter 11 Trustee) filed by Debtor Highland Capital
Management, L.P. (RE: related document(s)362 Response). (Annable, Zachery)

01/19/2020

373 Amended Notice (First Amended Notice of Agenda of Matters Scheduled for Hearing
on January 21, 2020 at 9:30 a.m. (Central Time)) filed by Debtor Highland Capital
Management, L.P. (RE: related document(s)368 Notice (Notice of Agenda of Matters
Scheduled for Hearing on January 21, 2020 at 9:30 a.m. (Central Time)) filed by Debtor
Highland Capital Management, L.P..). (Annable, Zachery)

01/20/2020

374 Amended Notice (Second Amended Notice of Agenda of Matters Scheduled for
Hearing on January 21, 2020 at 9:30 a.m. (Central Time)) filed by Debtor Highland Capital
Management, L.P. (RE: related document(s)368 Notice (Notice of Agenda of Matters
Scheduled for Hearing on January 21, 2020 at 9:30 a.m. (Central Time)) filed by Debtor
Highland Capital Management, L.P.., 373 Amended Notice (First Amended Notice of
Agenda of Matters Scheduled for Hearing on January 21, 2020 at 9:30 a.m. (Central Time))
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filed by Debtor Highland Capital Management, L.P. (RE: related document(s)368 Notice
(Notice of Agenda of Matters Scheduled for Hearing on January 21, 2020 at 9:30 a.m.
(Central Time)) filed by Debtor Highland Capital Management, L.P..).). (Annable, Zachery)

01/21/2020

375 Certificate of service re: (Supplemental) Notice of Chapter 11 Bankruptcy Case and
Meeting of Creditors; to be Held on January 9, 2020 at 11:00 a.m. Filed by Claims Agent
Kurtzman Carson Consultants LLC (related document(s)229 Meeting of creditors 341(a)
meeting to be held on 1/9/2020 at 11:00 AM at Dallas, Room 976. Proofs of Claims due by
4/8/2020. Attorney(s)certificate of service of 341 meeting chapter 11 to be filed by
01/9/2020.). (Kass, Albert)

01/21/2020

Hearing held on 1/21/2020. (RE: related document(s)271 Trustee's Motion to appoint
trustee filed by U.S. Trustee United States Trustee) (Appearances: J. Pomerantz, J. Motris,
M. Litvak, M. Hayward, and Z. Annable for Debtor; D. Twomey, P. Reid, and J. Hoffman
for Official Unsecured Creditors Committee; R. Patel for Acis; L. Lambert for UST; M.
Platt and M. Hankin (telephonically) for Crusader Fund Redeemer Committee; K. Posin and
A. Attarwala for UBS; A. Anderson and J. Bentley (telephonically) for CLO Issuers.
Evidentiary hearing. Motion denied. Debtors counsel should upload a form of order
consistent with the courts ruling.) (Edmond, Michael)

01/21/2020

Hearing held on 1/21/2020. (RE: related document(s)7 Motion to Maintain Bank
Accounts /Motion of the Debtor for Interim and Final Orders Authorizing (A) Continuance
of Existing Cash Management System and Brokerage Relationships, (B) Continued Use of
the Prime Account, (C) Limited Waiver of Section 345(b) Deposit and Investment
Requirements, and (D) Granting Related Relief Filed By Highland Capital Management,
L.P. (Attachments: 1 Exhibit A — Interim Order) (O'Neill, James) [ORIGINALLY FILED
AS DOCUMENT #5 ON 10/16/2019 IN U.S. BANKRUPTCY COURT FOR THE
DISTRICT OF DELAWARE] (Okafor, M.) (Appearances: J. Pomerantz, J. Morris, M.
Litvak, M. Hayward, and Z. Annable for Debtor; D. Twomey, P. Reid, and J. Hoffman for
Official Unsecured Creditors Committee; R. Patel for Acis; L. Lambert for UST; M. Platt
and M. Hankin (telephonically) for Crusader Fund Redeemer Committee; K. Posin and A.
Attarwala for UBS; A. Anderson and J. Bentley (telephonically) for CLO Issuers.
Nonevidentiary hearing. Motion granted on a final basis. Debtors counsel should upload
order.) (Edmond, Michael)

01/21/2020

376 Certificate of service re: Notice of Final Term Sheet Filed by Claims Agent Kurtzman
Carson Consultants LLC (related document(s)354 Notice (Notice of Final Term Sheet) filed
by Debtor Highland Capital Management, L.P. (RE: related document(s)281 Motion to
compromise controversy with Official Committee of Unsecured Creditors. Filed by Debtor
Highland Capital Management, L.P. (Attachments: # 1 Exhibit A # 2 Exhibit B # 3
Proposed Order)). (Attachments: # 1 Exhibit A——Final Term Sheet) filed by Debtor
Highland Capital Management, L.P.). (Kass, Albert)

01/21/2020

Hearing held on 1/21/2020. (RE: related document(s)177 Motion to Authorize Motion of
the Debtor for Entry of an Order Authorizing the Debtor to Pay and Honor Ordinary Course
Obligations Under Employee Bonus Plans and Granting Related Relief Filed by Highland
Capital Management, L.P.. Hearing scheduled for 12/17/2019 at 11:00 AM at US
Bankruptcy Court, 824 Market St., 5th Fl., Courtroom #6, Wilmington, Delaware.
Objections due by 12/10/2019. (Attachments: # 1 Exhibit A — Proposed Order # 2 Notice)
[ORIGINALLY FILED AS DOCUMENT #170 ON 11/26/2019 IN U.S. BANKRUPTCY
COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.) (Appearances: J.
Pomerantz, J. Morris, M. Litvak, M. Hayward, and Z. Annable for Debtor; D. Twomey, P.
Reid, and J. Hoffman for Official Unsecured Creditors Committee; R. Patel for Acis; L.
Lambert for UST; M. Platt and M. Hankin (telephonically) for Crusader Fund Redeemer
Committee; K. Posin and A. Attarwala for UBS; A. Anderson and J. Bentley
(telephonically) for CLO Issuers. Nonevidentiary hearing. Motion, as narrowed, granted.
Debtors counsel should upload order.) (Edmond, Michael)

01/21/2020

Hearing held on 1/21/2020. (RE: related document(s)180 Application/Motion to
Employ/Retain Mercer (US) Inc. as Compensation Consultant Filed by Highland Capital
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Management, L.P.. Hearing scheduled for 12/17/2019 at 11:00 AM at US Bankruptcy
Court, 824 Market St., Sth F1., Courtroom #6, Wilmington, Delaware. Objections due by
12/10/2019. (Attachments: # 1 Notice # 2 Exhibit A — Proposed Order # 3 Exhibit B —
Declaration of John Dempsey in Support # 4 Exhibit C — Highland Key Employee
Incentives # 5 Certificate of Service and Service List)(O'Neill, James) [ORIGINALLY
FILED AS DOCUMENT #173 ON 11/26/2019 IN U.S. BANKRUPTCY COURT FOR
THE DISTRICT OF DELAWARE] (Okafor, M.) (Appearances: J. Pomerantz, J. Morris, M.
Litvak, M. Hayward, and Z. Annable for Debtor; D. Twomey, P. Reid, and J. Hoffman for
Official Unsecured Creditors Committee; R. Patel for Acis; L. Lambert for UST; M. Platt
and M. Hankin (telephonically) for Crusader Fund Redeemer Committee; K. Posin and A.
Attarwala for UBS; A. Anderson and J. Bentley (telephonically) for CLO Issuers.
Nonevidentiary hearing. Motion granted. Debtors counsel should upload order.) (Edmond,
Michael)

01/21/2020

377 Certificate of service re: 1) Objection of the Debtor to United States Trustee's Motion
for an Order Directing the Appointment of a Chapter 11 Trustee; and 2) Notice of Hearing;
to be Held on January 21, 2020 at 9:30 a.m. (Central Time) Filed by Claims Agent
Kurtzman Carson Consultants LLC (related document(s)362 Response opposed to (related
document(s): 271 Trustee's Motion to appoint trustee filed by U.S. Trustee United States
Trustee) filed by Debtor Highland Capital Management, L.P.. filed by Debtor Highland
Capital Management, L.P., 363 Notice of hearing filed by Debtor Highland Capital
Management, L.P. (RE: related document(s)Z Motion to Maintain Bank Accounts /Motion
of the Debtor for Interim and Final Orders Authorizing (A) Continuance of Existing Cash
Management System and Brokerage Relationships, (B) Continued Use of the Prime
Account, (C) Limited Waiver of Section 345(b) Deposit and Investment Requirements, and
(D) Granting Related Relief Filed By Highland Capital Management, L.P. (Attachments: 1
Exhibit A — Interim Order) (O'Neill, James) [ORIGINALLY FILED AS DOCUMENT #5
ON 10/16/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF
DELAWARE] (Okafor, M.), 68 Application/Motion to Employ/Retain Foley Gardere,
Foley & Lardner LLP as Special Texas Counsel Filed by Highland Capital Management,
L.P.. Hearing scheduled for 11/19/2019 at 12:00 PM at US Bankruptcy Court, 824 Market
St., 5th Fl., Courtroom #6, Wilmington, Delaware. Objections due by 11/12/2019.
(Attachments: # 1 Notice # 2 Exhibit A # 3 Exhibit B # 4 Exhibit C — Proposed Order # 5
2016 Statement # 6 Declaration Frank Waterhouse # 7 Certificate of Service) (O'Neill,
James) [ORIGINALLY FILED AS DOCUMENT #69 ON 10/29/2019 IN U.S.
BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.), 69
Application/Motion to Employ/Retain Lynn Pinker Cox & Hurst LLP as Special Texas
Litigation Counsel Filed by Highland Capital Management, L.P.. Hearing scheduled for
11/19/2019 at 12:00 PM at US Bankruptcy Court, 824 Market St., 5th F1., Courtroom #6,
Wilmington, Delaware. Objections due by 11/12/2019. (Attachments: # 1 Notice # 2 Exhibit
A — Hurst Declaration # 3 Exhibit B — Proposed Order # 4 2016 Statement # 5 Declaration
Frank Waterhouse # 6 Certificate of Service) (O'Neill, James) [ORIGINALLY FILED AS
DOCUMENT #70 ON 10/29/2019 IN U.S. BANKRUPTCY COURT FOR THE
DISTRICT OF DELAWARE] (Okafor, M.), 177 Motion to Authorize Motion of the Debtor
for Entry of an Order Authorizing the Debtor to Pay and Honor Ordinary Course
Obligations Under Employee Bonus Plans and Granting Related Relief Filed by Highland
Capital Management, L.P.. Hearing scheduled for 12/17/2019 at 11:00 AM at US
Bankruptcy Court, 824 Market St., 5th Fl., Courtroom #6, Wilmington, Delaware.
Objections due by 12/10/2019. (Attachments: # 1 Exhibit A — Proposed Order # 2 Notice)
[ORIGINALLY FILED AS DOCUMENT #170 ON 11/26/2019 IN U.S. BANKRUPTCY
COURT FOR THE DISTRICT OF DELAWARE] (Okafor, M.), 180 Application/Motion to
Employ/Retain Mercer (US) Inc. as Compensation Consultant Filed by Highland Capital
Management, L.P.. Hearing scheduled for 12/17/2019 at 11:00 AM at US Bankruptcy
Court, 824 Market St., Sth Fl., Courtroom #6, Wilmington, Delaware. Objections due by
12/10/2019. (Attachments: # 1 Notice # 2 Exhibit A — Proposed Order # 3 Exhibit B —
Declaration of John Dempsey in Support # 4 Exhibit C — Highland Key Employee
Incentives # 5 Certificate of Service and Service List)(O'Neill, James) [ORIGINALLY
FILED AS DOCUMENT #173 ON 11/26/2019 IN U.S. BANKRUPTCY COURT FOR
THE DISTRICT OF DELAWARE] (Okafor, M.), 259 Support/supplemental document fo
the Motion of Debtor for Interim and Final Orders Authorizing (A) Continuance of Existing
Cash Management System, (B) Continued Use of the Prime Account, (C) Limited Waiver
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filed by Debtor Highland Capital Management, L.P. (RE: related document(s)7 Motion to
maintain bank accounts.)., 271 Trustee's Motion to appoint trustee Filed by U.S. Trustee
United States Trustee, 280 Motion for protective orderJoint Motion for Entry of an Order
Approving the Agreed Protective Order Filed by Debtor Highland Capital Management,
L.P., Creditor Committee Official Committee of Unsecured Creditors). Hearing to be held
on 1/21/2020 at 09:30 AM Dallas Judge Jernigan Ctrm for 7 and for 68 and for 177 and for
259 and for 280 and for 271 and for 180 and for 69, filed by Debtor Highland Capital
Management, L.P.). (Kass, Albert)

01/21/2020

Hearing held on 1/21/2020. (RE: related document(s)280 Motion for protective order
Joint Motion for Entry of an Order Approving the Agreed Protective Order filed by Debtor
Highland Capital Management, L.P., Creditor Committee Official Committee of Unsecured
Creditors) (Appearances: J. Pomerantz, J. Morris, M. Litvak, M. Hayward, and Z. Annable
for Debtor; D. Twomey, P. Reid, and J. Hoffman for Official Unsecured Creditors
Committee; R. Patel for Acis; L. Lambert for UST; M. Platt and M. Hankin (telephonically)
for Crusader Fund Redeemer Committee; K. Posin and A. Attarwala for UBS; A. Anderson
and J. Bentley (telephonically) for CLO Issuers. Nonevidentiary hearing. Motion granted,
with certain amendments as discussed on the record. Debtors counsel should upload order.)
(Edmond, Michael)

01/21/2020

Hearing held on 1/21/2020. (RE: related document(s)127 Motion to File Under Seal of
the Omnibus Objection of the Official Committee of Unsecured Creditors to the Debtors (I)
Motion for Final Order Authorizing Continuance of the Existing Cash Management System,
(II) Motion to Employ and Retain Development Specialists, Inc. to Provide a Chief
Restructuring Officer, and (III) Precautionary Motion for Approval of Protocols for
Ordinary Course Transactions Filed by Official Committee of Unsecured Creditors. Hearing
scheduled for 11/19/2019 at 12:00 PM at US Bankruptcy Court, 824 Market St., S5th F1.,
Courtroom #6, Wilmington, Delaware. Objections due by 11/19/2019. (Attachments: # 1
Notice # 2 Proposed Form of Order) [ORIGINALLY FILED AS DOCUMENT #123 ON
11/12/2019 IN U.S. BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE)]
(Okafor, M.)(Appearances: J. Pomerantz, J. Morris, M. Litvak, M. Hayward, and Z.
Annable for Debtor; D. Twomey, P. Reid, and J. Hoffman for Official Unsecured Creditors
Committee; R. Patel for Acis; L. Lambert for UST; M. Platt and M. Hankin (telephonically)
for Crusader Fund Redeemer Committee; K. Posin and A. Attarwala for UBS; A. Anderson
and J. Bentley (telephonically) for CLO 