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1                     P R O C E E D I N G S

2           THE COURT:  Please be seated.  All right, we're

3 here in MF Global Holdings Ltd., number 11-15059.

4           Mr. Miller?

5           MR. MILLER:  Good afternoon, Your Honor, Brett

6 Miller, Morrison & Foerster on behalf of the Chapter 11

7 trustee of these estates.

8           We are here on the continued disclosure statement

9 hearing.  I believe all of the issues have been worked out,

10 and I will allow my co-counsel, Mr. Spiegel, to walk through

11 some of the changes that are in the disclosure statement.

12           THE COURT:  Okay.

13           MR. SPIEGEL:  Good afternoon, Your Honor, Bennett

14 Speigel, Jones Day on behalf of the creditor co-proponents.

15           Your Honor may already have some of these handy,

16 but I want to offer to Your Honor three documents if they

17 would be helpful.  A color version of a redline showing

18 changes to the plan.  One for the disclosure statement and

19 one for the order.  May I approach?

20           THE COURT:  Sure, please.

21      (Pause)

22           THE COURT:  Thank you.

23           MR. SPIEGEL:  Your Honor, as Mr. Miller said, we

24 believe we have resolved all objections to the disclosure

25 statement between the work that was done here in open court
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1 last Thursday and in the hours following the hearing and on

2 Friday morning before we filed the further revised

3 disclosure statement and plan.  So there is nothing I'm

4 going to work through with you right now that has not

5 already been filed with the Court, but it does -- and it

6 does reflect conversations with counsel for parties who were

7 previously objecting.  We believe we resolved all of their

8 issues.

9           I will try to confine myself to the most salient

10 of changes and just walk through them quickly.

11           On the redline of the changes to the plan please

12 note that on page 7, paragraph 50 was as discussed at the

13 hearing last week.  We did a definition of what was an

14 original for purposes of the definition of documents.

15           But more importantly paragraph 54 -- old

16 paragraph 54 exculpation was stricken.  And as you will see

17 later we struck the exculpation paragraph in its entirety.

18           Turning to page 14 of the redline paragraph 129 of

19 the plan we have revised, as we stated in open court last

20 week, the definition of protected parties.  This has

21 relevance for the injunction language at the end of the plan

22 and makes sure that those parties are limited to solely with

23 respect to acts or omissions subsequent to the petition date

24 except with respect to the securities plaintiffs and they

25 get until November 21, 2011 (sic).

Page 6

VERITEXT REPORTING COMPANY
212-267-6868 www.veritext.com 516-608-2400

11-15059-mg    Doc 1119    Filed 02/21/13    Entered 02/25/13 10:34:39    Main Document  
    Pg 6 of 49



1           A couple of changes again to satisfy the

2 securities plaintiffs which we discussed in open court

3 yesterday.  For the -- page 45 of the plan with respect to

4 pursuing insurance policies we excluded both the securities

5 plaintiffs and commodities customers of MFGI as was

6 discussed in open court.

7           On page 48 of the redline we made it so that the

8 plan administrator has the option of either making

9 distributions to holders of the liquidity facility claims

10 either through the agent or directly to the holders at the

11 option of the plan administrator.

12           You will see on page 66 that the exculpation

13 paragraph was deleted in its entirety.

14           And finally on page 67 there is language that was

15 agreed to with the securities plaintiffs.  Most importantly

16 the language at the end of that paragraph with the help of

17 Your Honor that we had at the end of the hearing last week

18 which made the proviso that the debtors retain all available

19 remedies they may have to prevent the securities plaintiffs

20 from recovering any property other than the distributions

21 provided in the plan on account of their claims against the

22 debtors.

23           There's an additional sentence in this paragraph

24 in the disclosure statement which we'll get to in a moment.

25           THE COURT:  Okay.
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1           MR. SPIEGEL:  So that's as to the plan.

2           As to the disclosure statement you will see that

3 on page 7 of the disclosure statement and again on page 49

4 we inserted precisely the same language in two places which

5 describes the letter agreement, attaches -- makes provision

6 for attachment of the letter agreement as a new exhibit

7 Roman VII to the disclosure statement.

8           And just a housekeeping point on that.  When we

9 lodged this last Friday the version of that letter agreement

10 that we attached was not the fully executed copy.  We have

11 talked that over with the SIPA trustee and we will get the

12 fully executed copy to be an exhibit of the disclosure

13 statement that goes out on the solicitation package.

14           But this paragraph attaches the letter, describes

15 the particular aspects of the letter to which Your Honor

16 brought our attention last week, and does so in two

17 different places in the disclosure statement.

18           Turning to page 60 and 61 in both of those places

19 we reserve the rights of the United States Trustee as was

20 agreed to at the hearing last Thursday.

21           THE COURT:  Let's stop on page 60.

22           MR. SPIEGEL:  Yes.

23           THE COURT:  When I -- during the colloquy with

24 Mr. Bennett I raised the issue of whether the creditor co-

25 proponents' fee expense claims was subject to the
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1 1129(a)9(4) standard or the 503(b)(3)(D) substantial

2 contribution standard.

3           After the recess Mr. Bennett came back -- I don't

4 have a transcript yet -- but Mr. Bennett came back and

5 stated on the record what I interpreted in substance was

6 that the creditor co-proponents agreed that the plan may be

7 confirmed if the Court rejects application of this standard

8 under 1129(a)(4) and concludes that the creditor co-

9 proponents' fee expense claim had to be evaluated under

10 503(b)(3)(D).

11           That's not reflected in the black line.

12           MR. SPIEGEL:  Your Honor, let me respond, and

13 Mr. Bennett is on the phone with a live line and if he feels

14 the need to add I'm sure he will.  Your Honor --

15           THE COURT:  Because this continues, just let me

16 finish.

17           MR. SPIEGEL:  Yes.

18           THE COURT:  This continues to have that proviso in

19 the first full -- the last clause of the first full

20 paragraph on page 60, the provided however that the

21 Bankruptcy Court review shall be limited to a determination

22 of the reasonableness of such fees under Section 1129(a)(4)

23 of the Bankruptcy Code.

24           MR. SPIEGEL:  I understand.

25           Your Honor, as I understood the colloquy last week
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1 the question put to the creditor co-proponents was if this

2 particular aspect of the plan is not confirmable is that a

3 show stopper?  And the answer that came back on the record

4 was, no, it is not.  So that --

5           THE COURT:  And Mr. Bennett said in substance that

6 his clients were prepared to leave it to the Court

7 ultimately to determine what the applicable standard was.

8           MR. SPIEGEL:  I believe that that is the net

9 effect of the concession on the record, but certainly the

10 plan that we're propounding does proposal this standard and

11 we're ready to accept a different standard at confirmation

12 if that's what we're required to do.

13           THE COURT:  Well, let me tell you, here is a

14 sentence I'm going to read to you that goes at the end of

15 that first full paragraph --

16           MR. SPIEGEL:  Very well.

17           THE COURT:  -- on page 60, if that sentence is not

18 acceptable then I'm not prepared to approve the disclosure

19 statement.  Okay.  Because what I had indicated was that I

20 would prefer not to have to decide it now, to await

21 confirmation hearing and whatever evidence is brought in,

22 and I know I'm sure you've seen that Judge Peck just handed

23 down his decision in Lehman with respect to whether

24 creditors' fees could be approved as part of a plan without

25 have been to satisfy the substantial contribution
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1 requirement.  It's certainly another adapt to Judge Gerber's

2 decision in Adelphia.

3           But I'm -- unless this issue is reserved such that

4 I'm told that if I ultimately determine that it has to

5 satisfy the substantial contribution test the plan can

6 nevertheless go ahead and be confirmed.

7           So the sentence that I would add at the end of the

8 first full paragraph is, quote:

9           "Notwithstanding this plan provision, the creditor

10 co-proponents have agreed that the plan may be confirmed if

11 the Court rejects the application of the standard under

12 Section 1129(a)(4) and concludes that the creditor co-

13 proponents' fee/expense claim must be evaluated under

14 Section 503(b)(3)(D)."  Capital D.

15           I don't think the plan needs to be changed, this

16 is what you -- what the plan proposes, I just -- that

17 colloquy with Mr. Bennett was designed to elicit whether the

18 creditor co-proponents agreed that they'd leave their fate

19 in my hands at the time of the confirmation hearing, and

20 this sentence that I've drafted is intended to make that

21 clear.

22           MR. SPIEGEL:  We have so agreed and we will so

23 input the sentence.  I don't -- I didn't catch every word of

24 it, but I hope my colleagues did.

25           THE COURT:  I'll give it to you.
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1           MR. SPIEGEL:  Thank you.  May I approach for that?

2           THE COURT:  Well, we'll wait --

3           MR. SPIEGEL:  Or later at the end?

4           THE COURT:  -- wait till me finish.

5           MR. SPIEGEL:  Okay.

6           THE COURT:  Okay.

7           MR. SPIEGEL:  Thank you.  So that was page 60.

8           Which then brings us to small changes on page 68

9 and 72 having to do with the JPMorgan language.  We changed

10 the words allowability to allowance.

11           We did make clear that it was the business

12 judgment of the creditor co-proponents to enter into the

13 settlement and not the Chapter 11 trustee, which we put in

14 parentheticals both on pages 68 and on pages 72 of the

15 disclosure statement.

16           You'll see on page 73 that again we deleted the

17 word validity and inserted allowance in two places, and

18 deleted the paragraph on page 73 which contemplated some

19 information being contributed by JPMorgan which they

20 declined to contribute.  And so that paragraph has been

21 stricken.

22           We did add in at JPMorgan's request after our

23 disclosure about issuance of the direction letter, the fact

24 that JPMorgan disputes the validity of this direction

25 letter --
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1           THE COURT:  It's on page 75.

2           MR. SPIEGEL:  -- on page 75 under the terms of

3 this liquidity facility agreement.

4           And I believe the remaining changes to the

5 disclosure statement but for one are word for word what I

6 just went through in the plan.

7           So let me just take you to the last change which

8 is on page 110 which is the language following the

9 injunction provision, the paragraph dealing with the

10 securities plaintiffs, and we did add at their request a

11 sentence that says:

12           "The securities plaintiffs believe that any

13 provision of the plan that restricts them in any way from

14 pursuing their claims against the debtors solely to the

15 extent of available insurance renders the plan not

16 confirmable and they reserve the right to object to

17 confirmation of the plan on this and any other basis."

18           THE COURT:  Yeah, I saw that earlier today.

19           MR. SPIEGEL:  So with that and with Your Honor's

20 added sentence I believe subject to anybody in the courtroom

21 suggesting otherwise that we have conclusion on the content

22 of the disclosure statement and the plan for solicitation

23 purposes.

24           THE COURT:  I take it that you and Mr. Drucker on

25 behalf of the securities class action plaintiffs resolved
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1 his remaining objection?

2           MR. SPIEGEL:  I believe my colleagues and

3 Mr. Drucker resolved the remaining objection.  I think there

4 is a represent in the room.

5           MS. BIENSTOCK:  Good afternoon, Your Honor, Jill

6 Bienstock, Cole, Schotz, Meisel, Forman & Leonard.

7           THE COURT:  Why don't you come on up because I

8 want to have a -- make sure I have a clear record.  You need

9 to come up to the microphone, okay?

10           MS. BIENSTOCK:  Thank you, Your Honor.  My

11 understanding is from speaking to Mr. Drucker --

12           THE COURT:  Just make your appearance again, I

13 want to make sure I've got --

14           MS. BIENSTOCK:  Jill Bienstock, Cole, Schotz,

15 Meisel, Foreman & Leonard in Mr. Drucker's sted.

16           I understanding from speaking with Mr. Drucker

17 that the proposed language that was filed in the black line

18 does address all of his concerns.

19           THE COURT:  Thank you very much.

20           MS. BIENSTOCK:  Thank you, Your Honor.

21           THE COURT:  Okay.  All right.  Mr. Spiegel, is

22 there anything else?

23           MR. SPIEGEL:  Thank you, Your Honor.

24           So I've also handed up to Your Honor a redline of

25 the order and I just want to walk Your Honor if I may just
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1 through the minor changes we put there so that there's no

2 questions about it.

3           We did put some introductory language in to define

4 the term disclosure statement and that walks through the

5 various versions that have been filed, including any further

6 amendments like the one Your Honor just gave us in

7 accordance with the hearing today.  And so that will be

8 collectively defined as the disclosure statement.

9           We also added in a paragraph 3 which allows the

10 plan proponents what I would like to call some wiggle room

11 so that we can make some non-material changes such as

12 correcting typographical errors and so forth and any -- and

13 reconcile any differences between plan and disclosure

14 statement language without coming back to the Court for that

15 and making that the version that goes out on solicitation.

16           I would propose, Your Honor, that what we do in

17 order to take care of any of those housekeeping matters, in

18 order to take care of the sentence Your Honor just gave us,

19 in order to make sure we get the correct exhibit Roman VII

20 into the disclosure statement that subsequent to the hearing

21 we'll go ahead and file a notice of solicitation copy of a

22 disclosure statement so that anybody who wants to see it on

23 the docket can find it.  I -- for the record Your Honor

24 shook his head yes.

25           THE COURT:  I'm listening to the rest of what
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1 you're saying.

2           MR. SPIEGEL:  Okay.  I think I'll stop right there

3 and see if we're okay.

4           THE COURT:  Let me see if whether anybody else

5 wants to be heard.

6           All right, hearing no one the Court has reviewed

7 the -- obviously as Mr. Spiegel indicated this is a

8 continued disclosure statement hearing after the hearing

9 last week further changes of resolving some of the remaining

10 objections were made.

11           The Court has reviewed all of those, I reviewed

12 the black line binder that was submitted to chambers earlier

13 today, I reviewed the changes to both the disclosure

14 statement and the plan.  Those are satisfactory to me with

15 the addition of the language that I read into the record,

16 and I'll give Mr. Spiegel which goes at the end of the first

17 full paragraph on page 60 of the disclosure statement.

18           So with that the Court approves the disclosure

19 statement pursuant to Section 1125 including adequate

20 information.

21           MR. SPIEGEL:  Thank you very much, Your Honor.

22           THE COURT:  So --

23           MR. SPIEGEL:  I have with me a hard copy of an

24 order which I'd like to approach and offer and swap you for

25 your written sentence that we're going to add in if I may.
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1           THE COURT:  That's fine.  And do you have a disc

2 with you?

3           MR. SPIEGEL:  We'll have a disc for you by the end

4 of the hearing or shortly thereafter.

5           THE COURT:  Because what I would suggest is that

6 if you have that now, unless anybody -- does anybody have

7 anything about the form of the order?  Okay.

8           Because this change to the disclosure statement

9 language actually because you're referring to it in a

10 separately filed notice we can get that order entered

11 promptly.  So if you want to hand up, since my courtroom

12 deputy wants to leave at 4:30, hand that up now, the disc,

13 and we'll get the order entered now.  Is there any reason it

14 shouldn't be entered now?

15           MR. SPIEGEL:  No, we'd like it to be entered now,

16 but we have the hard copy, not the disc right at this

17 moment.

18      (Clerk confers with Court)

19           UNIDENTIFIED SPEAKER:  I can go work with Deanna

20 to get it.

21           THE COURT:  All right, would you do that?

22           UNIDENTIFIED SPEAKER:  Yes.

23           THE COURT:  Work with Deanna --

24           UNIDENTIFIED SPEAKER:  Submit it to Deanna.

25           THE COURT:  Deanna is listening in to what's going
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1 on so she's know that it's appropriate to enter the order,

2 okay?

3           MR. SPIEGEL:  I think that's all we have on the

4 disclosure statement.  May I approach for your language?

5           THE COURT:  Yes, absolutely.

6      (Pause)

7           MR. SPIEGEL:  Your Honor, while there was -- I'm

8 not sure if there was anything else formally on calendar,

9 but I know Your Honor mentioned last Thursday and some

10 parties are in the courtroom expecting some discussion of

11 calendaring scheduling for plan confirmation objections and

12 perhaps some other matters before the Court.

13           THE COURT:  All right.  So anybody who wishes to

14 be excused may be.  You don't need to wait for this.  I

15 think it's principally between JPMorgan Chase and the debtor

16 and the co-proponents.  Anybody else is obviously welcome to

17 stay, but you're otherwise excused.

18           So when we -- are you going to cover this,

19 Mr. Spiegel, or is somebody else?

20           MR. SPIEGEL:  I will, but may need some help from

21 my colleagues as I go along, but I'll stand up here for the

22 moment.

23           THE COURT:  All right.  So when -- toward the end

24 of the last hearing I asked that Mr. Pantaleo or his

25 colleagues confer with the co-proponents and debtor's
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1 counsel to talk about discovery and deadlines.  Did that

2 happen, Mr. Spiegel?

3           MR. SPIEGEL:  Yes, Your Honor, there was actually

4 a meet and confer telephonically this afternoon.

5           THE COURT:  Okay.

6           MR. SPIEGEL:  The subject of that meet and confer

7 was twofold, Your Honor.

8           The first subject was the scheduling for purposes

9 of plan confirmation, discovery, and objections related

10 thereto, and the second part of the conversation had to do

11 with the what I'll call the standing motion.  That has now

12 been noticed for hearing on March 6th.  That being actually

13 the one that is closer in time to today in terms of getting

14 a hearing done and getting discovery concluded.

15           THE COURT:  And I assume you saw the order I

16 entered this morning?

17           MR. SPIEGEL:  We absolutely did, Your Honor, that

18 was part of our conversation.

19           THE COURT:  Okay.

20           MR. SPIEGEL:  Let me speak first to the plan

21 confirmation scheduling, I think that may engender less

22 controversy than the other and so maybe we could get that

23 taken care of quickly.

24           In the original letter to Your Honor's chambers

25 late last week in which JPM proposed an expedited schedule
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1 for exchange of documents, depositions, and so forth, there

2 was a suggestion that all written discovery be concluded by

3 two weeks from yesterday.  There was a suggestion that the

4 folks exchange the identities of -- or at least that we

5 provide the identities of our witnesses both fact and expert

6 14 business days before the confirmation hearing.

7           So long as those provisions apply to both parties

8 the plan proponents are okay with that and have so advised

9 counsel to JPM.

10           The one problem with that schedule that I want to

11 bring to the Court's attention is this.  We're not going to

12 see the objection to confirmation until the confirmation

13 objection deadline, which is on or around March 25th.  So we

14 do need to reserve the right that if there's anything we

15 learn in that confirmation objection that we did not

16 anticipate in our prior disclosures of who our witnesses

17 would be and what their testimony would be we obviously need

18 to reserve the right in the nature of rebuttal to supply a

19 new witness with a new report if it's an expert to deal with

20 something in the objection that we didn't otherwise

21 anticipate.

22           But I think other than that we are willing to

23 agree to the schedule that was put forth by JPM in its

24 letter to the Court.

25           THE COURT:  Mr. -- I don't know who's going to
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1 handle this for JPM.

2           MR. FRIEDMAN:  Good afternoon, Your Honor, Bryce

3 Friedman, Simpson Thacher & Bartlett for JPMorgan Chase as

4 agent and lender.

5           My colleague got a lot of our discussion correct.

6 Let me just fill in a couple blanks if I may so there's no

7 confusion.

8           As the co-proponents of the plan are aware and I

9 think Your Honor heard a little bit about the evidentiary

10 part of our presentation to the Court at the confirmation

11 hearing is going to focus on the so-called intercompany

12 settlement that's in the plan as well as the liquidation

13 analysis that was in the plan.  And yesterday we served on

14 Holdings, Finance, and three of the co-proponents of the

15 plan discovery targeted to those things which --

16           THE COURT:  Just in mind when you talk about the

17 liquidation analysis --

18           MR. FRIEDMAN:  Sure.

19           THE COURT:  -- when you're talking about the

20 liquidation analysis for Finance depending on what the

21 claims against Finance are.

22           MR. FRIEDMAN:  Absolutely, Your Honor.

23           THE COURT:  That's the focus, right?

24           MR. FRIEDMAN:  We don't believe and based on what

25 we know now we're going to intend to prove at confirmation
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1 that plan doesn't meet the standard under 1129(a)(7).

2           The page 130 of the disclosure statement asked

3 Your Honor as part of the confirmation hearing to make

4 certain findings about this so-called intercompany

5 settlement, including that there was an exchange of good and

6 valuable consideration provided by the debtors, including

7 that it is in the best interest of the debtors, and

8 including that it's fair, equitable, and reasonable.

9           As we know the trustee/debtors did not participant

10 in the settlement and hasn't supported the settlement as

11 part of the plan process.

12           So our discovery is directed to the fair,

13 equitable, and reasonable nature of that settlement as well

14 as the 1129(a)(7) prong of the analysis.

15           So we reserved those requests yesterday and we

16 made clear on our call today and I believe there was

17 agreement that we would actually get documents in two weeks

18 from yesterday on March 4th, and should the parties have any

19 disagreements about scope of course we're willing to be

20 reasonable.  There's always less than perfect drafting.

21 We're going to aim to bring them to the Court's attention

22 this week.

23           We also agreed should the plan proponents decide

24 to put on an expert witness we would meet and confer about

25 an appropriate time before the confirmation hearing to have
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1 those reports so we would all have an opportunity to do the

2 appropriate discovery to make the hearing as efficient and

3 possible.

4           So with those few additions that I mentioned I

5 think we are in general agreement as to how we are going

6 proceed with respect to confirmation and discovery.

7           THE COURT:  Before you sit down, Mr. Friedman.

8           MR. FRIEDMAN:  Sure.

9           THE COURT:  Do you contemplate one or more

10 experts?

11           MR. FRIEDMAN:  At this point in time based on what

12 we know it may be necessary for us to put on an expert on

13 the 1129(a)(7) issue, and it's possible that we may need to

14 put on an expert showing the value of the -- depending on

15 what discovery reveals -- of the avoidance claims that were

16 magically settled for nothing.  So that may become necessary

17 subject to the information that we determine was considered

18 by the co-proponents in reaching this settlement.

19           THE COURT:  Mr. Spiegel?

20           MR. SPIEGEL:  Your Honor, Mr. Friedman's comments

21 reminded me that there was yet one more other detail that we

22 did discuss that I failed to mention, which was this.

23           We know that Your Honor has an omnibus hearing

24 date in the matter in this case set for March the 6th, we

25 know that the standing motion is set for March the 6th, and

Page 23

VERITEXT REPORTING COMPANY
212-267-6868 www.veritext.com 516-608-2400

11-15059-mg    Doc 1119    Filed 02/21/13    Entered 02/25/13 10:34:39    Main Document  
    Pg 23 of 49



1 while the parties will endeavor not just to give responses

2 to request for production but actually documents in response

3 to request for production we did want to as part of our

4 agreed process reserve the possibility of hearing time on

5 March the 6th to the extent that there even needed to be

6 some protective order kind of motion considered or a motion

7 to compel considered so that we'd know that we have the time

8 and space reserved to resolve any of those matters on that

9 date at a time by which the production should otherwise have

10 been concluded.

11           THE COURT:  Well, let me say first, with respect

12 to any discovery disputes, motion to compel, my case

13 management procedures require in the event of any discovery

14 dispute that the parties meet and confer in an effort to

15 resolve the dispute.  To the extent that they cannot do so

16 any party seeking the assistance of the Court needs to

17 arrange a conference call at a mutually convenient time.

18           These are -- generally I do these calls generally

19 in the afternoon, you know, 4 o'clock, 5 o'clock in the

20 afternoon after whatever calendars I've had, and it's

21 generally by telephone.

22           And -- so I don't want discovery motions, I don't

23 want any briefing.  I'm generally able to resolve the

24 disputes without the necessity of either side to the dispute

25 filing a piece of paper.  Okay?  And that's how I'd like to
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1 proceed here.

2           If I can't resolve it in an initial call I'll tell

3 you and generally -- you know, I think in the last six years

4 I've only had briefing -- letter briefs in three discovery

5 disputes.  They generally are resolved on the phone without

6 any filing.  All right.  If I need briefs I will tell you,

7 and it's generally letter briefs limited in length.

8           MR. SPIEGEL:  Thank you, Your Honor, that is how

9 we'll proceed.

10           I think that covers --

11           THE COURT:  Let me give you all a little more of

12 my ground rules, to the extent that you're not familiar with

13 them.

14           So with the confirmation hearing scheduled for

15 April 5th -- still don't understand how you all think you're

16 going to do this in one day, but -- Mr. Friedman, you're

17 shaking your head no.

18           MR. SPIEGEL:  A lot can happen between now and

19 April 5th, Your Honor.

20           THE COURT:  It could.  The problem -- I'll tell

21 you right now, I mean the problem is, is that when you

22 schedule a confirmation hearing for one day the following

23 week --

24      (Pause)

25           THE COURT:  I have a calendar every day other than
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1 Friday the 12th the following week.  So ordinarily what I

2 ask is that parties be realistic about how much time they

3 need for a hearing.  My strong preference is to go day-to-

4 day.  I schedule trials whether it's a confirmation -- just,

5 you know, contested confirmation hearing or trial.  I don't

6 think I've every not done it consecutive days.  I don't like

7 to split up witnesses and testimony.  I like to hear it, get

8 it done.  If it means going late at night I do, but you

9 know, somebody got this date of April 5th and you think

10 you're going to get it done then.

11           MR. SPIEGEL:  That is our goal and intention, Your

12 Honor, and we'd like to keep that date on calendar, and

13 if --

14           THE COURT:  Well, you can keep it for now.

15           So what I require is that one week before the

16 hearing I receive a full package of everything that the

17 parties anticipate.

18           So here did you discuss whether all direct

19 testimony would be in the form of declarations?

20           MR. SPIEGEL:  We have not had that conversation,

21 Your Honor.  I imagine that --

22           THE COURT:  So you need to have this conversation,

23 okay?  My preference is that it come in in the form of a

24 declaration.  If a party objects to doing it that -- you

25 know, to having the direct by declaration I'll listen to it.
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1 Ordinarily the only time I will require direct -- live

2 direct is if credibility of a witness is an issue.  Okay?

3 But otherwise, you know, put it in the direct -- in

4 declaration form with the declarant in court and available

5 to cross-examination.

6           Here both sides may well want to depose the

7 declarants about what's in their declarations, so you need

8 to key the dates -- I want the full package one week before,

9 but you may want to -- if you haven't worked this out you

10 need to talk about whether you're going to exchange those

11 declarations earlier so that people have a fair opportunity

12 to depose the declarant about their expected testimony.

13           If necessary I will set all this out, but usually

14 my preference where there are very good lawyers as they are

15 here is to leave it to them in the first instance to work

16 out the schedule, that gives each side a fair chance to

17 present its case.

18           But the one thing I insist on is it get everything

19 one week before the hearing.  That includes declarations.

20 If there are deposition designations and counter-

21 designations they all have to be included by that date.  I

22 don't allow people to just dump in full deposition

23 transcripts.  It has to be designations, counter-

24 designations, any objections to designations or counter-

25 designations have to be at that same time.  All exhibits
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1 need to be premarked.  We don't have a reporter who marks

2 exhibits so the moving parties here, it's the co-proponents

3 will use numbers, the objectors will use letters.  Every

4 exhibit has to be uniquely numbered or lettered.  If you

5 have multiple declarations you still -- everything needs to

6 be sequential.  So one declaration may use 1 through 10 and

7 the next 11 through 20 or whatever, or there can be a

8 binder, and I want the exhibits either in binders, or if too

9 voluminous in boxes, but clearly labeled and marked.

10 Everything needs to be premarked.

11           The co-proponents obviously have the burden of

12 satisfying the confirmation standards.  So I don't take

13 proffers.

14           So all evidence in support of confirmation needs

15 to be in the form of declarations whether it's on the issue

16 of the validity of this settlement or not, because I don't

17 want proffers, I want filed on the record the declarations

18 so that all parties in interest have an opportunity to

19 review it and decide whether they want to -- if they have

20 cross-examination of the declarants at trial.  Hearing

21 briefs, everything one week before.

22           So what I will hear -- there's a specific dispute

23 obviously between the co-proponents and JPMorgan.  I don't

24 know whether there are going to be other objections to

25 confirmation that other parties have or not, but certainly
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1 with respect to the dispute we're talking about now.

2           So what I want you to do is to work out all of

3 these details in a stipulation which you'll submit and I'll

4 enter it, it's be the scheduling order.  It'll have the

5 dates when you're going to exchange the identities of

6 witnesses, exchange expert reports, dates for depositions,

7 all of that.  If you can't work out the details yourself or

8 if there are a few issues that are still hanging arrange a

9 conference call with the Court and I'll iron out, you know,

10 let me have your competing versions.  You ought to be able

11 to work this out.

12           Mr. Friedman?

13           MR. FRIEDMAN:  Your Honor, I'm confident that we

14 can work this out --

15           THE COURT:  Yeah.

16           MR. FRIEDMAN:  -- and we will do that in the next

17 week or so.

18           THE COURT:  That's fine.

19           MR. FRIEDMAN:  I just want to say for the record

20 what my nod indicated, which is it will be ambitious for the

21 Court to do everything its needs to be for a confirmation

22 hearing and hear at least a few witnesses on the issues that

23 I've described all on a Friday.  And frankly if we're going

24 to do that we anticipate it'll probably take more than just

25 that Friday.
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1           THE COURT:  Yeah, and I think I said this last

2 time, if I didn't I'll say it now, I end at 5 o'clock on

3 Fridays.  Other days of the week I'll go into the night,

4 that's okay, Fridays I end 5 o'clock is stop no matter, you

5 know, there could be ten minutes left on a witness we stop

6 at 5 o'clock on Friday.

7           MR. SPIEGEL:  One question for clarification, Your

8 Honor.  I heard everything you said.  This may sound like I

9 didn't.  So just, you know, I did hear what you said.

10           In the schedule that we've proposed in our

11 solicitation order and order approving the disclosure

12 statement the reply brief for the plan proponents was set

13 for I believe April 2nd, which is less than a week prior to

14 the confirmation hearing.  Can we give you all the things

15 that have to do with testimony and declarations but still

16 have April 2nd for that reply brief?

17           THE COURT:  Well --

18           MR. SPIEGEL:  The voting deadline is not until

19 March 25th, so we're going to need the time to both assess

20 the objections and to tabulate the votes and get a proper

21 reply before the Court.

22           THE COURT:  That's fine as to the reply brief on

23 all issues other than with respect to JPMorgan Chase.

24           MR. SPIEGEL:  Fair enough.

25           THE COURT:  This dispute you know about.  These
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1 dates you can work out in the scheduling order, okay?

2           MR. SPIEGEL:  That's what I needed, Your Honor.

3 Thank you.

4           THE COURT:  Okay.  Now -- and I appreciate that, I

5 just -- I mean look, you know you have this fight and I'm

6 skeptical whether it's going to happen in one day.

7      (Pause)

8           MR. SPIEGEL:  Your Honor, we will put together

9 that stipulation.

10           THE COURT:  Yeah, hang on a second.

11           MR. SPIEGEL:  Sorry.

12           THE COURT:  I want to look at any calendar.

13      (Pause)

14           THE COURT:  Mr. Miller, do we have a March date

15 for an omnibus hearing?

16           MR. MILLER:  March 6th.  And you got busy after

17 that on ResCap.

18           THE COURT:  Yeah.

19      (Pause)

20           THE COURT:  All right.  I'm going to do two

21 things.  I'm going to schedule a case management scheduling

22 conference for 4 o'clock, Thursday, March 14th, specifically

23 -- this is a case management scheduling conference

24 specifically with respect to the objection of JPMorgan

25 Chase, not as to other matters.
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1      (Pause)

2           THE COURT:  For now I'm going to hold that

3 confirmation date of April 5th, but I remain extremely

4 skeptical.  I won't do a multi-day hearing spread out over

5 time.  If it doesn't happen on April 5th I will have to move

6 some things around, but we'll schedule confirmation for

7 April 16, 17, 18, and 19, maximum of four days.  It

8 shouldn't take four days, but I'm going to block out that

9 time, if needed.

10           When we have that next case management conference

11 you all better come in prepared to tell me why you can or

12 can't complete in one day and how much time is needed.

13           What I typically do in any trial that'll take more

14 than a day is do it as a timed trial.  I allocate hours to

15 each supporters and objectors and you use it any way -- you

16 use your time any way you want.  Opening statement, direct.

17 Frequently the direct is in written form so you're not

18 taking time with that.  Cross, redirect.  However you use

19 it.  Closing argument.

20           Okay.  I'm not doing that yet, but I'm just

21 alerting you now that that's what I typically do with

22 anything that's more than one day.  It requires the lawyers

23 to really work among themselves and figure out what really

24 -- try and narrow the issues down, okay?

25           But so if it doesn't -- but to move those dates
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1 I've got the -- I have something scheduled each day, one of

2 them is an MF Global -- I think the SIPA case an omnibus

3 hearing date, but there are other things scheduled for those

4 dates in April.  But that's how we're going to proceed.

5           So I want you and Mr. Friedman to work or whoever

6 of your colleagues are doing this to work -- see if you can

7 button down the schedule, put it in the form after a

8 stipulation and submit it to the Court.  And if -- you ought

9 to be able to resolve these issues.  If you can't arrange a

10 conference call and we'll resolve any remaining issues.

11 Okay?

12           MR. SPIEGEL:  Thank you, Your Honor, we'll do

13 that.

14           THE COURT:  All right.  Anybody else have anything

15 they want to raise today?

16           MR. SPIEGEL:  I wanted to get to the second item

17 which was the standing motion.

18           THE COURT:  Yes, go ahead.

19           MR. SPIEGEL:  So, Your Honor, that motion has been

20 noticed up for hearing on March 6th.

21           THE COURT:  I thought you were all trying this

22 kind of -- you were all going to try and get the jump on

23 each other, so they noticed it for March 6th (indiscernible

24 - 00:43:35) confirmation hearing, you try to trump that by

25 filing a motion to continue to have it heard, you know,
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1 February 21st.  I mean let's -- come on, just cut the stuff.

2           MR. SPIEGEL:  Your Honor, what we were -- again, I

3 don't want to argue in the face of the order, be we didn't

4 see any time exigency on the standing motion, we knew there

5 would be a lot going on with the confirmation objection, we

6 wanted to focus all -- an hour on the Court's attention on

7 the confirmation objection.  It really wasn't a strategic

8 advantage.

9           THE COURT:  Did you try and work it out?

10           MR. SPIEGEL:  We did not speak to them in advance

11 before filing the motion to continue about the timing, nor

12 did they speak to us.

13           THE COURT:  Well, you should never file a motion,

14 you know, before -- for something like this, a motion to

15 continue a hearing that somebody has noticed without at

16 least talking to them first and see whether you can work it

17 out.  So when I got it, and you know, they had filed their

18 motion, it was filed -- you know, when was it filed?  It was

19 filed --

20           MR. SPIEGEL:  I think last Thursday if I'm not

21 mistaken.

22           THE COURT:  I think Mr. Pantaleo said you had

23 filed it the same day as the hearing, you'd mentioned that

24 you had filed the motion.

25           So pick up the phone, call Mr. Friedman.  If
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1 there's no urgency see if you can get their agreement to put

2 it off until after confirmation.  If you can't I want to

3 hear -- you'll tell me why I shouldn't decide it.  We'll

4 have a hearing on March 6th, they'll tell me why I should

5 decide it and decide it their way and you'll tell me why I

6 shouldn't decide it now, I should put it off.

7           MR. SPIEGEL:  That, Your Honor, is our current

8 schedule, and if we can't otherwise resolve it to all

9 parties and the Court's satisfaction in terms of the

10 scheduling that's the way we're going.  That's what I wanted

11 to address --

12           THE COURT:  Okay.

13           MR. SPIEGEL:  -- to the Court.

14           Your Honor's order confirmed that our opposition

15 to this motion and the standing motion is due February 27th

16 and their reply is due March 1st for a March 6th hearing,

17 and that means our opposition is due a week from tomorrow.

18 We believe that some discovery is necessary in the matter,

19 both written discovery and possibly a deposition.

20           THE COURT:  What are the factual issues that the

21 Court has to determine in deciding the motion?

22           MR. SPIEGEL:  Well, Your Honor, the factual issues

23 are whether or not JPMorgan is an appropriate party to have

24 standing to bring on the claims that it desires to bring on.

25 That is the factual issue.
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1           THE COURT:  I haven't read the motion yet but I

2 assume they're saying that the trustee is conflicted because

3 he's representing -- he's the trustee for these two

4 different estates --

5           MR. SPIEGEL:  Well --

6           THE COURT:  -- and different --

7           MR. SPIEGEL:  -- they're gone further than that,

8 Your Honor, they've said the trustee has consented to the

9 relief requested in the motion, and I think the trustee's

10 counsel may have a different view of the facts, which I'll

11 give him a chance to address.

12           But the point is there are factual issues for

13 which discovery is necessary.  We tried to elicit the --

14 some of those relevant facts from JPMorgan at last week's

15 hearing in connection with our disclosure statement, they

16 declined to offer any of that information.  We think that

17 very same kind of information, those very same facts in

18 terms of what are JPMorgan's holdings, what causes of action

19 have been threatened or asserted against JPMorgan, what does

20 it have at the various subsidiaries and related entities to

21 these debtors?

22           We need to understand JPMorgan's entire position

23 in the universe of this case in order to help the Court

24 decide whether or not JPMorgan is an appropriate party to

25 have standing to bring on this kind of cause of action.
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1           It well may be just as conflicted as other parties

2 are.  And absent that discovery we will not be in a position

3 to inform ourselves and inform the Court as to whether or

4 not the relief that's being requested is appropriate.

5           So we think that takes some time both to get the

6 written discovery and to take the deposition or depositions

7 that are necessary, and with the current scheduling, per

8 Your Honor's recent order, it puts us in pretty much of a

9 jam.

10           THE COURT:  Well, with respect to their motion the

11 only schedule really is the schedule that our local rules

12 provide.

13           MR. SPIEGEL:  I understand, and --

14           THE COURT:  So I didn't set a scheduling order

15 with respect to that.

16           MR. SPIEGEL:  Your Honor denying the motion to

17 continue sort of reset the ordinary times.  We appreciate

18 that.

19           We did meet and confer on this subject and we did

20 ask at the very least that the opposition date be moved from

21 the February 27th date set in Your Honor's order to

22 March 1st and that their reply be moved from March 1st to

23 March 4th.  They looked at your order and said we have the

24 judge's order, we're not moving on that, which we understood

25 that was their position.
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1           And we also wanted to get some written discovery

2 that we would issue by tomorrow or certainly the next day

3 and get that responded to by early next week so we could get

4 a deposition going by the end of next week so that we could

5 have an opportunity to file a reply based on the diligence

6 that we need to do.

7           So that's where we find ourselves on the current

8 schedule.  We did try to resolve it even within this narrow

9 time frame with counsel for JPMorgan without success on the

10 phone this morning, so that's where we are right now.

11           THE COURT:  Okay.  Mr. Miller, did you consent to

12 the standing motion?

13           MR. MILLER:  Your Honor, I think what we have here

14 is, you know, you haven't read the motion you said.

15           THE COURT:  I didn't.

16           MR. MILLER:  The motion says that the trustee has

17 consented to the relief requested herein.  The trustee never

18 saw the motion before it was filed.  Okay?

19           We had conversations with JPM about someone having

20 to act on behalf of FINCO (ph) and they may or may not be

21 the right person to act on behalf of FINCO, and then we

22 found out that there was a direction letter from the bank

23 group to JPMorgan that directed them to do certain things,

24 and as the disclosure statement says they have I guess not

25 followed is the proper word the direction letter.
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1           So I do think it's a factual matter that needs to

2 be addressed at the hearing.  I'm not saying the trustee

3 will or will not consent.  The trustee had previously told

4 JPMorgan that someone needed to act, just as someone is

5 going to need to act for Holdings and I've before approached

6 by some of the bondholders who are at Holdings, and if

7 JPMorgan has standing on one side the bondholder should have

8 standing on the other and they could fight it out and we'll

9 step back.

10           But it appears to be a factual issue and with

11 regard to the dates proposed by Mr. Spiegel we do believe

12 that that does give proper time for the parties to have

13 discovery.  That'll be moving back a couple days.

14           MR. MAYER:  Your Honor, my name is Tom Mayer, I'm

15 a partner at Kramer Levin and I sort of line up on this

16 side, so if it's okay I would -- I think it's appropriate --

17           THE COURT:  Okay.

18           MR. MAYER:  -- for this side to speak as one.

19           I represent Knighthead Capital Management --

20           THE COURT:  Just so we have a clear record, when

21 you say I line up on this side you were pointing to the

22 debtor and co-proponents side.

23           MR. MAYER:  Yes, Your Honor, I apologize.

24           I represent Knighthead Capital Management which

25 holds approximately 320 million bonds and approximately
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1 $195 million of bank debt.  The numbers may be off five

2 million one way or the other.  We hold a -- we've actually

3 owned the 190- of bank debt for a while, but some of the

4 instruments of transfer are still awaiting signature from

5 the agent, which is JPMorgan, but we own the debt.  And we

6 would be one of the parties certainly seeking sort of

7 counter STN standing.

8           We have not yet filed our motion in part because

9 until the continuance order was signed we didn't know

10 whether there'd be a need to, but we anticipate we will file

11 a motion for STN standing and a motion to shorten time such

12 that we get heard at the same time.

13           And as the trustee indicated if we go forward with

14 this STN process there need to be two sides and we would

15 seek to be one of them.

16           THE COURT:  Thank you, sir.

17           MR. MAYER:  Thank you.

18           MR. FRIEDMAN:  Your Honor, Bryce Friedman, Simpson

19 Thacher again for JPMorgan.

20           First I guess I should apologize.  We're fighting

21 about discovery that hasn't been served that is not before

22 you.

23           THE COURT:  Well, but you know, time out.  I mean

24 -- all right.

25           MR. FRIEDMAN:  Okay?
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1           THE COURT:  Yes, you're finding out about

2 discovery has not yet been served.  Go ahead.

3           MR. FRIEDMAN:  And we're talking about a motion

4 that is not yet before you, but -- and we're talking about

5 he said, she said now between lawyers, which is unfortunate

6 and not something that any of us want to get into.

7           THE COURT:  Tell me this, why does it have to be

8 decided before confirmation?

9           MR. FRIEDMAN:  I think that the motion for

10 standing should be decided before confirmation because the

11 co-planned proponents have taken it upon themselves to try

12 and settle a claim of the estate that the estates have not

13 settled among themselves, and they have decided that this

14 plan is the appropriate mechanism to do so, and we think

15 that the appropriate mechanism to do so -- or to address the

16 claims and have the merits of those claims fully vetted is

17 through the derivative standing process.

18           And Your Honor's decision and opinion in Dewey

19 LeBoeuf says clearly that in a situation like this where we

20 thought the trustee consented to standing, the only question

21 before the Court is whether the claim is colorable and

22 whether it's in the best interest of the estate.

23           And I think the colorable test will show when it

24 comes to the hearing is passed easily here as is the

25 analysis under the best interest of the estate test.
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1           And I would suggest that we have a hearing on the

2 merits of the STN claim, and if Your Honor decides that

3 there's some unusual circumstance here that requires some

4 kind of discovery or an adjournment, one of the two, both of

5 which my colleagues on the other side of the room have

6 suggested, we can deal with it now.  But I think Your Honor

7 -- then.  I think Your Honor's initial reaction that this is

8 not a motion -- that this is a motion that can be decided on

9 the papers by references --

10           THE COURT:  No, I didn't decide that because I

11 haven't read the papers, okay?  I got -- you know, if you

12 want to see what my desk looks like it's stacked that high

13 with papers and when we get to March is it's an absolutely

14 impossible month.

15           MR. FRIEDMAN:  I appreciate that, and everybody in

16 the case appreciates the time that Your Honor has been

17 giving to the case, but we think this is an appropriate

18 motion to bring on at this point on the law.

19           THE COURT:  In your view if there are factual

20 disputes then do you dispute as to whether there are factual

21 disputes?

22           MR. FRIEDMAN:  I'm not aware of any relevant

23 factual dispute, because it's a 12(b)(6) motion, Your Honor,

24 it's a motion that Your Honor has to decide whether the

25 claim is colorable, and the only other dispute here that
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1 I've just heard for the first time in court is whether the

2 trustee consents, and I have emails here -- and I hate to do

3 this -- but from Mr. Miller --

4           THE COURT:  Then don't.  Then don't.

5           MR. FRIEDMAN:  Okay.  With -- and that are going

6 have to unfortunately become part of the paper record when

7 we get the opposition that say the trustee consents.  And if

8 they don't consent we'll deal with it on that standard as

9 well.  But I think this is a paper issue, Your Honor.  It's

10 just a 12(b)(6) motion, Your Honor decides whether there are

11 colorable claims, and whether the debtor has unjustifiably

12 refused to --

13           THE COURT:  No, but I also have to decide whether

14 JPMorgan is the appropriate party to bring the claims,

15 that's a crucial issue.  Yes or no?

16           MR. FRIEDMAN:  JPM --

17           THE COURT:  No wait a second, time out.  Do you

18 agree that in ruling on this STN motion I have to decide

19 whether JPMorgan is the appropriate party to bring the

20 claims?

21           MR. FRIEDMAN:  The relief we're asking for is that

22 JPM be allowed to be given --

23           THE COURT:  Can you answer my question?

24           MR. FRIEDMAN:  Yes.  That we're being -- we're

25 asking to bring the claims.
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1           THE COURT:  Okay.  And whether JPMorgan is the

2 appropriate party to bring these claims may well raise

3 factual issues.  That's what I understand Mr. Speigel to be

4 raising.

5           MR. FRIEDMAN:  He has raised that -- he has said

6 that, yes.  I disagree, I don't know what factual issue that

7 could possibly raise under the circumstances --

8           THE COURT:  Well look you're --

9           MR. FRIEDMAN:  -- and the law.  So if you would --

10           THE COURT:  -- you bring -- stop, time out.  While

11 I didn't read the motion I glanced at the --

12           MR. FRIEDMAN:  Sure.

13           THE COURT:  -- standing motion, okay?  You're

14 essentially bringing a standing motion because you think the

15 Chapter 11 trustee is the Chapter 11 trustee for multiple

16 estates is conflicted and isn't the one to decide whether or

17 if or to go ahead and prosecute these claims.  Am I right

18 about that?

19           MR. FRIEDMAN:  Correct.

20           THE COURT:  All right.

21           So that raises -- let's assume, and it may be, I'm

22 not holding Mr. Miller to this -- it may be that much the

23 Chapter 11 trustee agrees, I'm not the one to bring the

24 claims.  Okay?  So I won't object to a -- I, Chapter 11

25 trustee, won't object to an STN motion.  That's not the same
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1 thing as saying that JPMorgan is the appropriate party to

2 bring it.  Because what I understand the co-proponents to be

3 saying is you're conflicting -- your client is conflicted

4 too.  They may or may not be, that's the assertion.  Okay?

5 That raises factual issues.  You agree with that or not?

6           MR. FRIEDMAN:  I don't see the factual issue that

7 are raised in that circumstances, and as far as I --

8           THE COURT:  So let me ask you this.  We had the go

9 around about whether an additional paragraph should be added

10 to the disclosure statement.  I agreed with Mr. Pantaleo,

11 you shouldn't be forced to write something to go into the

12 disclosure statement.  The gist of what the co-proponents

13 were seeking was details about how many sides of MF Global

14 JPMorgan was involved in.  I suppose because they argue that

15 those facts would go to establishing your client's conflict

16 in prosecuting the claims that we're talking about.

17           MR. FRIEDMAN:  They might argue that, but that

18 analysis has nothing to do with the question.  Because the

19 question here is in our view relates to Finance, and the

20 question is whether there is somebody to stand in the shoes

21 of Finance and prosecute the claim.  It doesn't relate to

22 any other -- any other debtor, and in our view that question

23 can be decided on the papers as they are.

24      (Pause)

25           MR. FRIEDMAN:  May I conclude with one final
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1 thing, Your Honor?

2           THE COURT:  Sure.

3           MR. FRIEDMAN:  Which is what I told Mr. Spiegel

4 when we spoke this afternoon was as far as I could tell,

5 because we haven't seen an opposition or any discovery

6 request, we didn't think anything was appropriate.  We're

7 happy to review what they send and if there's an issue based

8 on the specific requests they make we'll deal with them.

9           THE COURT:  Mr. Spiegel, when are you going to

10 send the discovery request?

11           MR. SPIEGEL:  I would say tomorrow or the next day

12 at the very latest, Your Honor.

13      (Pause)

14           THE COURT:  All right.  We're going have a

15 conference about this standing motion on Tuesday,

16 February 26th at 4 o'clock in court.

17           You're directed to serve your discovery requests

18 by noon Thursday, February 21st, this Thursday.

19           You're to meet and confer with respect to the

20 discovery requests on or before noon, Monday the 25th, face

21 to face meet and confer, not by telephone.

22           MR. SPIEGEL:  I'm sorry, Your Honor, the --

23           THE COURT:  I'm sorry, I -- yeah, you're --

24           MR. SPIEGEL:  Tuesday the 26th is the conference

25 before the Court and the 25th --
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1           THE COURT:  Yes, I want the deadline to meet and

2 confer --

3           MR. SPIEGEL:  Got it.

4           THE COURT:  -- you can do it before then but the

5 absolute deadline to meet and confer with regard to

6 discovery is noon on the 25th.  We're going have the

7 conference on the 26th.

8           MR. SPIEGEL:  Your Honor, pending those dates --

9           THE COURT:  Pending those dates everything stays

10 the way it is now.

11           MR. SPIEGEL:  So our opposition would be due the

12 next day?

13           THE COURT:  Yeah, absolutely.  And if -- if I

14 conclude that there are real discovery issues, and you can,

15 you know, put it in your brief why they're -- what are the

16 -- you know, what you think are the issues of fact that have

17 to be resolved.

18      (Pause)

19           THE COURT:  We're going proceed in that way.

20           MR. SPIEGEL:  Thank you, Your Honor.  We'll be

21 back here a week from today at 4 p.m.

22           THE COURT:  All right.  Anything else for today?

23           All right, we're adjourned.

24      (Whereupon these proceedings were concluded at 5:04 PM)

25
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