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(The proceedings began at 2:07 p.m.)
(Call to Order of the Court.)

THE COURT: All right. So now we're on Scotia, I
believe. Are they on the phone also? Do we have Alexandra
Barrage?

MS. BARRAGE: Yes, Your Honor. This is Alexandra
Barrage —-—

THE COURT: Thank you. Larry Engel.

MS. BARRAGE: —-- of Morrison & Foerster. My
colleague, Larry Engel, is also on the —-

THE COURT: All right. Christine Rising.

MS. RISING: Present, Your Honor.

THE COURT: Ruth Van Meter. Ruth Van Meter?

MR. HOLZER: I don't expect her, Your Honor.

THE COURT: Maxim Litvak. Pachulski Stang?
Creditors' committee?

OPERATOR: Your Honor, this is the Court Call
operator. Maxim Litvak did not dial in.

THE COURT: All right. Thank you. Francine
Montagna®?

OPERATOR: Your Honor, this is the Court Call
operator. Francine Montagna did not dial in as well.

THE COURT: Todd Hanson. No. All right, and then in
the courtroom —-- anyone else on the call for -- everyone in

ASARCO's excused. Anyone else on the call in the ASARCO
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matter —— I mean, in the Scotia matter? All right. Now,
starting over here.

MR. LEE: Good afternoon, Your Honor. Kyung Lee and
Chris Johnson with Diamond McCarthy, representing Diamond
McCarthy this afternoon.

THE COURT: All right.

MR. FROMME: Good afternoon, Your Honor. Eric Fromme
of Gibson, Dunn & Crutcher, and Ms. Coleman.

THE COURT: All right.

MR. HOLZER: Pete Holzer, Your Honor. I'm here as
Counsel for Humboldt Redwood on a couple of matters, and as
Counsel for the PLC Litigation Trust on some others.

THE COURT: All right.

MR. HAIL: Brian Hail from Goodwin Procter on behalf
of Humboldt Redwood Company, Your Honor.

THE COURT: All right.

MR. HOKANSON: Good afternoon. Jeff Hokanson from
Hostetler & Kowalik on behalf of Humboldt Redwood Company.

THE COURT: All right.

MR. HOLZER: There are a lot of matters on the
docket, but most of it's passes and settlements and such. So
let me just run down in order. Docket Number 2603 and 2605 are
claims objections. These are the objections involving
Environmental Protection Information Center, the steelworkers,

and there's been an agreed order submitted resetting those
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hearings —-

THE COURT: All right.

MR. HOLZER: -—- by green sheet. So those two matters
are reset by agreement.

THE COURT: Okay.

MR. HOLZER: The next matter is Docket 3526. That's
the Diamond McCarthy fee application. Happy to announce that

that's been settled. And Mr. Lee and Mr. Hokanson are handling

that.

THE COURT: All right. Go ahead.

MR. LEE: Good afternoon, Your Honor. Kyung Lee for
Diamond McCarthy. In connection with the final fee application

Diamond McCarthy sought for the period August 1, '07, through
July 30th, 2008, a total allowance of 2,450,016.65, which is
comprised of two elements, fees in the amount of $2,364,749.50,
and out-of-pocket expenses of $85,267.15.

Of that amount, to date, Diamond McCarthy —-- of the
total amount of 2,450,016.65, Diamond McCarthy has, to date,
been paid $1,969,545.74. Diamond McCarthy has further filed,
about a week-and-a-half ago, a review of its fee applications
and agreed to voluntarily reduce its fees requested by
$5,470.26, leaving a total of $475,000.65 to be paid, if the
Court approves the final fee application.

THE COURT: Okay. And that's your agreement?

MR. LEE: The agreement is, Your Honor, that upon




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

filing of the objection by Humboldt Resources (sic) Company,
HRC, Diamond McCarthy has further agreed to reduce —--

THE COURT: Upon withdrawing of their objection,
you've agreed that you'll reduce it to what?

MR. LEE: To $325,000.65, which is the amount to be
paid. In other words, an additional $150,000 reduction off the
allowed amount.

THE COURT: So that the amount left to be paid you,
and you'll be paid in full if this agreement is approved, is
$325,000.657?

MR. LEE: Correct, Your Honor. And —-—

THE COURT: 1Is that your agreement?

MR. HOKANSON: That's right, Your Honor.

MR. LEE: And furthermore, that part of the agreement
is, unlike the plan provision which says 30 days after entry of
an order, it's contemplated that it will be paid on the 11lth
day after entry of the order today. And the —-

THE COURT: 1Is that your agreement also?

MR. HOKANSON: That is, Your Honor.

THE COURT: All right. Anyone on the call have
anything they wanted to say about this one?

MR. LEE: And the final point, Your Honor, which T
was Jjust told about is HRC has specifically asked that it be,
that it reserve its rights in respect of getting this money

back from Diamond McCarthy in the event that the Fifth Circuit
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overturns the confirmation order.

THE COURT: Okay.

MR. LEE: And we have so agreed.

THE COURT: All right.

MR. LEE: It's contemplated, Your Honor, that as a
part of this agreement, that we would in essence have —-—

THE COURT: Does Humboldt Redwood Company think that
if the order is overturned, the State of California will let
you give up the property?

MR. HOLZER: We don't know what will happen, Your
Honor, but ——

MR. HAIL: Actually, I don't think we'll --

UNIDENTIFIED SPEAKER: Clearly it's going to be a
mess.

THE COURT: All right.

MR. LEE: And, Your Honor, a condition of this deal
is that there be an order entered either today or tomorrow.
And we have the agreement of an order —-—

THE COURT: Okay. Well, I've reviewed the fees. If
there's no other statement about that, I'll approve the
agreement.

MR. LEE: Thank you.

THE COURT: So submit the order. If you have an
order already —-

MR. HOLZER: It's not ready yet.
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THE COURT: Okay.

MR. HOLZER: It will be either this afternoon or in
the morning.

THE COURT: So submit it electronically on a green
sheet, and we'll get it entered today. All right. Next
matter.

MR. LEE: Thank you, Your Honor. Appreciate it.

MR. HOLZER: Next on the docket, Your Honor, was
3566. That's the Debtor's objection to the claim of Christine
Rising. And also if you drop down to the last item, 3775 was
the PLC Trust's motion for summary Jjudgment on that claim.

Ms. Rising is on the phone. We've agreed with her to put this
off to a date in December. We'll get with Ms. Garza and
Ms. Rising and myself and select the date.

And in addition, Your Honor, what, instead of just
proceeding on the summary judgment at that time, we'd like to
go ahead and have that be the final trial and the summary
judgment at the same time.

THE COURT: All right. 1Is that your agreement,

Ms. Rising?

MS. RISING: Well, I didn't understand that it would
be the final Jjudgment or agreement on trial. Does this mean if
we don't agree at that, on the date, it can still be arranged
for trial?

THE COURT: Well, first of all, I think the agreement
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is —— and I don't know if it's your agreement, but what he's
suggesting is that rather than having a hearing on summary
judgment and a hearing on the trial, if they don't get the
summary Jjudgment, we just have all those arguments the same
day. And so you put on your evidence, they make their
arguments, they put on their evidence, and everybody's allowed
to argue whatever they want to argue. And that will be the one
and only, the final trial on that issue, assuming it doesn't
get appealed.

MS. RISING: Oh.

MR. HOLZER: And, Your Honor, we'll be —-

THE COURT: ©Now, the date has not been set, but I
would assume that you and the Debtor would agree to a date at
some time in December.

MR. HOLZER: And we're going to be flexible on that
and accommodate Ms. Rising's schedule to the extent we can.
Also just, we haven't talked about this with Ms. Rising, based
on the ruling you just made in the ASARCO case, when we get to
that point, we're happy for Ms. Rising, if she wants to appear
by video, I'm fairly certain there's a place in Fortuna that's
close to her home that that can be set up. We'd be happy to do
that as well so she doesn't have to come all the way to Corpus
Christi.

THE COURT: Well, you can appear by telephone or you

can appear, 1if you want, by wvideo.
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MS. RISING: Okay.

THE COURT: If we can set that up.

MS. RISING: Okay.

THE COURT: We did set up a video link, I think, at
one point to Scotia.

MR. HOLZER: That was to the headquarters of the
company. I'm not sure if it's still available. I just don't
know.

THE COURT: Right. So different people own it. But
I've got to believe that there is a video connection somewhere
near you that you could appear by video, Ms. Rising, if that's
what you'd prefer. Now, of course, if you'd like to come to
Corpus Christi, we'd be happy to have you here also in person.

MS. RISING: I would love to be able to come in
person, if I can find somebody to help finance the
arrangements, which this -- I didn't understand with Mr. Holzer
this morning that this would be like the one and final time. I
only understood that the motion for summary judgment would be
postponed until a time that would better convenience, you know,
his firm as well, which that's what I agreed to, but I don't
know 1if I'd be able to be ready to do the whole thing.

I would also like to point out that my summer bridge
is indeed out, so it's 45 minutes from my house over a mountain
road Jjust to the highway. And with the different disabilities

I have beyond the scope of my ear, it's very difficult, and
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it's also been quite costly to travel, because generally I have
to have someone drive me. However, I want to do whatever I can
to make things right with everyone.

But in lieu of the fact that there were 1,002 pages
that have been sent to me since we all last spoke, and none of
which is in any kind of order at all, I have quite a bit here
to try to digest. And this was one of the reasons why I had
asked Mr. Holzer and had put into my response to the summary
judgment if it could be continued on at a little later date
when I could —--

THE COURT: Well, so you want to hear the summary
judgment motion first, and then if you survive the motion for
summary Jjudgment, at that point you want to have your claims
objection hearing?

MS. RISING: Yes, if that could be possible, Your
Honor. Thank you. That's pretty —-

THE COURT: It wouldn't, I mean, if I were advising
you as a lawyer, which I'm not, I would tell you that would
probably be a mistake to do, because -- but, I mean, you see,
because I think at some point -- I don't know what their motion
for summary judgment is, but if they win that, you'll never
have a chance to address the Court factually about your claim,
because they're apparently alleging that they have some sort of
legal position why it is that you should not have a claim. And

we'd just be arguing the legal position of whether or not you
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are entitled to have a claim in the motion for summary
judgment. If they were to win that, then it would be over.

MS. RISING: I understand.

THE COURT: If they were to lose, then we'd go on to
the claim, and at that point you'd put on all your evidence of
your claim and why you're entitled to whatever you're entitled
to.

Now, I mean, if you're not ready to go in December, I
mean, we could probably make it later in December, or perhaps
even early in January. But we need to move on. I mean, the

Bankruptcy Code envisions that claims objection procedure 1is

done in a, somewhat of a summary fashion. In other words, it's
not, not like a trial. It's not supposed to take, you know, a
year or six years, like some trials take. 1It's just supposed

to be in a reasonable period of time.

So we usually get, the standard claims objection
procedure sets up the trial on a claims objection within about
three months of the objection. But I understand that you're
out there, and it's difficult for you to get places. So we're
trying to accommodate your schedule. When would you be ready
to try all of it?

MS. RISING: Well, I —-

THE COURT: I mean, we don't even normally have
motions for summary judgment in claims objections. But when

would you be ready to try all of it?
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MS. RISING: Gosh, I hate to sound flaky, but I'm at
the mercy of my own body. And I've been feeling, I've been
getting lower lately, and I was kind of hoping that I'm going
to come back up again. But that's my biggest concern is where
I'm going to be on the line. And unfortunately, my body never
gives me a warning of, you know, what's going to happen next.

I would hope that I would be ready, you know, with
the, you know, with the next time that we all meet, to be ready
to go. I'm just concerned that if for some reason that I'm
down, and you know, unable to walk and talk and chew gum at the
same time, that that might be the —-

THE COURT: Okay. Well —-

MS. RISING: -- the last nail for me, so to speak.

THE COURT: In the event that you have a medical
problem, do you seek the care of a physician?

MS. RISING: I do.

THE COURT: So would you have a physician that would
be able to say, "She's not capable of going forward with this
at this time"?

MS. RISING: Yes.

THE COURT: Well, so we can schedule it in December.
And if you have a problem, then we'll just continue it. If
you're medically unfit to go forward, I mean, we won't force
you to trial.

MS. RISING: Okay. That's fine. Thank you, Your
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Honor.

THE COURT: So if you do have a problem, make certain
that you get the medical information to the other side, and I
suspect that they'll agree to a continuance. So, and if they
won't, I'll make them. So, I mean, they know that they're not
going to force you to trial if you're in bad physical
condition. Ultimately, we've got to go to trial on this at
some point, but —--

MR. HOLZER: But our concern, Your Honor, is that
Ms. Rising constantly complains of her bad physical condition.

THE COURT: Well, she's in, you know, that —--

MR. HOLZER: And conceivably could run this out for

years.

THE COURT: Well, it isn't going to get run out for
years.

MR. HOLZER: It needs to be over.

THE COURT: But if we set it for trial and one time
there's a problem, we'll continue it. So see if you can agree

on a date. And Mr. Holzer can get with you and my staff about
a date in December.
MR. HOLZER: I'll work —-
THE COURT: All right. Thank you.
MR. HOLZER: 1I'll do that in good faith, Your Honor.
THE COURT: Okay. Moving on.

MR. HOLZER: The next matter on was the, actually
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what —-

THE COURT: And Ms. Rising, you're free to go, if
you'd like. You can hang up if you want to, or you can
continue to listen. All right. Go ahead.

MR. HOLZER: Next matter on the docket was Docket
3599. That's the Gibson Dunn fee application. There's also an
objection to that by Humboldt Redwood Company, and that's a
contested matter. There will be witnesses and evidence today
on that matter.

THE COURT: Okay.

MR. HOLZER: Next matter on the docket is —-

THE COURT: Okay. So you were able to settle
Diamond, but not Gibson & Dunn.

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

THE COURT: Okay.

MR. HOLZER: Docket 3664 and 3699 are claims
objections with CNA. Those are also agreed resets, and I don't
remember if I've submitted the order or if I will submit an
order. In any event, those are reset by agreement.

THE COURT: All right.

MR. HOLZER: 3724 is the supplemental Gibson Dunn fee
application.

THE COURT: Okay.

MR. HOLZER: 3732 and 3734 are orders setting the

hearings.
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THE COURT: Okay.

MR. HOLZER: 3751 is the PLC Litigation Trust's
Fourth Omnibus Objection to Claims. Your Honor, there are some
settled, some passes and some defaults, so I'd like to run
through those.

THE COURT: All right. Go ahead.

MR. HOLZER: All the parties being defaulted were
served with notice of the hearing and a copy of the objection.
And none of the defaulting parties responded. Their names are
Pierce Baymiller, D2 Trucking Inc., FleetPride, Key Equipment
Finance, Rex Perkes, P-E-R-K-E-S, Regents, the Regents of the
University of California, Rounds Logging, Inc., and United
Airlines Air Travel Plan.

Your Honor, the Debtor's evidence would show that,
with respect to Pierce Baymiller, that he has no cognizable
damages arising from rejection of his contract.

With respect to D2 Trucking, FleetPride, Rex Perkes,
Regents of the University of California, Rounds Logging and
United Air Travel Plans, there is no evidence in the Debtor's
books and records that there's any debts or obligations owed to
those parties.

With respect to Key Equipment Finance, those claims
were addressed and settled under the plan, and they are not
unsecured claims. They were actually contract assumption

administrative claims pursuant to a settlement.
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And additionally, the objections to FHK Companies and
Johnson Brothers, by agreement, will be reset for pretrial
conference on December 5 at 9:00 a.m.

And the objection to the California Franchise Tax
Board are reset for initial pretrial conference on December 16
at 9:00 a.m.

And I have, let's see, settlements include Robert
Manny, the objection was withdrawn, George A. O'Brien and John
D. Roach, those have all been settled and addressed separately
by stipulations. And I have an order that recites everything I
Jjust told you.

THE COURT: All right.

MR. HOLZER: And that's all the matters, Judge.
We're on the Gibson Dunn fee application.

THE COURT: All right. 1I'm ready to proceed. Go
ahead.

MR. FROMME: Your Honor, Eric Fromme, Gibson, Dunn &
Crutcher —— on behalf of Gibson, Dunn & Crutcher, and of Gibson
Dunn & Crutcher. We're here on HRC's objection to Gibson's fee
application. Unfortunately, we were not able to reach a
settlement, though we tried. The parties were not —-—

THE COURT: Okay. What's the total amount of the fee
application?

MR. FROMME: The total amount of the fee application

is over $13 million, Your Honor. And Gibson —-
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THE COURT: Okay. Go ahead and give me the exact
numbper.

MR. FROMME: The exact number, I'll have to take a
look at the application to give that to you.

THE COURT: Okay.

MR. FROMME: The exact, the exact amount, Your Honor,
is on Docket Number 3599, and the exact amount requested for
fees are $13,768,598.28.

THE COURT: 598.28? Okay.

MR. FROMME: Correct.

THE COURT: And how much for expenses?

MR. FROMME: $931,060.26.

THE COURT: Okay. And how much have you been paid to
date?

MR. FROMME: I'm sorry, Your Honor. That does not
include a supplemental fee application that we filed —-

THE COURT: Okay.

MR. FROMME: -- afterwards.

THE COURT: And so that supplement is how much?

MR. FROMME: The supplement is —— I'm sorry I didn't
have this handy for you, Your Honor. I apologize. Let me just
skip to the —-- that is on Docket Number 3724, Number 21 in our

binder, Exhibit Number 21.
THE COURT: You probably -— I'm going to get a

binder, I'm guessing?
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MR. FROMME: I'll hand it up to you, Your Honor -—-—

THE COURT: Okay.

MR. FROMME: -- in just a second. The fees for that
are $105,997.

THE COURT: Okay. Any expenses?

MR. FROMME: I'm sorry. That's the total, the total
fees is $105,997, and the expenses are $5,740.

THE COURT: All right. So the total that you have
applied for in your final application is a sum of 13,700,000,
931, 105 and 5.7.

MR. FROMME: Yes, Your Honor.

THE COURT: Okay. And how much have you been paid to
date?

MR. FROMME: We've been paid to date, which is again
on Tab 2 in our binder on our fee application, and the amounts
that we've been paid to date are approximately $6 million. Let
me get you that exact -— I'm sorry —— $7,415,431.51.

THE COURT: And so the total amount that you want to
get paid is how much, in actual money left to be paid?

MR. FROMME: Yeah, the rest of that would be the six,
which would be six —-—

THE COURT: Which would be about --

MR. FROMME: Which would be about $6.9 million.

THE COURT: 15, about 15 million, less 7.4. So about

7.0 million.
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MR. FROMME: I think it's about 6.9 —— or 7.6.

THE COURT: I don't know. I mean —-

MR. FROMME : I'll add up the numbers for you, Your
Honor. And I'm sorry I didn't do that --

THE COURT: Okay. You don't know how much you want.

MR. FROMME: I do have it down, and I —-—

THE COURT: Yeah, I would have added that up first.
That's the first thing I would have done, but hey —-

MR. FROMME: And I apologize for that, Your Honor.

THE COURT: All right. Go ahead.

MR. FROMME: And I'll go ahead and add that up.

THE COURT: It's not -— I mean, I'm Jjust, it's just
interesting that you don't really —-—

MR. FROMME: I have it set out in a proposed order,
and I'll dig that up for you, Your Honor.

THE COURT: Okay.

MR. FROMME: And I'll hand it, we'll hand it to you
in the binder.

THE COURT: All right. So now do I have a folder or
a binder that's full of your exhibits?

MR. FROMME: Full of our exhibits, Your Honor. Yeah,
we do. And do you want me to hand that up to you now?

THE COURT: Yes.

MR. FROMME: Yes.

THE COURT: Have you seen it, Mr. Holzer? Are you —-—
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MR. HOLZER:

Mr. Hokanson is —-—

MR. HOKANSON: Yes, we have.

Okay. Are you objecting to anything in

The admissibility of anything in that

THE COURT:

that?
MR. HOKANSON: No.
THE COURT:

binder?

MR. HOKANSON: We are not.

THE COURT:

you have a binder?

MR. HOLZER:

17.

THE COURT:

MR. FROMME :

THE COURT:
MR. HAIL:

Exhibit 14, which —--

MR. HOLZER:

time, Your Honor.

MR. FROMME:

THE COURT:

MR. HOLZER:

MR. HAIL:

THE COURT:

others?

All right. So it's admitted. Now, do

We do, Your Honor, Exhibits 1 through

And have you seen those?
Yes, I have, Your Honor.
And do you object to any of those?

I think we withdraw for right now the

We're not offering Exhibit 14 at this

Which is Exhibit 147
All right. So —-

That's the deposition.
That's the deposition.

So do you have any objection to the
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MR. FROMME: Yeah, Your Honor. Exhibit 17, we agree
it should be admitted for demonstrative purposes, but it's not
evidence of anything. But we agree it should be admitted for
demonstrative purposes.

THE COURT: Okay. 17, both sides agree that it's a
demonstrative exhibit. It's just a summary. Is that right?

MR. HOKANSON: Yes, Your Honor.

THE COURT: Okay. So 1 through 17, although 14's in
here, it's not being offered yet at this time. So other than
14, they're admitted. But 17 is only admitted as a
demonstrative exhibit, not for the truth of the matters stated
therein.

MR. HOKANSON: That's right, Your Honor.

THE COURT: ©Not that you're saying it's not true,
it's just that other evidence will be dispositive of whether
it's true. All right. And your Exhibits 1 through 44 are
admitted. All right.

MR. FROMME: Thank you, Your Honor. A couple of
points I'd like to point out to you how I would like to
proceed. First of all, Gibson Dunn has already voluntarily
written down $1.2 million from its fee application and its
request.

THE COURT: So it originally was, instead of 15, it
was 16.2.

MR. FROMME: Correct, Your Honor.
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THE COURT: And so now you're down to whatever it is,
15 —

MR. FROMME: Yeah.

THE COURT: —- or somewhere in there.

MR. FROMME: We'll walk you through those numbers.
That's —— I'1ll get the order out for you.

MR. HAIL: Your Honor, I don't believe there was ever
a fee application filed for the amount they claim was written
down. I think they never sought any compensation for that. So
there's never been an application filed.

THE COURT: Okay.

MR. HAIL: So there isn't a —-—

THE COURT: All right. So there was a review
internally before you filed the application in which you
decided to only file for this amount that you're suggesting
today.

MR. FROMME: Correct, Your Honor. The U.S. Trustee
asked us for a few thousand dollar reductions, and we agreed to
those as well.

THE COURT: Okay. So you met with the U.S. Trustee
and they reviewed your fees, and they asked for a reduction of
that 1.2 million.

MR. FROMME: Correct, Your Honor.

MS. COLEMAN: No.

MR. FROMME: I'm sorry, not the 1.2 million, Jjust
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about $7,000.

THE COURT: 77,0007

MR. FROMME: Yeah. The U.S. Trustee saw our fee
application, saw —-—

THE COURT: The fee application where you had already
written off the 1.2.

MR. FROMME : Correct, Your Honor.

THE COURT: And had a $7,000 problem with it, which
you've agreed to.

MR. FROMME: Yes, Your Honor.

THE COURT: Okay. Now we get all of the nomenclature
right.

MR. FROMME: Okay. Now, HRC's objection really
centers on two things: One, whether the Fifth Circuit case of
ProSnack means that Gibson should not be compensated for a
large portion of its fees, and we'll address that in closing
argument. The second part is the objection based on a fee
auditor that HRC hired called Legal Cost Controller, LCC, and
they produced a report, and we will address that with
Ms. Coleman's declaration that we've submitted and her
testimony today, and we'll offer her for testimony.

It's important that that report is an exhibit, but no
party, the parties have not agreed that that is an expert
report. It's not an expert report. And it's provided for you,

Your Honor. You can give it the weight that you see fit.
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THE COURT: Okay.

MR. FROMME: We think you should give it little to no
weight.

THE COURT: So it's in here as one of your exhibits.

MR. HOKANSON: It is, Your Honor.

THE COURT: And which exhibit is 1it?

MR. HOKANSON: I believe it's 1 through 6.

THE COURT: Okay. It's —-— okay.

MR. HOKANSON: 1 through 7, if you include the
executive summary, which is Number 7, Judge.

THE COURT: Okay.

MR. HOKANSON: And then Exhibit Number 8 is a
declaration of an officer of LCC.

THE COURT: And you've agreed to the admission of
this declaration?

MR. FROMME: Yes, Your Honor, I do.

THE COURT: They're not here to testify, but you're
not, you're just allowing the direct testimony in.

MR. FROMME: Yes. Yes, Your Honor.

THE COURT: Okay.

MR. FROMME: We have no objection to the declaration
nor the report —-

THE COURT: Okay.

MR. FROMME: -- as offered. And with that, Your

Honor, we're ready to proceed and have Ms. Coleman take the
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stand.

THE COURT: Okay. Did you want to make a statement
before we started the evidence?

MR. HOKANSON: I don't think so, no.

MR. HAIL: Your Honor, we'll save it for closing
argument after the witness is presented.

THE COURT: Okay. That's fine.

MR. HATIL: And talk about the law then.

THE COURT: All right. Ms. Coleman, come forward and

be sworn in, please.

(Witness sworn.)

MR. FROMME: Your Honor, Eric Fromme. May I approach

the witness and hand her the witness binder?

THE COURT: You may. Which —-- her proffer is
number —-—

MR. FROMME: It should be Exhibit 38, Your Honor.

THE COURT: All right. Thank vyou.

MR. FROMME: At the end. 1It's the last item in the
last binder, I mean, the first binder.

THE COURT: Okay.

MR. FROMME: Entitled Corrected Declaration.

THE COURT: Okay. And you are the same Kathryn
Coleman that's been here for the last year?

THE WITNESS: Yes, sir.

THE COURT: Okay. Let me just read your proffer.
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(Court reads witness's proffer.)

THE COURT: Okay. Let me just ask, since I guess
it's an obvious question. Paragraph 170, you say Milback
(phonetic) Benson firm did not charge ScoPac for its services,
as described in Paragraph 172 above. And the last paragraph is
Paragraph 170. So what paragraph did you really mean?

THE WITNESS: I'm sorry, Your Honor. It's, I believe
it is 168.

THE COURT: Okay.

THE WITNESS: But Page 32 is missing from at least my
copy of this.

THE COURT: Okay. I go from 164 —— I guess I'm
missing Page 32 then.

THE WITNESS: Yeah. We need to get a copy of
Page 32. I'm sure it is a copying error.

THE COURT: So I need Page 32 of her proffer. Okay.

THE WITNESS: You'd think when I corrected it I would
have corrected that one, too, but I forgot. I apologize.

(PAUSE.)

THE COURT: Okay. So we need to get a copy of this
for the official version. All right. Everything correct in
your proffer?

THE WITNESS: Yes, it is, sir.

THE COURT: Any other questions?

KATHRYN COLEMAN, WITNESS NO. 1, SWORN
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DIRECT EXAMINATION
BY MR. FROMME :
Q. Do you have anything to add to your declaration,
Ms. Coleman?
A. Yes, I do. I don't recall the paragraph number, but there
is something in here about Westlaw computerized research that I

wanted to add to.

Q. That would be on Paragraph 161, Page 31 of your
declaration.
A. Yes. And what I say here is that we only charge it for

the actual cost of computer assisted research. And I wanted to
make it clear that this is consistent with our retention
application. Our practice is we have a flat fee for the entire
firm. We get a substantial discount, and we pass the discount
to the clients. But the flat fee is allocated, is allocated
according to, allocated to different matters on the formula
basis. It's not actually billed per matter, as I understand it
from management, so I wanted to clarify that.

THE COURT: Okay.

MR. FROMME: Your Honor, no further questions.

THE COURT: All right. Your witness.

MR. HAIL: Good afternoon, Your Honor. This is Brian
Hail from Goodwin Procter on behalf of Humboldt Redwood
Company.

CROSS-EXAMINATION
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BY MR. HATL:

Q. Ms. Coleman, you are a partner at the firm of Gibson,
Dunn & Crutcher. Correct?

A. Yes.

Q. And Gibson, Dunn & Crutcher is seeking fees in this case
that are approximately $13.9 million. Correct?

A. Yes, that's correct.

Q. Is that the highest fee application filed by any
professional in this court in connection with this case?

A. I believe that it is, vyes.

Q. Is it higher than any fee application by any professional
in this case by several million dollars?

A. Yes, I believe it is.

Q. Who is your understanding who would ultimately pay that
fee application, Humboldt Redwood Company?

A. My understanding is that pursuant to the plan, vyes,
Humboldt Redwood would pay it.

Q. How many timekeepers from Gibson, Dunn & Crutcher that are
professionals billed time to this matter?

A. I believe the answer 1is, over the three years, something
like a hundred, something like that.

Q. How about 111 different lawyers. Is that right?

A. I'm sorry, it's not lawyers. That includes a very large
number of paralegals, research librarians, other people for

whose time we account, but they're not lawyers.
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Q. 111 timekeepers.

billed time?

Correct? Do you know how many lawyers

A. I don't.

Q. Have you ever looked?

A. I've looked at a long list, but I didn't count it up.

Q. Okay. Now, for the fourth interim time period, what time

period are we talking about for that application?

A. I believe that is February 1st of 2008 through July 30th
of 2008.
0. And for that time period, the amount of the fee

application is approximately $6.8 million. 1Is that right?

A. I think that's correct, but we can look. There's a way to

be sure, but I think

Q. I think we Jjust
MR. HATL:
MR. FROMME :

BY MR. HAIL:
Q. Oh, Exhibit 2.

app., there's a list

that's correct.
ran through the number with Mr. Fromme.
What's the exhibit number of the fee app.?

Number 2.

And on the first page of the actual fee

of fees sought in connection with the

case. Do you see that? 1It's Gibson Dunn Exhibit 2.
A. Yes.
0. And that number that, for the fourth period, which is the

six-month period between February and July, 1s $6.8 million of

Gibson Dunn's fees.

Correct?

A. Yes. That's correct.
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Q. Okay. And if we take a look at the fourth page of that —-

well, I guess it's Page 5 of 37, in the upper right-hand

corner.
A. Okay.
Q. There's a line item for contract attorneys. Do you see

that line?

A. Hold on. Are you talking about total contract attorney
fees?

0. Yes, I am.

A. Yes, I see that.

Q. And that number that you're seeking as a contract attorney

fee is $554,140.50. Correct?

A. Yes. That's what it says.

0. And that is for this six-month time period. Correct?
A. Yes.

Q. Do you know the total amount sought by Gibson Dunn for

contract attorneys over the entire lifetime of this engagement?
A. I believe that the only time we used contract attorneys
was 1in connection with document review for the confirmation
hearing, which happened during this time period. So I think
that this is the only contract lawyer amount for all four fee
applications.

Q. Okay. And if you take a look back on the preceding pages,
for this six-month time period, and I'm turning now to Page 3

of 37, do you see that in the upper right-hand corner? I'm
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just showing you how I'm going back and forth on the pages.
A. Yes. I see it.
Q. It lists the person's title and the number of hours

billed. Correct?

A. Yes.

Q. And this is only for the six months. Right?

A. Yes.

Q. Okay. And for that six-month period, the records

indicate, your fee application indicates you personally billed

1,730 hours. Correct?
A. Point five. That's right.
Q. Okay. And would that put you among the highest billers in

the entire Gibson Dunn firm?
A. I don't know, but I sure hope so.
Q. Okay. And in connection with that, you also, this doesn't

include hours billed in January. Correct?

A. It does not include hours billed in January. That's
correct.
Q. And in January you billed, do you remember how many hours

you billed to this matter in January?

A. I think you told me yesterday it was 146.

Q. Well, you don't have to believe me. It's in your fee
applications. Right?

A. It is somewhere in our fee applications, but my most

recent recollection is our discussion about it yesterday, you
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told me it was 146.

Q. And do you have any reason to disagree with that? Does it
sound not right to you?

A. Sounds about right.

Q. Okay. So roughly from the beginning of the year through
the end of the case on July 30th, you personally have billed
1,880 hours to this matter. Is that right?

A. Yes, that's ——

Q. Do you know how many different lawyers billed time,
including contract lawyers, to this matter from January 1,

2008, through the confirmation, the effective date of July 30,

20087

A. How many Gibson Dunn lawyers? Or how many lawyers
overall?

Q. How many Gibson Dunn lawyers.

A. Billed to this matter from January lst of 2008 through

July 30th, 20087

Q. Right.

A. I do not know that answer off the top of my head, no.

Q. Okay.

A. I would assume that it is probably 40 or 50, if you count

contract attorneys, who are our document review specialists,
and i1f you count associates who billed a small amount of time.
For example, we've got somebody on here who billed .5 hours,

and you're including that person in the same breath as somebody
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who billed a thousand hours. You've got somebody on here who
billed, two people who billed .5 hours. We've got somebody
billing eleven hours. So if you count everybody, even if they
just answered a question and billed a quarter of an hour, or
six minutes, yeah, you'd probably have a list of maybe —— I
don't know. Eyeballing it, looks like 35, 40, something like
that.

0. Now, I know we were all in the courtroom many times, and
the Court said the dialog would go a lot faster if you answer
the questions that I ask. And honestly, I was just looking for
the number in that case. If you look specifically at

Mr. Maloney, for example, he billed half an hour to the case?

A. He did.

Q. And you're seeking compensation for that half hour.
Correct?

A. We are not. We have a policy of writing off the time of

anybody who billed less than five hours —-

Q. Where do I —-

A. -— to any matter in a month.

Q. Okay. Where do I see that? Oh, okay. So the deduction
for de minimis time then is on the last page. Is that right?
A. I believe there's an aggregate number, yes, on the last
page.

Q. So the —-

A. Hold on, which is page —-
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Q. Sure.

THE COURT: We're on Exhibit Number 27

MR. HAIL: Yes, Your Honor. And I'm specifically now
on Page 5 of 37.

THE COURT: 