June 5, 2006

Audit and Review

Office of the Chief Trial Counsel
State Bar of California

1149 South Hill Street

Los Angeles, California 90015-2299

RE: Request for Review of Decision (California Bar Complaint #05-20211)
Dear Chief Trial Counsel, California Bar:

This is my formal request to the California Bar for a review of the decision I
received on March 6, 2006, (the “Decision”), Exhibit S, made in regard to my California
bar complaint #05-20211. Exhibit R. Having reviewed the Decision in Next Factor’s first
complaint, we now augment our original filing in this request, (the “Request”), as
directed by the Decision, and supplement it with copies of specific and particular
documentation as further demonstration of attorney misconduct.

The additional and new evidence (“Additional Evidence”) submitted in response
to the Decision provides further demonstrative support for my complaint against the CA
Attorney’s apparent misconduct as it relates to the failure to obtain waivers of conflicts in
accord with the CRPC.

The Additional Evidence also demonstrates grave and related CA Attorney
misconduct (“Attorney Misconduct”). For example, in section 5.8.2 of this Request we
demonstrate in detail that the lead CA attorney Sidney P. Levinson misled the Court
when he concealed his identity as the lead attorney for a client-creditor and who later
assisted this client-creditor against Aureal in efforts to reverse the Court’s final order
rejecting this client-creditor’s claim. In so doing, the CA Attorney represented an interest
adverse to the estate, was not disinterested, and was, therefore, not qualified to represent
the debtor in this case'. If the CA Attorneys had not misled the Court and had fully
disclosed these facts, they would have been disqualified as debtor’s counsel and in that
event would have been required to disgorge the approximate $1M in fees they earned in
the case.

In another instance we show that the Court found that the debtor, represented by
the CA Attorneys, engaged in misconduct related to a 29-day delay to disclose adverse
representation in this case, and we provide Additional Evidence of the same CA
Attorneys delaying disclosure of adverse representation in other instances by several
months. Unfortunately, I see misconduct such as this too often in our business. I ask that
your office consider the entirety of the CA Attorneys conduct as you review these
complaints.

! The adverse interest and disinterested person limitations set forth in 11 U.S.C. §327(a) can not be waived.
Inre S.S. Retail Stores, 211 B.R. 699 (Bankr. 9™ Cir. 1997); In re Envirodyne Industries, Inc. 150 B.R. at
1016.
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I want to share with you that Next Factors, Inc. (“Next”) has been reluctantly
involved in protracted litigation over the last several years and in various jurisdictions
regarding the bankruptcy system, as it relates to the business of trade claim factoring. As
founder and President of Next, I feel deeply disillusioned and oppressed as a result of our
experience with the legal system. I feel that Next has been frustrated in obtaining justice;
that entrenched professionals were able to profit though interconnections of conflicted
interests; and that the very legal system that is supposedly there to protect corporate and
individual rights and property has been effectively hijacked by professionals who either
abuse their own power and authority or whom are attorneys willing to Abandon their
Client for Protection of Opposing Counsel (“ACPOC Syndrome”) rather than with
upholding ethical rules and principles of justice. Misconduct in a federal court located in
California by California attorneys fall within the jurisdiction and responsibility of your
office.

The unethical and oppressive tactics of professionals make the business of trade
claim factoring increasingly unprofitable for those who are independent of and
unaffiliated with bankruptcy professionals. The original aims of bankruptcy law have
been largely disaffected. I have encountered, on too many occasions, vested interests
who collude to influence outcomes contrary to the greater good originally intended by
Congress. It is with this experience -- having lost faith in the legal system in CA, and
indeed in the bankruptcy system generally -- that I plead for a fair and even-handed audit
and review of the Decision and investigation of the original Complaint as augmented by
and through this Request.

Sincerely,

David P. O’Donnell, President
Date:
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1.0 Scope of Additional and New Evidence

The Attorney Misconduct is related to the systemic failure of H&B to obtain
waivers of conflicts as proscribed by the California Bar Rules, failure to adhere to other
California Bar Rules as demonstrated by Additional Evidence, and failure to comport
their conduct in accordance with opinions of California courts, ethics opinions, rules,
statutes, and standards promulgated by other jurisdictions and bar associations (“Guiding
Authority”) as detailed in this Request.

The Additional Evidence is provided in both paper form and an Adobe Acrobat
file. For greater facility I have provided diagramed chronologies of the matters detailed
in this Request. Please note that each of the facts and events identified in these
diagramed chronologies will link to the particular Additional Evidence which supports it
when reading the materials in Adobe Acrobat®. In addition, the blue underlined text in
this Request is similarly linked to the associated Additional Evidence.

2.0 Jurisdiction

The original complaint, and this present Request, is seeking a review of CA
Attorney Misconduct under which the Office of the Chief Trial Counsel (the “OCTC”)
has jurisdiction. Specifically, I am requesting a review of CA Attorney conduct under the
State Bar Act and the Rules of Professional Conduct.

Pursuant to the State Bar Act § 6044, the California State Bar, with the filing of
any complaint, “may initiate or conduct investigations of all matters affecting or relating
to: [...] (c) the discipline of the members of the State Bar”. According to the State Bars’
own website, the State Bar accepts consumer complaints®, and I am certainly a consumer
of CA legal services and of the CA court system. The State Bar provides further that
“[e]ach local administrative committee shall: (a) receive and investigate complaints as to
the conduct of members.” State Bar Act § 6043. For a willful breach of any of the
CRPC, the State Bar Board of Governors has the power to discipline attorneys by
reproval, public or private, or to recommend to the Supreme Court the suspension from
practice for an attorney not exceeding three years. State Bar Act § 6077. Based on the
foregoing, I assert that the State Bar Act confers jurisdiction to your Office in this matter.

One of the additional allegations of misconduct complained of in section 5.9 of
this Request contains a reference to two issued Court Orders, included in the Additional
Evidence, wherein the Court identified misconduct. Certainly the OCTC has jurisdiction
to investigate a matter deemed misconduct by a Court in California.

2To follow a link: 1) Select the hand tool , a zoom tool, or a selection tool; 2) Position the pointer over the
linked area on the page until the pointer changes to a hand with a pointing finger . ( The hand has a plus
sign in it if the links point to the Web.) Then click the link.

3 The State Bar of California Website, Home > Attorney Resources > Lawyer Discipline & Complaints >
FAQs, at URL: http://calbar.ca.gov/state/calbar/calbar_generic.jsp?cid=10136&id=FAQ
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However, the text of the Decision I received from the ICTCI suggests that the
bankruptcy court must first find that the CA Attorney’s engaged in Misconduct, and then
issue an order to that effect, as a prerequisite to OCTC asserting jurisdiction over this
Request. While a court decision finding misconduct is identified in this Request, such a
court decision or order finding misconduct should not serve as prerequisite to
investigation by the CA Bar. It is true that the State Bar Act § 6086.7 requires that the
State Bar investigate and determine whether disciplinary action against the lawyer is
warranted when a court notifies the State Bar of certain misconduct, but it would appear
incorrect to suggest that this is the exclusive means by which a complaint may be filed
and investigated by the State Bar.

An individual consumer must be able to file a complaint with the State Bar in
order for the objectives of a self-policed organization to be met. As earlier indicated, the
State Bar itself invites and receives complaints from individual consumers of the CA
legal system. Neither §6086.7 nor apparently any other provision of the Act prohibits the
OCTC from asserting jurisdiction in these matters solely because another court has not
yet reported misconduct to the State Bar. If a prior court finding of misconduct were
necessary as a prerequisite for OCTC to assert jurisdiction is every case, then the ability
of consumers to recognize and respect the State Bar “as a contributing and accountable
leader in improving the administration of justice and ensuring the rule of law in our civil
society®” would be substantively weakened. If the consumers cannot bring forward
complaints against members of the State Bar, then how can they expect that its’ members
are ever investigated by the State Bar, let alone held to account for misconduct?

In the same way that the State Bar ensures the integrity of the ruling on attorney
discipline cases through the nations only discipline system that employs independent
professional judges who are dedicated to ruling on attorney discipline cases, so too does
the State Bar ensure the integrity of the review of charges of attorney misconduct through
the receipt of complaints by consumers who are independent of the professional judges
who may or may not complain of misconduct in every case.

Even where a professional judge may find a conflict does not merit
disqualification (and the attendant disruption to the case), that does not mean that it has
approved of an attorney’s conduct — that question can still be resolved by a disciplinary
body”.

The original complaint and this Request provides Guiding Authority relevant to
bankruptcy jurisprudence, but only for your consideration. My intent is to illuminate the
context within which the alleged violations of the State Bar Act or the Rules of
Professional Conduct take place. To be clear, I am not requesting the OCTC to make any
determination based on any rule or law related to bankruptcy law or rules. This Request
only seeks a review of conduct by CA Attorneys under the CA Bar Rules, the OCTC

* State Bar of California Long-Range Strategic Plan, Aug. 23, 2002.
> Subin Assocs. V. Two Ninety One Broadway Realty Assocs., 126 A.D.2d 443, 510 N.Y.S.2d 588, 589
(1987)
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therefore has jurisdiction to determine if misconduct was committed by the CA
Attorneys.

In exercising its’ authority to investigate complaints of misconduct by individual
consumers, the California Bar upholds honesty and integrity of the bar® while
maintaining the public confidence in lawyers’. That the California Bar seeks to uphold
these virtues is evidenced by its’ own goal as stated in the State Bar of California Long-
Range Strategic Plan, Aug. 23, 2002: “To assure that the public is protected and served
by attorneys and other legal services providers that meet the highest standards of
competence and ethics.” The alleged misconduct complained of herein is significant and
represents a pattern of abuse that reflects poorly on the integrity of all lawyers who may
be judged by the conduct of the CA Attorneys.

3.0 Background

3.1 About Next Factors

Next is a claims trader and was acting in that capacity as a creditor in the Aureal
case. Claims trading has increased significantly in large bankruptcy cases, and Next has
observed a commensurate increase in practices and actions of bankruptcy professionals
that is, at best, unethical. While there is no “bankruptcy police” whose responsibility it is
to ensure the honesty and integrity of the bankruptcy system, the professionals
entrenched in the system should certainly be held to account for their ethical lapses under
the disciplinary rubric of their self-policing professional organization.

3.2 About H&B

A substantial portion of H&B’s business involves the representation of large
corporate 11 debtors. The CA Attorneys named in this complaint served as
reorganization counsel for Aureal, Inc.

3.3 About Argo Partners, Inc.

Argo Partners, Inc. (“Argo”) is a claims trader. At all times during the pendent
Aureal bankruptcy case, Argo Partners, Inc. (“Argo”) was a direct competitor of Next
Factors, Inc. Argo purchased a number of claims held by various debtors in the Aureal
bankruptcy case and the claims trader with the largest number of claims in the case. Argo
was a client of H&B during various periods during the pendent Aureal bankruptcy case.

6 Pulsecard, Inc. v. Discover Card Servs., 1994 U.S. Dist. LEXIS 19635, at *10 (D. Kan. 1994).
’ First Am. Cariers v Kroger Co., 302 Ark. 86, 787 S.W.2d 669, 671 (1990).
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4.0 Summary of New and Additional Evidence

The gross violations of the CRPC, other instances of Misconduct, and the
impairment that these willful, deliberate, and inexcusable acts caused, are each evidenced
by specific pleadings, documents, and declarations enclosed herein. I ask the OCTC to
consider the entirety of the CA Attorney’s conduct when considering these complaints.
While the CRPC does not require actual proof of harm or deception as a necessary
prerequisite to culpability for certain of these apparent acts of Misconduct®, each of Next,
other unsecured creditors, and the Court all appear to have been so impaired during the
course of the Aureal case.

This request and the original complaint is not a complete enumeration of claims I
have against the CA Attorneys; it merely represents what has been compiled in the time
allotted since receiving the Decision. I welcome the opportunity to provide further
information and/or to speak with a representative from the OCTC to share other matters
of concern with you .

I do not intend to limit the review of this complaint to any particular section of the
CRPC or the State Bar Act as I do not know whether any other CRPC rules or provisions
of the State Bar Act may also be connected with these apparent acts of Attorney
Misconduct.

To the extent that the OCTC requires further evidence, beyond that included in
the Additional Evidence provide with this Request or the original Complaint, that might
be protected by attorney-client privilege, I want to inform the OCTC that I have been
informed by the liquidating trustee in the Aureal case, David A. Bradlow, that he will
fully cooperate with any investigation into misconduct by the CA Attorneys and disclose
any information you require.

$Culpability for violating CRPC 5-200(B) may be established even where there is no direct evidence of
malice, intent to deceive, or hope of personal gain. Actual deception is not necessary to sustain a violation;
willful deception is established where the lawyer knowingly presents a false statement which may tend to
mislead the court. In the Matter of Tempkin (Review Dept. 1991) 1 Cal. State Bar Ct.Rptr. 321.
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5.0 Claims of Attorney Misconduct

5.1 The CA Attorney’s Failure to Obtain Waiver of Conflicts Should be
Evaluated Against the CRPC and the State Bar Act.

The Response characterizes our complaints of multiple failures of the CA
Attorneys to obtain informed written consent pursuant to CRPC 3-310, as complaints of
failures “to obtain waiver[s] of conflicts in a bankruptcy court (emphasis added).”
Exhibit S. It appears that this characterization by the Complaint Analyst was partially
determinative in the decision to close our complaint, and this characterization is incorrect.

As discussed in section 2.0 Jurisdiction, our original Complaint, and this Request,
provides Guiding Authority relevant to bankruptcy jurisprudence. However, this is
offered only to illuminate the context within which the alleged violations of the State Bar
Act or the Rules of Professional Conduct take place. We are not complaining that the
failure of CA Attorneys to obtain waivers of conflicts was a result of any non-compliance
with the bankruptcy court rules, or bankruptcy law. On the contrary, we are requesting
that an evaluation of whether the rule to avoid the representation of adverse interests has
been broken should be based upon the rules found in the CRPC’ and the State Bar Act.

It would appear counterintuitive to suggest that the rules found in the CRPC are
somehow diminished or eliminated when a California Attorney is practicing in any
particular area of law, such as bankruptcy. If Audit and Review of the Office of Chief
Trial Counsel affirms the Decision, it would seem to create just this exception for
California bankruptcy attorneys.

While I ask that the Complaint and this Request be evaluated against the CRPC
and the State Bar Act, I similarly request that any purported defenses to a failure to obtain
necessary informed written consents also be evaluated against these same authorities.
Therefore, to the extent a CA Attorney may defend their conflicted representation on the
basis that they remained disinterested with respect to their client (notwithstanding its
representation of an adverse client i.e. Exhibit D at 3:5-7), that should not absolve the CA
Attorneys’ of their ethical requirements under CRPC 3-310(c)(3). Wholly absent from
CRPC 3-310(c) is any prerequisite “material adverse effect” requirement, in contrast to
the ABA Model Rules 1.7(a)(1) which concerns adverse representation where there exists
a “material adverse effect” on representation.

? We also suggest that the Guiding Authority may be helpful in evaluating Attorney Misconduct.
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5.2 Sufficient Evidence Regarding All Claims of Failure to Obtain Informed
Written Consent Are Provided with this Request and on the Record

In CA Bar complaint #05-20211, and in this Request, I complain that the CA
Attorney’s did not obtain informed written consent on multiple occasions. The
Additional Evidence provided with this Request, along with the public docket in the
Aureal case, provides the OCTC with the evidence required to evaluate each instance of
these categories of alleged misconduct.

Any document that might or could have met the CA Attorney’s disclosure
requirements under CRPC would be disclosed to the bankruptcy court and visible on the
docket. This is so because the Bankruptcy Code §327(a) implies a continuing obligation
upon the professional to immediately disclose connections which are either discovered
subsequently or which arise subsequently during the course of the representation'’.
Furthermore, disclosure is an ongoing responsibility. Actual or potential conflicts that
arise after the initial application and disclosure should be promptly disclosed to the
court''. The OCTC can therefore look to the Additional Evidence and public docket to
determine whether the CA Attorneys complied with their CRPC 3-310(C)(3)
requirements. In evaluating the CA Attorneys conduct in this regard, and in determining
whether or not the conduct complained of merits an investigation, it is instructive to
review the importance of disclosure requirements to bankruptcy practice as it may relate
to the misconduct of which I complain.

As discussed in the original complaint, the Guiding Authority reflected in the
Bankruptcy Code'? and Bankruptcy Rules'? requires that Professionals must be
"disinterested," "[neither hold nor represent any] interest adverse to the estate" and
disclose all connections which may bear upon the foregoing.'* The import of this
mandate that conflict waivers be fully disclosed is illustrated in a recent Montana'> case.

In that case, the debtor’s counsel recognized that the debtor’s main secured lender
was an existing client of the firm, just as in the Aureal case where H&B’s client Oaktree
was a secured creditor and majority shareholder of Aureal, the debtor and of course
H&B'’s client. Counsel sought and obtained from the lender a conflict waiver that
contained a “no litigation” exception that specified that counsel would not represent the
debtor in litigation directly adverse to the lender. By the time the conflicts waiver was
obtained, counsel had already filed an affidavit with the court in support of its application
for employment by the debtor.

"Rome v. Braunstein, 19 F.3d at 57-58 (1 st Cir. 1994).
"In re Sauer, 191 B.R. 402 (Bankr. Neb. 1995).

211 U.S.C. §§101 et al., as amended.

BFed. R. Bankr. P. 1001 et al., as amended.
“Bankruptcy Code §327(a) and Bankruptcy Rule 2014.
15 In re Jore Corp., 298 B.R. 703 (Bankr. D. Mt. 2003).
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In this initial affidavit, as well as in subsequent amendments to it, counsel advised
the court that it would “continue to review its connections with shareholders, creditors,
potential creditors, and other parties in interest...[and] will notify the Court if any actual
conflicts of interest or other significant connections are discovered in th[e] process.” The
firm continued as the debtor’s lead counsel in a number of contested matters and
negotiations adverse to the lender. Almost a full year passed before the debtor’s counsel
notified the court of the no litigation exception in the lender’s waiver, despite the
continual disputes between the debtor and the lender.

Upon learning of the limitation to the lender’s conflict waiver, the U.S. Trustee
filed a motion to disqualify the debtor’s counsel and vacate the order authorizing its
employment. The court granted the motion, holding that counsel’s failure to disclose the
waiver’s no litigation exception violated mandatory bankruptcy disclosure requirements
and could not be excused for simply being unintentional .

In the same way that bankruptcy disclosure requirements serves to protect public
participants in the bankruptcy system, so too does a full written disclosure and informed
consent required by CRPC 3-310 helps protect the members of the public who are
creditors in bankruptcy proceedings in California, while further engendering confidence
in the legal system by ensuring that bankruptcy lawyers provide the broad'’, full'®, and
candid disclosure of all facts and connections which may be relevant in determining their
eligibility for employment under § 327. These requirements are designed to assure not
only integrity in fact, but the appearance of propriety'”. These matters merit an
investigation by the CA bar.

5.2.1 The OCTC investigator must conclude the CA Attorneys either
incurred multiple 3-310 violations with all conflicted clients, or that they
engaged in a more severe and deliberate set of actions to hide the
corresponding conflict from the Court.

This Request demonstrates at least 3 separate 3-310 violations. Even if we were
to assume that HBD delivered a complete written 3-310 disclosure to Argo prior to the
First Conflicted Representation, and Argo properly consented to that representation, then
the CA Attorneys would still be found to have failed to disclose to the Court, for at least
289 days, the existence the conflicted representation, the secret agreement, and the
consent thereto by Argo. Under this hypothetical, the CA Attorneys would have been

'91d. at 724-727.

"See Diamond Lumber v. Unsec’d Creditors’ Comm., 88 B.R. 773, 777 (N.D. Tex. 1988) (noting that the
disclosure duty is so broad because the court, rather than the attorney, must decide whether the facts
constitute an impermissible conflict).

'8See In re Bolton-Emerson, 200 B.R. 725, 731 (D. Mass. 1996); In re Blinder, Robinson & Co., 131 B.R.
872 (cautioning that, in bankruptcy cases, full disclosure of all potential adverse interests should be a
principle of first magnitude).

“In re Ira Haupt & Co., 361 F.2d 164, 168 (2d Cir. 1966) ("The conduct of bankruptcy proceedings not
only should be right but must seem right").
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misleading the Court throughout the 289 day period, on each occasion that they submitted
a declaration to court but failed to disclose.

At the same time, either a 3-310 violation still existed with the CA Attorney’s
obligation to the debtor Aureal, or Aureal was part of the conspiracy to consent to the
conflicted representation and withhold same from the Court and all other creditors.
Unfortunately for the CA Attorneys, this same logic applies to the Second Conflicted
Representation and each time the CA Attorneys acted as debtor Aureal’s counsel when
reviewing each of the 19 claims owned by Argo.
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5.3 The CA Attorneys Failed to Avoid the Representation of Adverse
Interests Upon the Acceptance of Employment from Creditor Argo Partners
Inc. On October 11, 2000.

On October 11, 2000, an unsecured creditor in the Aureal case known as Argo
Partners, Inc. retained Aureal’s attorney H&B (“First Conflicted Representation™).
Exhibit D at 2:19-26. Argo, as an unsecured creditor of Aureal’s bankruptcy estate, is a
party in interest in the Aureal bankruptcy case. Argo’s interest in Aureal’s bankruptcy
estate is by definition adverse to Aureal. Under the plain language of CRPC 3-310(C)(3)
the CA Attorney’s were required to obtain the informed written consent of both Argo and
Aureal prior to entering into the employ of Argo®.

Unfortunately, the Additional Evidence reflects that both integrity in fact was
tainted and the appearance of impropriety was created by the CA Attorneys conduct in
this case. I will develop this point by first focusing attention on the disclosure
requirement. The public docket in this case reflects only one document that might come
close to meeting the disclosure requirements of CRPC 3-310(A); the First Supplemental
Declaration. Exhibit D. This document is wanting in certain substantive respects and
could not serve to satisfy the informed written consent requirement.

5.3.1 The Written Disclosure was Not Timely Filed

As an initial matter, I ask the OCTC to consider that the First Supplemental
Declaration, the document that first notified the bankruptcy court about the CA
Attorney’s conflicted representation, was untimely filed. That is to say, it was filed late.
To be clear, the filing on June 7, 2001 was no less than 239 days after the CA Attorneys
retained Argo in the First Conflicted Representation. Exhibit J at 4. Even if we assume
that the First Supplemental Declaration was a conforming disclosure, it could not have
legitimately served the purposes of CRPC 3-310(c)(3) when it was filed almost 8 months
after the adverse representation commenced. The dismissive nature of the CA Attorney’s
actions regarding their CRPC 3-310(c)(3) requirements is further punctuated when you
consider that at the time the First Supplemental Declaration was filed, the concurrent
representation of the adverse client had already concluded. Exhibit D at 4:1.

Perhaps this late filing was merely an innocent mistake on the part of the CA
Attorneys and/or somehow a professional courtesy should have been extended by the
professionals in the case to the CA Attorneys. The Additional Evidence shows that the
late filing could hardly be characterized as ignorance or mistake when considering the
many communications between the CA Attorneys and Argo during the First Conflicted
Representation. Rather, these communications show the CA Attorneys delayed their

201 ...] attorneys for debtors-in-possession have a fiduciary duty to their client [...]. In fact, 11 U.S.C. 327
guards against concurrent representation of both the creditor and a debtor-in-possession.” /n re Sidco, Inc.,
173 BR 194 (E.D.Cal. 1994).
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disclosure of their employment by an adverse client, thereby engendering the appearance
of impropriety on the part of the CA Attorneys.

5.3.2 The CA Attorneys Were Fully Aware of the First Conflicted
Representation When Their CRPC 3-310(C)(3) Obligations Arose

The Additional Evidence demonstrates that the CA Attorneys should have known
that CRPC 3-310(C)(3) obligations arose prior to their employment by Argo in the
Aureal case. A review of the pertinent dates and activities begins when Aureal filed their
Application of Debtor and Debtor in Possession to Employ Hennigan & Bennett as
Reorganization Counsel on April 5, 2000. Exhibit A. On June 19, 2000, the Court issued
an order authorizing employment of H&B. Exhibit B. Shortly thereafter, H&B
conducted numerous telephone conferences with Argo. Each of these telephone
conferences’', and other significant related events surrounding the CA Attorney’s First
Conflicted Representation, is illustrated in the chronology diagram of Exhibit J. The
following discussion of these communications and related activities will not only
demonstrate that the CA Attorney’s knew Argo was a creditor with adverse interests in
the Aureal case, but that they allowed at least the appearance of impropriety to germinate
by their deliberate actions in the case.

5.3.2.1 Communications and Related Activities with Argo Prior to First
Conflicted Representation

As can be seen in Exhibit J, no less than four telephone conferences between the
CA Attorney’s and Argo took place after June 19, 2000, when the Court authorized the
CA Attorney’s employment by Aureal, but before the date that Argo retained the CA
Attorney’s, on October 11, 2000. In fact, as recently as the day before Argo retained the
CA Attorney’s in the Aureal case, CA Attorney Sidney Levinson conducted his third
telephone conference with Argo. Exhibit C at 7. CA Attorney Joshua Morse conducted
his first telephone conference with Argo on October 6, 2000. Exhibit C at 7.

These four telephone communications were not the sole method by which the CA
Attorneys would have been alerted to Argo’s position in the Aureal case. The CA
Attorneys would have been informed on or before October 2, 2000 of Aureal’s status as
creditor in the case because at least as early as this date Argo filed a notice of claims
transfer in the Aureal case. Exhibit F. This notice was docketed in the normal course in
the Aureal case.

Whether by phone or by mail, the CA Attorneys must surely have known Argo
was a creditor with interests adverse to Aureal prior to entering into Argo’s employ. As
we suggested earlier, no CRPC 3-310(C)(3) conforming papers were filed in the Aureal

2! Note the debtor was actually charged for each of these communications between the CA Attorney and
their client Argo who was at the same time adverse to the CA Attorney’s client Aureal.
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case by the CA Attorneys. Guiding Authority of the Bankruptcy Code and Bankruptcy
Rules would similarly have required that a timely disclosure be made to the Court.

5.3.2.2 Communications and Related Activities with Argo During First
Conflicted Representation

Many more telephone conferences and related activities were conducted after
Argo retained H&B as their council, but before H&B disclosed the First Conflicted
Representation. The first of these took place on October 12, 2000, when CA Attorney
James O. Johnston signed a Notice of Appearance and Request for Notice in the First
Conflicted Representation. Exhibit I at 3. This Notice of Appearance was filed merely
two days following CA Attorney Sidney Levinson’s phone call with Argo, a phone call
which itself preceded Argos’ retention of H&B by only one day. CA Attorney Sidney
Levinson conducted another telephone conference on December 5, 2000. Exhibit C at
15. Two other H&B employees, CA Attorney Joshua Morse and legal assistant Joanne B.
Stern had two additional telephone conferences with Argo during the First Conflicted
Representation. Exhibit C. CA Attorney Joanee B. Stern prepared a memo to Argo
regarding “Argo Information”. Exhibit C. Finally, this First Conflicted Representation
ostensibly concluded in February, 2001, according to CA Attorney Sidney Levinson.
Exhibit D at 2:27.

5.3.2.3 Communications and Related Activities with Argo Prior to First
Supplemental Declaration

Once the First Conflicted Representation ostensibly concluded, there was one
additional H&B activity concerning Argo. According to the Fee Application, legal
assistant Joanne B. Stern reviewed the creditor database regarding Argo claims on June 6,
2001. Exhibit C at 17. On the day following Joanne B. Stern’s review of Argo claims,
some 239 days after the representation of Argo began, CA Attorney Sidney Levinson
finally filed his supplemental declaration wherein the previously concluded Argo
representation was disclosed.
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5.4 The CA Attorneys Failed to Avoid the Representation of Adverse
Interests Upon Acceptance of Employment from Creditor Argo Partners,
Inc. on a Date Between February 2001 and August 7, 2001.

On some date after February, 2001, Argo again retained Aureal’s attorney
H&B (“Second Conflicted Representation™). Exhibit E at 2:26. The CA Attorney’s
were again required to obtain the informed written consent of both Argo and Aureal prior
to entering into the second retainer agreement with Argo. I complain that the CA
Attorney’s did not so obtain the informed written consent of both parties. The Additional
Evidence provided with this Request, along with the public docket in the Aureal case,
provide the OCTC with the evidence required to evaluate this instance of alleged
misconduct. The discussion in section 5.2 above regarding evidence necessary to
evaluate an instance of alleged misconduct in that section applies equally here.

Unfortunately, just as was the case in section 5.2, the Additional Evidence reflects
that both integrity in fact was tainted and the appearance of impropriety was created by
the CA Attorneys conduct in this case. I will develop this point by first focusing
attention on the disclosure requirement. The public docket in this case reflects only one
document that might come close to meeting the disclosure requirements of CRPC 3-
310(A); the Second Supplemental Declaration. Exhibit E. This document is wanting in
certain substantive respects and could not serve to satisfy the informed written consent
requirement.

5.4.1 The Written Disclosure was Not Timely Filed

The Second Supplemental Declaration, the document that first notified the
bankruptcy court about the CA Attorney’s Second Conflicted Representation, was
untimely filed. That is to say, it was filed late. To be clear, the filing on October 24,
2001 was no less than 78 days, possibly more, after the CA Attorneys retained Argo in
the Second Conflicted Representation. Exhibit J at 6. Even if we assume that the First
Supplemental Declaration was a conforming disclosure, it could not have legitimately
served the purposes of CRPC 3-310(c)(3) when it was filed more than 2 months after the
adverse representation commenced. Just as in the First Conflicted Representation, where
the corresponding disclosure was made after the representation concluded, the disclosure
in the Second Conflicted Representation was apparently made after the representation of
the adverse client already concluded. Exhibit E at 3:3.

There were numerous communications and activities between the CA Attorneys
and Argo as illustrated in section 5.2, and the diagram in Exhibit J. There were further
interactions between H&B and Argo following the First Conflicted Representation, all of
which show that the CA Attorneys delayed their disclosure of their employment by an
adverse client, thereby engendering the appearance of impropriety on the part of the CA
Attorneys.
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5.4.2 The CA Attorneys Were Fully Aware of the Second Conflicted
Representation When Their CRPC 3-310(C)(3) Obligations Arose

The Additional Evidence demonstrates that the CA Attorneys should have known
that CRPC 3-310(C)(3) obligations arose prior to their second employment by Argo in
the Aureal case. The following discussion of communications and related activities will
further demonstrate that the CA Attorney’s allowed, at a minimum, the appearance of
impropriety by their deliberate actions in the case.

5.4.2.1 Communications and Related Activities with Argo Prior to Second
Conflicted Representation

There were two telephone conferences conducted with Argo by CA Attorney
Sidney Levinson after Attorney Levinson filed his First Supplemental Declaration on
June 7, 2001, but before the Second Conflicted Representation began. These telephone
conferences took place on July 16, 2001. On that same day, CA Attorney Levinson also
reviewed information concerning Argo’s voting on the Aureal bankruptcy plan. Exhibit
Cat 19.

5.4.2.2 Communications and Related Activities with Argo Prior to Second
Supplemental Declaration

CA Attorney Levinson does not specify when the Second Conflicted
Representation of Argo began. Exhibit E. Indeed, this representation must have
commenced sometime after the First Conflicted Representation concluded, but prior to
August 7, 2001, when CA Attorney Levinson signed a Stipulation to Continue the
Hearing on the Motion of Debtor and Debtor-In-Possession to Disallow Transferee
Claims of Argo Partners in the Second Conflicted Representation. Exhibit H.
Interestingly, the date of the signature on this pleading in the adverse client matter
occurred within roughly 2 weeks of CA Attorney Levinson’s telephone conferences with
Argo, and review of Argo ballots, in the Aureal matter. On September 21, 2001, CA
Attorney Levinson filed a Response to Objection to Argo Partners’ Claims. Exhibit G at
50. CA Attorney Levinson then represented Argo at a hearing in the Second Conflicted
Representation on September 25, 2001. Having resolved the objections in the Second
Conflicted Representation in Argo’s favor, CA Attorney then filed, approximately 1
month later, the Second Supplemental Disclosure with the Court on October 24, 2001.
Exhibit E. This Second Supplemental Disclosure does not indicate that the representation
of Argo by the H&B has ceased, but rather that it continues. Exhibit E at3.
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5.5 Upon Their Employment by Argo for the First and Second Conflicted
Representation, the CA Attorneys Were Required to Seek Renewed Informed
Written Consent From Aureal and Argo.

H&B obtained a conflict waiver from Aureal which appears in the retainer
agreement entered into by Aureal and H&B. Exhibit A at 11. While Aureal apparently
consented to a potential future conflict of interest, the CA Attorneys were not thereby
relieved of their duty to warn Aureal of the actual conflict with Argo once that actual
conflict arose.”” In fact, the CA Attorneys were obligated to seek renewed consent from
Aureal, who consented to engage in representation that had only the potential for a
conflict.” They were so obligated upon the First Conflicted Representation and then
again upon the Second Conflicted Representation. What evidence exists on the record
that such informed written consent was received?

We have only CA Attorney Sidney Levinson’s two statements that “each of the
Debtor and Argo has consented to HBD’s concurrent representation of the Debtor and
Argo.” Exhibit D at 3:23-24 and Exhibit E at 3:22-23. While these gratuitous statements
may have been acceptable for the Court’s purposes, it does not meet the definition of a
informed written consent conforming to CRPC 3-310(A) for the CA Bar’s purposes.

In re Robin, 2002 Cal. App. Unpublished LEXIS 3042 (Cal. App. March 15,
2002) (Cal. App. 2002) (recital in court and "on the record" did not satisfy
California's writing requirement).

The two statements of CA Attorney Sidney Levinson do not indicate whether any
of the required consents conformed to the CRPC**. It does not provide: 1) when each
party was informed of the adverse representation; 2) when consent was communicated to
H&B by each party; 3) nor any writing evidencing the informed consent as required by
CRPC.

If there were informed written consents to the adverse representations of Aureal,
those agreements would be considered outside of the ordinary course of business for the
debtor-in-possession Aureal. Such agreements may not be entered into without proper
notice and motion through the bankruptcy Court. The Additional Evidence, in concert
with the public docket in the Aureal case, enables an investigator to determine whether
informed written consents were obtained and thereby offers sufficient evidence for
determining whether the CA Attorneys’ conformed to CRPC requirements this matter. |

*? See Blecher & Collins, P.C. v. N.W. Air., 858 F. Supp. 1442, 1456 (C.D. Cal 1994).

3 See, e.g., Klemm v. Superior Court, 75 Cal. App. 3d 893, 142 Cal. Rptr. 509, 513 (1977) opining that,
once an actual conflict develops, a previous waiver of potential conflicts becomes ineffective). Cf. Cal.
State Bar Standing Comm. On Prof’l Responsibility & Conduct, Formal Op. 1989-115 (1989) (approving
blanket prospective waivers, but requiring a new waiver once a potential conflict ripens into an actual one).
*In re Begun, 162 B.R. 168, 177 (Bankr. N.D. Ill. 1993) (conclusive statements that the professional holds
no adverse interests are insufficient).
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believe no informed written consents conforming to CRPC 3-310(A) were obtained by
the CA Attorneys prior to the First Conflicted Representation or the Second Conflicted
Representation, let alone actually sought in either case for either party.
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5.6 The CA Attorneys Misled the Court While Acting with Extraordinary
Favor Toward Argo in a Matter Where Aureal’s Interests Were Materially Adverse
to Argo

The CA Attorneys acted, on “Aureal’s dime”,” to affect a legal detriment to
Aureal and to confer a benefit upon Argo. The method by which the CA Attorneys
mislead the Court and extended favor to Argo was by deft artifice. The CA Attorneys
accomplished this act by misleading the Court through the selective presentation and
omission of facts in a stipulation, (the “Stipulation”), filed with the Court, the parties to
which were H&B, Argo Partners, Inc., and the attorneys for the Official Committee of
Unsecured Creditors. Exhibit K. This Stipulation was submitted by the CA Attorneys for
the Courts consideration and approval after the CA Attorneys had been hired multiple
times by Argo.

This stipulation sought and achieved what amounts to a reversal of a prior final
order by the Court wherein the Court sustained the debtor Aureal’s objection to a claim
owned by Center Capital Corp. As described below, it appears that this Stipulation
circumvented the more appropriate legal method for requesting reconsideration of an
order allowing or disallowing a claim against the estate. This act, when viewed in the
context of the Additional Evidence described below, leads to the conclusion that the CA
Attorneys were less than zealously advocating for their client, the debtor Aureal, and
zealously advocating for their client, the creditor Argo.

I assert that the conduct described in this section 5.6 is proscribed by CRPC 5-
200(B) which bars the use of "an artifice or false statement of fact or law" in order to
"mislead the judge, judicial officer, or jury" and the State Bar Act § 6068(d) which
requires that attorneys comply with a general duty to be truthful.

The Additional Evidence illustrates that the CA Attorneys were under no legal
duty to enter into this Stipulation; that Aureal paid the fee for the CA Attorney’s
misconduct; and that Argo reaped a financial windfall as a result. Interestingly, these
actions occurred subsequent to the employment of the CA Attorneys by Argo. More
pointedly, retention by Argo of the CA Attorneys occurred on the day following a

telephone confere iney Levinson and Argo regarding the transfer of claims
in the Aureal case| Exhibit J at 2.

In order for the OCTC to fully comprehend the nature and circumstances of this
misconduct, it is necessary to explain both the factors surrounding the Stipulation and to
clearly identify the particular elements in the Additional Evidence which supports this
complaint. As this information is evaluated, we ask that you keep the following critical
question close at hand: What was the likelihood that this conflict that eventuated between
the CA Attorneys and their client Argo materially interfered with the CA Attorney’s
independent professional judgment in considering alternatives or foreclosed courses of

%3 That is to say, the attorneys in a bankruptcy matter are paid through the estate of the debtor.
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action that reasonably should be pursued on behalf of the CA Attorney’s other client, the
debtor Aureal, in this matter?

Claims Trading

Argo is in the business of purchasing claims against debtors in bankruptcy
proceedings. Through this business, claims traders seek to make a profit by acquiring
trade claims for an amount less than the amount that ultimately is distributed by the
debtor with respect to those claims. As one would expect, since a creditor can sell a
claim they have against a debtor only once, the claims trading marketplace is highly
competitive. Success comes by applying a combination of science and art to both the
timing of the offer to buy a claim from a creditor and the purchase price to offer for that
claim. The matter of this complaint relates to the treatment of a particular trade claim in
this case.

The trade claim at issue.

The present complaint relates to the biased treatment CA Attorneys afforded to
Argo with respect to a particular claim originally owned by Center Capital Corporation
(the “Center claim™). A chronology of the events surrounding this Center claim appears
in Exhibit P. As you can see from Exhibit P, the Schedules of Assets and Liabilities (the
“Schedules”) filed by Aureal on May 11, 2000 reflect that Center Capital Corporation
was owed $44,904.76 as of the date that Aureal petitioned for bankruptcy protection.
Exhibit K at 2:6. Center Capital Corporation, the holder of this claim, filed a proof of
claim with the Court on August 31, 2000 for $39,668.22. Exhibit K at 8. The basis of
this claim, according to Center Capital’s attorney Kenneth C. Greene, was a Lease
Agreement and a Plan of Reorganization with Media Vision. Exhibit K at 8.

The dollar value of the Center claim.

A properly filed proof of claim is prima facie evidence of the validity and the
amount of the claim®®. Note that the Center claim for $39,668.22 differs from the amount
on Aureal’s Schedules. What effect does this lesser amount in Center Capital’s proof of
claim have, as to the validity of the claim? Pursuant to the Federal Rules of Bankruptcy
Procedure, a proof of claim executed and filed supersedes any scheduling of that claim by
the debtor”’. Therefore, the Center claim filed on August 31, 2000 became the claim of
record and Center Capital Corp. continued as the record owner of that claim. Note that
Aureal later corrected their books and records to reflect an even further reduced amount
owing to Center Capital Corporation in the amount of $16,252.68. Exhibit O at 2:12.

*% Fed. R. Bankr. P. 3001(f); see 11 U.S.C. § 502(a) (claim deemed allowed absent objection); In re White,
168 B.R. 825, 828-29 (Bankr. D. Conn. 1994).
7 Fed. R. Bankr. P. 3003(C)(4).
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Center Capitol Corp. has always been the record holder of the Center claim.

Center Capitol Corp. was record holder of their claim throughout the pendent
Aureal case. Argo never became record holder of the Center claim because their attempts
to do so were flawed in at least two respects.

First, Argo did not file the correct papers. Even though Argo purchased the Center
claim from Center Capital Corp., it never properly filed evidence of the transfer of this
claim with the Court. Argo purchased the Center claim from Center Capital Corp. on
September 25, 2000. Exhibit Q at 2. Argo then attempted to file a transfer of claim
according to Fed. R. Bankr. P. 3001(E)(1) or (3), which represents a transfer of claim
before a proof of claim has been filed in the case. However, recall that Center Capitol
Corp. first filed a proof of claim on August 31, 2000 pursuant to Fed. R. Bankr. P.
3001(A) and (B). This filing of proof of claim by Center Capital Corp. established the
amount of the claim at $39,668.22.

When Argo purchased the Center claim, it should have filed a Notice of Transfer
of Claim pursuant to Fed. R. Bankr. P. 3001(E)(2) or (4) which represents a transfer of
claim after a proof of claim has been filed. If Argo had succeeded in their original intent,
they would have extracted the benefit of Fed. R. Bankr. P. 3001(f) which provides that
the filing of a proof of claim is prima facie evidence of the validity and the amount of the
claim. Rather than a Center claim established at $39,668.22, Argo would have a Center
claim worth $44,904.76. Where the creditor had already filed a proof of claim in the
lesser amount, Argo should have filed a Notice of Transfer of Claim pursuant to Fed. R.
Bankr. P. 3001(E)(2) or (4), along with the corresponding evidence of the transfer as
required. Since Argo never properly filed a Notice of Transfer of Claim, Argo was never
a record holder of the claim in the Aureal proceedings.

Second, even if Argo’s attempt to file a transfer of claim according to Fed. R.
Bankr. P. 3001(E)(1) or (3) was correct, it would have failed because there was no Center
claim in the amount of $44,904.76. This claim was superseded by Center Capitol Corp.’s
proof of claim for $39,668.22 that it filed on August 31, 2000. Since Argo did not
reference a valid claim in their Notice of Transfer of Claim, and Argo could not transfer a
nonexistent claim, Argo never became a record holder of the Center claim during the
pendency of the Aureal case.

The Center claim was disallowed in its entirety.

In every bankruptcy case, any "party in interest" may object to the proof of
claim®. The CA Attorneys did so in the Aureal case when they objected (the
“Objection”) to the Center claim on December 7, 2000. Exhibit L at 14. This then
became a "contested matter.””" The objection was joined with a demand for relief of the
kind specified in Federal Rule of Bankruptcy Procedure 7001, and so it became an

#11US.C. § 502.
» See Fed. R. Bankr. P. 9014.
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adversary proceeding®. The demand for relief requested by the CA Attorneys was to
have the Center claim expunged from the claims registrar. Once the CA Attorneys
produced some evidence (the mere filing of an objection is insufficient) disputing the
validity of a claim, the burden then shifted to Center Capitol Corp., the claimant and
record holder thereof, to prove the validity of their claim. The claimant bears the ultimate
burden of establishing a valid claim by a preponderance of the evidence®. Center
Capitol Corp. had the burden of overcoming two objections to their claim that were made
by the CA Attorneys.

In the first objection, the CA Attorneys stated that there was insufficient evidence
provided with the proof of claim. Exhibit L at 14. Recall that the basis of this claim,
according to Center Capital’s attorney Kenneth C. Greene, was a Lease Agreement and a
Plan of Reorganization with Media Vision. Exhibit K at 8. When a claim is based on a
writing such as these, the original or a duplicate of these writing must be filed with the
proof of claim®®. In this case, since neither the Lease Agreement or Plan of
Reorganization with Media Vision was filed with the proof of claim, the debtor objected
to the claim.

The second objection was based on the fact that the amount of the Center claim
exceeded the amounts reflected in Aureal’s books and records. Exhibit L at 14, Exhibit O
at2:12.

On January 17, 2001, the Court indicated it would sustain the CA Attorney's
objection to Argo's Center claim. Exhibit M. Moreover, at that same hearing, the Court
ruled it would sustain any objections to individuals whose notice needed correction.
Thereafter, on February 9, 2001, the Court signed the form of order submitted by CA
Attorney Joshua D. Morse, sustaining the objection to Argo's Center claim which was
disallowed and expunged in its entirety. Exhibit N at 5.

Notice of the Objection was properly served on Center Capitol.

Attorney Kenneth C. Greene for Center Capitol was served notice of the
Objection on December 6, 2000. This was proper as Center Capital was the record owner
of the Center claim, for the reasons discussed above. Argo was not the record owner of
the Center claim, although they did attempt to file a notice of claims transfer that would
have served to bestow upon them prima facie evidence of the amount of the claim they
purchased from Center Capital. This amount was $5236.54 more than Center Capital
listed as the amount of their claim on their own proof of claim they filed with the Court.
In sustaining the CA Attorney’s Objection to the Center claim, the Court found that
“[n]otice of the Objection was reasonable and appropriate under the circumstances and
that no further notice is necessary”. Exhibit N at 2:5.

%% Fed. R. Bankr. P. 3007.
' In re South Motor Co., 161 B.R. 532, 547 (Bankr. S.D. Fla. 1993).
32 Fed. R. Bankr. P. 3001(C).
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The consequences of not responding to an objection to a claim in a bankruptcy
case can be severe. To avoid that result, creditors like Center Capitol should establish
procedures for promptly reviewing notices received from debtors in bankruptcy and
responding when necessary to protect their rights. Similarly, trade claim buyers must
properly account for their acquired claims and follow the rules in order to be recognized
by the bankruptcy court as record owner of the claim and to receive notice in the case.

Argo’s interest in the Center Claim.

What about Argo’s rights to the claim it purchased from Center Capital? Is there
no way that their attorneys, the CA Attorneys, can help them out here?

According to Fed. R. Bankr. P. 3008, “[a] party in interest can move for
reconsideration of an order allowing or disallowing a claim against the estate. The court
after a hearing on notice shall enter an appropriate order.” Reconsideration is
discretionary with the court. The notes to the rules indicate that a request for
reconsideration of the disallowance of a claim would “ordinarily come from the
claimant.” The claimant is Center Capitol, and I suppose they could have hired an
attorney and paid that attorney from their own funds, then moved for reconsideration of
their disallowed claim. Once the order became final, then Center Capitol could have
sought reconsideration of the decision. In such a case, Center Capitol would have the
burden of establishing that a clear error of fact or law or a manifest injustice must be
corrected, or that newly discovered evidence was discovered.

However, in this case, the CA Attorneys removed this burden from Argo, via
removing this burden from Center Capital, submitting a stipulation in the matter as
between the CA Attorneys, Argo, and the Official Committee of Unsecured Creditors
(the CA Attorneys made no demand for a hearing, in fact, they stated “no hearing
required”). Exhibit K at 1:16. It would seem here that the objective discretion of the
Court in these matters and Center Capitol or Argo’s burden as a moving party to a motion
for reconsideration has been usurped by the CA Attorneys own egoistic discretion in
filing the Stipulation with the Court. We are reminded that there were and remain
alternatives by which Center Capitol could, and in fact is so obligated, to help Argo in
this matter.

Argo clearly appears to have executed a valid Assignment of Claim with Center
Capital. Exhibit FF at 49. I presume that provides Argo with rights under contract law as
against Center Capital. For example, under the Assignment of Claim, Center Capital
“represents and warrants that the amount of the claim is not less than $44,904.76”. It
would appear that Center Capital breached this warranty when filing a proof of claim for
$39,668.22 that it sold to Argo for $$44,904.76. Furthermore, there is a provision in the
Assignment of Claim whereby Center Capital “agrees to make to Assignee immediate
proportional restitution and repayment of the above Purchase Price to the extent that the
Claim is disallowed for any reason whatsoever in whole or in part.” Since the Center
claim was disallowed in whole, they, and not the CA Attorneys on behalf of the debtor,
are obligated to make immediate proportional restitution to Argo.
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Similarly, under the same Assignment of Claim, Center Capital “agrees to
forward to Assignee all notices received from Debtor, the Court, or any third party with
respect to the Claim assigned herein”. As discussed earlier, in the absence of a properly
filed Notice of Transfer of Claim, Argo has no rights to the Center claim and is not record
owner of the claim under bankruptcy law. To be clear, the Court was not obligated to
serve Argo with Notice. On the other hand, Center Capitol certainly was obligated to
forward to Argo the Notice it had received. Argo again perhaps has rights under contract
law as against Center Capitol, but not as against the debtor Aureal, even with the CA
Attorneys help.

Still, what about Argo’s rights to the claim it purchased from Center Capital? Is
there no way that their attorneys, the CA Attorneys, can help them out here? Yes...

CA Attorney’s deft artifice is reflected in the Stipulation.

Now that I have fully explained the circumstances leading up to the Stipulation,
we can closely examine the Stipulation and identify multiple factual omissions in that
Stipulation, as submitted by the CA Attorneys. These omissions would necessarily have
misled the Court (and perhaps Aureal) in this matter. The Stipulation reads more like a
brief by creditor Argo’s attorney, the CA Attorneys, than as a negotiated agreement made
by debtor Aureal’s attorney, the CA Attorneys.

5.6.1 The CA Attorneys Omit relevant information about the genesis of the
Center Claim.

In the Stipulation, the CA Attorneys state that the Center claim “apparently” is for
payments due from another bankruptcy case. Exhibit K at 2:10. They further state that
the other bankruptcy case “appears” to be based on a lease agreement. Exhibit K at 2:24.
The impression left with the reading of the Stipulation is that the Center claim is about a
lease. That characterization would serve to simplify the question of the validity of the
claim, as far as Argo’s interests are concerned. It would be easy to consider the Center
claim a simple item to be readily disposed of by the Court, according to the CA
Attorney’s wishes. It does not, however, reflect the basis stated in the Center claim as
filed.

It is more candid to say that the Center claim is based on two separate liabilities as
enumerated in the proof of claim filed by Center Capitol. These two liabilities are: 1)
Lease Agreement, and 2) Plan of Reorganization with Media Vision. Exhibit K at 8. The
CA Attorneys objected to the Center claim, in part, because there was insufficient
evidence provided with the proof of claim, as required by the Federal Rules of
Bankruptcy Procedure. Exhibit L at 14. The claim must be proved by a preponderance
of the evidence.
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In submitting the Stipulation, we ask “what additional evidence is presented by
CA Attorneys in support of their desire to reverse the prior Court Order sustaining the
objection to the Center claim”? Why was the absence of evidence not properly identified
by the CA Attorneys and addressed in the Stipulation? What advantage came to debtor
Aureal’s estate when their attorneys, the CA Attorneys, did not require further evidence
that would substantiate the Center claim?

5.6.2 The CA Attorneys omit relevant information about the absence of any
writings in support of the Center claim, nor about the weakness of the
evidence submitted.

Conspicuously absent from the Stipulation and the original Proof of Claim is
certain relevant evidence that could be used to support a finding that the Center claim
was a valid claim. No written Lease Agreement, nor a statement of the circumstances of
the loss or destruction of that document exists in the Stipulation or original Proof of
Claim. No written Plan of Reorganization with Media Vision, nor a statement of the
circumstances of the loss or destruction of that document exists in the Stipulation or
original Proof of Claim. There are no declarations in fact from any individual with direct
knowledge of the contents of either the Lease Agreement or the Plan of Reorganization.
Rather, they proffer a declaration (the “Accounting Declaration”) by Gerrie K. Sargent, a
Senior Accounting Manager of Aureal, and an amortization schedule he maintained.
Exhibit O. There are enumerable issues with the proferred evidence.

In the Accounting Declaration, Gerrie K. Sargent states that he has no “personal
knowledge of the actual terms of the Agreement”. Exhibit O at 2:4. Mr. Sargent also has
no personal knowledge of the Center claim or the proper basis of that claim. Rather, he
was “informed”, by an unspecified person (perhaps the CA Attorneys?), that the Center
claim relates solely to the Plan of Reorganization with Media Vision (the “Plan”).
Exhibit O at 1:27. The personal knowledge Gerrie K. Sargent asserts in the capacity of
an accountant is immeasurably specific and narrow: he knows that he personally made
payments to Center Capitol based on an amortization schedule. Exhibit O at 2:5. He
provides a copy of this schedule. Exhibit O at 3. Mr. Sargent then deduces that these
payments, made according to an amortization schedule (the “Amortization Schedule’)
that he maintained, must have been those same payments due under the Plan — the same
Plan that he was informed of by an unnamed person or attorney. As you can see, much of
Mr. Sargent’s declaration relies on heresay and speculation. These are not the sole issues
in regards to the Amortization Schedule.

The Amortization Schedule that is speculated to represent payments due under the
Plan suggests itself that it represents more than one liability. Exhibit O at 3. However,
the CA Attorneys characterize the Center claim as “originating from a lease agreement
between Center and MV” (emphasis added). Exhibit K at 2:24.

In the upper right side on the first page of the exhibit, we see two liabilities
identified as “CENTER S/T 01-0400-2707” and “CENTER L/T 01-0400-2907”. These
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two separate liabilities may certainly correspond with the two separate basis listed on the
Proof of Claim filed by Center Capital, namely (1) a Lease Agreement and (2) a Plan of
Reorganization with Media Vision. Exhibit K at 8. Indeed, if you add two figures under
each of these liabilities on any row of the Amortization Schedule, you will see that their
sum is equal to the “PRIN BALANCE” column, apparently representing the combined
principle balance of the two separate liabilities. This fact raises an important question as
to whether one of these liabilities was, as the Proof of Claim filed by Center Capital
suggests, for a current lease obligation®*and how the terms in the corresponding writings
affect these liabilities. What about the accounting of these liabilities?

If the Amortization Schedule reflected a debt owed by Aureal, why was it not
reflected in the debtor’s accounting system? As Mr. Sargent states in his declaration,
“the Debtor only booked monthly installments of the MV Liability as they accrued on a
monthly basis”. How is it that the accounting system would not reflect the total debt
owed? How did Aureal account for this debt on it’s balance sheet as a long term
liability? How is it that the Amortization Schedule does not have on it a title or
description reflecting just what this debt on the Amortization Schedule actually
represents? The only information Mr. Sargent has received appears to have come from
the CA Attorneys. The answer to some of these questions may lie in a closer look at the
form the Amortization Schedule takes.

The Amortization Schedule is partially obscured and appears to be a composite
image. The figures representing the TOTALS line suggests it has been manually pasted
into that position. Exhibit O at 4. The two columns representing the two separate
liabilities suggests too that those columns have been manually pasted into that position.
The latter apparent alteration of the Amortization Schedule further obscures the title of
this paper. Exhibit O at 3. Why was a composite page created and who created it? Is that
artifice all that remains of any writings or agreements that evidence the underlying
liabilities?

Each of these issues is relevant to the determination of validity of the Center
claim — a claim which had been disallowed in a final order of the Court. Why were none
of these issues properly identified by the CA Attorneys and addressed in the Stipulation?
What advantage came to debtor Aureal’s estate when their attorneys, the CA Attorneys,
did not to ask and receive answers to these questions?

3The answer to this question would be outcome determinative in regards to the disposition of the Center
claim. If the second and or first liability represented a current lease, and debtor Aureal took no action to
assume or reject the lease, then under bankruptcy law the lease is automatically rejected, and the leased
premises must be immediately surrendered to the landlord. Once the lease is rejected, the landlord will have
an administrative expense claim for any rent unpaid for the post petition period up to the date of surrender
of the premises. The remaining claim is treated as an unsecured claim limited to the rent due under the
lease, without acceleration
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5.6.3 The CA Attorneys omit relevant information about the failed transfer
of claim from Center Capital to Argo.

The CA Attorneys identify the discrepancy between the amount of the claim
identified in Center Capitols proof of claim ($39,668.22) and the amount of the claim
identified Argo’s Notice and Assignment ($44,904.76). However, the CA Attorneys do
so in a way that suggests this is the only aspect of the attempted transfer of the Center
claim that is incorrect (i.e. “is incorrect inasmuch” Exhibit K at 2:26).

Another aspect of the attempted transfer of the Center claim that is incorrect, but
that is not directly identified in the Stipulation, is the fact that Argo attempted to use a
method of claims transfer reserved exclusively for those transfers that are made before a
proof of claim has been filed. Exhibit K at 2:16. However, Center Capitol had already
filed a proof of claim. As the CA Attorneys indicate, the Center Capitol proof of claim
supercedes any claim for $44,904.76. Exhibit K at 2:27. What they do not indicate to the
Court is that Argo’s attempted transfer therefore failed, not solely because the amount of
the claim differed from the amount of Center Capitols proof of claim, but also because
Argo failed to properly adhere to the requirements for transferring a claim, and because
the claim they were attempting to transfer no longer existed in accordance with the
debtors books and records as well as the claims register. The Stipulation as written
would mislead one as to the rights of Argo and Center with respect to the Center claim.

Each of these issues is relevant to the determination of validity of Argo’s interest
in the Center claim, with respect to the bankruptcy proceedings. Why were none of these
issues properly identified by the CA Attorneys and addressed in the Stipulation? What
advantage came to debtor Aureal’s estate when their attorneys, the CA Attorneys, did not
identify and properly address these issues?

5.6.4 The CA Attorneys omit relevant information about the impetus for and
extent of the further review of the Center claim.

One question that arises from the Stipulation jumps out of the section of the
Stipulation that attempts to create a basis of evidence proving the validity of the Center
claim. The section begins, “[u]pon further review of the Center claim”. Exhibit K at 3:7.
Who asked for this review of a disallowed claim? What was the extent of discovery?
What factors entered into the decision by debtor to grant Argo these funds when it legally
was not required to do so?

Later in the section, the CA Attorneys note “a review of the Declaration of
Service for the Objection reveals that the Debtor notified Center, but not Argo, with
notice of the Objection.” The Stipulation is clearly focused on righting a perceived
wrong to Argo. Where is the declaration from Argo swearing that it was entitled to
receive notice but did not receive it and was not aware of the objection? As to what
might Argo have known about the Center claim and why might the CA Attorneys want to
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help them out here, please see the next which details the numerous communications
between Argo and the CA Attorneys around each critical event in this matter.

As has been discussed, it is Center Capital that is in the position to request for
reconsideration here, not Argo. The Stipulation is a creative way in which to shoe-horn a
reversal of the Court’s prior decision to disallow the Center claim in its entirety.

5.6.5 The CA Attorneys omit relevant information regarding the proper
record holder of the Center claim thereby implying that the debtor Aureal
was legally bound to serve notice of the Objection of the Center claim to
Argo and thus now Aureal owes some legal or altruistic duty to Argo in order
to help them out.

The CA Attorneys state that “the Debtor served Center, but not Argo, with notice
of the Objection”. Exhibit K at 3:12. The next sentence makes the case that “[i]n order to
prevent Argo from being required to seek reconsideration of the Order with respect to the
disallowance of the Center Claim, the Debtor and the Committee are willing to [ask the
court to reverse it’s prior Order]”. Well, if Argo was entitled to notice as is suggested
then it certainly seems reasonable that the Court do something to help Argo out.
However, that artifice is not reality.

In reality, the due process clause of the Fifth Amendment of the United States
Constitution requires that known creditors, like Center, receive actual notice of the
Objection in order to oppose the Objection and safeguard their rights. Argo was not a
known creditor. They did not affect a transfer for the reasons previously discussed; there
were not on the claims register, they did not exist as far as this claim was concerned.
Argo was not harmed by the bankruptcy process such that the Court, the debtors
attorneys, the CA Attorneys, or the Committee for that matter whereby any one of them
were legally required to artificially construct Argo as record holder of the Center claim,
to accept without question the validity of the Center claim, let alone to reverse the
Court’s final order in regards to the Center claim in a manner wholly outside of the
proscribed method for carrying out such an action pursuant to Fed. R. Bankr. P. 3008.

Why would the debtor’s attorneys, the CA Attorneys, frame the facts in such a
way as to paint the situation in the best light for Argo? Perhaps out of loyalty to their
client. A closer examination of the communications between the CA Attorneys and Argo
demonstrates that Argo knew all about the Center claim.

CA Attorney’s communications with Argo.

The communications between the CA Attorneys and Argo regarding Argo claims
are well document in the Additional Evidence, and may also be viewed in the attached
chronological diagram labeled Exhibit P. The communications we refer to begin about 1
week following Argos’ purchase of the Center claim on October 3, 2005 when CA
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Attorney Sidney Levinson conducted a telephone conference with Argo regarding the
claims that Argo had purchased in the Aureal case. Exhibit C at 6,10. Indeed, Argo had
just purchased the Center claim one week earlier. A week following this telephone
conference, CA Attorney Sid Levinson conducted another telephone conference wherein
the transferred claims of Argo were discussed. Exhibit C at 7,11. So by way of review
we have Argo purchasing the Center claim and discussing their claims a number of times
with CA Attorney Sid Levinson.

On the day following CA Attorney Sid Levinson’s October 10, 2000
communication with Argo about their claims, Argo retained H&B to represent them in
another case.

Two days after Argo retained H&B to represent them in another case, CA
Attorney Sid Levinson had another telephone conference with Argo regarding creditor
inquiries. On Friday, December 1, 2000, CA Attorney Joshua Morse conducted a
telephone conference with Argo regarding Argo’s claims. Exhibit C at 15. The next
Tuesday, December 5, 2000, CA Attorney Sidney Levinson had yet another telephone
conference concerning status in the case. Exhibit C at 15. CA Attorney Sidney Levinson
signed the First Omnibus Objection (the “Objection”) in the Aureal case on the next day,
December 6, 2000. What is significant about this document, who signed it, and the date
it was signed?

The significant aspect of the Objection is that it contained an objection to Argo’s
Center claim. Exhibit L at 14. Specifically, Aureal, via their counsel, the CA Attorneys,
wanted the Center claim expunged from the claims register. The reasons the CA
Attorneys filed this objection to Aureal’s Center claim were two-fold: 1) there was
insufficient evidence provided with the proof of claim, and 2) the amount of the claim
exceeded the amounts listed on the Debtors’ books and records. In affect, this objection
would leave the Argo’s Center claim disallowed in its’ entirety.

The significant aspect of who signed the Objection is that it was CA Attorney
Sidney Levinson. CA Attorney Sidney Levinson had no less than 4 telephone
conferences with Argo since Argo purchased the Center claim. The significant aspect
about the date it was signed is that it was signed the day following a status telephone
conference between CA Attorney Sidney Levinson and Argo. What significant status
would have been discussed? It must have included everything from a discussion of the
imminent Objection to a detailed identification of any Argo claims that may be included
among the claims in the Objection.

The relevant fact is that none of these communications were disclosed in a written
form to the CA Attorney’s other client, debtor Aureal.
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5.6.6 The CA Attorneys omit relevant information about their prior
knowledge, and Argo’s prior knowledge, that Argo was not in fact the record
holder of the Center claim.

Argo purchased a number of claims held by various creditors of the debtor Aureal
during the case. Specifically, Argo purchased 19 such claims. Exhibit FF. The Center
claim was the third such claim for which Argo filed a Notice of Transfer. For the
reasons previously stated in section 5.6, Argo failed to effect a change in record
ownership for this claim, as far as the bankruptcy case was concerned. Was there an
epiphany late in the case as to Argo and the Center claim?

It was not until April 29, 2002, after having represented Argo as an adverse client
in two matters, that the CA Attorneys filed the Stipulation as described in section 5.6.
However, it would appear that both Argo and the CA Attorneys were well aware of the
record ownership of the Center claim, and the claims disposition, at least as early as the
date the CA Attorneys filed their First Supplemental Declaration. This information was
concealed from the Court in the Stipulation. The following facts detail what must have
been know by Argo and the CA Attorneys and when.

The Notice of Transfer of the Center claim was filed on September 27, 2000.
Exhibit FF at 48. The last Notice of Transfer for any claim owned by Argo was filed on
November 27, 2000. Exhibit FF at 58. It was not until June 7, 2001 that the CA
Attorney Sidney P. Levinson filed the First Supplemental Declaration. By that date, all
known Argo claims had been transferred. This was approximately 6 months after CA
Attorney Sidney P. Levinson had signed the debtors First Omnibus Objection which
included the objection to the Center claim. Exhibit P at 4. In his First Supplemental
Declaration, CA Attorney Sidney P. Levinson states that “HBD is informed and believes
that Argo currently holds 18 claims”. In his Second Supplemental Declaration, he makes
this statement again. Exhibit E at 2:15.

The number of claims stated in both Declarations is 1 less than the total number
Argo had transferred in the case. We provide Additional Evidence that shows Attorney
Matthew A. Gold for Argo was served notice of the First and Second Supplemental
Declarations. These facts make clear that both Argo and the CA Attorneys knew Argo
was not the record holder of the Center claim almost a year before the CA Attorneys filed
the Stipulation. It appears that following two separate engagements as Argo’s law firm,
the CA Attorneys felt they should help them out here.
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5.7 The CA Attorneys Failed to Seek Renewed Informed written Consent
Prior to Pursuing a Stipulated Agreement Between Argo, CA Attorneys, and
Creditor Committee.

The facts detailed in section 5.6 demonstrate a clear matter in which the interests
of Aureal and Argo were actually adverse. The actions of the CA Attorneys in support of
their client in that matter were extraordinary. The CA Attorneys recent relationship with
Argo most certainly affected the CA Attorney’s representation of Aureal. According to
CRPC 3-310(B)(2), where an attorney knows or reasonably should know that
professional relationship with Argo would substantially affect the attorneys
representation of the existing client, the attorney must provide written disclosure to the
client.
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5.8 The CA Attorneys Misled the Judge By Artifice, False Statement, and
Concealment of Material Facts Concerning the First Conflicted Representation, the
Second Conflicted Representation, and the Stipulation.

The Additional Evidence exemplifies instances where the CA Attorneys violated
CRPC 5-200(B) which provides that a lawyer "[s]hall not seek to mislead the judge,
judicial officer, or jury by an artifice or false statement of fact or law," and the State Bar
Act § 6068(d) requirement that lawyers employ "such means only as are consistent with
the truth, and never to seek to mislead the judge or any judicial officer by an artifice or
false statement of fact or law." An important consideration for the review of the
complaints in this section is that California jurisprudence has extended the prohibition on
false statements of fact to prohibit the concealment of material facts.

As the court in In the Matter of Jeffers put it "[i]t is settled that concealment of
material facts is just as misleading as explicit false statements, and accordingly,
is misconduct calling for discipline."*

This section will detail five allegations of misconduct related to the concealment of
material facts from the Court after first introducing the likely motivation behind the CA
Attorneys misconduct.

5.8.1 The CA Attorneys faced revocation of their employment and
disgorgement of all fees.

Debtor Aureal and creditor Argo held inherently adverse interests during the
Aureal case. Therefore, there is always the potential that at any time the CA Attorneys
would no longer remain disinterested with respect to Aureal as they represented both
parties. As discussed in section 5.2 and the original complaint, full disclosure by
professionals provides interested parties with the information needed to determine if an
objection to continued employment should be made. If such an event occurred, then
§327 of the Bankruptcy Code would require that the Court disqualify the CA Attorneys
as counsel for Aureal, if there was an actual conflict of interest between Aureal and Argo.

Due to the circumstances described in section 5.6, there was arguably an actual
conflict of interest throughout most of the Aureal case as illustrated by the chronologies
of Exhibits P, J, and X and described in the original complaint and this Request. Based

** (Review Dept. 1994) 3 Cal. State Bar Ct. Rptr. 211, 220 (quoting Di Sabatino v. State Bar (1980) 27
Cal.3d 159, 162, 162 Cal.Rptr. 458, 606 P.2d 765). Di Sabatino v. State Bar (1980) 27 Cal.3d 159, 162
Cal.Rptr. 458, 606 P.2d 765 (when lawyer sought reduction of bail from bail commissioner, lawyer's failure
to disclose fact that the lawyer had previously made two other bail reduction motions that day which were
denied constituted failure to disclose material facts in violation of B&PC & 6068(d) and former CRPC 7-
105 (1975)).
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on the number and timing of communications between Argo and the CA Attorneys as
described in section 5.11, it is possible that the CA Attorneys had prior knowledge that
future representation of Argo may become actually adverse.

If the CA Attorneys were disqualified as debtor’s counsel during the Aureal case,
they likely would have to disgorge all fees they earned as happened in the case of debtor
Aureals’ financial advisor PWC and described in section 5.9. The risks to professionals
who do not remain disinterested are engage in misconduct are severe. This penalty is
certain motivation for professionals to maintain the facade, if not the authenticity, of
disinterestedness.

5.8.2 The CA Attorneys deliberately omitted the name of the attorney who
provided services for the Second Conflicted Representation in the Second
Supplemental Declaration.

In the context of the legal requirements of, and financial risk to, the CA Attorneys
as described in section 5.8.1, CA Attorney Sidney P. Levinson filed the First
Supplemental Declaration following the First Conflicted Representation. In this
declaration, CA Attorney Levinson pointed to ethical walls between the professionals at
H&B that were servicing each of the conflicted clients. Exhibit D at 3:25-4:2.

According to CA Attorney Levinson “None of the HBD attorneys principally
responsible for representing the Debtor in this bankruptcy case were involved in HBD’s
representation of Argo.” This statement serves to assuage fears that the concurrent
adverse representation may cause the CA Attorneys to become disinterested. More
specifically, CA Attorney Levinson states “Nearly all of the work for Argo was
performed by James O. Johnston, who has performed only minimal services for the
Debtor in this bankruptcy case.” (emphasis in the original). By these statements, CA
Attorney Levinson demonstrate his understanding of the importance that the interested
partie3§ would place on the material fact that the CA Attorneys had ethical walls between
them™.

Indeed, CA Attorney Levinson counseled their client Aureal in matters pertaining
to so-called “ethical walls”. Exhibit U at 3:4-15. In that matter, he understood that a dual
engagement would require that “personnel performing services for the Debtor would not
perform services for [the conflicted client], either directly, or indirectly, with regard to
matters involving the Debtor.”

However, in an issue in the Aureal case described in section 5.9 where concurrent
representation of the debtor and another creditor would represent an actual conflict of
interest, the Court stated it agreed with precedent that creating an “ethical wall” would
not solve the problem. Exhibit HH at 6:22. The Court states that “the difficulty of

* The CA Attorneys demonstrate experience negotiating such walls in their work with PWC. Exhibit U at
3:7.
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ensuring that such protective measures are effective is greater when the dual employment
is concurrent than when it is successive. For this reason, the Court agrees with case law
that an “ethical wall” may resolve a conflict in the latter instance but not in the former.”
Exhibit HH at 7:20. In re Trust America Services Corporation, 175 B.R. 413, 421
(Bankr.M.D. Fla 1994(“[t]he ‘chinese wall’ is generally not an acceptable means of
conflict avoidance where the same professional organization actively represents two
adverse interests”). As we see next, even as the CA Attorneys were attempting to certify
their adverse representation through the “ethical wall”, the wall was coming down in the
Second Supplemental Declaration.

In the context of the legal requirements of, and financial risk to, the CA Attorneys
as described in section 5.8.1, CA Attorney Sidney P. Levinson filed the Second
Supplemental Declaration following the Second Conflicted Representation. In this
declaration, CA Attorney Levinson omitted relevant information. The information
concerned which CA Attorney was performing legal services for Argo. This CA
Attorney happened to be the same CA Attorney working for Argo against the debtor
Aureals interests (section 5.6). It is an important fact because it would have been used by
the Court, the United States Trustee, a creditor in the Aureal case, or any other interested
party to determine whether or not the CA Attorneys remained disinterested in the Aureal
case. However, due to the CA Attorneys purposeful actions, the information was
concealed and these parties were deprived of the opportunity to act on that information.

The name of the CA Attorney who performed the services in the Second
Conflicted Representation was CA Attorney Sidney P. Levinson. This partner of H&B
was the lead attorney in the Aureal case®®. CA Attorney Sidney P. Levinson’s
conversations, activities, and discussions related to Argo in the Second Conflicted
Representation are depicted in the chronology of Exhibit P discussed in section 5.6, while
more general contacts are displayed in Exhibit J.

Anytime the CA Attorneys claimed that they “fully disclosed” their conflicted
representation with Argo, they were misleading the court, as is clearly noted in this
section: CA Attorney Sidney P. Levinson concealed his identity as the lead counsel on
the Second Conflicted Representation.

5.8.2.1 The CA Attorneys held an interest adverse to Aureal, were not
disinterested, and were, therefore, not qualified to represent Aureal.

Lead CA Attorney Sidney P. Levinson, misled the Court when he concealed his
identity and role as the lead attorney who also later assisted Argo against Aureal in
efforts to reverse the Court’s final order rejecting Argo’s claim as described in section
5.6. In so doing, the CA Attorney represented an interest adverse to the estate, was not

3% The Court noted another omission in a paper submitted by CA Attorney Sidney P. Levinson. This is
discussed in section 5.9.
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disinterested, and was, therefore, not qualified to represent the debtor in this case®’. US
Trustee v. Price Waterhouse, 19 F.3d 138 (3" Cir. 1994)(a debtor in possession cannot
employ accountants or other professionals who are not disinterested); In re Envirodyne
Industries, Inc., 150 B.R. 1008 (Bankr. N.D. I11.1993)(to represent an adverse interest
means to serve as an agent for an entity holding an adverse interest).

5.8.3 The CA Attorneys deliberately omitted from the Second Supplemental
Declaration the date that the Second Conflicted Representation Began While
Employing Subtle but Base Deception Regarding this Date.

In the context of the legal requirements of, and financial risk to, the CA Attorneys
as described in section 5.8.1, CA Attorney Sidney P. Levinson filed the First
Supplemental Declaration following the First Conflicted Representation. In this
declaration, CA Attorney Levinson stated that the CA Attorneys would “continue to
monitor [their] engagements and connections and will make additional supplemental
disclosures as necessary.” Exhibit D at 4:5-7.

According to CA Attorney Levinson, the First Conflicted Representation
concluded in February 2001 and “the Debtor does not currently represent Argo in any
matters.”® This statement serves to assuage fears that the concurrent adverse
representation might be continuing, and therefore may cause the CA Attorneys to become
disinterested in the future. By these statements, CA Attorney Levinson demonstrates his
understanding of the importance that the interested parties would place on the material
fact that the CA Attorneys were not currently representing Argo.

In the context of the legal requirements of, and financial risk to, the CA Attorneys
as described in section 5.8.1, CA Attorney Sidney P. Levinson filed the Second
Supplemental Declaration following the Second Conflicted Representation. In this
declaration, CA Attorney Levinson omitted relevant information. The information
concerned the date on which Argo retained the CA Attorneys for the Second Conflicted
Representation. It is an important fact because it would have been used by the Court, the
United States Trustee, a creditor in the Aureal case, or any other interested party to
determine whether or not the CA Attorneys remained disinterested in the Aureal case and
whether or not the CA Attorneys were candid and truthful regarding this and other
declarations. However, due to the CA Attorneys actions, the information was concealed
and these parties were deprived of the opportunity to act on that information.

37 The adverse interest and disinterested person limitations set forth in 11 U.S.C. §327(a) can not be
waived. In re S.S. Retail Stores, 211 B.R. 699 (Bankr. 9™ Cir. 1997); In re Envirodyne Industries, Inc. 150
B.R. at 1016.

¥ The CA Attorney Sidney P. Levinson likely meant to state that “HBD does not currently represent Argo
in any matters”. However, this slip of the keyboard reflects how the subconscious mind of the CA
Attorneys recognized the adverse nature of the representation.
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CA Attorney Sidney P. Levinson states that Argo retained the CA Attorneys
“[sJubsequent to the filing of the Argo Supplemental Declaration”. Exhibit E at 2:26.
CA Attorney Levinson then states that the hearing in the Second Conflicted
Representation occurred on September 25, 2001. Exhibit E at 3:3. The Second
Supplemental Declaration was filed on October 24, 2001. These dates indicate that the
filing of the disclosure related to the Second Conflicted Representation commenced took
place only 29 days following that representation. This misleading impression was
incorrect.

In fact, the earliest date located so far indicates that the filing of the disclosure
related to the Second Conflicted Representation took place at least 78 days after the
Second Conflicted Representation commenced. This fact is demonstrated by a
continuance filed by CA Attorney Sidney Levinson in the Second Conflicted
Representation on August 7, 2001. Exhibit H at 2. It is still unknown at this time when
this adverse representation actually began. What is known is that this delay was at least
over 2.5 times as long as the impression created by CA Attorney Sidney P. Levinson. In
other words, at least fewer than 2 months following the promise made by Attorney P.
Levinson to “monitor [their] engagements and connections and will make additional
supplemental disclosures as necessary”, the CA Attorneys were again engaged by a client
with adverse interests. When the CA Attorneys decided to final submit a declaration
disclosing the adverse representation more than 78 days later, the representation had
already concluded.

These facts reflect that the CA Attorneys were less than candid with the Court and
the probable motivation; to purposefully avoid the disclosure of concurrent adverse
representations and protect over $1Million in professional fees. The facts show that the
CA Attorneys deprived the Court and other interested parities form fulfilling their role in
the employment process. This omission is similar to the circumstances described in
section 5.9 wherein the Court found that a 29 day delay in filing a disclosure in an
employment application was purposely intended to take advantage of that delay.

Anytime the CA Attorneys claimed that they “fully disclosed” their conflicted
representation with Argo, they were misleading the court, as is clearly noted in this
section: CA Attorney Sidney P. Levinson concealed the date this representation began in
the Second Conflicted Representation.

5.8.4 The CA Attorneys deliberately omitted from both Supplemental
Declarations the similarities among the issues in the adverse representation
and the issues in the Aureal case.

In the context of the legal requirements of, and financial risk to, the CA
Attorneys as described in section 5.8.1, CA Attorney Sidney P. Levinson filed the First
Supplemental Declaration following the First Conflicted Representation. In this
declaration, CA Attorney Levinson stated that he believed “the controversies for which
HBD represents Argo [...] are entirely unrelated to any of the claims held by Argo
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against the Debtor.” Exhibit D at 3:14. A similar statement is made in the Second
Supplemental Declaration following the Second Conflicted Representation. Exhibit E at
3:14.

These two statements serve to assuage fears that the concurrent adverse
representation might affect the CA Attorneys representation of Aureal, or that the CA
Attorneys might be influenced in a way that would render them no longer disinterested in
their representation of Aureal against Argo. By these statements, CA Attorney Levinson
demonstrates his understanding of the importance that the interested parties would place
on the material fact that the controversies for which they represent Argo are unrelated to
any of the claims held by Argo against Aureal.

Contrary to the CA Attorney’s statements, the controversies for which they
represented Argo were related to claims held by Argo against the debtor Aureal. Most
generally, claims trading is claims trading, wherever it is practiced. Argo was a
substantial claims trader, one of the most active in the Aureal case with 18 claims in the
aggregate dollar amount of $270,906.91 (not including the Center claim). There are
numerous common trade claims issues that could be litigated such as whether a
transferred claim was asserted by more than one transferee or transferred properly. This
latter issue is one example that happened to be an issue in the Center claim against Aureal
that Argo attempted to transfer and in the claims Argo held subject to the First Conflicted
Representation.

As previously discussed, Argo did not effectuate a transfer of the Center claim as
it intended. Yet the CA Attorneys extended extraordinary efforts in crafting a Stipulation
that would result in a benefit to Argo and detriment to the Aureal estate. Part of the CA
Attorneys work in the First Conflicted Representation was to argue the effectiveness of
the transfer of claims that Argo filed in that case. The CA Attorney James O. Johnston
argued “when the requirements of Rule 3001(e) have been followed, as they
indisputably were by Argo in this case, and where an assigning creditor does not
object to the assignment of its claim, as none have in this case, the matter is at an
end.” (bold and underlined in the original). Section 5.6 describes how Rule 3001 was
applied by the CA Attorneys to the Argo claim against Aureal’s interest in this case.
These demonstrate similar issues between the claims of Argo in the First Conflicted
Representation and the claims of Argo against the adverse client Aureal.

This is an important fact because it would have been used by the Court, the
United States Trustee, a creditor in the Aureal case, or any other interested party to
determine whether or not the CA Attorneys would remain disinterested in the Aureal case
after representing Argo in the First and Second Conflicted Representations. However,
due to the CA Attorneys actions, the information was concealed and these parties were
deprived of the opportunity to act on that information.

5.8.5 The CA Attorneys misled the Court when it promised to promptly file
additional declarations when learning of potentially conflicting
representation.
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CA Attorney James O. Johnston, a partner of the H&B law firm, promised
the Court in his declaration in support of the debtor’s application for their employment,
dated April 4, 2000, that “[i]f at any subsequent time during the course of this
proceeding, H&B learns of any representation that may give rise to a conflict, an
amended Declaration identifying and specifying such potential conflict will be filed
promptly with the Court and the Office of the United States Trustee.” Exhibit GG at
3:23. CA Attorney Johnston’s statement serves to assuage fears that future concurrent
adverse representations might affect the CA Attorneys representation of Aureal, or that
the CA Attorneys might be influenced in a way that would render them no longer
disinterested in their representation of Aureal against the conflicted party. This fear
would not be unfounded, as the CA Attorneys required their client Aureal to waive
potential future conflicts as a part of the retainer agreement. Exhibit A at 12. By this
promise, CA Attorney Johnston demonstrates his understanding of the importance that
the interested parties would place on the material fact that they would be notified
promptly before taking on clients with potential or actual adverse interests.

In the case of Argo and PWC, the CA Attorneys neglected to ever seek prior
permission from the Court before to representing these parties. With respect to Argo, the
CA Attorneys waited until the employment concluded before submitting the promised
“prompt” disclosure to the Court. With respect to PWC, the CA Attorneys waited almost
4 months, and the disclosure was imbedded in a declaration that was serving a different
purpose than that of fulfilling the promise made to the Court by CA Attorney Johnston.
Due to the CA Attorneys actions, these parties were deprived of the opportunity to act on
the respective adverse representation information.

On each occasion when the CA Attorneys filed a Fee Application with the Court
for payment of fees earned and expenses incurred in the Aureal case, they made a
continued representation that they remained disinterested in the case and did not hold or
maintain and interest adverse to the estate. During the period of concurrent
representation of Argo and Aureal with adverse interests, the CA Attorneys misled the
Court each time it filed a Fee Application as follows:

PERIOD OF ADVERSE DATE OF FEE APPLICATION

REPRESENTATION WHERE 327(A) DISINTEREDNESS
STATEMENT REAFIRMED

Oct 11, 2000 — Feb 2001 Exhibit J 12/1/2000 Exhibit IT at 4:19

Oct 11, 2000 — Feb 2001 Exhibit J 12/27/00 Exhibit II at 5:1

Oct 11, 2000 — Feb 2001 Exhibit J 2/14/2001 Exhibit IT at 4:22

Oct 11, 2000 — Feb 2001 Exhibit J 2/15/2001 Exhibit IT at 5:4

Oct 11, 2000 — Feb 2001 Exhibit J 2/16/2001 Exhibit IT at 5:11
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Jun 8, 2001 — Sep 25, 2001 Exhibit J 6/28/2001 Exhibit IT at 5:25
Jun 8, 2001 — Sep 25, 2001 Exhibit J 7/6/2001 Exhibit II at 6:4
Jun 8, 2001 — Sep 25, 2001 Exhibit J 8/6/2001 Exhibit IT at 6:11

The failure to inform the Court has previously been ruled misconduct in CA. A
lawyer failed to inform the court of two continuance requests by opposing counsel (the
second request was on the day of the proceeding and a result of transportation problems).
When opposing counsel failed to appear, the respondent-lawyer obtained a default. The
lawyer in the disciplinary proceeding was held culpable for willful concealment of
material information coupled with the intent to mislead a judicial officer. Grove v. State
Bar (1965) 63 Cal.2d 312, 46 Cal.Rptr. 513, 405 P.2d 553. The First and Second
Supplemental Declarations similarly failed to inform the Court as they were filed after
representation concluded. The Court and other Interested Parties were therefore deprived
of their role in the employment process. Similarly, the CA Attorneys should be held
culpable for willful concealment of material information couple with the intent to mislead
a judicial officer.
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5.9 The CA Attorneys Misled the Judge By Artifice and/or False Statement
Concerning the Employment of PriceWaterhouseCooper LLC in the Aureal
Case.

The misconduct detailed in this section arises out of events surrounding the
employment of PriceWaterhouseCooper LLC (“PWC”) as accountants and financial
advisors to the debtor Aureal. In this matter of misconduct, the Additional Evidence
includes clear findings of misconduct by the CA Attorneys as made by the Court in
Memorandum of Decisions. The relevant facts and events are depicted graphically in
Exhibit X. The recitation of facts begins with an introduction to one of PWC’s clients.

PWC’s Adverse Representation of Creative Technology, Ltd.

Prior to the Aureal bankruptcy filing, PWC had a client known as Creative
Technology, Ltd. This company engaged PWC for their audit and tax services. Exhibit
V at 5:8. PWC was further engaged as technical consulting experts for Creative in a
lawsuit between Creative and Aureal. Exhibit V at 5:10. In fact, there were no less than
three separate cases pending as between Create an Aureal. Exhibit Y at 9:14. Before
Aureal filed for bankruptcy, Creative hired PWC to perform a due diligence on Aureal in
anticipation of a possible pre-bankruptcy acquisition of Aureal’s assets. Exhibit W at
2:14. As you can see, PWC was representing Creative in adverse litigation against
Aureal and in advising them as a buyer of Aureal assets. This clear conflict was partly
the impetus for the Trustee to object to the employment application of PWC in this case.
Exhibit Z. Creative objected to the employment for those reasons as well. Exhibit AA.
The debtor and the CA Attorneys, however, desired that PWC be employed, regardless of
the serious conflict.

It is perhaps not too surprising that Aureal would want to employ the professional
PWC who was concurrently representing its adversary when you also consider that PWC
was representing the largest secured creditor in the case, Oaktree. Exhibit V at 4:27.
Oaktree was the subject of our earlier 3-310 complaint against the CA Attorneys
involving Lender Issues, Exhibit R at 7. Recall too that the CA Attorneys were
representing Oaktree during the pendent Aureal case. Exhibit R at 5. The last remaining
member of the Aureal board of directors was a principal at Oaktree. Exhibit V at 4:27. It
was this so-called Aureal “board of directors” and the CA Attorneys who hired PWC.
Exhibit BB at 3:21.

Perhaps this does not surprise every professional engaged in the bankruptcy
system and there may not necessarily be proof of misconduct therein. I suggest that what
might surprise the OCTC is the conduct of the CA Attorneys in helping out Aureal to
retain their adversely conflicted accounting professional, and the Court Order finding that
an artifice enveloped that matter. The CA Attorneys role begins on April, 4, 2000.
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CA Attorney Relation to PWC Adverse Interests

On this day, the day before Aureal filed their petition for bankruptcy protection,
the CA Attorneys and their client Aureal were both informed that PWC were representing
Creative in adverse litigation against Aureal on. Exhibit T at 2:17. Also on this day,
PWC received a retainer of $150,000. Exhibit BB at 5:14. According to Creative, PWC
requested that Creative waive the conflict created by its dual representation of Creative
and Aureal; Creative understandably refused this request. Exhibit AA at 2:5. In this
situation, how then could the CA Attorneys help out their client Aureal and also see their
own selection of accountant professional be employed in the case?

The situation was dire. It appeared that the significant adversarial conflicts in the
case between the parties, combined with the likely continued objections of both Creative
and the US Trustee to the employment of PWC by Aureal would doom the debtor’s
request to employ PWC as a professional during the critical first few months of Aureal’s
debtor-in-possession status. The answer came from CA Attorney Sidney Levinson who
advised their client Aureal to resolve the matter by creating a conflict waiver letter to be
signed by Aureal and PWC. Exhibit U at 2:18. It took 28 days to complete the terms of
this conflict waiver letter.”” The application to employ PWC was filed the next day on
May 4, 2000. The hearing on multiple objections to the application occurred on June 19,
2000. Exhibit Y. The effect of this accomplishment resulted in PWC’s employment
during the first two months of the case when PWC performed the bulk of its services.
Exhibit T at 4:4. The CA Attorneys themselves were subsequently employed by PWC on
April 29, 2002*°. Exhibit U at 4:5-13. Later in the case, this delay became a matter of
grave concern for the Court, and a matter of misconduct for the CA Attorneys.

The Court Approves and Later Revokes Employment of PWC by Aureal

Earlier in the case, on July 26, 2000, an Order was issued approving PWC’s
employment as financial advisors for Aureal. Exhibit BB at 18. This Order included
specific restrictions and requirements to PWC’s employment. Exhibit BB at 20. PWC
did not accept the Court’s conditions for future employment, and the Court found that
PWC intentionally misled the Court by “failing to disclose in a meaningful fashion that it
did not accept the Court’s conditions for future employment by the debtor”. Exhibit T at
4:10. The court found that inclusion of the information embedded in a paragraph
contained in a two-page transmittal letter, enclosing courtesy copies of certain
documents. Exhibit T at 4:15. On this finding, the Court based its August 7, 2002 order
to deny PWC'’s final fee application, to revoke the previous order approving its
employment, and to disgorge the retainer PWC received pre-petition. Exhibit T at 1:11.

** The U.S. Trustee guidelines specify that employment applications are to be filed within 15 days.

* In keeping with CA Attorney pattern of misconduct, this late disclosure occurred on August 19, 2002, as
the final paragraph of a declaration by Sidney P. Levinson. This declaration concerned perhaps not an
entirely unrelated matter: the motion for reconsideration filed by PWC of the order denying second and
final fee application of PWC and Directing Revocation of Retention and Ordering Disgorgement. Interests
of the parties at this point were adverse, and again 3-310 requirements were not fulfilled by CA Attorneys
prior to their entering this representation.
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This Order was issued pursuant to the Court’s July 23, 2002 Decision, which also
concerned the conduct of the CA Attorneys and their client Aureal.

The Court Finds Misconduct on the Part of CA Attorneys and Aureal

In the Court’s Decision, the Court found that the debtor Aureal had “purposely
delayed submitting the employment application to the Court [...] to secure the benefits of
PWC’s services regardless of whether the Court approved PWC’s employment.” After
the Court issued it’s Order pursuant to the Decision, PWC moved for reconsideration of
the Court’s Decision. The only additional evidence provided to the Court with PWC’s
motion were declarations of the professionals in the case, “attesting to their good faith”.
Exhibit T at 2:13.

One of these declarations was that of CA Attorney Sidney P. Levinson who states
that the Court’s finding regarding the true motivation for the delay as stated in the
Decision was incorrect. Exhibit U at 3:16-19. He further states that “the delay was a
result of efforts by the Debtor, our firm on behalf of the Debtor, and PwC, to negotiate a
resolution of the issues concerning PwC’s dual employment in a manner [...]*"”. Later in
the same declaration, CA Attorney Levinson states that the omission in an application for
employment of EYR* of any information regarding the fact of PWCs resignation or the
circumstances surrounding PWC’s resignation was not a deliberate omission. With this
new evidence the Court made the following findings in its September 9, 2002
Memorandum Re Motion for Reconsideration (“Memorandum”).

The Court found that all of the arguments made in explanation for the delay in
filing the PWC employment application made by the CA Attorneys in support of the
Final Fee Application were unpersuasive both at the time the Decision was made and at
the time the Court considered the Motion for Reconsideration. Exhibit T at 3:11. The
Court further found that the “debtor’s conduct in this case deprived the Court and other
interested parties of their role in the employment process during the period of delay”.
Exhibit T at 3:24. Clearly the Court did not approve of the CA Attorneys conduct in
regard to the delay it imposed on the Court and other interested parties or to the manner
in which information regarding PWC’s supposed resignation from employment was
omitted from the application for employment of the successor EYR.

In evaluating the facts and events concerning this misconduct, we note that the
State Bar Act § 6068(d) requires that attorneys comply with a general duty to be truthful.
This section mirrors CRPC 5-200(B), which proscribes practices which "mislead or tend
to mislead." The State Bar of California has consistently imposed sanctions on attorneys
for violating the rules set forth in § 6068(d). See, e.g., Davis v. State Bar (1983) 33
Cal.3d 231, 188 Cal.Rptr. 441, 655 P.2d 1276 (holding that "the filing of false or

*I CA Attorney Sidney P. Levinson made similar claims at the hearing on the application to employ PWC.
Exhibit Y at 48:5-13.

*2 EYR was a financial advisor who was to replace PWC as a result of PWC’s resignation as financial
advisor due to their non-acceptance of the Courts conditions of future employment.
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misleading pleadings or documents is ground for discipline"). See also, Pickering v. State
Bar (1944) 24 Cal.2d 141, 148 P.2d 1 (holding that "[t]he presentation to a court of a
statement of fact known to be false presumes an intent to secure a determination based
upon it and is a clear violation of [§ 6068(d)].").

5.9.1 The Court’s finding of misconduct in the PWC matter reflects
the egregious nature of the CA Attorney’s conduct in the First and
Second Conflicted Representations.

There are similarities between the misconduct in the PWC matter and in the First
and Second Conflicted Representations. In all of these circumstances, the CA Attorneys
delayed their actions in disclosing material information to the Court. In all of these
circumstances, the CA Attorneys had at various times concurrent adverse clients. In all
of these circumstances, the CA Attorneys, when disclosing information to the Court, did
so in a way intended to mislead the court or interested parties. However, there exists
stark contrast which amplifies the CA Attorney Misconduct.

In the PWC matter, the Court found that a mere 29 day delay of filing a disclosure
was purposeful --- an artifice that enabled the CA Attorneys to guarantee for themselves
(as well as for their client Aureal), PWC’s continued employed through the early stages
of the case™. This delay was too long. However, in the First and Second Conflicted
Representations, we had an even longer delay between an event in the case requiring
notice to the Court, and the subsequent delivery of that notice: 239 days and over 78
days, respectively. Exhibit X at 3. In these Conflicted Representations, the actual
representation had already concluded so as to secure the benefits of representing the
conflicted client regardless of whether the Court or other Interested Parties approved of
the adverse representation™.

* Even the Court in its Decision suggested that one reason PWC may not have filed a new employment
application with the Court is that “neither PWC nor the debtor [as (immﬂad.b;iA_ﬁttomeys] may have
considered the Court’s role in the employment process significant”| Exhibit T at 8:9.

* The adverse interest and disinterested person limitations set forth in 11 U.S.C. §327(a) can not be

waived. In re S.S. Retail Stores, 211 B.R. 699 (Bankr. 9™ Cir. 1997); In re Envirodyne Industries, Inc. 150
B.R. at 1016.
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5.10 The CA Bar should employ §6169 of the Bar Act and require the CA
Attorneys to refrain from systemic pattern of failing to disclose adverse
representation; such conduct misleads the Court and violates CRPC 3-310.

The original complaint and this Request detail numerous occasions where the CA
Attorneys represent clients with concurrent potential and actual adverse interests.
Multiple CA Attorneys appear to consider themselves above the requirements of CRPC
3-310. The examples reflected in the table below demonstrate a pattern of behavior and
suggests they will continue to violate CRPC 3-310 in the future.

Date

Description of conduct or CRPC 3-310 violation
identified in original complaint or this Request

April 5, 2000

April 12, 2000

April 13, 2000
October 11, 2000
>February, 2001

<August 7, 2001

<April 29, 2002

<April 29, 2002

August 12,2002

During the pendent
Aureal case.

CA Attorneys represented adverse client Oaktree without
following CRPC 3-310 requirements.

CA Attorney states H&B represents another debtor adverse to
Oaktree and that no party has yet to assert H&B is disinterested
in that case. Exhibit R at 25:3. Comment displays arrogant view
of employment matters and CRPC 3-310 requirements.

New information concerning CA Attorneys representation of
Oaktree triggered additional CRPC 3-310 requirements.

CA Attorneys represented adverse client Argo without following
CRPC 3-310 requirements.

CA Attorneys represented adverse client Argo without following
CRPC 3-310 requirements.

The CA Attorneys did not provide written disclosure to Aureal
detailing their professional relationship and extent of
communications with Argo required by CRPC 3-310.

The CA Attorneys were obligated to seek renewed consent from
Aureal when the representation of Argo became actually
adverse.

CA Attorneys represented adverse client PWC without following
CRPC 3-310 requirements

CA Attorneys had to reviewed 19 Argo claims. Exhibit FF.
During actual adverse representation of Argo, a separate 3-310
and 327(a) violation would apply each time they reviewed one
of these Argo claims.
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5.11 The CA Attorneys Pattern of Communications with Argo in
Conjunction with Their Conduct During the Pendent Aureal Case Creates An
Appearance of Impropriety that Should be Investigated

The diagrams of Exhibits J and P reflect a disturbing pattern of communications
between the CA Attorneys and Argo. It appears that significant actions related to the
misconduct complained of herein take place in close proximity to telephone conferences
between the parties or services the CA Attorneys or their staff performed at the expense
of the Aureal bankruptcy estate. These exemplify, at best, an appearance of impropriety.
There were only 13 separate interactions between the parties in the case, according to the
Additional Evidence. However, 4 of these immediately precipitated actions that surround
our allegations of misconduct. A majority precipitates actions by within a couple of
weeks. The CA Bar should investigate this correlation as it relates to the complaint. A
list of the immediately proximate events follows:

Date Precipitating Event | Date Subsequent Event

10/10/2000 | CA Attorney Sidney | 10/11/2000 Argo retains HBD
Levinson conference
with Argo Partners.

10/12/2000 | Argo files appearance | 10/13/2000 CA Attorney Sidney
in First Conflicted Levinson conference with
Representation Argo Partners

6/6/2001 CA Professional 6/7/2001 CA Attorney Sidney
Joanne B. Stern Levinson files declaration
reviews creditor with Court disclosing First
database regarding Conflicted Representation
Argo

12/5/2000 | CA Attorney Sidney | 12/6/2000 CA Attorney Sidney
Levinson conference Levinson files papers
with Argo Partners objecting to Center claim
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5.12 CA Attorney Sidney P. Levinson appears to have engaged in coaching a
witness or encouraging a witness to testify falsely.

On December 4, 2001, Next, through it’s counsel, deposed Ramesh Kandukuri, an
employee or agent of Aureal. In Mr. Kandukuri’s deposition, he stated that that an
Aureal product named the SQ3500 was manufactured and released by Aureal. Exhibit
DD at 4, deposition p. 151:2-8. On several instances, Mr. Levinson interjected answers to
several questions directed towards Mr. Kandukuri and suggested breaks when Mr.
Kandukuri's answers were detrimental to the debtor.

Shortly thereafter, CA Attorney Sidney P. Levinson called for a break.

After the break, Mr. Kandukuri began not by answering the first question
following the break, but rather by stating that he wanted to now change his earlier
testimony just given to say that he did not remember if the SQ3500 was manufactured.
Exhibit DD at 4, deposition p. 153:15-20.
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5.13 The CA Attorneys provided documentary evidence that was apparently
fabricated and misleading, in violation of the CRPC and the USC.

Exhibit EE ¢ontains documents produced by the CA Attorneys in response to a
request for documents by Next’s attorney in the Aureal case. Upon inspection it is clear
that the documents provided are likely fabrications.

The three sets of documents we focus on are a series of Marketing Meeting
Minutes related to Aureal products. Next was the holder of a claim related to these
products and requested that Aureal provide them for review. Dates in these documents
would be determinative as to Next’s rights related to it’s claim. These documents are
located as follows: First Meeeting at Exhibit EE at 39, Second Meeting at Exhibit EE at
42, and Third Meeting at Exhibit EE at 45. The following is an enumeration of some
inconsistencies with these documents that illustrates likely document fabrication:

e The title of each of these 3 Marketing Meeting Minutes has the same date:
February 15, 2000. It is incredulous that 3 marketing meetings would be
held on the same date at unspecified times with separate minutes notes.

e The expected participants list and host varies for each of the 3 documents
is different for the 1st document, indicating that these 3 documents were
purportedly intended to represent meetings held on different dates.

e The information under heading “I. ADMINISTRATIVE” specifies in
each of the 3 Marketing Meeting Minutes that the next meeting will take
place on Monday, February 22", February 22, 2000 did not fall on a
Monday.

Each of the 3 documents shows detailed notes and corrections that were hand-
written on the paper. However, this detail does not comport with the lack of any
correction of the current meeting date errors or the future meeting on a non-existent date.

There exists only one plausable explanation which would account for these
documents which 1) at first glance would have helped the debtor in their litigation, 2)
included intense hand written detail including corrections but ignoring the most relevant
errors to contemporaneous participants, 3) provided no indication of the author of the
notes, 4) were not provided with the 36 pages delivered at 6:29pm by facsimile in
advance of the deposition, but rather on the day of the deposition: The documents were a
well planned but poorly executed fabrication.

An investigator could easily determine beyond a reasonable doubt whether these

documents (which included hand writing samples) were fabricated. There are a finite
number of participants and former employees, there are actual hand writing samples, and
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An investigator could easily determine beyond a reasonable doubt whether these
documents (which included hand writing samples) were fabricated. There are a finite
number of participants and former employees, there are actual hand writing samples, and
the company would certainly have to have years worth of Marketing Meeting Minutes
which would always have the same date errors verifiable by these employees.

What if the CA Attorneys did not alter these documents, but that was done by
Aureal? The CA Attorneys remain culpable for violating the rule against misleading
courts and judicial officers as that may be established even where there is no direct
evidence of malice, intent to deceive, or hope of personal gain. Actual deception is not
necessary to sustain a violation; willful deception is established where the lawyer
knowingly presents a false statement which may tend to mislead the court. Even where
the fabrications are the work of another, and the lawyer is unaware of the truth, the
lawyer remains culpable if the lawyer learns of their bogus nature and continues to assert
their authenticity. In the Matter of Tempkin (Review Dept. 1991) 1 Cal. State Bar
Ct.Rptr. 321 (due to inconsistent findings (involving Bar Act §§ 6106, 6068(b) and §
6103) and the need for witness "credibility reassessment" thereby necessitating a
reevaluation of the documentary evidence, the case was remanded).
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Telephone: (213) 694-1200 : ‘

Facsimile: (213) 694-1234

Proposed Reorganization Counsel for
Debtor and Debtor in Possession

UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF CALIFORNIA

OAKLAND DIVISION
Inre Case No:%, 00 42 1@4
AUREAL, INC., d/b/a SILO.COM, (Chapterg
f/k/a AUREAL
SEMICONDUCTOR, INC., f/k/a
MEDIA VISION TECI-[NOLOGY

INC., a Delaware corporation; APPLICATION OF DEBTOR AND DEBTOR

)

)

)

)

)

)

)

g IN POSSESSION TO EMPLOY HENNIGAN

) & BENNETT AS REORGANIZATION
Debtor. ; COUNSEL; DECLARATION OF JAMES O.
)
)
)
)
)
)
)

JOHNSTON IN SUPPORT

[No Hearing Required]

Aureal, Inc., the debtor and debtor in possession herein (the "Debtor"), hereby
applies to this Court for the entry of an order, in substantially the form of the proposed
order attached hereto as Exhibit A, authorizing it to employ the law firm of Hennigan &
Bennett ("H&B") as its reorganization counsel. In support of this Application, the Debtor
submits the accompanying Declaration of James O. Johnston (the "Johnston

Declaration") and respectfully represents as follows:
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1. On Apr.v, 2000 (the "Petition Date"), the 1.__.tor commenced its
reorganization case by filing a voluntary petition for relief under chapter 11 of the
Bankruptcy Code, 11 U.S.C. §§ 101-1330 (the "Bankruptcy Code").

2. The Debtor is continuing in possession of its assets and is operating and
managing its business as debtor in possession pursuant to sections 1107 and 1108 of the
Bankruptcy Code.

3. The Debtor's business is in the field of digital audio imaging, which is the
process of creating a highly realistic audio experience by closely simulating the real
world physics of audio. The Debtor has developed a series of audio products based
upon its A3D technologies. One of the leading markets for the Debtor’s audio products
is the personal computer gaming market. As of the Petition Date, the Debtor was
integrating its A3D technologies with internet based applications to increase its
customer base.

4. On the Petition Date, the Debtor employed approximately 56 employees in
offices located in Freemont, California and Austin, Texas. At these offices, the Debtor
conducts sales, shipping, production, and research and development efforts.

Services to be Provided by H&B as Reorganization Counsel

5. The Debtor desires to employ H&B as its reorganization counsel in
connection with this case on substantially the terms and conditions set forth in the
retention agreement attached hereto as Exhibit B (the "Retention Agreement").

6. All attorneys comprising or associated with H&B who will render services
in this case are or will be duly admitted to practice law in the Courts of the State of
California and in the United States District Court for the Northern District of California.
A summary of the experience and qualifications of these attorneys and paraprofessionals
of H&B expected to render substantial services to the Debtor is attached hereto as
Exhibit C.

/17
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7. Among-w<er things, as indicated in the Re. ..tion Agreement, the Debtor
requires H&B to render the following types of professional services:
. To advise the Debtor regarding matters of bankruptcy law;
. To represent the Debtor in proceedings or hearings before this Court
involving matters of bankruptcy law;
J To assist the Debtor in the preparation of reports, accounts,
applications, and orders;
. To advise the Debtor concerning the requirements of the

Bankruptcy Code, Bankruptcy Rules, and United States Trustee Guidelines and

Requirements relating to the administration of this case and the operation of the

Debtor’s business; and

J To assist the Debtor in the negotiation, preparation, confirmation,
and implementation of a plan of reorganization.

8. As indicated in the Retention Agreement, however, except as set forth in
paragraphs 9, 10, and 11 below, the Debtor does not intend for H&B to be responsible for
appearances before any court or agency, other than before this Court and the office of
the United States Trustee; litigation before this Court with respect to matters which are,
in essence, disputes involving issues of nonbankruptcy law; or the provision of
substantive legal advice outside of the insolvency area, such as in areas implicating
patent, trademarks, intellectual property, corporations, taxation, securities, torts,
environmental, labor, criminal, or real estate law. Further, the Debtor does not intend
for H&B to be required to devote attention to, form professional opinions as to, or advise
the Debtor with respect to their disclosure obligations under nonbankruptcy laws or
agreements.

9. The Debtor anticipates that in addition to employing H&B as
reorganization counsel, the Debtor will require the services of litigation, corporate,

trademark and patent counsel. However, the Debtor does not expect that there will be

duplication in the services to be rendered to the Debtor by the separate counsel.
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10.  The Deuvor may, from time to time, reques. ...at H&B undertake specific
matters beyond the limited scope of the responsibilities set forth above. Should H&B
agree in its discretion to undertake any such specific matters, the Debtor seeks authority
by this Application to employ H&B for such matters, in addition to those set forth above,
without further order of this Court.

11.  H&B also has agreed to serve as counsel to the Debtor with respect to
certain nonbankruptcy litigation to be commenced on behalf of the Debtor. The terms
and conditions of that engagement are set forth in a separate engagement letter, which
will be submitted to the Court for approval with the appropriate notice.

Hé&B’s Compensation as Reorganization Counsel

12.  H&B has received a retainer of $300,000 for services to be rendered to the
Debtor in connection with this chapter 11 case. H&B has deposited the unearned
portion of that retainer into a trust account in the name of the Debtor, as a trust
fund/security retainer, to secure the payment of H&B'’s allowed fees and expenses in
this case. During the one year period prior to the filing date of the chapter 11 petition,
H&B did not receive from the Debtor any other payments for services rendered to the
Debtor in connection with this case and the reorganization of its business.

13.  H&B has agreed to accept as compensation for its services its retainer and
such additional reasonable sums as may be allowed by this Court in accordance with
law, based upon the time spent and services rendered, the results achieved, the
difficulties encountered, the complexities involved, and other appropriate factors, as set
forth in the Retention Agreement. A list of the guideline hourly rates for H&B and of
those members of H&B expected to render services to the Debtor is attached hereto as
Exhibit "D".

14.  No additional compensation will be paid by the Debtor to H&B except
upon application to and approval by the Bankruptcy Court after notice and a hearing.
/17
/17

HENNIGAN & BENNETT

-4-

APPLICATION OF DEBTOR AND DEBTOR IN POSSESSION TO EMPLOY HENNIGAN & BENNETT AS
REORGANIZATION COUNSEL; DECLARATION OF JAMES O. JOHNSTON IN SUPPORT
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~ Disinterestedness '

15.  To the best of the Debtor’s knowledge, based upon the Johnston
Declaration, except as they are or have been the attorneys for the Debtor, H&B and all of
the attorneys comprising or employed by it are disinterested persons who do not hold or
represent an interest adverse to the estates and who do not have any connection with the
Debtor, their creditors, or any other party in interest in these cases, or their respective
attorneys or accountants, except as stated in the Johnston Declaration.

16. Moreover, to the best of the Debtor’s knowledge, based upon the Johnston
Declaration, H&B and all of the attorneys comprising or employed by Hé&B:

(@)  are not and have not been an equity security holder or an insider of
the Debtor.

(b)  are not and have not been an investment banker for any outstanding
security of the Debtor.

(0 are not and have not been an investment banker for a security of the
Debtor, or an attorney for such an investment banker in connection with the offer,
sale or issuance of any security of the Debtor.

(d)  are not and have not been a director, officer or employee of the
Debtor or of any investment banker for any security of the Debtor.

(e)  subject to the disclosures contained in the Johnston Declaration,
have no interest materially adverse to the interest of the estate or any class of
creditors or equity security holders, by reason of any direct or indirect
relationship to, connection with, or interest in, the Debtor or an investment
banker for any security of the Debtor, or for any other reason.

/11
/17
/77
/17
/1/

HENNIGAN & BENNETT

-5-

APPLICATION OF DEBTOR AND DEBTOR IN POSSESSION TO EMPLOY HENNIGAN & BENNETT AS
REORGANIZATION COUNSEL; DECLARATION OF JAMES O. JOHNSTON IN SUPPORT
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18.  The nahwe, address and phone number of M;rson signing this
Application on behalf of H&B and the relationship of such person to H&B is:

James O. Johnston, Partner
Hennigan & Bennett

601 S. Figueroa Street, Suite 3300
Los Angeles, California 90017
Telephone: (213) 694-1200

Summary

19. The employment of H&B as the Debtor’s reorganization counsel is in the
best interest of the estate.

20.  The Debtor has served copies of the Application and certain related
pleadings and documents on the Office of the United States Trustee, the creditors
identified on the lists of creditors holding the twenty largest unsecured claims against
the Debtor, and counsel to the Debtor’s primary secured lender, Oaktree Capital

Management, LLC.

HENNIGAN & BENNETT

-6-

APPLICATION OF DEBTOR AND DEBTOR IN POSSESSION TO EMPLOY HENNIGAN & BENNETT AS
REORGANIZATION COUNSEL; DECLARATION OF JAMES O. JOHNSTON IN SUPPORT
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WHEREFORb,.nie Debtor requests that it be auth._.zed to employ H&B as its
reorganization counsel with compensation to be at the expense of the estate in such

amount as the Court may hereafter allow in accordance with law.

DATED: April f 2000 AUREAL, INC.
By:
Steve Mitchell,
Chief Operating Officer
Submitted By:

/i

" James O /iokaston
Hennigah & Bennett

Proposed Reorganization Counsel for Debtor
And Debtor in Possession

HENNIGAN & BENNETT

-7-

APPLICATION OF DEBTOR AND DEBTOR IN POSSESSION TO EMPLOY HENNIGAN & BENNETT AS
REORGANIZATION COUNSEL; DECLARATION OF JAMES O. JOHNSTON IN SUPPORT
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BRUCE BENNETT (Sp 105430) -~
JAMES O. JOHNSTON (SBN 167330)

JOSHUA M. MESTER (SBN 194783)

HENNIGAN & BENNETT

601 South Figueroa Street, Suite 3300

Los Angeles, California 90017

Telephone: (213) 694-1200

Facsimile: (213) 694-1234

Proposed Reorganization Counsel for
Debtor and Debtor in Possession

UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF CALIFORNIA

OAKLAND DIVISION
Inre Case No.
AUREAL, INC., d/b/a SILO.COM, (Chapter 11)
f/k/a AUREAL
SEMICONDUCTOR, INC., f/k/a

MEDIA VISION TECHNOLOGY,

INC., a Delaware corporation; [PROPOSED] ORDER APPROVING

APPLICATION OF DEBTOR AND DEBTOR
IN POSSESSION TO EMPLOY HENNIGAN
& BENNET AS REORGANIZATION

Debtor. COUNSEL

[No Hearing Required]

vvvvvvvvvvvvvvvvvvv

Upon the "Application of Debtor and Debtor in Possession for Authority to
Employ Hennigan & Bennett as Reorganization Counsel" and the Declaration of
James O. Johnston in support thereof (collectively the "Application"), filed by Aureal,
Inc. (the "Debtor"), to employ the law firm of Hennigan & Bennett ("H&B") as its
attorneys; it appearing to the Court that H&B and its members and employees are
disinterested persons who do not hold or represent an interest adverse to the estate

in the matters upon which they are to be engaged; that the employment of H&B by

HENNIGAN & BENNETT

[PROPOSED] ORDER APPROVING APPLICATION OF DEBTOR AND DEBTOR IN POSSESSION TO EMPLOY HENNIGAN & BENNET
AS REORGANIZATION COUNSEL
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the Debtors is in the best interest of the estate; that notice~s the Application was
appropriate; and good cause appearing therefor,

IT IS HEREBY ORDERED THAT:

1. The Application is hereby APPROVED.

2. The Debtor is hereby authorized to employ H&B as its reorganization
counsel, on substantially the terms and conditions set forth in the Application and
the retention agreement attached as Exhibit B to the Application, with compensation
to be at the expense of the estate in such amount as the Court may hereafter allow.

P
DATE: April __, 2000

UNITED STATES BANKRUPTCY JUDGE
Submitted by:

HENNIGAN & BENNETT

By:

Joshua M. Mester
Proposed Reorganization Counsel for
Debtor and Debtor in Possession

HENNIGAN & BENNETT

-2-

[PROPCSED] ORDER APPROVING APPLICATION OF DEBTOR AND DEBTOR IN POSSESSION TO EMPLOY HENNIGAN & BENNET

AS REORGANIZATION COUNSEL
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HENNIGAN & BENNETT
LAWYERS
01 SQUTH FIGUEROA ETREEY
SUITE 3300
LOS ANGELES, CALIFORNIA 20017
TELEPHONE (213) €04-{ 200
FACSIMILE (313) e9e-1224

April 4, 2000

VIA FACSIMILE
AND FEDERAL EXFRESS

Aureal, Inc.

45757 Northport Loop West
Fremont, CA 94538
[facsimile no. 510-252-4554]

Re:  Retainer Agreement between Hennigan & Bennett and Aureal, Inc.,
And Its Subsidiaries, Crystal River Engineering, Inc., and Aureal
Limited Regarding Bankruptcy Representation |

Gentlemen:

This letter sets forth the terms and conditions upon which Hennigan & Bennett
("H&B") will represent Aureal, Inc., and its wholly-owned subsidiaries Crystal River
Engineering, Inc., and Aureal Limited (collectively, “Aureal”), in connection with the
filing and prosecution of chapter 11 bankruptcy cases for one or more of them in the

United States Bankruptcy Court for the Northern District of California, Oakland
Division.

H&B will act as Aureal’s special reorganization counsel to render such
ordinary and necessary legal services as may be required in connection with the
contemplated chapter 11 cases, including:

1. Assisting Aureal in the preparation of its bankruptcy petition(s),
schedule(s) of assets and liabilities, statement(s) of financial affairs, and such
other documents as are required to be filed with the Bankruptcy Court and the
Office of the United States Trustee to commence and proceed with the
chapter 11 case(s);

2. Advising Aureal with respect to the sale of some or all of its
assets and with respect to the negotiation, preparation, and confirmation of a
plan or plans of reorganization;
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HENNIGAN & BENNETT
Aureal, Inc.

Chapter 11 Retainer Agreement
April 4, 2000

Page 2

3. Assisting Aureal in preparing and obtaining approval of a
disclosure statement or statements;

4. Appearing at meetings of creditors;

5. Representing Aureal in litigation in the Bankruptcy Court where
such litigation involves substantial and material issues of bankruptcy law; and

6. Advising Aureal regarding its legal rights and responsibilities as
a debtor in possession under the Bankruptcy Code, the Federal Rules of
Bankruptcy Procedure, and the United States Trustee Guidelines and

Requirements.

Please be advised that H&B’s employment as Aureal’s special reorganization
counsel does not include any of the following: (a) appearances before any court or
agency other than the Bankruptcy Court and the Office of the United States Trustee;
(b) litigation in the Bankruptcy Court with respect to matters which are, in the main,
disputes involving issues of nonbankruptcy law; and (c) the provision of advice
outside the insolvency area, including advise with respect to matters such as patent,
trademark, corporations, taxation, securities, torts, environmental, labor, criminal,
and real estate law. Further, the limited scope of our employment as Aureal’s special
reorganization counsel does not include giving attention to, forming professional
opinions as to, or advising you with respect to, disclosure obligations under federal
securities or other nonbankruptcy laws or agreements.

As you are aware, H&B also has agreed to serve as counsel to Aureal with
respect to certain nonbankruptcy litigation to be commenced on behalf of Aureal
The terms and conditions of that engagement are set forth in a separate engagement
letter, which letter is to be read and interpreted consistently and concurrently with
the terms and conditions set forth herein. _

With respect to H&B's services as special reorganization counsel pursuant to
this engagement letter, Aureal has agreed to pay H&B a reasonable fee for services
rendered and to be rendered and to pay H&B for all costs and expenses charged to its
account. We have requested and Aureal agreed to pay the sum of $300,000 as a
retainer for the professional services that H&B will render and for the expenses that
H&B will incur as special reorganization counsel, as well as additional security for
Aureal’s obligations to H&B. H&B’s engagement is contingent on its receipt of that
sum prior to the commencement of any bankruptcy proceedings with respect to
Aureal. The retainer amount may be allocated by H&B among the entities
comprising Aureal in any manner in which H&B deems appropriate.
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HENNIGAN & BENNETT

Aureal, Inc.

Chapter 11 Retainer Agreement
April 4, 2000

Page 3

Following exhaustion of the retainer, H&B will seek additional compensation
for services rendered during the course of the chapter 11 cases (“interim
compensation”) based in part upon our guideline hourly rates. These rates range
from $200 to $460 per hour for attorneys, from $90 to $340 per hour for financial
consultants, and from $50 to $155 for paralegals and clerks. Our guideline hourly
rates are adjusted periodically, typically on January 1 of each year, to reflect the
advancing experience, capabilities and seniority of our professionals as well as
general economic factors.

Our requests for interim compensation also will include charges for reasonable
costs and expenses incurred in connection with the engagement. Such costs and
expenses typically include, among athers, charges for messenger services, air
couriers, word processing services, secretarial overtime, photocopying, postage, long
distance telephone service, computerized legal research facilities, process service,
investigative searches, and other charges customarily invoiced by law firms in
addition to fees for legal services, including court fees and travel expenses. In the
event that we incur expenses that we deem to be extraordinary or significant, such as
transcript costs or sizable outsourced photocopying expenses, you agree that Aureal
will pay those expenses directly.

It is H&B’s practice to charge our clients for services rendered based upon not
only the total naumber of hours of services rendered charged at guideline hourly rates,
but also upon such other factors as the complexity of the problems presented to us,
the amount at issue, the nature, quality and extent of the opposition encountered, the
results accomplished, the skill we exercised in accomplishing those results, the extent
to which our services were rendered outside the Los Angeles area, after normal
business hours or on other than normal business days, delay in our receipt of
compensation, and the extent to which we were at risk in being paid. When our
representation is ended, the firm will determine the amount of the total fees and will
send Aureal a final statement, which may reflect a fee that exceeds the interim .
compensation previously sought or invoiced by H&B. To the extent that H&B's final
fee exceeds the total number of hours of services rendered charged at guideline
hourly rates, H&B will consult with Aureal before setting that final fee.

Because of the specialized nature of our practice, from time to time H&B may
concurrently represent one client in a particular case and the adversary of that client
in an unrelated case. Thus, for example, while representing Aureal, H&B also may
represent a creditor of Aureal in that creditor’s capacity as a debtor or as a creditor of
an entity which is not related to Aureal. In addition, while representing Aureal, H&B
may represent an account debtor of Aureal as a debtor in a reorganization case or in
connection with out-of-court negotiations with such entity’s creditors concemning the
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HENNIGAN & BENNETT

Aureal, Inc.

Chapter 11 Retainer Agreement
April 4, 2000

Page 4

entity’s ability to pay its debts generally. Please be assured that, despite any such
concurrent representation, we strictly preserve all client confidences and zealously
pursue the interests of each of our clients, including in those circumstances in which
we represent the adversary of an existing client in an unrelated case. Aureal agrees
that it does not consider such concurrent representation, in unrelated matters, of
Aureal and any adversary to be inappropriate and therefore waives any objections to
any such present or future concurrent representation.

Also, several attorneys at H&B have spouses, parents, children, siblings,
fiances or fiancees who are attorneys at other law firms and companies. H&B has
strict policies against disclosing confidential information to anyone outside the firm,
including spouses, parents, children, siblings, fiances and fiancees. You agree that
you do not consider our representation of Aureal to be inappropriate in light of any
such relationships, and H&B agrees to advise Aureal in the event that it determines
that any of the relationships likely would lead to a conflict situation.

Hé&B maintains a policy that it does not provide opinion letters to its clients or
to others who might wish to rely on such letters. We do not alter this policy except
under very unusufl circumstances and then only upon further written agreement,
whichpmvidesforcompensaﬁmtousfor&tespedalﬁsksatw\danttoﬂ\e
furnishing of such opinions. H&B maintains errors and omissions insurance
coverage applicable to the services to be rendered hereunder which complies with
the requirements imposed by California Business and Professions Code sections
6147(a)(6) and 6148(a)(4).

EXHIBIT A - PAGE 13

By this agreement, HMB is being engaged only by Aureal and its subsidiaries,
which are corporate entities. Our employment does not include the representation of
any individual officer, director, shareholder, employee or any affiliate of Aureal.

Aureal may discharge H&B at any time. H&B may withdraw at any time with
Aureal’s consent or for good cause without Aureal’s consent. Good cause for H&B's
withdrawal includes Aureal’s breach of this agreement (including Aureal’s failure to
pay any statement or invoice when due), Aureal’s refusal or failure to cooperate with
us, or any fact or circumstance that would render our continuing representation
unlawful or unethical.

By executing this agreement you acknowledge that you have read carefully
and understand all its terms. This letter constitutes the entire understanding between
Aureal and H&B regarding our employment as special reorganization counsel, and
this agreement cannot be modified except by further written agreement signed by
each party. As noted above, the terms and conditions of H&B engagemmt by
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HENNIGAN & BENNETT
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Aureal with respect to certain nonbankruptcy litigation matters are set forth in a
separate engagement letter.

If you have any questions about the foregoing, please call Josh Mester, or me.
Moreover, please feel free to obtain independent legal advice regarding this
agreement. If you are in agreement with the foregoing, and it accurately represents
your understanding of Aureal’s retainer agreement with H&B with respect to services
as special reorganization counsel, please execute the enclosed copy of this letter and

return it to me. If not, please contact us immediately. We look forward to working
with you on these cases.

Very truly yours,
HENNIGAN & BENNETT

By

0. Johnston

THE FOREGOING IS APPROVED AND AGREED TO:
DATED: April _Z 2000

AUREAL, INC.

By: . 77/ / 2 /o

LA G
/ vy )
J

Aureal, Inc.’s Taxpayer I.D. Number: 94-3117385
F:\Client Files A-H\Client Files A\ Aureal\Bx Corsmepondsnce\ retainer agmt for ¢h 11 j0j5222000.doc
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EXHIBIT C
BIOGRAPHIES OF MEMBERS OF
HENNINGAN & BENNETT
EXPECTED TO RENDER SERVICES TO THE DEBTOR

BRUCE BENNETT, born Brooklyn, New York, October 3, 1958; admitted to bar, 1982,
California. Education: Brown University (Sc.B., magna cum laude, 1979); Harvard
University (J.D., cum laude, 1982). Commissioner, Personal and Small Business
Bankruptcy Law Advisory Commission of The California Board of Legal Specialization.
Member: Los Angeles County (Member, Sections on: Commercial Law and Bankruptcy;
Business and Corporation) and American (Member, Section on: Business Law) Bar
Associations; The State Bar of California (Member, Business Law Section); International
Bar Association (Member, Section on: Business Law, Committee J: Insolvency and
Creditors’ Rights); Financial Lawyers Conference. Hourly rate: $460.

SIDNEY P. LEVINSON, born August 10, 1963, Los Angeles, California; admitted to bar
1988, California, 1989, District of Columbia. Admitted to United States Supreme Court,
United States Court of Appeals for the Ninth Circuit, United States District Courts for
the Northern District of California, District of Columbia and District of Maryland.
Education: Brandeis University (B.A., cum laude, 1985), UCLA Law School (J.D., 1988).
Member, UCLA Law Review, 1986-1988. Trial Attorney, U.S. Department of Justice,
Civil Division, Commercial Litigation Branch, 1992-1995. Member: American Bar
Association (Business Law Section), American Bankruptcy Institute, Los Angeles
Bankruptcy Forum. Author, “Does the Government Bear the Ultimate Burden of Proof
Regarding Allowance of a Tax Claim in Bankruptcy,” 25 Cal. Bankr. J. 137 (1999).
Hourly rate: $355.

JAMES O. JOHNSTON, born Glendale, California, August 14, 1968; admitted to bar,
1993, California. Education: Stanford University (B.A. 1990); University of Southern
California (J.D./M.A. 1993) (Malcomb Lucas, Alfred J. Mellenthin, Gerald G. Kelly, and
Scribes Award). Member, Order of the Coif. Member, University of Southern
California Law Review, 1992-1992; Managing Editor, 1992-1993. Law Clerk to the
Honorable Cynthia Holcomb Hall, U.S. Ninth Circuit Court of Appeals, 1993-1994. Co-
author, "State Defiance of Bankruptcy Law", 52 Vand. L. Rev. 1528 (1999). Author, "The
Inequitable Machinations of Section 362(a)(3); Rethinking Bankruptcy's Automatic Stay
Over Intangible Property Rights," 66 S.Cal.Rev 659 (1992). Co-author, "Introduction: In
the Matter of Kaye, Scholer, Fierman, Hays & Handler: A Symposium on Government
Regulations, Lawyers' Ethics, and the Rule of Law", 66 5.Cal.L.Rev. 977 (1993). Co-
author, "Privileges in Bankruptcy," presented at the New York University Workshop on
Bankruptcy & Business Reorganization (1993). Member: Los Angeles County Bar
Association; American Bankruptcy Institute; The State of California; Hourly rate: $345.
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JOSHUA M. MESTER, born Baltimore, Maryland, July 16, 1972; admitted to bar, 1998,
California, U.S. District Court, Central and Northern Districts of California. Education:
Georgetown University (B.5.B.A. 1994); University of San Francisco, School of Law
(1997, with honors). Law Clerk to the Honorable Erithe A. Smith, United States
Bankruptcy Court, Central District of California, August 1998-1999, Assistant Counsel
with the Office of the General Counsel, Department of the Navy; September 1997-July
1998; Member: Los Angeles County Bar Association; Financial Lawyers Conference;
Hourly rate: $230.

KATHYRYN S. BOWMAN, born Wellington, Ohio, October 26, 1955. Position: Legal
Assistant. Education: California State University at Los Angeles (Paralegal Certificate,
1985). Employment: Stutman, Triester & Glatt (1986-1992), Legal Assistant; United States
Bankruptcy Court, Central District of California (1992-1993); Hennigan & Bennett (1995-
present).

JOANNE STERN, born Nurnberg, Germany, December 13, 1959. Position: Legal
Assistant. Education: Pitzer College, Claremont, California (B.A., 1981), University Of
West Los Angeles, School of Paralegal Studies (Paralegal Certificate, 1990).
Employment. Stutman, Triester & Glatt (1992-1997), Legal Assistant; Neilson, Elggren,
Durkin & Co. (1997-1999); Hennigan & Bennett (1999 — present).



CA BAR #05-20211
EXHIBIT A - PAGE 17

EXHIBIT D

NAME

Bruce Bennett
Sidney P. Levinson
James O. Johnston
Joshua M. Mester
Joanne Stern
Kathryn S. Bowman

RATE

$460/hour
$355/hour
$345/hour
$230/hour
$155/hour
$155/hour
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1
2
3
4
5
6
7
8
9

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
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27
28

BN 105430)
JAMES %ﬂ (SBN 167330

SIDNEY P. LEVINSON (SBN 139419
JOSHUA M. MESTER (SBN 194783)
ENNETT

HENNIGAN & B

601 South Figueroa Street, Suite 3300

Los Angeles, California 90017
Telephone: (213) 694-1200
Facsimile: (213) 694-1234

Proposed Reorganization Counsel for

Debtor and Debtor in Possession

UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF CALIFORNIA
OAKLAND DIVISION

Inre

AUREAL, INC., d/b/a SILO.COM,

f/k/a AUREAL
SEMICONDUCTOR, INC., f/k/a
MEDIA VISION TECHNOLOGY,
INC., a Delaware corporation;

Debtor.

Upon the "Application of Debtor and Debtor in Possession for Authority to
Employ Hennigan & Bennett as Reorganization Counsel” and the Declaration and
Supplemental Declaration of James O. Johnston in support thereof (collectively the
"Application”), filed by Aureal, Inc. (the "Debtor"), to employ the law firm of
Hennigan & Bennett ("H&B") as its attorneys; it appearing to the Court that Hé&B and
its members and employees are disinterested persons who do not hold or represent

an interest adverse to the estate in the matters upon which they are to be engaged;

NENNIGAN & BENNETT

)
)
)
)
)
)
)
)
|
)
)
)
)
)
)
)
)

COLOUR DROP PAGE 19

Case No. 00-42104-T11
(Chapter 11)

[PROPOSED] ORDER APPROVING
APPLICATION OF DEBTOR AND DEBTOR
IN POSSESSION TO EMPLOY HENNIGAN
& BENNETT AS REORGANIZATION
COUNSEL

[No Hearing Required]

W

[PROPOSED] ORDER APPROVING APPLICATION OF DEBTOR AND DEBTOR IN POSSESSION TO EMPLOY HENNIGAN & BENNET
AS REORGANIZATION COUNSEL
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i
{

that the employment of H&B by the Debtors is in the best mterest of the estate; that
notice of the Application was appropriate; that there is no objection to the
Application based upon the information supplied in the Supplemental Declaration

1

2

3

4 |/ and the provisions of Paragraph 3 of this Order; and good cause appearing therefor,
5 IT IS HEREBY ORDERED THAT:
6

7

8

S

1. The Application is hereby APPROVED.

2. The Debtor is hereby authorized to employ H&B as its reorganization
counsel, on substantially the terms and conditions set forth in the Application,
Paragraph 3 of this Order, and the retention agreement attached as Exhibit B to the
10 | Application, with compensation to be at the expense of the estate in such amount as
11 || the Court may hereafter allow.

12 3. Any attorneys who provide representation to the estate on bankruptcy
13 || matters shall be precluded from providing any concurrent representation to Oaktree
14 || Capital Management LLC or other entities affiliated with or managed by Oaktree

15 || Capital Management LLC (collectively, “Oaktree”) on other matters, including but not
16 | limited to H&B's representation of Oaktree in Farallon Capital Partners, L.P., et. al. v.
17 || Gleacher & Co., Inc. et. al., pending in the California Superior Court in Los Angeles as
18 || case number BC 215260. The provisions of this Paragraph 3 shall not apply to H&B
19 || attorneys who provide non-bankruptcy litigation representation to the Debtor in the
20 |l event that the Debtor seeks and obtains bankruptcy court approval to represent the
21 || Debtor in such non-bankruptcy matters.

22

23 || DATE: ;g;%éﬂ 2000 - /
24 | %,&61 [ &’ﬁlm%{ 4
. UNITED STATES BANKRUPICY JUDGE

26

27
28

HENNIGAN & BENNETT

[PROPCSED] ORDER APPROVING APPLICATION OF DEBTOR AND DEBTOR IN POSSESSTON TO EMPLOY HENNIGAN & BENNET
AS REORGANIZATION COUNSEL
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Submitted by:
HENNIGAN & BENNETT

By: Swé.ﬂ 7»—»

1
2

3

4 s

S Proposzglﬂzgp'aﬁ:ai?ii?Counsel for
6

7

8

9

Debtor and Debtor in Possession
NO OBJECTION
et Ao
Mark Pope ’ (/
Attorney-Advisor
Office of the United States Trustee
10 |1 1302 Clay Street, # 680 North
Oakland, CA 94612-5217
11 ([ (510) 637-3200
12
13
Thomas C. Mitchell
14 || Orrick, Herrington & Sutcliffe
400 Sansome Street
15 || San Francisco, CA 94111-3143
(415) 773-5732
16
17
18
19
20
21
22
23
24
25
26
27
28

HENNIGAN & BENNETT
-3-
[PROPOSED] ORDER AFPFROVING APFLICATION OF DEBTOR AND DEBTOR IN POSSESSION TO EMPLOY FENNIGAN & BENNET
A5 REORGANIZATION COUNSEL
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Submitted by:
HENNIGAN & BENNETT

By:

Sidney P. Levinson
Proposed Reorganization Counsel for
Debtor and Debtor in Possession

NO OBJECTION

Mark Pope

Attorney-Advisor

Office of the United States Trustee
1301 Clay Street, # 680 North
Oakland, CA 94612-5217

(510) 637-3200

L

Thomas C. Mitchell haasl
Orrick, Herrington & Sutcliffe &L/
400 Sansome Street

San Francisco, CA 94111-3143
(415) 773-5732

HENNIGAN & BENNETT

-3-

PAGE 22

[PROPOSED] ORDER APFROVING AFPLICATION OF DEBTOR AND DEBTOR IIN POSSESSION TO EMFLOY HENNIGAN & BENNET
AS REORGANIZATION COUNSEL
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DECLARATION OF SERVICE

busineI an;ll SVEI the I_&I\ge of eig?lt%m years6%x]1ds not a IE:)'arty to the within action. M
SS address 1s Hennigan & Bennett, 601 South Ej treet, Sui ,
Los Angeles, California 95017. 'gueroa Street, Suite 3390

On April 24, 2000, I served the following pleading:

[PROPOSED] ORDER APPROVING APPLICATION OF DEBTOR AND DEBTOR
g\é IEI?\ISSSEE_SSION TO EMPLOY HENNIGAN & BENNETT AS REORGANIZATION

on the interested parties in this action by placing true copies thereof, enclosed in sealed
envelopes, with first-class postage theréon fully [prepaid, in the United States mail at
Los Angeles, California addressed as follows below.

States mail at Los Angeles, California. I am readily familiar with the firm'’s practice of
collection and processing correspondence for mai ing. Under that Eractice 1t would be
deEosited with U.S. postal service on that same day with postage thereon fully prepaid
at Los Angeles, California in the ordinary course of business. I am aware that on motion
of the party served, service is presumed invalid if postal cancellation date or postage
meter date is more than one day after date of deposit for mailing in affidavit.

SEE ATTACHED SERVICE LIST

I caused such envelope&s) with postage thereon fully prepaid to be placed in the United

The above-described pleading also was transmitted to the indicated parties set
forth above in the manner described below:

By air courier service, for next business-day delivery by

By messenger service, for same-day delivery by hand by

by telecopy, for immediate receipt.

I declare that I am employed in an office of a member of the bar of this Court, at
whose direction the within service was made.

EXECUTED on April 24, 2000 at Los Angeles, California.

(o b St

Joanne B. Stern, Declarant

HENNIGAN & BENNETT

PROOF OF SERVICE
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Debtor:

AUREAL, INC. ,

Attn: Steve Mitchell

45757 Northport Loop West
PFremont, CA 94538

Secured Creditor as Apent:
Oaktree Capital Management LLC
Aun: Richard Masson

333 S. Grand Avenue, 28" Floor
Lns Angeles, CA 90071

argest Unsecured Creditor:
UMC Group (USA)
Attn: Tam Kalvin
488 Deguigne Drive
Sunnyvale, CA 94086

20 Largest Unsecured Creditor:

Cadence Design Systems, Inc.
Aun: Steve Mih

355 River Oaks Parkway

San Jose, CA 95134

20 Largest Unsecnred Creditor;

Ziff-Davis, Inc.

Attn: Customer Scrvice

File #2082

Los Angeles, CA 90074-2082

20 Larrest Unsecured Creditor:

PC World Communications
Attn: Kevin Greenc

PO Box 3700-67

Boston, MA 02241-0767

20 Largest Unsecured Creditor:
Integra-Dyne Corp.

Attn: Ren Condotta

145 King Strect, West, Suite 1000
Toronto, ON M5H 1J8

Canada

20 Largest Unsecured Creditor:

Highsoft, Inc.

Attn: Steve Campos

1965 Latham Strect

Mountain View, CA 94040-2107

Request For Special Notice:

Orrick, Herrington & Sutcliffe
Attn: Thomas C. Mitchell, Esq.
400 Sansome Street

San Francisco, CA 94111-3143

acsar Intl Req for Special Notice:

Wiltiam C, Lewis, Esq.

Law Offices of William C. Lewis
510 Waverley Street

Palo Alto, CA 94031

15188360602

COLOUR DROP

Debtor’s Connsel:

Bruce Bennett/Toshua Mester
Hennigan & Bennett

601 S Figueroa St., Suite 3300
Los Angeles, CA 90017

Counsel to Oaktree Capital Mgmt.:

Eric Reimer, Esq.

McDermott, Will & Emory

2049 Century Park East, 34® Floor
Los Angeles, CA 90067

20 t Unsecured Creditor:
Flatland Online, Inc. '
Attn: Michael K, Powers

2325 Third Street, Suite 215

San Francisco, CA 94107

20 Largest Unsecured Creditor:

Jvan Gonzale.

KPMG

3 Embarcadero Center, Suite 2000
San Francisco, CA 94111

20 Largest Unsecured Creditor:

Houlihan Lokey Howard & Zukin

Attn: Glenn R. Daniel, Managing Director

49 Stevenson Street, 14® Floor
San Francisco, CA 94105

20 t Unserured Creditor:
VIFA-Spezk A/S

Stationsvej 5

6920 Videbaek

Danmark

20 Largest Unsecured Creditor:

3DSL

Aun: John Byrne
Blissworth Base Hill
Stoke Road, Busworth
Northants, UK NN73DB

20 Larpgest Unsecured Creditor:

Hruska Productions Audio, Inc.
Attn: Tennifer Hruska
66 Rear Dudley Street
Arlington, MA 02476

eative Labs Req For Spee Netice:
Mark Shinderman, Esq.

Munger, Tolles & Olson LLP

355 South Grand Avenue, Suite 3500

Los Angeles, CA 90071-1560

Ocean Data Products Req Spec. Not:

Patricia §.Mar,Esq.
Momison & Foerster LLP
425 Market Street

San Francisco, CA 94105

PAGE 24

Office g' f fhe U.S-Trustee:

U.S. Trustee
1301 Clay Street, Suite 690N
Oakland, CA 94612

20 Largest Unsecured Creditor:
Ocean Data Products

5" Floor Kader Industrial Bldg.
22 Kai Cheung Road

Kowloon Bay

Kowloon, Hong Kong

0 Largest Unsecured Creditor:
Caesar International, Inc.
Attn: JoJo Estavillo
2860 Zanker Road, Suite 210
San Jose, CA 95134

20 Laj Unsecured Credjtor:
Avnet Electronics Marketing
Attn: Judy OBrien

2105 Lundy Avenuc

San Jose, CA 95131

20 Largest Unsecured Creditor;

Finova Technnlogy Finance, Inc.
Attn: Lori P. Sullivan

115 West Century Road, 3™ Floor
Paramus, NJ 07652

20 Largest Unsecured Creditor:

GE Capital

Attn: Brian Haber

Dept. 3123

Pasadena, CA 91051-3123

20 Largest Unsecured Creditor:

Activision, Inc.

Attn: Andrea Tedeschi
3100 Ocean Park Boulevard
Santa Monica, CA 90405

20 Largest Unsecured Creditor:

PC Gamer

Attn: Robin Rosales

150 North Hill Drive
Brisbane, CA. 94005

Creative Labs. et al Req. Spec. Notice:

Erika Rottenberg, Esq.
Creative Labs, Inc,

1901 McCarthy Boulevard
Milpitas, CA 95035

I/ agic Reg. for
Horowitz & Beam
Atwn: Lawrence M. Cron, Esq.
Two Ventura Plaza, Suite 350
Irvine, CA 92618

ec. Notice:
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Reguest for Special Notice:
Ritter, Van Pelt &Yi, LLP
Attn: Jack Limper
4906 El Camino Real, Svitc 205
Los Altos, CA 94022

COLOUR DROP

PAGE 25
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Inre

CHAPTER 11
AUREAL, INC.

Debtor. | CASE NUMBER 00-42104-T11

NOTICE OF ENTRY OF JUDGMENT OR ORDER
AND CERTIFICATE OF MAILING

TO ALL PARTIES IN INTEREST ON THE ATTACHED SERVICE LIST:

1. You are hereby notified, pursuant to Local Bankruptcy Rule 9021-1 (1)(a)(v), that a judgment or order entitied
{specify).

[PROPOSED) ORDER APFROVING APPLICATION OF DEBTOR AND DEBTOR IN POSSESSION TO EMPLOY
HENNIGAN & BENNETT AS REORGANIZATION COUNSEL

was entered on (specify date):
JUN 9 ¢
2000

2. | hereby cenify that | mailed a copy of this notice and a true copy of the arder or judgment to the persons and
entities on the attached service list on (specify date):

Dated: KEENAN G. CASADY

J#ﬁﬁ D @; 4’30@@ Clerk of the Bankruptcy Court

L]
”—(?é Y M. BAUTISTA
By: :

Deputy Clerk
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De

btor’s Counsel:
Hennigan & Bennett
Attn: Sid Levinson/Joshua Mester

601 South Figueroa Street, Suite 3300
Los Angeles, CA 90017

COLOUR DROP

SERVICE LIST

PAGE 27
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ed fFee Ao

Matter Date Timekeeper( Description Hrs [Fees
0020 - Mgetipgs of .and _ 7/5/2000 Joanne B. Stern|Telephone conference with Mr. Reimer 0.1 ($15.50
Communications with Creditors regarding signature page to stipulation regarding
' order establishing sale procedures for certain
assets of the estate, overbid procedures, break-
: up fee arrangements.
0020 - Meetlpgs of and 7/5/2000 Joanne B. Stern{Telephone conference with creditor regarding 0.1 [$15.50
Communications with Creditors filing proof of claim.
0020 - Meetings of and 7/5/2000 |Sidney LevinsonTelephone conference with Mr. Hiraga regarding|0.2 [$71.00
Communications with Creditors Voyetra-Turtle Beach.
0020 - Mgetipgs of and 7/6/2000 Joanne B. Stern[Telephone conference with Mr. Holiday 0.2 $31.00
Communications with Creditors regarding application to employ auctioneer.
0020 - Meetings of and 7/6/2000 Joanne B. Stern[Telephone conference with Ruby at the Clerk’s (0.2 $31.00
Communications with Creditors office regarding order approving sales
procedures motion and stipulation.
0020 - Meetings of and 7/6/2000 Joanne B. Stern[Telephone conference with Ms. Cronin 0.2 1$31.00
Communications with Creditors regarding filing proof of claim.
0020 - Meetings of and 7/6/2000 [Sidney LevinsonTelephone conference with Ms. Michelson 0.4 1$142.00
Communications with Creditors (committee counsel) regarding status of various
matters.
0020 - Meetings of and 7/7/2000 |Sidney LevinsonTelephone conference with Mr. Mitchell 0.3 1$106.50
Communications with Creditors regarding document retention, Gray Cary.
0020 - Meetings of and 7/10/2000Joanne B. Stern{Telephone conference with Mr. Mitchell 0.1 $15.50
Communications with Creditors regarding signing declaration in support of
motion to approve premium finance agreement.
0020 - Meetings of and 7/10/2000Joanne B. Stern|Prepare correspondence to Mr. Mitchell 0.2 1$31.00
Communications with Creditors regarding signing declaration in suppotrt of
motion to approve premium finance agreement.
0020 - Meetings of and 7/10/20000Joanne B. Stern{Telephone conference with Sterling Madison 0.2 $31.00
Communications with Creditors regarding filing notice of motion and motion for
approval of stipulation to pay employee vacation
benefits.
0020 - Meetings of and 7/11/2000oanne B. Stern{Telephone conference with Celina at Marsh & 0.2 $31.00
Communications with Creditors Associates regarding insurance certificates.
0020 - Meetings of and 7/12/2000Sidney LevinsonTelephone conference with Ms. Michelson 0.4 1$142.00
Communications with Creditors regarding various issues.
0020 - Meetings of and 7/13/2000Sidney LevinsonTelephone conference with Mr. Gold (Argo 0.2 $71.00
Communications with Creditors Partners) regarding status of case.
0020 - Meetings of and 7/14/20008Sidney LevinsonTelephone conference with Mr. Reimer 0.4 [$142.00
Communications with Creditors regarding sale, exclusivity, other issues.
0020 - Meetings of and 7/19/2000Joanne B. Stern|Telephone conference with Mr. Shimanek 0.2 $31.00
Communications with Creditors regarding status of shares and section 144
issues.
0020 - Meetings of and 7/20/2000Uoanne B. Stern|Telephone conference with Ms. Bautista 0.1 [$15.50
Communications with Creditors regarding copy of Ritter Van Pelt application.
0020 - Meetings of and 7/24/2000Joanne B. Stern{Telephone conference with Sterling Madison 0.1 [$15.50
Communications with Creditors regarding copies of claims.
10020 - Meetings of and 7/24/2000Joanne B. Stern|Telephone conference with Mr. Pancurak 0.2 1$31.00
Communications with Creditors regarding notice received.
0020 - Meetings of and 7/24/2000oanne B. Stern|Telephone conference with Ms. Johnston 0.2 $31.00
Communications with Creditors regarding notice received.



Kevin F O'Donnell
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3rd Fee Application
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10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

I (MB%TT (SBN 105430)
MICHAEL A. MORRIS (SBN 89842)
SIDNEY P. LEVINSON (SBN 139419)
HENNIGAN, BENNETT & DORMAN
601 South Figueroa Street, Suite 3300
Los Angeles, California 90017
- Telephone: (213) 694-1200 o
' Facsimile:  (213) 694-1234 Vg R
Reorganization and Litigation Counsel
for Debtor and Debtor in Possession
o 5 e ‘/
UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF CALIFORNIA
OAKLAND DIVISION
Inre ) Case No. 00-42104-T11
)
AUREAL INC., d/b/a SILO.COM, ) (Chapter 11)
f/k/a AUREAL SEMICONDUCTOR, )
INC., f/k/a MEDIA VISION )
TECHNOLOGY, INC., a Delaware ) NOTICE OF AMENDED APPLICATION
corporation; ) AND AMENDED THIRD INTERIM
) APPLICATION OF HENNIGAN, BENNETT
Debtor % & DORMAN FOR ALLOWANCE OF
' ) COMPENSATION AND REIMBURSEMENT
) OF EXPENSES FOR PROFESSIONAL
) SERVICES RENDERED AS
) REORGANIZATION COUNSEL AND
) LITIGATION COUNSEL TO THE DEBTOR
; AND DEBTOR IN POSSESSION
)
; [No Hearing Requested]
)
)
PLEASE TAKE NOTICE, that Hennigan, Bennett & Dorman, (“HBD”), counsel to
Aureal Inc., d/b/a Silo.com, f/k/a Aureal Semiconductor, Inc., f/k/a Media Vision Technology,
| Inc., a Delaware corporation (the “Debtor”), in the above-captioned case, respectfully submuts to
the Court, pursuant to sections 327, 330, 331 and 503(b) of title 11 of the United States Code (the
"Bankruptcy Code"), and Rule 2015 of the Federal Rule of Bankruptcy Procedure (the
"Bankruptcy Rule"), this “Notice of Amended and Amended Third Interim Application of

HENNIGAN, BENNETT & DORMAN

NOTICE OF AMENDED APPLICATION AND AMENDED THIRD INTERIM APPLICATION OF HENNIGAN, BENNETT & DORMAN
FOR ALLOWANCE OF COMPENSATION AND REIMBURSEMENT OF EXPENSES FOR PROFESSIONAL SERVICES RENDERED AS
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Date

HoursiFFees W

Matter Timekeeper DeScﬁpﬁon
0020 - Meetings of and . . .
10/2/2000 (Communications with | Kelly Frazier | 8/éPhone conference with Mr. Voulankis regarding | 4 ¢ 53 59
) creditors claims.
Creditors
0020 - Meetings of and ) . o
10/3/2000 |Communications with éltc;?gne B. T;Ig?g?n;a iconference with creditor regarding filing 0.10 | 15.50
Creditors P claim.
0020 - Meetings of and . . o
10/3/2000 |Communications with sJtoa'r:ne B. Telefh?nf _conference with creditor regarding filing 0.10 |$ 15.50
Creditors er proot of claim.
- 10020 - Meetings of and ) .
10/4/2000 |Communications with Joshua Telephone conferencg with Ms. Hruska regarding 0.20 |$46.00
. Mester payment of claim against the debtor.
Creditors
0020 - Meetings of and , . .
10/4/2000 |Communications with Joshua Telephone conference with Ms. Cleary regarding claim 0.20 | $46.00
. Mester of Hruska.
Creditors
0020 - Meetings of and _ : . .
10/5/2000 |Communications with L’::Jtc::rxgm-z B. Tféiggone conference with creditor regarding claims 0.20 |$31.00
Creditors P S-
0020 - Meetings of and ) .
10/6/2000 |Communications with Joanne B. Telgphone conference with Mr. Rose regarding 0.20 [$31.00
: Stern revisions to Aureal order.
Creditors
0020 - Meetings of and . . . .
10/13/2000/Communications with Sld‘ney Tele.p'hone conference with Mr. Gold regarding creditor 0.20 | $71.00
: Levinson inquiries.
Creditors
0020 - Meetings of and . . . :
10/23/2000ICommunications with Sxd.ney Telephone conference with creditor (LSI) regarding 0.20 |$71.00
Creditors Levinson status.
Grand
Total 1.50 ($350.50



Kevin F O'Donnell
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Date  |Matter 'Timekeeper  [Description HoursFees
0030 - General . ) .
10/3/2000 Business LSgsi?‘zzn gl(;li?w?:me conference with Mr. Gold regarding purchased 0.10 1$35.50
Operations )
0030 - General Sidne
10/3/2000 Business Levi y Conference with Ms. Stern regarding purchased claims. 0.10 | $35.50
; evinson
Operations
0030 - General . . . . ‘
10/23/2000Business Lsel\?irr:zgn i'giljg:one conference with Mr. Mitchell regarding various 0.40 [$142.00
Operations '
0030 - General . .
10/24/20001Business éltzerxgne B. ;Lelzfgiznesfaﬁzger?r;cz evxrnth Judge Tchaikovsky's law clerk 0.10 |$ 15.50
Operations g 9 ot orders.
Grand
Total .70 $228.50



Kevin F O'Donnell
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V!

Date: |Matter Timekeeper: |Description Hours [Fees
10/4/2000 g?;fn Hruska '\\/Jlgz?:ra gggziigmﬁmggng:?xo Mr. Levinson and Ms. Frazier 0,30 $69.00
10/4/2000 g?;fn Hruska LSei\(/jirr;?; n [Telephone conference with Mr. Mester regarding Hruska claim. 0.20 $71.00
10/5/2000 g?;gq Hruska Joshua Morse|Telephone conference with Ms. Cleary (Hruska claim). O.Zd $40.00
10/6/2000 (()J(I);&r—)n Hruska LSei\(/iiazzn Telephone conference with Ms. Hruska regarding cure claim. 030 $106.50
10/6/2000 OC(I);?n Hruska Joshua Morse Telephone conference with Mr. Gold regarding Hruska claim. 0.10 $20.00
10/6/2000 g?;; Hruska Joshua Morse|Telephone conference with Ms. Cleary regarding Hruska claim. 0.10 $20.00
10/10/2000 g?;fn Hruska LS:\?iFr:?én ;ili(reﬁ;one conference with Mr. Gold regarding transfer of 020 $71.00

Grana 17 $457.50
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MICHAEL A. MORRIS (SBN 89842)
SIDNEY P. LEVINSON (SBN 139419)

| KELLY K. FRAZIER (Admitted Pro Hac Vice)

HENNIGAN, BENNETT & DORMAN
601 South Figueroa Street, Suite 3300
Los Angeles, California 90017
Telephone: (213) 694-1200

Facsimile: (213) 694-1234

Reorganization and Litigation Counsel
for Debtor and Debtor in Possession

UNITED STATES BANKRUPTCY COURT :
FOR THE NORTHERN DISTRICT OF CALIFORNIA o,

OAKLAND DIVISION R

In re Case No. 00-42104-T11
AUREAL INC., d/b/a SILO.COM,
f/k/a AUREAL SEMICONDUCTOR,
INC., f/k/a MEDIA VISION
TECHNOLOGY, INC., a Delaware
corporation;

(Chapter 11)

)

)

)

)

) NOTICE OF APPLICATION AND THIRD

) INTERIM APPLICATION OF HENNIGAN,

) BENNETT & DORMAN FOR ALLOWANCE
Debtor. ) OF COMPENSATION AND

) REIMBURSEMENT OF EXPENSES FOR

) PROFESSIONAL SERVICES RENDERED
} AS REORGANIZATION COUNSEL AND
) LITIGATION COUNSEL TO THE DEBTOR
)
)
)
)
)
)
)
)

AND DEBTOR IN POSSESSION

[No Hearing Requested]

PLEASE TAKE NOTICE, that pursuant to Bankruptcy Local Rule (“B.L.R.") 9014-1 of
the United States Bankruptcy Court for the Northern District of California, any objection to the
requested relief, or a request for hearing on the matter below, must be filed and served upon
counsel for the Aureal Inc., debtor and debtor in possession in the above-captioned case, (the

"Debtor™), at the address listed above, within twenty (20) days of mailing of this notice. A

HENNIGAN, BENNETT & DORMAN

NOTICE OF APPLICATION AND THIRD INTERIM APPLICATION OF HENNIGAN, BENNETT & DORMAN FOR ALLOWANCE OF
COMPENSATION AND REIMBURSEMENT OF EXPENSES FOR PROFESSIONAL SERVICES RENDERED AS REORGANIZATION
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3d App.

DATE

HOURS

FEES

Nickname 1: 0020 - Meetings of and Communications with Creditors

10/2/2000 Telephone conference with Mr. Voulankis regarding creditors
claims.
Kelly Frazier

10/3/2000 Telephone conference with creditor regarding filing proof of
claim.
Joanne B. Stern

10/3/2000 Telephone conference with creditor regarding filing proof of
claim.
Joanne B. Stern

10/4/2000 Telephone conference with Ms. Cleary regarding claim of
Hruska.
Joshua Mester

10/4/2000 Telephone conference with Ms. Hruska regarding payment of
claim against the debtor.
Joshua Mester

10/5/2000 Telephone conference with creditor regarding claims process.
Joanne B. Stern

10/6/2000 Telephone conference with Mr. Rose regarding revisions to
Aureal order.
Joanne B. Stern

10/13/2000 Telephone conference with Mr. Gold regarding creditor
inquiries.
Sidney Levinson

10/23/2000 Telephone conference with creditor (LSI) regarding status.
Sidney Levinson

0.10

0.10

0.10

0.20

0.20

0.20

0.20

0.20

0.20

$23.5(

$15.5(

$15.5¢

$46.0(

$46.0(

$31.01

$31.0f

$71.01

$71.01

Total: 0020 - Meetings of and Communications with Creditors

1.50

$350.5!

DAL

o]


Kevin F O'Donnell
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DATE HOURS FEE!
Nickname 1: 0030 - General Business Operations
10/2/2000 Telephone conference with Mr. Lathrop regarding patent 0.30 $46.51
deadline and compliance therewith.
Joanne B. Stern
10/2/2000 Telephone conference with Mr. Mitchell regarding trademark 0.10 $15.51
deadline and compliance therewith.
Joanne B. Stern
10/3/2000 Analyze correspondence regarding trademark issues. 0.20 $71.0
Sidney Levinson
10/3/2000 Telephone conference with Mr. Gold regarding purchased 0.10 $35.5
claims.
Sidney Levinson
10/3/2000 Conference with Ms. Stern regarding purchased claims. 0.10 $35.5¢
Sidney Levinson
10/3/2000 Revise order approving Caesar payment. 0.10 $15.5
Joanne B. Stern
10/6/2000 Revise Circle Order. 0.10 $15.5
Joanne B. Stern
10/6/2000 Revise Caesar Order. 0.10 $15.5
Joanne B. Stern
10/10/2000 Telephone conference with Mr. Mitchell regarding pension issue. 0.20 $71.0
Sidney Levinson
10/10/2000 Prepare correspondence to YS Chang regarding filing Korean 0.50 $77.5
appeal.
Joanne B. Stern
10/10/2000 Revise Caesar order. 0.30 $46.51

Joanne B. Stern

AV RTY VT Iy

DA

2
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DATE HOURS FEES
10/6/2000 Telephone conference with Ms. Hruska regarding cure claim. 0.30 $106.5(
Sidney Levinson
10/6/2000 Prepare e-mail correspondence to Ms. Michelson regarding 0.20 $31.0(
claims.
Joanne B. Stern
10/10/2000 Telephone conference with Mr. Gold regarding transfer of 0.20 $71.0(
claims.
Sidney Levinson
10/12/2000 Draft correspondence to Mr. Day (3DSL) regarding letter of 0.60 $120.0
credit issue and 3DSL’s claim.
Joshua Morse
10/12/2000 Review and revise correspondence to Mr. Day (3DSL) regarding 0.30 $60.01
letter of credit issue and 3DSL’s claim.
Joshua Morse
10/16/2000 Review and revise letter to 3DSL regarding letter of credit. 0.60 $120.01
Joshua Morse
10/18/2000 Review claims register. 0.30 $106.5
Sidney Levinson
10/18/2000 Prepare memorandum to Mr. Morse regarding forms of 0.40 $92.0
objection to claims and exhibits.
Joshua Mester
10/18/2000 Meeting with Mr. Morse regarding objections to claims. 0.70 $161.0
Joshua Mester
10/18/2000 Meeting with Mr. Mester regarding preparation of omnibus 0.70 $140.01

motion objecting to claims.
Joshua Morse

PAGE- 15
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DATE

HOURS

FEES

10/6/2000 Telephone conference with Mr. Mitchell regarding post-closing
retained equipment.
Kelly Frazier

10/6/2000 Telephone conference with Mr. Carlson regarding inventory
count.
Kelly Frazier

10/6/2000 Telephone conference with Messrs. Mitchell and Morris
regarding sale issues.
Sidney Levinson

10/6/2000 Telephone conference with Ms. Frazier regarding status.
Sidney Levinson

10/6/2000 Telephone conference with Mr. Morris regarding sale issues.
Sidney Levinson

10/6/2000 Telephone conference with Ms. Frazier regarding inventory and
closing matters.
Michael Morris

10/6/2000 Telephone conference with Mr. Masson regarding status of
closing.
Michael Morris

10/6/2000 Telephone conference with Mr. Levinson regarding closing
issues.
Michael Morris

10/6/2000 Telephone conference with Mr. Lafferty regarding response on
open issues.
Michael Morris

ﬁ- 10/6/2000 Telephone conference with Mr. Gold regarding Hruska claim.

Joshua Morse

EXHIBIT A

0.10

0.20

0.20

0.20

0.20

0.30

0.10

0.30

0.20

0.10

$23.5(

$47.0C

$71.0C

$71.0C

$71.0C

$126.0C

$42.0C

$126.0C

$84.0C

$20.0C
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4th Fee Application
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HAphea .

DATE h HOURS FE

Nickname 1: 0020 - Meetings of and Communications with Creditors

12/12/2000 Telephone conference with creditor regarding status. 0.10 $35..
Sidney Levinson
% 12/12/2000 Prepare correspondence to Ms. Sargent regarding Argo Partners 0.20 $31.(
information.

Joanne B. Stern

ﬁ 12/12/2000 Telephone conference with Ms. Sargent regarding Argo 0.20 $31.(
Partners.

Joanne B. Stern

12/15/2000 Telephone conference with attorney for Krsytaltech regarding 0.20 $31.0
filing of plan.
Joanne B. Stern

12/15/2000 Telephone conference with Mr. Brown regarding new telephone 0.20 $31.0
numbers for Aureal and Mohler, Nixon.
Joanne B. Stern

EXHIBIT C - PAGE 14

Total: 0020 - Meetings of and Communications with Creditors
0.90 $159.5(

PACGE- 2
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EXHIBIT C - PAGE 15

DATE

HOURS FEI
Nickname 1: 0070 - Claims Administration and Objections
9 12/1/2000 Telephone conference with Mr. Gold regarding claims. 0.10 $20.(
Joshua Morse
% 12/5/2000 Telephone conference with Mr. Gold regarding status. 0.20 $71.C
Sidney Levinson
12/13/2000 Telephone conference with creditor regarding objection to claim. 0.10 $35.5
Sidney Levinson
12/15/2000 Review file regarding Aureal invoice information. 0.40 $62.0
Joanne B. Stern
Total: 0070 - Claims Administration and Objections
0.80 $188.5(

PAGF: 13
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10th Fee Application



CA BAR #05-20211

EXHIBIT C - PAGE 17

b e fepliedom

DATE HOURS FEI

6/5/2001 Prepare facsimile correspondence to Mr. Mitchell regarding 0.20 $33.(
debtor’s solicitation letter.
Joanne B. Stern

6/5/2001 Revise second amended plan and make camera ready. 1.30 $214.C
Joanne B. Stern

6/6/2001 Review and revise creditor database. 2.10 $346.2
Joanne B. Stern

6/6/2001 Telephone conference with McCutcheon regarding solicitation 0.20 $33.C
process.
Joanne B. Stern

6/6/2001 Telephone conference with Mr. Fallek regarding solicitation 0.20 $33.0
process.
Joanne B. Stern

ﬁ 6/6/2001 Review creditor database regarding Argo Partners claims. 0.30 $49.5

Joanne B. Stern

6/7/2001 Analyze solicitation issues. 0.20 $75.0
Sidney Levinson

6/7/2001 Review informational letter to creditors and shareholders for 0.30 $63.0
plan solicitation; meeting with Mr. Levinson regarding same.
Joshua Morse

6/7/2001 Review and revise creditor database. 0.90 $148.51
Joanne B. Stern

6/7/2001 Revise second amended plan. 0.30 $49.5(
Joanne B. Stern

6/8/2001 Telephone conference with Mr. Mitchell regarding signing 0.10 $21.0(
solicitation letter.
Joshua Morse

EXHIBIT B
PAGE 89
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11th Fee Application
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EXHIBIT C - PAGE 19

I Fee fplicada

ﬁ‘
—>

DATE HOURS FEE
-% 7/16/2001 Telephone conference with Mr. Gold regarding ballots cast on 0.10 $37.5
Committee plan.
Sidney Levinson
7/16/2001 Draft email to Mr. Liang regarding plan negotiation. 0.10 $37.5
Sidney Levinson
7/16/2001 Conference with Mr. Morris regarding committee ballot report. 0.20 $75.0
Sidney Levinson
7/16/2001 Telephone conference with Mr. Gold regarding ballots cast on 0.20 $75.0
Committee plan.
Sidney Levinson
7/16/2001 Review Argo ballots. 0.10 $37.5
Sidney Levinson
7/16/2001 Review and analyze committee ballot report. 0.50 $187.5
Sidney Levinson
7/16/2001 Review file regarding committee's objection to debtor's second 0.60 $99.0
amended plan.
Joanne B. Stern
7/16/2001 Prepare facsimile correspondence to Mr. Pope regarding 0.20 $33.0
McCutchen documents.
Joanne B. Stern
7/16/2001 Review committee's ballot report. 0.40 $66.0
Joanne B. Stern
7/17/2001 Further analysis of Committee ballot report. 0.30 $112.5
Sidney Levinson
EXHIBIT B
PAGE 153
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SIDNEY P. LEVINSON (SBN 139419) BRI P
JOSHUA D. MORSE (SBN 211050)
HENNIGAN, BENNETT & DORMAN 0CT 2 4 2001
601 South Figueroa Street, Suite 3300 . ,

Los Angeles, CA 90017 SEMERUPTOY ol oy
Telephone: (213) 694-1200 ARLAND, CALIF : ip

Fax: (213) 694-1234

Reorganization Counsel for
Debtor and Debtor in Possession

UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF CALIFORNIA

OAKLAND DIVISION
Inre ) Case N0.00-42104-T11
)
AUREAL INC., d/b/a SILO.COM, f/k/a ) (Chapter 11)
AUREAL SEMICONDUCTOR, INC,, f/k/a )
MEDIA VISION TECHNOLOGY, INC,, a ) SUPPLEMENTAL DECLARATION OF
Delaware corporation, ) SIDNEY P. LEVINSON IN CONNECTION
) WITH EMPLOYMENT BY DEBTOR AND
Debtor. ) DEBTOR-IN-POSSESSION OF
) HENNIGAN, BENNETT & DORMAN AS
) REORGANIZATION COUNSEL
)
)
)
I, Sidney P. Levinson, declare:
1. ITama fnember in good standing of the Bar of the State of California, and I am

admitted to practice before, among other courts, the United States District Court for the Northern
District of California. I am employed at Hennigan, Bennett & Dorman ("HBD"), reorganization
counsel for Aureal, Inc., the debtor and debtor in possession (the "Debtor") in the above~captioned
bankruptéy case. 1 make this Supplemental Declaration in Connection With Employment by Debtor

and Debtor of Hennigan, Bennett & Dorman As Rebrganization Counsel to disclose a connection

between HBD and a party in interest in the case. Except where otherwise indicated, I have personal

SUPPLEMENTAL DECLARATION OF SIDNEY P. LEVINSON IN CONNECTION
WITH EMPLOYMENT BY DEBTOR AND DEBTOR-IN-POSSESSION OF
HENNIGAN, BENNETT & DORMAN AS REORGANIZATION COUNSEL - Case No. 00-42104-T11

ELZ
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knowledge of the matters set forth below and, if called to testify, I would and could competently
testify thereto.

2. On April 5, 2000, the Debtor filed an application to employ HBD as bankruptcy
reorganization counsel. At that time, HBD disclosed in its retention agreement that it would
represent creditors in unrelated matters. On April 13, 2000, HBD provided a Supplemental
Declaration of James O. Johnston which provided additional information regarding HBD’s
representation of Oaktree Capital Management, LLC. On June 19, 2000, this Court entered an order
authorizing the employment of HBD as bankruptcy reorganization counsel.

3. Subsequently, on June 12, 2000, HBD filed an application to employ HBD as
litigation counsel. In connection with that application, HBD submitted the Declaration of James O.
Johnston dated June 12, 2000, and the Supplemental Declaration of Sidney P. Levinson, dated
June 28, 2000. On August 9, 2000, HBD filed an amended application with respect to employment
as litigation counsel. On October 25, 2000, this Court entered an order authorizing the employment

of HBD as litigation counsel.

4. Since the commencement of this bankruptcy case, a number of the claims held by

|| various creditors of the Debtor have been purchased by Argo Partners, Inc. (“Argo”). HBD is

informed and believes that Argo currently holds 18 claims in an aggregate dollar amount of
$270,906.91. v

5. On June 7, 2001, HBD filed a supplemental declaration (the “Argo Supplemental
Declaration”) in which it disclosed its representation of Argo in connection with a separate matter
entirely unrelaicd to this bankruptcy case; specifically, in the bankruptcy and receivership cases
involving Nashville Wireless Cable Joint Venture and Continental Wireless Cable Television, Inc.,
currently and/or previously pending before the United States District Court for the Southern District
of California as Case No. 94cv0737E (CGA) and Case No. 97cv0352E (CGA)(collectively, the
“Receivership Cases”).

6. Subsequent to the filing of the Argo Supplemental Declaration, Argo requested that

HBD represent Argo in connection with a new separate matter, also entirely unrelated to this

HENNIGAN, BENNETT & DORMAN -1-

SUPPLEMENTAL DECLARATION OF SIDNEY P. LEVINSON IN CONNECTION
WITH EMPLOYMENT BY DEBTOR AND DEBTOR-IN-POSSESSION OF
HENNIGAN, BENNETT & DORMAN AS REORGANIZATION COUNSEL - Case No. 00-42104-T11
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bankruptcy case. Specifically, Argo retained HBD to represent it in responding to objections to
claims purchased and held by Argo in In re Scour, Inc., Case No. LA 00-38784 KM (Bankr. C.D.
Cal.) (the “Scour Case”). A hearing on those objections was held on September 25, 2001, and the
objections have now been resolved.

7. I believe that HBD is and remains "disinterested” with respect to the Debtor, within
the meaning of sections 101(14) and 327 of the Bankruptcy Code, notwithstanding its representation
of Argo in the Scour Case.

8. Specifically, HBD does not fall within the criteria set forth in subsections (A)
through (D) of section 101(14). Moreover, I do not believe that HBD has an interest materially
adverse to the interest of the Debtor's estate, or to any class of creditors or equity security holders,
for at least the following reasons:

a. As noted above, to the best of my knowledge, none of the parties to the Scour
Case, other than Argo, are parties in interest, or are affiliated with parties in interest, in the above-
captioned case. Moreover, I believe that the controversies for which HBD represents Argo in the
Scour Case are entirely unrelated to any of the claims held by Argo against the Debtor.

b. The matter for which HBD represents Argo did not constitute a material
percentage of HBD's revenues or overall client base. The Scour Case is only the second matter
where HBD has provided representation to Argo, the first being the Recelvershlp Cases. Thus, I
believe that HBD's representation of Argo in the Scour Case does not constitute a material portion of
HBD's business. The overwhelming majority of HBD's business relates to litigation and bankruptcy
matters that do not involve Argo or any of its affiliates.

c. Each of the Debtor and Argo has consented to HBD's concurrent |
representation of the Debtor and Argo.

9. In summary, I believe that HBD remains disinterested notwithstanding HBD's
representation of Argo in the unrelated Scour Case.

10. HBD will continue to monitor its engagements and connection and will make

additional supplemental disclosures as necessary.

HENNIGAN, BENNETT & DORMAN -2- )
SUPPLEMENTAL DECLARATION OF SIDNEY P. LEVINSON IN CONNECTION
WITH EMPLOYMENT BY DEBTOR AND DEBTOR-IN- POSSESSION OF
HENNIGAN, BENNETT & DORMAN AS REORGANIZATION COUNSEL - Case No. 00-42104-T11
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I declare under penalty of perjury that the foregoing is true and correct.

Executed this Zg day of October, 2001, at Los Angeles, California.

By: gﬁ p - ’Ll/-\‘

Sidney P. Levinson
Reorganization Counsel for Debtor

And Debtor in Possession
HENNIGAN, BENNETT & DORMAN -3-
18828W2 SUPPLEMENTAL DECLARATION OF SIDNEY P. LEVINSON IN CONNECTION

HENNIGAN, BENNETT & DORMAN AS REORGANIZATION COUNSEL - Case No. 00-42104-T11

WITH EMPLOYMENT BY DEBTOR AND DEBTOR-IN-POSSESSION OF
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DECLARATION OF SERVICE
I am over the age of eighteen years and not a party to the within action. My business

address is Hennigan, Bennett & Dorman, 601 South Figueroa Street, Suite 3300, Los Angeles,
California 90017.

On October 1, I served the following pleading:

SUPPLEMENTAL DECLARATION OF SIDNEY P. LEVINSON IN CONNECTION WITH
EMPLOYMENT BY DEBTOR AND DEBTOR-IN-POSSESSION OF HENNIGAN,
BENNETT & DORMAN AS REORGANIZATION COUNSEL

on the interested parties in this action by placing true copies thereof, enclosed in sealed
envelopes, with first-class postage thereon fully prepaid, in the United States mail at Los Angeles,
California addressed as follows:

See attached service list

1 caused such envelope(s) with postage thereon fully prepaid to be placed in the United States
mail at Los Angeles, California. I am readily familiar with the firm’s practice of collection and
processing correspondence for mailing. Under that practice it would be deposited with the U.S.
postal service on that same day with postage thereon fully prepaid at Los Angeles California in
the ordinary course of business. I am aware that on motion of the party served, service is
presumed invalid if postal cancellation date or postage meter date is more than one day after date
of deposit for mailing in an affidavit

I declare that I am employed in an office of a member of the bar of this Court, at whose
direction the within service was made. I declare under penalty of perjury under the law of the
United States of America that the foggoing is true and correct. :

EXECUTED on October 2001, at Los Angeles, California.

afine Stern, Declarant

HENNIGAN, BENNETT & DORMAN

PROOF OF SERVICE

{
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Debtor:

AUREAL, INC.

Attn: Steve Mitchell

PO Box 12587

Pleasanton, CA 94588-2587

Secured Creditor as Agent:
Oaktree Capital Management LLC

Attn: Richard Masson
333 S. Grand Avenue, 28" Floor
Los Angeles, CA 90071

Creditors' Committee Member:
UMC Group (USA)

Attn: Huai-Jen Lu, Credit Manager
488 Deguigne Drive
Sunnyvale, CA 94086

Creditors' Committee Member:
Highsoft, Inc.

Attn: R. Scott Holmgren, Gen. Mgr.
1965 Latham Street
Mountain View, CA 94040-2107

20 Largest Unsecured Creditor:
Caesar International, Inc.

Attn: JoJo Estavillo

2860 Zanker Road, Suite 210

San Jose, CA 95134

20 Largest Unsecured Creditor:
PC World Communications

Attn: Kevin Greene

PO Box 3700-67

Boston, MA 02241-0767

20 Largest Unsecured Creditor:
Integra-Dyne Corp.

Attn: Ren Condotta

145 King Street, West, Suite 1000
Toronto, ON M5H 1J8

Canada

Creative Labs, et al Reg. Spec. Notice:
Erika Rottenberg, Esq.

Creative Labs, Inc.
1901 McCarthy Boulevard
Milpitas, CA 95035

1/Q Magic Req, for Spec. Notiée:

Lawrence M. Cron, Esq.

Senn Palumbo Meulemans LLP

18301 Von Karman Avenue, Suite 850
Irvine, CA 92612

l Debtor's Counsel:

Sidney Levinson

Hennigan, Bennett & Dorman
601 S Figueroa St., Suite 3300
Los Angeles, CA 90017

Counsel to Qaktree Capital Mgmt.:
Eric Reimer, Esq.

McDermott, Will & Emory
2049 Century Park East, 34" Floor
Los Angeles, CA 90067

Qreditors'.Committee Member:
Flatland Online, Inc.

Attn: Terry Campbell
4104 24th Street
San Francisco, CA 94114

Creditors' Committee Member:
Finova Technology Finance, Inc.

Attn: O'Neil Petrone, Collections Mgr.

115 West Century Road, 3™ Floor
Paramus, NJ 07652

20 Largest Unsecured Creditor:
Cadence Design Systems, Inc.

Atin: Steve Mib
555 River Oaks Parkway
San Jose, CA 95134

20 Largest Unsecured Creditor:
VIFA-Speak A/S

Attn: David Stephens

1860 Renaissance Blvd
Sturtevant, W1 53177

20 Largest Unsecured Creditor:
3DSL o

Attn: John Byrne

Stone Barn Blisworth Hill Barns
Stoke Road, Blisworth
Northants, NN73DB, UK

Request For Special Notice:
Orrick, Herrington & Sutcliffe

Attn: Thomas C. Mitchell, Esq.
400 Sansome Street
San Francisco, CA 94111-3143

Caesar Intl Req for Special Notice:
William C. Lewis, Esq.

Law Offices of William C. Lewis
510 Waverley Street

Palo Alto, CA 94031

Reguest for Special Notice:
Ritter, Van Pelt &Yi, LLP

Attn: Jack Limper -
4906 El Camino Real, Suite 205
Los Altos, CA 94022

. Office of the U.S.Trustee:

U.S. Trustee

Attn: Mark L. Pope, Esq.
1301 Clay Street, Suite 690N
Oakland, CA 94612

Creditors' Committee Member:
QOcean Data Products

5% Floor Kader Industrial Bldg.
22 Kai Cheung Road

Kowloon Bay

Kowloon, Hong Kong

Creditors' Committee Member:
Juan Gonzalez

KPMG
3 Embarcadero Center, Suite 2000
San Francisco, CA 94111

Creditors' Committee Member:
Imagine Media Inc. d/b/a PC Gamer
Attn: John Lysdahl, Credit Manager
150 North Hill Drive

Brisbane, CA 94005

20 Largest Unsecured Creditor:
Houlihan Lokey Howard & Zukin
Attn: Glenn Daniel, Managing Director
One Sansome Street, Suite 1700

San Francisco, CA 94104

20 Largest Unsecured Creditor:
GE Capital

Attn: Chris Smythe

44 Old Ridgebury Road
Danbury, CT 06810

20 Largest Unsecured Creditor:
Activision, Inc.

Attn: George Rose

3100 Ocean Park Boulevard
Santa Monica, CA 90405

Creative L. For Spec Notice:
Andrea J. Weiss, Esq.

Munger, Tolies & Olson LLP

355 South Grand Avenue, Suite 3500

Los Angeles, CA 90071-1560

Ocean Data P R . Not:
Patricia S. Mar, Esq.

Morrison & Foerster LLP

425 Market Street

San Francisco, CA 94105

20 Largest Unsecured Creditors:

Ziff Davis

Attn: Customer Service Dept.
One Park Avenue

New York, NY 10016
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Finova Reg. for Special Notice:
Sachnoff & Weaver, Ltd.

Attn: Charles P. Schulman, Esq.
30 South Wacker Drive, Suite 2900
Chicago, IL. 60606

Request For Special Notice:
Maggie Lewsadder

Makefield Securities Corporation
789 S. Federal Hwy., Suite 102
Stuart, FL 34994

Fremont Landlord:
Lam Research, Inc.

Attn: George M. Schisler, Jr.
4560 Cushing Parkway
Fremont, CA 94538-6470

SEC Reg. For . Notice:

Sarah D. Moyed, Esq.

Securities & Exchange Commission
Pacific Regional Office

5670 Wilshire Blvd., 11th Floor
Los Angeles, CA 90036-3648

Regq. for Special Notice:
Alan Yee

764 Pollard Road
Los Gatos, CA 95032

New York Dept of Tax req for not:
New York Dept of Taxation and Finance
Deputy Commissioner and Counsel
Attn: Amy J. Murphy

77 Broadway, Suite 112

Buffalo, NY 14203-1670

Circle International, Inc.
385 Valley Drive .
Brisbane, CA 94005

Landlord:

Fifth Street Properties, LLC

¢/o Commonwealth Partners, LLC
Attn: Mr. David Armstrong

633 West Fifth St., 72nd Floor
Los Angeles, CA 90071

i tr eq for Notice:
Pillsbury, Winthrop LLP
Attn: Craig Barbarosh/Kalman Steinberg
650 Town Center Drive, 7thFir.
Costa Mesa, CA 92626-7122

RCG C j e for notice:
RCG Carpathia Master Fund Ltd

Attn: Allison Coviello

666 Third Avenue, 26th Fl

New York, NY 10017

Request for ial Notice:
Christopher Beard, Esq.
Beard & Beard

4601 North Park Avenue
Chevy Chase, MD 20815

Creditors’ Committee Member:
IT&E Corporation

Attn: Anthony D. Allocca

11 N. Market Street, Suite 730
San Jose, CA 95113

Counsel to Lam Research:
Dale L. Bratton, Esq.

Heller, Ehrman, White & McAuliffe
333 Bush Street, Suite 3000
San Francisco, CA 94104-2878

Reg. for Spec. Notice:

Howard, Rice, ct al

Attn: James Lopes/Gary Kaplan
3 Embarcadero Center, Suite 700
San Francisco, CA 94111

Debtor's Financial Advisor:
E&Y Restructuring LLC

Attn: Robert H. Warshauer
555 California Street,
San Francisco, CA 94104

Copelco Reg. for
Kenneth G. Lau
Hemar & Rousso
15910 Ventura Boulevard, 12 Flr.
Encino, CA 91436-2829

c. Notice:

y nt Cou;

David N. Lathrop, Esq.

Gallagher & Lathrop, A Prof Corp.

601 California Street, Suite 1111 :
San Francisco, California 94108-2805

Counsel to IDFX:

Hopkins & Carley

Attn: John Easterbrook, Esq.
70 South First Street

San Jose, CA 95113-2406

Dice, Inc.
PO Box 560573
The Colony, TX 85056

Counsel to Krystaltech:
Michael Y. Sukhman, Esq.

Law Office of M. Scott Vayer
620 Fifth Avenue
New York, New York 10020

®

Request for Special Notice:
Peter A. Chapman, Esq.

24 Perdicaris Place
Trenton, NJ 08618

Creditor's Committee Counsel:
Randy Michelson, Esq.

McCutcheon, Doyle, Brown & Enerson

" 3 Embarcadero Center

San Francisco, CA 94111

Vifa/Scan-Speak Req for Spec. Not:
David M. Meegan, Esq.

Meegan, Hanschu & Kassenbrock
1545 River Park Drive, Suite 550
Sacramento, CA 95815

Creative Labs Reg. for Spec.Not:
Creative Labs, Inc.

Attn: Stacey Leong

1901 McCarthy Boulevard
Milpitas, CA 95035

Auditor to the Debtor:

Mohler, Nixon & Williams'

Attn: Steve Vidlock

635 Campbell Technology Pkwy, #100
Campbell, CA 95008

. For Notice:
Elliott Herskowitz
Regen Capital I, Inc.
PO Box 626 Planetarium Station
New York, New York 10024-0540

S X ce:
Tracy Green, Esq.
‘Wendel, Rosen, Black & Dean
1111 Broadway, 24" Floor
Osakland, CA 94607

Tax Accountants:

Neilson, Elggren LLP

Attn: Vernon Calder

230 South 500 East, Suite 425
Salt Lake City, UT 84102

fo! ice:
1. Mark Chevallier, Esq.
3550 Lincoln Plaza
500 N. Akard
Dallas, TX 85201

) for Notjce:
Matthew A. Gold, Esq.
Argo Partners, Inc.
12 West 37th St. 9th Fi
New York, NY 10018
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Request for Notice Debt Acquisition:
DACA V.LLC :

Attn: Tom Scheidt
2120 W. Washington Street
San Diego, CA 92110

Next Factor Request for Notice:
Edward Archambault

Next Factor, Inc.
72 Van Reipen Avenue, Suite 37
Jersey City, NJ 07306

.Counsel to the Examiner:
Daniel M. Linchey, Esq.
Goldberg, Stinnett, Meyers & Davis
44 Montgomery Street, Suite 2900
San Francisco, CA 94104

‘Next Factor Request for Notice:
William Webb Farrer, Esq.
Law Offices of William Webb Farrer
300 Montgomery Street, Suite 789
San Francisco, CA 94104
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United States Bankruptcy Court

Northern District of California, Oakland Division

In re: : ' /
Aureal, Inc. : Chapter 11

Case No. 00-42104 ?

Debtor

NOTICE OF TRANSFER OF CLAIM
PURSUANT TO RULE 3001 (E) (1) or (3) OF
THE FEDERAL RULES OF BANKRUPTCY PROCEDURE

1. TO: Fitzgerald Communications Inc.
245 First St., 12" FI
Cambridge, MA 02142

2. Your entire claim as shown in the amount of $3,265.89 has
been transferred pursuant to the Purchase Letter dated as of
September 26™, 2000 to:

Argo Partners, Inc.
12 West 37th St., 9" Floor
New York, NY 10018

Dated: September 26, 2000

Ed Morrell
Argo Partners, Inc.
(212) 643-5444

-G
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%
!

ASSIGNMENT OF CLAIM

Fitegerald Communications Inc, having 2 mailing address at 245 First §t, 12th Fl, Cambridge, MA @142
(“Assignor"), in consideration of the sum of : 6 (the "Purchase Price"), does hercby transfer to Argo
Partners, Inc., having an address at 12 West 37" Streer, 9* Floor, New York, NY 10018 ("Assignce”) gll of
Assignor's right, title and interest in and fo the claim or claims of Assignor, as more specifically set fortlf (the
"Claim") against Aureal, Inc Case No, 00-42104 (LT) (" Debtor"), Debtor in proceedings for reorganizatior (the
"Proceedings") in the United States Bankruptcy Court for the Northern District of California, (the "Court"), jéintly
sdministered under Aureal, Inc, Case No. 00-42104 (LT), in the currently outstanding amount of not less} than
$3,265.89 and all rights and benefits of Assignor relating; to the Claim, including without limitation the Prdof of
Claim identified below and Assignor’s Tights to receive all interest, penalies and fees, if any, which may be paid
with respect to the Claim, and all cash, securities, instruments and other property which may be paid or issuéd by
Debtor in satisfaction of the Claim. The Claim is based o amounts owed to Assignor by Debtor as set forth Below
and this assignment shall be decmed an absolute and unconditions] assignment of the Claim for the p of
collection and shall not be deemed to create a security interest. g

!

Assignor represents and warraats that (Please Check Ounc):

() A Proof of Claim has niot been filed in the procee«:li'ngs' :

() A Proof of Claim in the amount of has been duly and timely ﬁ%d in
the Proceedings (and a true copy of such Proof of Claim is attached to this Assignment), If the Proof of €laim
amount differs from the Claim amount set forth above, Assignee shall nevertheless be deemed the owner of that
Proof of Claim subject to the terms of this Agreement and shall be entitled to identify iteelf as owner of such Proof
of Claim on the records of the Court. ;

Assignor further represents and watrants that the amount of the Claim is not less than §3,265.89 that the Claim in
that amount ig valid and that no objection to the Claim exists. Assignor further represents and warrants that no
payment has been received by Assignor, or by any third party claiming through Assignor, in full or artial
satigfaction of the Claim, that Assignor has not previously assigned, zold or pledged the Claim to any third pagty, in
whole or in part, that Assignor owns and has title to the Claim free of any and all liens, security interelts or
encambrances of any kind or nature whatsocver, and that there are no offsets or defenses that have been or may be
i

asserted by or on behalf of Debtar or sny other party to reduce the amount of the Claim ot to impair its value. *

Assignor is aware that the above Purchase Price may differ from the amount ultimately distributed i the
Proceedings with respect to the Claim and that such amount may not be absolutely determined until entry of g final
order confirming a plan of reorganization. Assignor aclmowledges that, except as set forth in this Assigmment,
neither Assignee nor any agent or represcniative of Assignee has made any representation whatsoever to A;.Eingnor
regarding the status of the Praceedings, the condition of Tiebtor (fmancial or otherwise) or any other matter rejating
to the Proceedings, the Debtor or the Claim, Assignor represents that it has adequate information conceminyg the
business and financial condition of Debtor and the status of the Proceedings to make an informed decision rogérding
the sale of the Claim and that it has independently and without reliance on Assignee, and based on such information
as Assignor has deemed appropriate (including information available fror the files of the Court in the Proceedings),
made jts own analysis and decigion 1o enter into thiz Assignment of Claim. :

i

Assignor agrees to make to Asgignee immediate proporticoal restitution and repayment of the above PurchasePrice
to the extent that the Claim is disaliowed for any reason whatsoever in whole ot in part, together with interestzat the
rate of ten percent (10%) per annum on the amount repaid for the period from the date of this Assignment thtough
the date such repayment is made. Assignor further agrees 1o reimburse Assignee for all losses, costs, and expEnscs,
including reasonable legal fees and costs, incurred by assijmee as a regult of such disallowance. f

In the event the Claim is ultimately allowed m an amount In excess of the amount purchased berein, Agsighor is
hereby deemed to sell to Assignee, and Assignee hereby agrees to purchase, the balance of said Claim at the} same
percentage of claim paid herein not to exceed twice the :laim amount specified above. Assignee shall remi? such
payment to Assignor upon Assignes's satisfaction that the Claim hag been allowed in the higher amount and s not
subject to any objection by the Debtor.

Assignor hereby imrevocably appoinis Assignee as ifs tue and lawful attorney and authorizes Assighee to #ct in
Assignor's stead, to demand, su= for, compromise and recover all such amounts as now are, or may he r

become, due and payable for or on account of the Claim herein assigned. Assignor grants unto Assignéc full
authority to do all things necessary to enforce the claim and ite rights there under pursuant to thiz Assignment of
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P R

Claim. Assignor agrees that the powers granted by thig paragraph are discretionary in nature and that Assignes may
exercise or decline to exercise such powers at Assignee's sole option, Assignee shall have no obligation to tal%: Bmy
action to prove or dofend tho Claim's validity or amount in the Proceedings. Assighor agrees to take such farther
action, at ils own expense, as may be ncoessary or desirabic to effoct the assignment of the Claim and any payients
or distributions on account of the Claim to Assignee including, without limitation, the exeoution of approipriate
ftransfer powers, corporate resolutions and consents, :
Assignor agrees to forward to Assignee all notices receiver! from Dabtor, the Court or any third party with res i ct to
the Claim assigned herein and to vote the Claim, and to take such' other action with respect to the Claim fn the
Proceedings, as assignee may from time to ime request. Assignor further agrees that any disteibution receivgzd by
Assignor on acoount of the Claim, whether in the form of cash, securities, instrument or any other property,shall
constirute property of Assignee to which Assignee has an absolute right, and that Assignor will hold such property in
trust and will, at its own expense, promptly deliver to Assignoe any such property in the same form recéived,

 together with any endorsemnents or documents necessary to transfer such property to Assignee, :

Assignor hereby acknowledges that Assignee may at any time reassign the Claim, together with all right, title and
interest of Asgignee in and to this Assignment of Claim. All representation and warranties made herein shall sérvive
the execution and delivery of this Assignment of Claim anvl any such re-assignment. This Assignment of Clairj may
be executed in counterparts and all such counterparts taken logether shail be deemied to constimte a dingle
sgreemenit.

This Assignment of Claim shall be governed by and construed in accordance with the laws of the State off New
York. Any action arising under or relating to thiz Assignment of Claim may be brought in any State or Federalicourt
located in the State of New York, and Assignor consents to and confers personal jurisdiction over Assignor by such
court or courts and agrees that service of process may be upon Assignor by mailing a copy of said procéss to
Assignor at the addresa set forth In this Assignment of Claim, and in any action hereunder Ausignor waives thdright
to demand a trial by jury.

CONSENT AiND WAIVER

Assignor hereby acknowledges and consents to all of the terms set forth in this Assignment of Claim and hgreby
waives its right to raise any objections thereto and its right to receive notice pursuunt to Rule 3001 of the Rules of
Bankruptcy Procedure.

IN WITNESS WHEREOF, the undersigned Assignor hercunto scls ity hand this day of
2000.

ATTEST:

Signature ﬁ
| o

Print Name/Title

Telephone #

IN WITNESS WHEREOF, the undersigned on behalf of sach Assignee hag hereunto sets its hand this 2,6
day of > ﬁem& 2000.

Argo Partners, Inc,
212-643-5456

)




EXHIBIT G



CA BAR #05-20211
EXHIBIT G - PAGE 1

2: 00- bk-38784-ES Scour Inc A Delaware Corp

Case type: bk Chapter: 11 Asset: Yes Vol: v Judge: Erithe A Smith
Date filed: 10/12/2000 Plan confirnmed: 04/15/2002

Date term nated: 12/17/2002 Date of last filing: 12/17/2002

Hi story

Doc.
No. Dates Description
1 Filed: 10/12/2000
Entered: 10/13/2000
Vol untary Petition (Chapter 11)
Docket Text: Voluntary petition under chapter 11 [ASI]
2 Filed: 10/12/2000
Entered: 10/13/2000
Exhi bit A (Corporation)
Docket Text: Exhibit "A" [corporations] [ASI]
3 Filed: 10/12/2000
Entered: 10/13/2000
Statenent of Rel ated Case
Docket Text: Statenent of related cases [ASI]
4 Filed: 10/12/2000
Entered: 10/13/2000
Di scl osure of Conpensation of Attorney for Debtor
Docket Text: Disclosure of attorney fees [ASI]
5 Filed: 10/12/2000
Entered: 10/13/2000
Li st of creditors holding 20 | argest unsecured cl ains
Docket Text: List of creditors holding 20 | argest unsecured clains [ASI]
6 Filed: 10/12/2000
Entered: 10/13/2000
Verification of creditor matrix
Docket Text: Verification of creditor matrix [ASI]
7 Filed: 10/12/2000
Entered: 10/13/2000
Matrix (Mailing List)
Docket Text: Matrix [mailing list] [ASI]
8 Filed: 10/12/2000
Entered: 10/13/2000
Equity Security Hol ders
Docket Text: List of equity security holders [ASI]
9 Filed: 10/12/2000
Entered: 10/13/2000
Venue Di scl osure Form
Docket Text: Venue disclosure form[for Corporations and Partnerships filing a
chapter 11] [ASI]
10 Filed: 10/12/2000
Entered: 10/13/2000
Corp Resolution Auth Filing
Docket Text: Corporate resolution authorizing filing of petitions [ASI]
11 Filed: 10/12/2000
Entered: 10/13/2000
Notice Avail Chapters
Docket Text: Notice of available chapters [ASI]
12 Filed: 10/12/2000
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Entered: 10/13/2000
Attorney's State Bar Nunber
Docket Text: Attorney's state bar nunber on page 1 of petition form [ASI]
13 Filed: 10/12/2000
Entered: 10/13/2000
Atty Signature Pg2 Petition
Docket Text: Signature[s] page 2 of petition formBl for attorney [ASI]
14 Filed: 10/12/2000
Entered: 10/13/2000
Case Conmencenent Deficiency Notice
Docket Text: Case comencenent deficiency notice Summary of Schedul es; Signed
Decl aratn Re Sched; Di sk over 100 Creditors [ASI]
15 Filed: 10/12/2000
Entered: 10/13/2000
Order to conply BK Rule 1007
Docket Text: ORDER to conply with bankruptcy rule 1007 and notice of intent
Schedul e A; Schedul e B; Schedul e D; Schedul e E; Schedule F; Schedule G Schedul e
H, Statemt Financial Affairs [ASI]
16 Filed: 10/12/2000
Entered: 10/13/2000
Certificate of Miiling
Docket Text: Certificate of mailing RE: Item# 14 [ ASI]
17 Filed: 10/12/2000
Entered: 10/13/2000
Certificate of Mailing
Docket Text: Certificate of mailing RE: Item# 15 [ASI]
18 Filed & Entered: 10/18/2000
Term nated: 12/17/2002
ORDER shortening tine
Docket Text: ORDER setting hearing on status of Chapter 11 case and requiring
report on status of Chapter 11 case. Courts own notion. Wth notice of entry.
hearing on 01/10/2001 at 10:00 a.m at 255 E. Tenple St., Courtroom 1468, Los
Angel es, CA 90012 RE: Iten¥# 1 [ BB]
19 Filed: 10/18/2000
Entered: 10/19/2000
Request for special notice
Docket Text: Request for special notice filed by Johsua D. Wayser attorney for
Greenwal d, Pauly, Foster & MIler; with signed proof of service. [REC
20 Filed: 10/18/2000
Entered: 10/19/2000
Request for special notice
Docket Text: Request for special notice filed by Alan J. Cohen, Esq., Attorney
for creditor CarryOn Comruni cation,Inc.,with proof of service [NDI]
21 Filed: 10/18/2000
Entered: 10/19/2000
Noti ce
Docket Text: Notice of submission to the United States Trustee of application
of Scour Inc. for authority to enploy perkins Coie LLP as general counse
pursuant to 11 USc Section 327[a] and deadline to file response and request for
heari ng thereon and proof of service filed by proposed attorneys for debtor and
debt or-i n-possessi on, Scour Inc. [GDG
22 Filed: 10/19/2000
Entered: 10/20/2000
Term nated: 01/03/2001
Emer gency notion
Docket Text: Emergency notion for approval of debtor's application to enpl oy
Perkins Coie LLP as general counsel; Filed by Steven G F. Polard proposed
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attorney for debtor; Wth proof of service hearing on 11/01/2000 at 10:00 a.m
at 255 E. Tenple St., Courtroom 1468, Los Angeles, CA 90012 RE: Item#
21[ Di sposed] [ BB]
23 Filed: 10/19/2000
Entered: 10/20/2000
Decl arati on

Docket Text: Declaration of Steven G F. Polard RE: Iten# 22 [BB] Origina
NI BS Entry Nunber: 22A
24 Filed: 10/19/2000
Entered: 10/20/2000

ORDER shortening tine

Docket Text: ORDER shortening time GRANTED; Hearing scheduled for 11-1-00 at
10:00 a.m in Courtroom 1468, 255 E. Tenple Street, Los Angeles, CA 90012 RE
Item# 22 [BB] Original NIBS Entry Nunmber: 23
25 Filed: 10/20/2000
Entered: 10/24/2000
Term nated: 11/03/2000

Emer gency notion

Docket Text: Enmergency notion by debtor for order approving paynent of insider
conpensation; Filed by Mchael |. Sorochinsky proposed attorney for debtor; Wth
proof of service hearing on 11/01/2000 at 10:00 a.m at 255 E. Tenple St.,
Courtroom 1468, Los Angeles, CA 90012[Di sposed] [BB] Original N BS Entry Number:
24
26 Filed: 10/20/2000
Entered: 10/24/2000

Decl arati on

Docket Text: Declaration of Craig AL Grossnman RE: Item# 25 [BB] Original N BS
Entry Number: 24A
27 Filed: 10/20/2000
Entered: 10/24/2000

ORDER shortening tinme

Docket Text: ORDER shortening tinme GRANTED, Hearing 11-1-00 at 10:00 a.m in
Courtroom 1468, 255 E. Tenple Street, Los Angeles, CA 90012 RE: Item# 25 [ BB]
Original NIBS Entry Nunber: 25
28 Filed & Entered: 10/24/2000

Notice of 34la neeting (BNC)

Docket Text: Notice of 34la neeting [requested from BNC] hearing on 11/20/2000
at 10:30 a.m at 221 N. Figueroa St., Ste. 104, Los Angeles, CA 90012 [OVI]
Original NIBS Entry Number: 26
29 Filed: 10/26/2000
Entered: 10/27/2000

Suppl enent al (CGeneric)

Docket Text: Suppl enental declaration of Steven G F. Polard in support of
application of Scour Inc. for authority to enploy perkins Coie LLP as genera
bankruptcy counsel and proof of service filed by proposed attorneys for debtor
and debtor-in-possession Scour Inc. RE: ltem# 23 [GCDG Oiginal NIBS Entry
Nunmber: 27
30 Filed & Entered: 10/27/2000

Cbj ection

Docket Text: Objection of Twentieth Century Fox Film Corporation [FOX] to
Perkins Coie LLP's representation of debtor, Scour Inc., where debtor is adverse
to FOX and proof of service filed by attorneys for Twentieth Century Fox Film
Corporation RE: Item# 22 [GDG Original N BS Entry Nunber: 28
. Doc.

No. Dates Description
31 Filed & Entered: 10/27/2000
Decl arati on



CA BAR #05-20211
EXHIBIT G - PAGE 4

Docket Text: Declaration of Gary D. Roberts in support of objection and proof
of service filed by attorneys for Twentieth Century Fox Film Corporation RE
[tenm# 30 [CDG Original NIBS Entry Nunber: 29
32 Filed & Entered: 10/27/2000

bj ection

Docket Text: Objection [limted] of COPYRI GHT HOLDERS [ Pl ease see pl eading for
list of parties] to debtor's application to enploy Perkins Coie as genera
counsel, filed by Suzzanne Uhl and, Kevin Bl ai ne, Andrew Rosenberg, attorney for
copyright holders, with proof of service RE: Item# 22 [SKF] Original N BS Entry
Nunmber: 30
33 Filed: 10/27/2000
Entered: 10/30/2000

Certificate of Miling

Docket Text: Certificate of mailing RE: Item# 28 [BNC] Original NIBS Entry
Nunmber: 31
34 Filed: 10/27/2000
Entered: 10/30/2000

Decl arati on Re Sched

Docket Text: Declaration concerning debtor's schedules RE: Item# 1 [ GDG
Original NIBS Entry Number: 32
35 Filed: 10/27/2000
Entered: 10/30/2000

Summary of Schedul es

Docket Text: Sunmary of schedules RE: Item# 1 [GDG Oiginal NIBS Entry
Nunmber: 33
36 Filed: 10/27/2000
Entered: 10/30/2000

Schedul e A

Docket Text: Schedule A filed RE: Item# 35 [GDG Original NIBS Entry Number:
34
37 Filed: 10/27/2000
Entered: 10/30/2000

Schedul e B

Docket Text: Schedule B filed RE: Item# 35 [GDG Original N BS Entry Nunber
35
38 Filed: 10/27/2000
Entered: 10/30/2000

Schedule C

Docket Text: Schedule C filed RE: Item# 35 [GDG Original NIBS Entry Number:
36
39 Filed: 10/27/2000
Entered: 10/30/2000

Schedul e D

Docket Text: Schedule D filed RE: Item# 35 [GDG Original N BS Entry Number:
37
40 Filed: 10/27/2000
Entered: 10/30/2000

Schedul e E

Docket Text: Schedule E filed RE: Item# 35 [GDG Original N BS Entry Nunmber:
38
41 Filed: 10/27/2000
Entered: 10/30/2000

Schedul e F

Docket Text: Schedule F filed RE: Item# 35 [GDG Original N BS Entry Number:
39
42 Filed: 10/27/2000
Entered: 10/30/2000
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Schedule G
Docket Text: Schedule G filed RE: Item# 35 [GDG Original NIBS Entry Number:
40
43 Filed: 10/27/2000
Entered: 10/30/2000
Schedul e H
Docket Text: Schedule Hfiled RE: Item# 35 [GDG Oiginal N BS Entry Nunber:
41
44 Filed: 10/27/2000
Entered: 10/30/2000
St atement of Financial Affairs
Docket Text: Statenent of financial affairs RE: Item# 35 [GDG Oiginal N BS
Entry Nunber: 42
45 Filed: 10/27/2000
Entered: 10/30/2000
Term nated: 11/06/2000
Application of non-resident attorney to appear in a specific case per Loca
Bankruptcy rul e
Docket Text: Application of non-resident attorney to appear in a specific case
per Local Bankruptcy rule filed by Kevin T Blaine, attorney for Twentieth Centry
Fox Film Corporation, Universal City Studios, Inc, Sony Pictures Entertainnment
I nc, Paranount Pictures Corporation, Metro-Goldwn Mayer Studios Inc, Disney
Enterprises, Inc, Colunbia Pictures Industries, Inc, Zonba Recording
Corporation, Walt Disney Records, Virgin Records Anerica, |Inc, UMG Recordings,
Inc, Sony Music Entertainnent |Inc, Mtown Record Conpany, LP, LaFace Records,
I nt erscope Records, Hollywood Records, Inc, Capitol Records, BMG Miusic dba The
RCA Records Label, and Arista Records, Inc, with proof of service [D sposed]
[SKF] Original NIBS Entry Nunmber: 43
46 Filed: 10/27/2000
Entered: 10/31/2000
Proof of service
Docket Text: Proof of service filed by proposed attorneys for debtor and
debt or-i n-possessi on Scour Inc. RE: Item# 18 [GDG Original N BS Entry Nunber:
44
47 Filed: 10/27/2000
Entered: 10/31/2000
Obj ection
Docket Text: Objection of the United States Trustee to enploynent application
of Perkins Coie LLP as general bankruptcy counsel to the debtor and proof of
service filed by US Trustee RE: Iten# 22 [GDG Oiginal NIBS Entry Nunmber: 45
48 Filed: 10/30/2000
Entered: 10/31/2000
Term nated: 11/06/2000
Application of non-resident attorney to appear in a specific case per Loca
Bankruptcy rul e
Docket Text: Application of non-resident attorney to appear in a specific case
per Local Bankruptcy rule [David E. Kendall of WIlliams & Connolly LLP] and
proof of service filed by David E. Kendall [Disposed] [GDG Oiginal N BS Entry
Nunber: 46
63 Filed: 10/30/2000
Entered: 11/01/2000
Term nated: 11/02/2000
Emer gency notion
Docket Text: Enmergency notion by debtor for order authorizing the sale of
personal property free and clear of |iens and encunbrances; Filed by Steven G
F. Pol ard proposed attorney for debtor Wth proof of service hearing on
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11/07/ 2000 at 11:00 a.m at 255 E. Tenple St., Courtroom 1468, Los Angeles, CA
90012[ Di sposed] [BB] Original NIBS Entry Nunmber: 61
64 Filed: 10/30/2000
Entered: 11/01/2000

Decl arati on

Docket Text: Declaration of Craig A. Grossman RE: Item# 63 [BB] Original N BS
Entry Nunmber: 61A
49 Filed & Entered: 10/31/2000

Decl arati on

Docket Text: Declaration of Mchael |I. Sorochinsky re tel ephonic notice of
heari ng on Scour's enmergency motioin for approval of debtor's application to
enpl oy Perkins Coie LLP as general counsel RE: Item# 22 [GDG Oiginal N BS
Entry Nunber: 47
50 Filed & Entered: 10/31/2000

Decl arati on

Docket Text: Declaration of Ann Ferreri re tel ephonic notice of hearing on
Scour's energency notion for order approving paynent of insider conpensation RE
Item# 25 [GDG Original N BS Entry Nunber: 48
51 Filed & Entered: 10/31/2000

Decl arati on

Docket Text: Declaration of Corinna Atkinson re tel ephonic notice of hearing
on Scour's enmergency notion for order approving paynent of insider conpensation
RE: Item# 25 [GDG Oiginal NIBS Entry Nunber: 49
52 Filed & Entered: 10/31/2000

Decl arati on

Docket Text: Declaration of doria Mandel re tel ephonic notice of hearing on
Scour's energency notion for approval of debtor's applicatioin to enpl oy Perkins
Coi e LLP as general counsel RE: Item# 22 [GDG Original NIBS Entry Number: 50
53 Filed & Entered: 10/31/2000

Proof of service

Docket Text: Proof of service filed by proposed attorneys for debtor and
debt or-i n-possession Scour Inc. RE: Item# 49 [GDG Original N BS Entry Nunber:
51
54 Filed & Entered: 10/31/2000

Proof of service

Docket Text: Proof of service filed by proposed attorneys for debtor and
debt or-i n-possession Scour Inc. RE: Item# 25 [GDG Original NIBS Entry Number:
52
55 Filed & Entered: 10/31/2000

Proof of service

Docket Text: Proof of service filed by proposed attorneys for debtor and
debt or-i n-possessi on Scour Inc. RE: Item# 22 [GDG Original N BS Entry Nunber:
53
56 Filed & Entered: 10/31/2000

Proof of service

Docket Text: Proof of service [Lyle Geenburg] filed by attorneys for debtor
and debtor-in-possession RE: lten# 22 [GDG Oiginal NIBS Entry Nunber: 54
57 Filed & Entered: 10/31/2000

Proof of service

Docket Text: Proof of service [Entertai nnent Boulevard Inc.] filed by
attorneys for debtor and debtor-in-possession RE: lIten# 22 [GDG Oiginal N BS
Entry Nunmber: 55
58 Filed & Entered: 10/31/2000

Proof of service

Docket Text: Proof of service [Redline Ganes] filed by attorneys for debtor
and debtor-in-possession RE: lten# 22 [GDG Oiginal NIBS Entry Nunmber: 56

Doc.
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No. Dates Description
59 Filed & Entered: 10/31/2000

Proof of service

Docket Text: Proof of service [Redline Ganes] filed by attorneys for debtor
and debtor-in-possession RE: Iten# 25 [GDG Oiginal NIBS Entry Nunber: 57
60 Filed: 10/31/2000
Entered: 11/01/2000

Not i ce
Docket Text: Notice of Appearance and Request for Special Notice filed by
David E. Kendall, attorney for Twentieth Century Fox Film Coporation; Universa

City Studios, Inc;Sony Pictures Entertai nnment |nc; Paranount Pictures
Corporation; Metro Gol dwyn Mayer Studi os Inc; Disney Enterprises, |nc; Colunbia
Pi ctures industries, Inc;Zonba Recordi ng Corporation; Walt Di sney Records;Virgin
Records Anerica, Inc; UMG Recordings, |Inc;Sony Miusic Entertai nnent Records
I nc; Mot own Recor Conpany, L. P.;LaFace records;|nterscope Records; Hol | ywood
records, | nc; Capitol Records, Inc; BMG Music d.b.a. The RCA Records Label ;and Arista
Records, I nc with proof of service [CBK] Original NIBS Entry Number: 58
61 Filed: 10/31/2000
Entered: 11/01/2000
Noti ce
Docket Text: Notice of Appearance ond Request for Special Notice filed by
Robert J.White, attorney for Tinme Warner Entertai nment Conpany, L. P.;Wrner
Bros. Records Inc; London-Sire Records Inc; El ektra Entertai nnent Group Inc; and
Atl antic Recording Corporation with proof of service [CBK] Original N BS Entry
Nunmber: 59
62 Filed: 10/31/2000
Entered: 11/01/2000
Suppl emrent al (CGeneri c)
Docket Text: Suppl enental proof of service filed by proposed attorneys for
debt or and debtor-in-possession Scour Inc. on energency notion for order
aut hori zing the sale of personal property free and clear of liens and
encunbrances; nmenorandum of points and authorities; declaration of Craig A
Grossman [GDG Oiginal NIBS Entry Nunmber: 60
65 Filed: 10/31/2000
Entered: 11/01/2000
ORDER shortening tine
Docket Text: ORDER shortening time GRANTED;, Hearing 11-7-00 at 11:00 a.m in
Courtroom 1468, 255 E. Tenple Street, Los Angeles, CA 90012 RE: Iten¥# 63 [ BB]
Original NIBS Entry Number: 62
71 Filed: 11/01/2000
Entered: 11/02/2000
Term nated: 11/15/2000
Emer gency notion
Docket Text: Enmergency notion by debtor for order authorizing debtor to close
t he exchange outside the ordinary course of business; Wth proof of service
hearing on 11/14/2000 at 11: 00 a.m at 255 E. Tenple St., Courtroom 1468, Los
Angel es, CA 90012 RE: Iten# 70[Di sposed] [BB] Original NIBS Entry Number: 67
72 Filed: 11/01/2000
Entered: 11/02/2000
Decl arati on
Docket Text: Declaration of Craig AL Grossman RE: Item# 71 [BB] Original N BS
Entry Nunber: 67A
74 Filed: 11/01/2000
Entered: 11/02/2000
Term nated: 11/17/2000
Emer gency notion
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Docket Text: Emergency notion by debtor for order setting hearing date and
notice requirenments and establishing procedures in connection with debtor's
nmoti on for order authorizing debtor to 1. Sell assets free and clear of |iens,
clainms and interests pursuant to bankruptcy code section 363[b], [f] and [m; 2.
Assunme and assign contracts pursuant to bankruptcy code sections 365[f] and [K];
and 3. Enter into asset purchase agreement with LISTEN; Filed by Steven G F.
Pol ard, proposed attorney for debtor hearing on 11/14/2000 at 11:00 a.m at 255
E. Tenple St., Courtroom 1468, Los Angeles, CA 90012 RE: Item# 73[ Di sposed] [ BB]
Original NIBS Entry Nunber: 69
75 Filed: 11/01/2000
Entered: 11/02/2000
Decl arati on
Docket Text: Declaration of Craig AL Grossman RE: Item# 74 [BB] Oiginal N BS
Entry Nunmber: 69A
66 Filed & Entered: 11/02/2000
Decl arati on
Docket Text: Declaration of Craig AL Grossman regardi ng wai ver by Scour Inc.
of Perkins Coie LLP conflicts and proof of service filed by proposed attorneys
for debtor and debtor-in-possession [GDG Original N BS Entry Nunber: 63
67 Filed & Entered: 11/02/2000
W t hdrawal of nption
Docket Text: Wthdrawal of notion of debtor's emergency notion for order
authorizing the sale of personal property free and clear of |iens and
encunbrances; Wth proof of service RE: Item#¥ 63 [BB] Original NI BS Entry
Nunmber: 64
68 Filed & Entered: 11/02/2000
Term nated: 11/02/2000
Ex parte application
Docket Text: Ex parte application for order shortening tinme for hearing and
briefing schedul e on debtor's notion for order authorizing debtor to close the
exchange outside the ordinary course of business; Filed by Steven G F. Polard
proposed attorney for debtor; Wth proof of service hearing on 11/14/2000 at
11: 00 a.m at 255 E. Tenple St., Courtroom 1468, Los Angel es, CA 90012[ Di sposed]
[BB] Original NIBS Entry Nunmber: 65
69 Filed & Entered: 11/02/2000
Decl arati on
Docket Text: Declaration of Craig A. Gossman RE: Item# 68 [BB] Original N BS
Entry Number: 65A
70 Filed & Entered: 11/02/2000
ORDER shortening tinme
Docket Text: ORDER shortening tinme GRANTED, Hearing scheduled for 11-14-00 at
11: 00 a.m in Courtroom 1468 RE: Item# 68 [BB] Original N BS Entry Nunber: 66
73 Filed & Entered: 11/02/2000
Term nated: 12/17/2002
Ex parte application
Docket Text: Ex parte application ning time for hearing and briefing schedul e
on debtor's nmotion for order setting hearing date and notice requirenents and
establ i shing procedures in connection with debtor's notion for order authorizing
debtor to 1. Sell assets free and clear of liens, clainms and interests pursuant
to bankruptcy code section 363[b],[f] and [n] 2. Assune and assign contracts
pursuant to bankruptcy code section 365[f] and [Kk]; and 3. Enter into asset
purchase agreenents with Listen; Filed by Steven G F. Polard, proposed attorney
for debtor; Wth proof of service hearing on 11/14/2000 at 11:00 a.m at 255 E
Tenple St., Courtroom 1468, Los Angeles, CA 90012 RE: Item# 71[ Di sposed]
Original NIBS Entry Number: 68
[DI SPOSED] related to Order docket item #66 RE: Item# 71 [BB] Original N BS
Entry Nunber: 68
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[DI SPOSED] [SKF] Original NIBS Entry Nunber: 68
76 Filed & Entered: 11/03/2000

Noti ce

Docket Text: Notice of Lodgi ng of waivers of Twentieth Century Fox and the
Di sney Conpany and proof of service filed by proposed attorneys for debtor and
debt or-i n-possessi on Scour Inc. [GDG Oiginal NIBS Entry Nunber: 70
77 Filed & Entered: 11/03/2000

ORDER gr anti ng/ approvi ng

Docket Text: ORDER granting/approving debtor's enmergency notion for order
approvi ng paynment of insider conpensation; Wth notice of entry RE: Item# 25
[BB] Original NIBS Entry Number: 71
78 Filed: 11/03/2000
Entered: 11/06/2000

ORDER r e:
Docket Text: ORDER re: debtor's application for authority to enploy Perkins
Coi e LLP as special counsel; Wth notice of entry: Note to all: Wivers of

Scour, and limted waivers of conflicty by Fox and Diseny [the |imted waivers
being for only the above matters] have been filed on 11-2 and 11-3 respectively.
No | ater than 7 days before the continued Decenber 12, 2000 hearing date Court
requires that Scour counsel obtain [if possible] and file with the Court
suppl enental witten waivers which reflect that Scour, Fox and Di sney have
consulted with, or been told by Perkin Coie to consult with, but declined to
consult with separate counsel on the issue of waiving conflict and still wish to
wai ve conflict. e.g. Klemmvs Sup Ct 75 Cal.App 3d 839, 901 [1977], see Buehler
v. S. Bardellati, 34 Cal App. 4th 1527, 1537 [1995] RE: Item# 22 [BB] Origina
NI BS Entry Nunber: 72
79 Filed: 11/03/2000
Entered: 11/06/2000
ORDER on application of non-resident attorney to appear in a specific case per
Local Bankruptcy rule
Docket Text: ORDER on application of non-resident attorney to appear in a
speci fic case per Local Bankruptcy rule with notice of entry - Granted [David e.
Kendall] RE: Item# 48 [GDG Original NIBS Entry Nunmber: 73
80 Filed: 11/03/2000
Entered: 11/06/2000
ORDER on application of non-resident attorney to appear in a specific case per
Local Bankruptcy rule
Docket Text: ORDER on application of non-resident attorney to appear in a
speci fic case per Local Bankruptcy rule with notice of entry - Granted [Kevin T.
Baine] RE: Item# 45 [GDG Oiginal NIBS Entry Number: 74
81 Filed: 11/03/2000
Entered: 11/06/2000
Unsecured creditors' conmmttee appointed
Docket Text: Unsecured creditors' conmittee appointed filed by Terri Anderson
assistant United States Trutsee, with proof of service [SKF] Oiginal NIBS Entry
Nunmber: 75
82 Filed: 11/07/2000
Entered: 11/09/2000
Formatted di skette required for petition with over 100 creditors
Docket Text: 3 1/2" formatted diskette required for petition with over 100
creditors filed by Steven G F. Polard, attorney for debtor RE: Item# 14 [ CBK]
Original NIBS Entry Nunber: 76
83 Filed: 11/08/2000
Entered: 11/09/2000
Request for special notice
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Docket Text: Request for special notice filed by David R Winstein, attorney
for Oficial Cormittee of Unsecured Creditors with proof of service [CBK]
Original NIBS Entry Number: 77
84 Filed: 11/08/2000
Entered: 11/09/2000

Request for special notice

Docket Text: Request for special notice filed by Joseph Buchman, sttorney for
Brook Furniture Rental Inc with proof of service [CBK] Original NI BS Entry
Nunmber: 78
85 Filed: 11/09/2000
Entered: 11/13/2000

Response

Docket Text: Response by creditors' comrittee to debtor's notion re Sale
Procedures and proof of service filed by attorneys for Oficial Commttee of
unsecured Creditors RE: Item# 74 [GDG Oiginal N BS Entry Nunber: 79
86 Filed: 11/09/2000
Entered: 11/13/2000
St at enent (Generi c)

Docket Text: Statement by The Copyright Plaintiff in support of debtor's
nmoti on for order authorizing debtor to close Scour exchange outside the ordinary
course of business and proof of service filed by attorneys for the Tinme Warner
Plaintiffs, plaintiffs other than the Tinme Warner Plaintiffs, and attorneys for
the Music Publishing plaintiffs RE: Item# 71 [GDG Oiginal NI BS Entry Number:
80
87 Filed & Entered: 11/13/2000

Decl arati on

Docket Text: Declaration of Corinna Atkinson re tel ephonic notice of hearing
and proof of service filed by proposed attorneys for debtor and debtor in
possession Scour Inc. RE: Iten# 73 [GDG Original NIBS Entry Nunber: 81
88 Filed & Entered: 11/13/2000

Decl arati on

Docket Text: Declaration of Yol anda McCowan re tel ephonic notice of hearing
and proposed attorneys for debtor and debtor in possession Scour Inc. RE: Itenm#
73 [GDG Original NIBS Entry Number: 82
89 Filed & Entered: 11/13/2000

Decl arati on

Docket Text: Declaration of Shawn Henry re facsinmle notice and proposed
attorneys for debtor and debtor in possession Scour Inc. RE: ltem# 73 [ GCDG
Original NIBS Entry Number: 83
90 Filed & Entered: 11/13/2000

Decl arati on

Docket Text: Declaration of Joan Quinn re tel ephonic notice of hearing and
proposed attorneys for debtor and debtor in possession Scour Inc. RE Item# 73
[GDG Oiginal NIBS Entry Nunber: 84
. Doc.

No. Dates Description
91 Filed & Entered: 11/13/2000

Decl arati on

Docket Text: Decl aration of Roderick Wall re tel ephonic notice of hearing and
proof of service filed by proposed attorneys for debtor and debtor-in-possession
Scour Inc. RE: Item# 73 [GDG Oiginal NIBS Entry Nunmber: 85
92 Filed & Entered: 11/13/2000

Decl arati on

Docket Text: Declaration of Beth Passage re tel ephonic notice of hearing and
proof of service proposed attorneys for debtor and debtor in possession Scour
Inc. RE: Item# 73 [GDG Original N BS Entry Number: 86
93 Filed & Entered: 11/13/2000
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Proof of service
Docket Text: Proof of service filed by prposed attorneys for debtor and
debt or-i n-possessi on Scour Inc. [Shawn Henry] RE: ltem# 73 [GDG Original N BS
Entry Nunber: 87
94 Filed & Entered: 11/13/2000
Proof of service
Docket Text: Proof of service filed by proposed attorneys for debtor and
debt or-i n-possessi on Scour Inc. RE: Item# 73 [GDG Oiginal NIBS Entry Nunber
88
95 Filed & Entered: 11/13/2000
Noti ce
Docket Text: Notice of entry of order shortening time and notice of hearings
on Scour Inc.'s notions RE: Item# 73 [GDG Oiginal NIBS Entry Nunber: 89
96 Filed: 11/13/2000
Entered: 11/14/2000
Menor andum of points and authorities
Docket Text: Menorandum of points and authorities submtted by Listen.ComInc.
in support of sales procedures and fees - Filed by attorneys for Listen.ComInc
[GDG Oiginal NIBS Entry Number: 90
97 Filed: 11/13/2000
Entered: 11/14/2000
Decl arati on
Docket Text: Declaration of Carol L. Smith in support of overage fee and
break-up fee for Listen.ComliInc. - Filed by attorneys for Listen.Comlnc. [GDG
Original NIBS Entry Nunber: 91
98 Filed: 11/13/2000
Entered: 11/14/2000
Proof of service
Docket Text: Proof of service by facsimile filed by attorneys for Listen.Com
Inc. RE: Item# 97 [GDG Original N BS Entry Number: 92
101 Filed: 11/13/2000
Entered: 11/15/2000
bj ection
Docket Text: Objection filed by Susanne Meline, attorney for Centerspan
Communi cat i ons Corporation; Declaration of Frank G Hausmann; Wth proof of
service RE: Item# 74 [DEQ] Original NIBS Entry Number: 95
99 Filed & Entered: 11/14/2000
Decl arati on
Docket Text: Declaration of mark Al bert in response to inquiry of Creditors
Committee as to notion re overbid procedures and proof of service filed by
proposed attorneys for debtor and debtor-in-possession Scour Inc. [GDG Original
NI BS Entry Nunber: 93
100 Filed & Entered: 11/14/2000
Proof of service
Docket Text: Proof of service filed by proposed attorneys for debtor and
debt or-i n-possession Scour Inc. RE: Item# 99 [GDG Original NIBS Entry Number:
94
102 Filed: 11/14/2000
Entered: 11/15/2000
Decl arati on
Docket Text: Declaration of Carol L. Smith regardi ng sharehol ders and
preferred stock of Listen.Comlinc. - Filed by attorneys for Listen.ComlInc
[GDG Oiginal NIBS Entry Nunmber: 96
103 Filed: 11/14/2000
Entered: 11/15/2000
ORDER gr ant i ng/ approvi ng
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Docket Text: ORDER granting/approving debtor's notion for order authorizing
debtor to close Scour Exchange with notice of entry RE: Iten# 71 [CDG Original
NI BS Entry Nunber: 97
104 Filed: 11/15/2000
Entered: 11/16/2000

Notice of notion/application

Docket Text: Notice of notion/application by Oficial Commttee of Unsecured
Creditors of to enpl oy general Bankruptcy counsel and proof of service filed by
proposed attorneys for O ficial Conmttee of Unsecured Creditors [GDG Oi gi nal
NI BS Entry Nunber: 98
105 Filed: 11/16/2000
Entered: 11/17/2000

Request for special notice

Docket Text: Request for special notice filed by Ira P.Rothken, attorney for
MP3Board, Inc with proof of service [CBK] Original NIBS Entry Nunber: 99
106 Filed: 11/16/2000
Entered: 11/17/2000

Noti ce
Docket Text: Notice of Lodging of waivers of Twentieth Century Fox, The Di sney
Conmpany and Scour Inc. - Filed by proposed special counsel for debtor and

debt or-i n-possession Scour Inc. [GDG Oiginal N BS Entry Number: 100
107 Filed: 11/16/2000

Entered: 11/17/2000

Suppl enent al (CGeneric)

Docket Text: Supplenental [2nd] declaration of Steven G F. Polard re two
di si nterestedness issues arising post-petition - Filed by proposed attorneys for
debt or and debtor-in-possession Scour Inc. [GDG Oiginal NIBS Entry Nunmber: 101
108 Filed: 11/16/2000
Entered: 11/17/2000

Proof of service

Docket Text: Proof of service filed by proposed special counsel for debtor and
debt or-i n-possessi on Scour Inc. RE: Item# 106 [GDG Oiginal N BS Entry Nunber:
102
109 Filed & Entered: 11/17/2000

ORDER r e:

Docket Text: ORDER re: establishing sale procedures and authorizing fees;
Hearing schedul ed for 12-12-00 at 11:00 a.m in Courtroom 1468, 255 E. Tenple
Street, Los Angeles, CA 90012; Wth notice of entry RE: Iten# 74 [BB] Origina
NI BS Entry Nunber: 103
110 Filed: 11/17/2000
Entered: 11/20/2000
Term nated: 11/20/2000

Emer gency notion

Docket Text: Enmergency notion filed by novant MP3 Board Inc. to purchase or
license perishable asset of debtor pursuant to 11 U. S.C. 363[b][1]; conbined
with notion for order shortening tinme for notice of hearing on the notion; Filed
by Ira P. Rothken attorney for novant; Wth notice of entry [Di sposed] [ BB]
Original NIBS Entry Number: 104
111 Filed: 11/17/2000
Entered: 11/20/2000

Menor andum of points and authorities

Docket Text: Menorandum of points and authorities RE: Item#¥ 110 [BB] Origina
NI BS Entry Nunber: 105
112 Filed: 11/17/2000
Entered: 11/20/2000

Decl arati on
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Docket Text: Declaration of Ira P. Rothken RE: Item# 110 [BB] Original NI BS
Entry Nunber: 106
113 Filed: 11/17/2000
Entered: 11/20/2000
Decl arati on
Docket Text: Declaration of Lars Mapstead RE: Item# 110 [BB] Original N BS
Entry Nunber: 107
115 Filed: 11/17/2000
Entered: 11/21/2000
Term nated: 12/18/2000
Motion to Sel
Docket Text: Mdtion to sell by debtor 1. Sell assets free and clear of I|iens,
clainms and interests pursuant to bankruptcy code sections 363[b]J[f] and [m and
2. Enter into asset purchase agreement with Listen.Comlnc.; Filed by Paul M
Brent attorney for debtor; Wth proof of service hearing on 12/12/2000 at 11:00
a.m at 255 E. Tenple St., Courtroom 1468, Los Angeles, CA 90012 RE: Ilten#
109[ Di sposed] [BB] Original NIBS Entry Nunber: 109
116 Filed: 11/17/2000
Entered: 11/21/2000
Menmor andum of points and authorities
Docket Text: Menorandum of points and authorities RE: Iten# 115 [BB] Origina
NI BS Entry Nunber: 109A
117 Filed: 11/17/2000
Entered: 11/21/2000
Decl arati on
Docket Text: Declaration of Craig Gossman RE: Itenm# 115 [BB] Original N BS
Entry Number: 109B
118 Filed: 11/17/2000
Entered: 11/21/2000
Noti ce of hearing
Docket Text: Notice of hearing on notion for order authorizing debtor and
debtor in possession to sell assets free and clear of |iens and encunbrance
pursuant to 11 U S.C. 363[b][f] and [m, and to enter into purchase agreenent
with Listen.Com Filed by Paul M Brent attorney for debtor; Wth proof of
service hearing on 12/12/2000 at 11:00 a.m at 255 E. Tenple St., Courtroom
1468, Los Angeles, CA 90012 RE: Item# 115 [BB] Original N BS Entry Nunmber: 110
119 Filed: 11/17/2000
Entered: 11/21/2000
Term nated: 12/17/2002
Generic Mdtion
Docket Text: Mdtion by debtor pursuant to bankruptcy code sections 365[a],
365[f] and 365[ k] for order authorizing debtor to assune and assi gn executory
contract to LISTEN.COMINC., Filed by Paul M Brent proposed attorney for
debtor; Wth proof of service hearing on 12/12/2000 at 11:00 a.m at 255 E
Tenple St., Courtroom 1468, Los Angeles, CA 90012 RE: Item# 115[Di sposed] [ BB]
Original NIBS Entry Number: 111
[ DI SPOSED] by 166 [SKF] Original NIBS Entry Number: 111
120 Filed: 11/17/2000
Entered: 11/21/2000
Menor andum of points and authorities
Docket Text: Menorandum of points and authorities RE: Item# 119 [BB] Oigina
NI BS Entry Nunber: 111A
121 Filed: 11/17/2000
Entered: 11/21/2000
Decl arati on
Docket Text: Declaration of Craig Gossman RE: Item# 119 [BB] Original NI BS
Entry Nunmber: 111B
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. Doc.
No. Dates Description
122 Filed: 11/17/2000
Entered: 11/21/2000
Notice of hearing
Docket Text: Notice of hearing on notion of debtor and debtor in possession
for order authorizing debtor to assune and assign executory contract to
LI STEN. COM I NC. pursuant to bankruptcy code sections 365[a], 365[f] and 365[Kk];
Filed by Paul Brent; Wth proof of service hearing on 12/12/2000 at 11:00 a.m
at 255 E. Tenple St., Courtroom 1468, Los Angeles, CA 90012 RE: Iten¥# 119 [ BB]
Original NIBS Entry Number: 112
114 Filed & Entered: 11/20/2000
ORDER denyi ng
Docket Text: ORDER denying MP3 Board's energency nmotion with prejudice to
purchase or license perishable asset of debtor pursuant to 11 U S.C 363[d][1]
and Denying nmotion for order shortening tinme for notice of hearing on the
notion; Wth notice of entry RE: Itenm# 110 [BB] Original NIBS Entry Nunber: 108
123 Filed: 11/20/2000
Entered: 11/21/2000
Request for special notice
Docket Text: Request for special notice Filed by David S Kupetz, attorney for
Wwongdoody Inc; Wth proof of service [HA2] Original NIBS Entry Number: 113
124 Filed: 11/21/2000
Entered: 11/29/2000
Proof of service
Docket Text: Proof of service filed by proposed counsel for: Scour Inc.
debt or and debtor-in-possession RE: Item# 122 [GDG Oiginal N BS Entry Nunber:
114
125 Filed: 11/22/2000
Entered: 11/29/2000
Noti ce of notion/application
Docket Text: Notice of notion/application of debtor for authority to enpl oy
Stei nberg, Nutter & Brent Law Corporation as general counsel and proof of
service filed by proposed counsel for debtor and debtor-in-possession, Scour
Inc. [GDG Original NI BS Entry Nunmber: 115
126 Filed: 11/24/2000
Entered: 11/29/2000
Term nated: 12/17/2002
Application to Enploy
Docket Text: Application to enploy by Oficial Conmttee of Unsecured
Creditors general bankruptcy counsel [Winstein & Eisen]; The US Trustee has
rai se an objection and proof of service filed by proposed attorneys for Oficia
Committee of Unsecured Creditors [Disposed] [GDG Oiginal N BS Entry Nunber
116
127 Filed: 11/24/2000
Entered: 11/29/2000
Decl arati on
Docket Text: Declaration of Aram Ordubegian RE: Item# 126 [CGDG Original N BS
Entry Nunmber: 116A
128 Filed: 11/24/2000
Entered: 11/29/2000
Decl arati on
Docket Text: Declaration of Wlliam A Rudick RE: Iten# 126 [GDG Origina
NI BS Entry Nunber: 116B
129 Filed: 11/27/2000
Entered: 11/29/2000
Response
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Docket Text: Response by Creditors' Conmittee to debtor's notion for authority
to assume and assign executory contracts and proof of service filed by proposed
attorneys for Official Cormmttee of Unsecured Creditors RE Item# 119 [ GCDG
Original NIBS Entry Number: 117
130 Filed: 11/28/2000
Entered: 11/29/2000

Response

Docket Text: Response [Limted] by the copyright plaintiffs to debtors' notion
for order authorizing debtor and debtor in possession to sell assets free and
clear of liens and encunbrance pursuant to 11 USC 363[b][f] and [m and to enter
into purchase agreement with Listen.ComlInc. and proof of service filed by
attorneys for the Tine Warner plaintiffs RE: Item# 115 [GDG Original NIBS Entry
Number: 118
131 Filed: 11/28/2000
Entered: 11/29/2000

ORDER r e:

Docket Text: ORDER re: Debtor's motion to sell assets and debtor's notion for
order authorizing debtor to assune and assi gn executory contracts set for
hearing and overbid on 12-12-00 at 11:00 a.m in Courtroom 1468; Debtor counse
to advertise the sale and overbid of debtor's assets on internet; Wth notice of
entry [BB] Original NIBS Entry Nunber: 119
132 Filed & Entered: 11/29/2000

Repl y

Docket Text: Reply to United States Trustee's objection to the Oficia
Committee of Unsecured Creditors' application to enploy general bankruptcy
counsel [Weinstein and Eisen], filed by Aram Ordubegi an, proposed attorney for
creditors' conmmttee, with proof of service RE: Iten# 126 [SKF] Original N BS
Entry Nunber: 120
133 Filed: 11/29/2000
Entered: 11/30/2000
Term nated: 12/05/2000

Application to Enpl oy

Docket Text: Application to enploy Steinberg, Nutter & Brent as genera
counsel for debtor; Declaration of Paul M Brent; Conments of the US Trustee, no
objection; Wth proof of service RE: Item# 125[Di sposed] [DEQ Oiginal N BS
Entry Number: 121
134 Filed: 11/30/2000
Entered: 12/04/2000

Amendnent / Anended

Docket Text: Amendnent/ Amended appoi ntment and notice of appoi ntnent of
Committee of Creditors Holding Unsecured Clains and proof of service filed by US
Trustee, Add: Angel Investors 650 Page MI| Road Alto, CA 94304 Attn: J. Casey
Mcd ynn [ 650] 354-4115 [GDG Original NIBS Entry Nunber: 122
135 Filed: 12/01/2000
Entered: 12/04/2000

ORDER not si gned

Docket Text: ORDER not signed 12-1-00 Per objection of U S. Trustee 1.
Applicant nmust file and serve the Sony conflict waiver, plus witten conflict
wai ver for the coormittee, before Court can approve enpl oynent and 2. Correct
enpl oynent date could not be before 11-6-00 date when committee hired firm
Applicant nust get hearing date from Cal endar deputy and file/conflict waivers
pl us notice of hearing on U S. Trustee, Conmittee, debtor, debtor attorney
Brent, attorneys, and all other parties entitled to notice, 10 days before
hearing, to pursue this enploynent. KPM Hearing scheduled for 12-20-00 at 10: 00
a.m in Courtroom 1468. RE: Item# 126 [BB] Original N BS Entry Number: 123
136 Filed: 12/01/2000
Entered: 12/04/2000
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Term nated: 12/17/2002
Stipulation (Generic)

Docket Text: Stipulation re: Rel ease of $50,000.00 from Perkins Coie LLP Trust
account to the debtor for its ordinary use and proof of service filed by
proposed interimspecial counsel for: Scour Inc., debtor and debtor-in-
possession [GDG Oiginal NIBS Entry Nunber: 124
137 Filed: 12/01/2000
Entered: 12/05/2000

ORDER approvi ng enpl oynent of professiona

Docket Text: ORDER approving enpl oynment of professional with notice of entry -
Granted [Steinberg, Nutter & Brent - effective Novenmber 1, 2000] RE: Iten# 133
[GDG Original NIBS Entry Number: 125
138 Filed: 12/05/2000
Entered: 12/06/2000

Noti ce

Docket Text: Notice of subm ssion of conpetitive bid by Centerspan
Communi cati ons Corporation pursuant to order establishing sale procedures and
authorizing fees - Filed by attorneys for Centerspan Conmuni cati ons Corporation
[GDG Original NIBS Entry Number: 126
139 Filed: 12/05/2000
Entered: 12/06/2000

Decl arati on

Docket Text: Declaration of Frank G Hauksmann RE: Item# 138 [GDG O i ginal
NI BS Entry Nunber: 126A
140 Filed: 12/05/2000
Entered: 12/06/2000

Decl arati on

Docket Text: Declaration of Jack W Berka RE: Itenm# 138 [GDG Original NI BS
Entry Nunmber: 126B
141 Filed: 12/05/2000
Entered: 12/06/2000

Bri ef / Menor andum

Docket Text: Brief/Menorandum of terns of Bid submitted by Listen.ComlInc. for
assets of debtor - Filed by attorneys for Listen.ComlInc. for assets of debtor
[GDG Oiginal NIBS Entry Nunber: 127
142 Filed: 12/05/2000
Entered: 12/06/2000

Menmor andum of points and authorities

Docket Text: Menorandum of points and authorities in support of valuation of
Li sten. Com stock - Filed by attorneys for Listen.ComlInc. [GDG Original N BS
Entry Nunber: 128
143 Filed: 12/05/2000
Entered: 12/06/2000

Decl arati on

Docket Text: Declaration of Valuenom cs Research Inc. and Gary E. Jones,

Presi dent, in support of the proposed tranaction series 1 preferred stock val ue
per share by Listen.Com- Filed by attorneys for Listen.Comlnc. [GDG Oiginal
NI BS Entry Nunber: 129

144 Filed: 12/05/2000

Entered: 12/06/2000

Proof of service

Docket Text: Proof of service [by facsimile] filed by attorneys for Listen.Com
Inc. RE: Item# 142 [GDG Oiginal NIBS Entry Nunmber: 130
145 Filed: 12/05/2000
Entered: 12/06/2000

Decl arati on
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Docket Text: Declaration of Carol L. Smith regarding Listen.ComlInc."'s
subm ssion of Bid for purchase of debtor's assets - Filed by attorneys for
Listen.Comlnc. [CDG Original NIBS Entry Nunber: 131
146 Filed: 12/05/2000
Entered: 12/06/2000
Decl arati on
Docket Text: Declaration of service by nessenger of nmenorandum of terns of Bid
submtted by Listen.Comlnc. and rel ated docunents - Filed by attorneys for
Listen.ComIinc. [GDG Original N BS Entry Nunmber: 132
147 Filed: 12/05/2000
Entered: 12/06/2000
Term nated: 12/17/2002
Generic Mbdtion
Docket Text: Mdtion JO NT by debtor and through Steinberg, Nutter & Brent Law
Corporation and Perkins Coie, LLP in support of notion to continue hearing on
application to enploy Perkins Coie, LLP; Filed by Paul M Brent proposed co-
counsel for debtor; Wth proof of service [Disposed] [BB] Original NI BS Entry
Number: 133
148 Filed & Entered: 12/06/2000
ORDER not si gned
Docket Text: ORDER not signed Continuance denied. Court has al ready signed
order enploying Steinberg, Nutter and Brent as counsel for debtor in possession
so there is no need for continuing during transition - transition has occured
and 11 U.S.C. 503[b] cannot be used to get around enploynent restrictions of 11
U.S.C. 327, attorney; In re Mehdipour, 202 BR 474; In re Al brecht 245 BR 666
[BB] Original NI BS Entry Nunber: 133A
[ DI SPOSED] by 133A RE: Item# 147 [SKF] Original NI BS Entry Nunber: 133A
149 Filed: 12/06/2000
Entered: 12/07/2000
Proof of service
Docket Text: Proof of service filed by attorneys for Centerspan Conmuni cati ons
Corporation RE: Item# 138 [GDG Oiginal NIBS Entry Nunber: 134
150 Filed: 12/06/2000
Entered: 12/07/2000
Term nated: 11/04/2002
Generic Motion
Docket Text: Mdtion and notice of notion for order authorizing debtor to
rej ect unexpired | eases of non-residential real property, pursuant to 11 USC
365[a] and federal rule of bankruptcy procedure 6066 and proof of service filed

by proposed counsel for Scour Inc.,, debtor and debtor-in-possession [Di sposed]
[GDG Oiginal NIBS Entry Nunber: 135
Doc.

No. Dates Description
151 Filed: 12/06/2000
Entered: 12/07/2000
Menmor andum of points and authorities
Docket Text: Menorandum of points and authorities RE: Iten# 150 [GDG Original
NI BS Entry Nunber: 135A
152 Filed: 12/06/2000
Entered: 12/07/2000
Decl arati on
Docket Text: Declaration of Craig Grossman RE: Item# 150 [GDG Original N BS
Entry Number: 135B
153 Filed & Entered: 12/08/2000
Decl arati on
Docket Text: Declaration of Phil Wser, filed by Craig M Prim attorney for
Li qui dAudio [NV] Original NI BS Entry Nunber: 136
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154 Filed: 12/08/2000
Entered: 12/11/2000
Comment s
Docket Text: Comments on bid by LISTEN.COM Filed by David R Weinstein,
attorney for Oficial Commttee of Unsecured Creditors; Wth proof of service
RE: Item# 119 [DEQ] Original N BS Entry Nunber: 137
155 Filed: 12/08/2000
Entered: 12/11/2000
Comment s
Docket Text: Comments on bid by CENTERSPAN, Filed by Daivd R Winstein
attorney for Oficial Committee of Unsecured Creditors; Wth proof of service
RE: Item# 138 [DEQ Original NIBS Entry Nunber: 138
156 Filed: 12/08/2000
Entered: 12/11/2000
Term nated: 02/06/2001
Generic Motion
Docket Text: Mdtion by attorney for debtor for order authorizing debtor and
debtor in possession extension of tinme to assunme or reject unexpired | eases of
non-residential real property 11 U S.C. 365[d][4]; Filed by Paul M Brent
attorney for debtor; Wth proof of service hearing on 01/10/2001 at 10:00 a.m
at 255 E. Tenple St., Courtroom 1468, Los Angel es, CA 90012[ Di sposed] [ BB]
Original NIBS Entry Number: 139
157 Filed: 12/08/2000
Entered: 12/11/2000
Notice of notion/application
Docket Text: Notice of notion/application RE: Item# 156 [BB] Original N BS
Entry Number: 139A
158 Filed: 12/08/2000
Entered: 12/11/2000
Decl arati on
Docket Text: Declaration of Craig Gossman RE: Item# 156 [BB] Original N BS
Entry Nunber: 139B
159 Filed: 12/08/2000
Entered: 12/11/2000
Menor andum of points and authorities
Docket Text: Menorandum of points and authorities RE: Item# 156 [BB] Origina
NI BS Entry Nunmber: 139C
160 Filed: 12/08/2000
Entered: 12/11/2000
Cbj ection
Docket Text: Objection of Centerspan Conmmuni cations Corporation to the
decl aration of Val uenom cs Research Inc. and Gary E. Jones, its president,
regardi ng proposed transaction series 1 preferred stock value per share by
Listen.Com - Filed by attorneys for Centerspan Comruni cati ons Corporation RE
Item# 143 [GDG Oiginal NIBS Entry Nunber: 140
161 Filed: 12/08/2000
Entered: 12/11/2000
Response
Docket Text: Response of Centerspan Comruni cations Corporation to the Bid of
Li sten.Com - Filed by attorneyks for Centerspan Conmuni cati ons Corporation RE
Item# 138 [GDG Original NIBS Entry Nunber: 141
162 Filed: 12/08/2000
Entered: 12/11/2000
Decl arati on
Docket Text: Declaration of Frank G Hausmann RE: Item# 161 [GDG Ori gi nal
NI BS Entry Nunber: 141A
163 Filed: 12/08/2000
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Entered: 12/11/2000
Decl arati on
Docket Text: Declaration of Jack W Berka RE: Iten# 161 [GDG Original NI BS
Entry Nunber: 141B
164 Filed: 12/08/2000
Entered: 12/11/2000
Decl arati on
Docket Text: Declaration of Debbie A. Sinon RE: Item# 161 [GDG Oiginal N BS
Entry Number: 141C
165 Filed: 12/08/2000
Entered: 12/11/2000
Reply
Docket Text: Reply of Listen.Comto Bids submitted by Centerspan and Liquid
Audio - filed by attorneys for Listen.Cominc. RE: Iten# 138 [GDG Original N BS
Entry Nunber: 142
166 Filed: 12/08/2000
Entered: 12/11/2000
Comment s
Docket Text: Conments by debtor on Bids and proof of service filed by counse
for: Scour Inc., debtor and debtor-in-possession RE: Iten# 138 [GDG Original
NI BS Entry Nunber: 143
167 Filed: 12/08/2000
Entered: 12/11/2000
Proof of service
Docket Text: Proof of service filed by attorney for Liquid Audio via facsimle
[GDG Oiginal NIBS Entry Nunber: 144
168 Filed: 12/08/2000
Entered: 12/12/2000
Decl arati on
Docket Text: Declaration of Angela chan regarding sale notice posted on
debtor's website [GDG Oiginal NIBS Entry Nunber: 145
169 Filed: 12/08/2000
Entered: 12/12/2000
Proof of service
Docket Text: Proof of service filed by attorneys for Listen.Comlnc. by
facsimle of reply of Listen.Comto Bid subnitted by Centerspan and rel ated
docunents RE: Iten# 165 [GDG Original NI BS Entry Number: 146
170 Filed: 12/08/2000
Entered: 12/12/2000
Decl arati on
Docket Text: Declaration [second] of Val uenonm cs Research Inc. and Gary E.
Jones President in reply to Bid submtted by Centerspan [GDG Original N BS
Entry Nunmber: 147
171 Filed: 12/08/2000
Entered: 12/12/2000
Proof of service
Docket Text: Proof of service filed by attorneys for Listen.ComlInc. by
messenger of reply of Listen.Comto Bid submitted by Centerspan and rel ated
docunents [GDG Oiginal NIBS Entry Nunber: 148
172 Filed: 12/08/2000
Entered: 12/12/2000
Decl arati on
Docket Text: Declaration [third] of Val uenom cs Research Inc. and Gary E.
Jones, President, in support of Bid subnmitted by Listen.ComRE: Item# 170 [ GDG
Original NIBS Entry Number: 149
173 Filed: 12/08/2000
Entered: 12/12/2000
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Decl arati on
Docket Text: Declaration [second] of Carol L. Smith regarding Listen.Com
Inc.'s submission of Bid for purchase of debtor's assets [GDG Original N BS
Entry Nunber: 150
174 Filed: 12/08/2000
Entered: 12/12/2000
Proof of service
Docket Text: Proof of service filed by attorneys for Liquid Audio via
facsimle RE: Item# 153 [GDG Original NIBS Entry Nunber: 151
175 Filed: 12/08/2000
Entered: 12/12/2000
Decl arati on
Docket Text: Declaration [GDG Oiginal NIBS Entry Nunmber: 152
176 Filed: 12/11/2000
Entered: 12/12/2000
Response
Docket Text: Response by creditors' conmittee to Bid by Liquid Audio and proof
of service filed by proposed attorneys for Official Comrittee of Unsecured
Creditors [GDG Original N BS Entry Number: 153
177 Filed: 12/11/2000
Entered: 12/12/2000
Decl arati on
Docket Text: Declaration of Gary E. Jones of Val uenonmi cs Research Inc. and
Gary E. Jones, president, in reply to Bid submtted by Liquid Audio RE: Itenm#
170 [GDG Oiginal NIBS Entry Nunber: 154
178 Filed: 12/11/2000
Entered: 12/13/2000
Reply
Docket Text: Reply of Centerspan Communi cations Corporation to conments
regarding its conpetitive bid, filed by Susanne Meline, attorney for Centerspan
Communi cati ons Corporation RE: Item# 165 [SKF] Original NIBS Entry Nunber: 155
179 Filed: 12/11/2000
Entered: 12/13/2000
Decl arati on
Docket Text: Declaration of Frank G Hausmann RE: ltenm# 178 [SKF] Origina
NI BS Entry Nunber: 155A
180 Filed: 12/11/2000
Entered: 12/13/2000
Decl arati on
Docket Text: Declaration of Jack W Berka RE: Itenm# 178 [SKF] Original N BS
Entry Nunmber: 155B
. Doc.
No. Dates Description
181 Filed: 12/11/2000
Entered: 12/13/2000
Proof of service
Docket Text: Proof of service by nmessenger, filed by Linda DaSilva RE: |ten#
177 [SKF] Original NI BS Entry Number: 156
182 Filed: 12/11/2000
Entered: 12/13/2000
Proof of service
Docket Text: Proof of service by facsinmle, file dby Angela Chan RE: Item# 177
[SKF] Original NIBS Entry Nunber: 157
183 Filed: 12/11/2000
Entered: 12/13/2000
Proof of service
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Docket Text: Proof of service by U S nail. filed by Angela Chan RE: Item# 177
[SKF] Original NIBS Entry Number: 158
184 Filed: 12/12/2000
Entered: 12/13/2000
Decl arati on
Docket Text: Declaration of Paul M Brent and Scott W Sinpson re conpliance
with order establishing sale procedure; Wth proof of service RE: Iten¥# 109
[DEQ Original NIBS Entry Nunber: 159
185 Filed: 12/13/2000
Entered: 12/14/2000
Proof of service
Docket Text: Proof of service via facsimle of reply of Centerspan
Communi cati ons Corporation to coments reagrding its conpetitive bid, filed by
Carole Cooper RE: Item# 178 [SKF] Original NIBS Entry Nunber: 160
186 Filed: 12/13/2000
Entered: 12/14/2000
Proof of service
Docket Text: Proof of service via facsimile of Centerspan's objection and
response of Centerspan to bid of Listen.com file dby Carole Cooper RE: |tenm#
161 [SKF] Original NIBS Entry Number: 161
187 Filed & Entered: 12/14/2000
Proof of service
Docket Text: Proof of service filed by Paul M Brent, attorney for debtor
with proof of service RE: Iten# 109 [SKF] Original N BS Entry Nunmber: 162
188 Filed & Entered: 12/14/2000
Decl arati on
Docket Text: Declaration of Scott W Sinpson, re: obtaining tapes of hearing
of Decenber 12, 2000, with proof of service [SKF] Original N BS Entry Nunber:
163
189 Filed & Entered: 12/14/2000
Decl arati on
Docket Text: Declaration of Paul M Brent re: advertisement of sale of
debtor's assets, with proof of service RE: Item# 109 [SKF] Original NIBS Entry
Number: 164
190 Filed: 12/15/2000
Entered: 12/18/2000
ORDER gr ant i ng/ approvi ng
Docket Text: ORDER granting/approving debtor to 1] assune and assign executory
contracts to Centerspan Conmuni cations Corporation under Bankruptcy code
sections 365[a], 365[f] and 365[k]; 2] sell substantially all of debtor's assets
to Centerspan Conmuni cati ons Corporation under section 363 of the Bankruptcy
code; and 3] enter into asset purchase agreenent relating to the foregoing [with
details], with notice of entry RE: Item# 115 [SKF] Original N BS Entry Nunber
165
191 Filed: 12/15/2000
Entered: 12/18/2000
Fi ndi ngs of Fact and Concl usi ons of Law
Docket Text: Findings of fact and conclusions of |aw regarding notions for
order authorizing debtor to assune and assign executory contracts to Listen.com
for order authorizing debtor to 1] sell assets free and clear of liens, clains
and interests; and enter into asset purchase agreenment with Listen.com with
notice of entry RE: Item# 115 [SKF] Original NIBS Entry Nunber: 166
192 Filed: 12/15/2000
Entered: 12/18/2000
Request for special notice
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Docket Text: Request for special notice filed by Karl E Block attorney for
Oracl e Corporation and Oracle Credit Corporation; with proof of service [KM]
Original NIBS Entry Number: 167
193 Filed: 12/15/2000
Entered: 12/18/2000
Term nated: 12/17/2002

Stipulation (Generic)

Docket Text: Stipulation re: Second Rel ease of $50, 000.00 from Perki ns Coie,
LLP Trust Account to the debtor for its ordinary use filed by attorney for
Scour, Inc. RE: Item# 136[ Disposed] [MPM Oiginal N BS Entry Number: 168
194 Filed: 12/15/2000
Entered: 12/18/2000

Status report

Docket Text: Status report on Chapter 11 case; declaration of Paul M Brent;
Hearing 1/10/01 at 10:00 a.m RE: Item# 18 [MPM Oiginal N BS Entry Nunber: 169
195 Filed: 12/18/2000
Entered: 12/19/2000
Term nated: 12/17/2002

Generic Motion

Docket Text: Mdtion of debtor-in-possession for order setting bar date to file
proofs of claimor interest; declaration of Paul M Brent; menorandum of points
and authorities in support thereof, filed by Paul M Brent, with proof of
service [Disposed] [YR] Original NIBS Entry Nunber: 170
196 Filed: 12/18/2000
Entered: 12/19/2000

Not i ce

Docket Text: Notice to creditors of notion setting bar date to file proofs of
claimor interest, filed by Paul M Brent, with proof of service [YRl Oigina
NI BS Entry Nunber: 171
197 Filed: 12/18/2000
Entered: 12/19/2000

Notice of hearing

Docket Text: Notice of hearing re: Oficial Conmittee of Unsecured Creditors
application for authority to enploy Winstein & Eisen as general bankruptcy
counsel , filed by Aram Ordubegi an, with proof of service hearing on 12/28/ 2000
at 10:00 a.m at 255 E. Tenple St., Courtroom 1468, Los Angeles, CA 90012 [ YR]
Original NIBS Entry Number: 172
198 Filed: 12/18/2000
Entered: 12/20/2000

Proof of service

Docket Text: Proof of service
And RE: Item# 190 [DEQ] Original NIBS Entry Nunber: 173
199 Filed: 12/21/2000
Entered: 12/26/2000

Noti ce

Docket Text: Notice of filing of conflict waivers from Sony Pictures
Entertainment, Inc. and the Oficial Conmmttee of Unsecured Creditors; Wth
proof of service [DEQ Original NI BS Entry Nunmber: 174
200 Filed: 12/26/2000
Entered: 12/27/2000

Request for special notice

Docket Text: Request for special notice and Change of Address filed by Becket
& Lee, LLP for Anerican Express Travel Related Svcs Co Inc Corp Card. [REC
Original NIBS Entry Nunber: 175
201 Filed: 12/28/2000
Entered: 01/02/2001
Term nated: 03/05/2001
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Noti ce of hearing
Docket Text: Notice of hearing on the first interimfee application of
St ei nberg, Nutter & Brent, Law Corporation, filed by Paul M Brent, Counsel for
Scour, Inc., Debtor and Debtor-in-possession; with proof of service hearing on
02/ 27/ 2001 at 11:00 a.m at 255 E. Tenple St., Courtroom 1468, Los Angeles, CA
90012[ Reschedul ed] [RMA] Original NIBS Entry Nunber: 176
202 Filed: 12/29/2000
Entered: 01/02/2001
Term nated: 02/26/2001
Generic Motion
Docket Text: Mdtion and notice of notion for order authorizing extension of
exclusivity periods pursuant to 11 U S.C. 1121[d]; Filed by Paul M Brent
attorney for debtor; Wth proof of service hearing on 01/31/2001 at 11:00 a.m
at 255 E. Tenple St., Courtroom 1468, Los Angel es, CA 90012[ Di sposed] [ BB]
Oiginal NIBS Entry Nunber: 177
203 Filed: 12/29/2000
Entered: 01/02/2001
Menmor andum of points and authorities
Docket Text: Menorandum of points and authorities RE: Itenm# 202 [BB] Origina
NI BS Entry Nunber: 177A
204 Filed: 12/29/2000
Entered: 01/02/2001
Decl arati on
Docket Text: Declaration of Paul M Brent RE: Item# 202 [BB] Oiginal N BS
Entry Nunmber: 177B
205 Filed: 12/29/2000
Entered: 01/03/2001
ORDER denyi ng
Docket Text: ORDER denying debtor's application for authority to enpl oy
Perkins Coie L.L.P., as general bankruptcy counsel [with notice of entry] RE
Itenm#t 22 [BP] Original NIBS Entry Nunber: 178
206 Filed: 01/05/2001
Entered: 01/08/2001
Term nated: 12/17/2002
Application to Enpl oy
Docket Text: Application to enpl oy Brooks, Norton & Garbowi tz an accountancy
corporation, nunc pro tun, accountants; Filed by Paul M Brent attorney for
debtor; Wth proof of service hearing on 01/31/2001 at 11:00 a.m at 255 E
Temple St., Courtroom 1468, Los Angel es, CA 90012[ Di sposed] [BB] Original N BS
Entry Nunber: 179
207 Filed: 01/05/2001
Entered: 01/08/2001
Menor andum of points and authorities
Docket Text: Menorandum of points and authorities RE: Item# 206 [BB] Oigina
NI BS Entry Nunber: 179A
208 Filed: 01/05/2001
Entered: 01/08/2001
Decl arati on
Docket Text: Decl aration of Joseph A Brooks RE: Iten# 206 [BB] Oiginal N BS
Entry Nunmber: 179B
209 Filed: 01/05/2001
Entered: 01/08/2001
Notice of notion/application
Docket Text: Notice of notion/application Wth proof of service RE: Iten# 206
[BB] Original NI BS Entry Number: 180
210 Filed: 01/10/2001
Entered: 01/11/2001
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ORDER approvi ng enpl oynent of professiona
Docket Text: ORDER approving enpl oynent of professional Winstein & Eisen, as
General Bankruptcy Counsel; See order for further details. Wth Notice of Entry.
RE: Itenm# 206 [RMA] Original NIBS Entry Number: 181
[ DI SPOSED] [SKF] Original NIBS Entry Nunber: 181
. Doc.
No. Dates Description
211 Filed: 01/12/2001
Entered: 01/16/2001
Term nated: 02/07/2001
Application to Enploy
Docket Text: Application to enploy Perkins Coie LLP as special counsel under
11 U.S.C. 327[e] nunc pro tunc; Filed by Steven G F. Polard proposed specia
counsel to debtor hearing on 02/07/2001 at 11:00 a.m at 255 E. Tenple St.,
Courtroom 1468, Los Angel es, CA 90012[ Di sposed] [BB] Oiginal N BS Entry Number:
182
212 Filed: 01/12/2001
Entered: 01/16/2001
Menmor andum of points and authorities
Docket Text: Menorandum of points and authorities RE: Iten# 211 [BB] Origina
NI BS Entry Nunber: 182A
213 Filed: 01/12/2001
Entered: 01/16/2001
Decl arati on
Docket Text: Declaration of Paul M Brent RE: Item# 211 [BB] Oiginal N BS
Entry Nunmber: 183
214 Filed: 01/12/2001
Entered: 01/16/2001
Decl arati on
Docket Text: Declaration of Craig A G ossman RE: Item# 211 [BB] Original N BS
Entry Nunber: 184
215 Filed: 01/12/2001
Entered: 01/16/2001
Decl arati on
Docket Text: Declaration of Steven G F. Polard RE: Item# 211 [BB] Oigina
NI BS Entry Nunber: 185
216 Filed: 01/12/2001
Entered: 01/16/2001
Noti ce of notion/application
Docket Text: Notice of notion/application RE: Itenm# 211 [BB] Oiginal N BS
Entry Nunber: 186
217 Filed: 01/12/2001
Entered: 01/16/2001
Noti ce of hearing
Docket Text: Notice of hearing re application to enpl oy special counsel to the
debtor; Filed by Paul M Brent attorney for debtor; Wth proof of service
hearing on 02/07/2001 at 11: 00 a.m at 255 E. Tenple St., Courtroom 1468, Los
Angel es, CA 90012 RE: Item# 211 [BB] Original NI BS Entry Number: 187
218 Filed: 01/12/2001
Entered: 01/16/2001
Proof of service
Docket Text: Proof of service filed by Steven G F. Polard RE: Item# 211 [ BB]
Original NIBS Entry Nunber: 188
219 Filed: 01/12/2001
Entered: 01/16/2001
Proof of service
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Docket Text: Proof of service filed by Steven G F. Polard RE: Item# 211 [ BB]
Original NIBS Entry Number: 189
221 Filed: 01/12/2001
Entered: 01/17/2001

ORDER r e:

Docket Text: ORDER re: Setting Dates Certain - 1] Debtor to file, serve and
set for hearing a discloure statenent with an acconpanyi ng plan on or before My
2, 2001; 2] Debtor must obtain Court approval of a disclosure statenent on or
before July 2, 2001; 3] Debtor must obtain confirmation of a plan on or before
September 5, 2001, with notice of entry [SKF] Original N BS Entry Number: 191
220 Filed: 01/16/2001
Entered: 01/17/2001

Noti ce

Docket Text: Notice of bar date for filing proofs of clains and interest
[ MARCH 15, 2001], filed by Paul M Brent, Attorney for Debtor; with proof of
service RE: Item# 194 [RMA] Original NIBS Entry Nunber: 190
222 Filed: 01/19/2001
Entered: 01/22/2001

Amendnent / Anended

Docket Text: Amendnent/Amended notice of all professionals of interimfee
application of Steinberg, Nutter & Brent, Law Corporation, filed by Paul M
Brent, Counsel for Scour, Inc., Debtor and Debtor-in-possession; wth proof of
service [RMA] Original NIBS Entry Nunber: 192
224 Filed: 01/19/2001
Entered: 01/23/2001

ORDER gr anti ng/ approvi ng

Docket Text: ORDER granting/approving ing proofs of clains and interests;
MARCH 15, 2001. Wth Notice of Entry. Original NIBS Entry Nunmber: 194
And [RMA] Original NIBS Entry Nunber: 194
[ DI SPOSED] [SKF] Original NIBS Entry Nunber: 194
223 Filed: 01/22/2001
Entered: 01/23/2001

Request for special notice

Docket Text: Request for special notice and change of address filed by Becket
& Lee, attorneys for Anerican Express Travel Related Services [CBK] Oigina
NI BS Entry Nunber: 193
225 Filed: 01/24/2001
Entered: 01/26/2001

Docunment

Docket Text: Docunent: The copyright plaintiffs' reservation of rights re
Scour, Inc.s' notion to enploy Perkins Coie LLP as Special Counsel, Nunc Pro
Tunc; with proof of service RE: ltenm#¥ 211 [RMA] Original N BS Entry Nunmber: 195
226 Filed: 01/26/2001
Entered: 02/01/2001

Response

Docket Text: Response on notion for authority to enploy Perkins Coie LLP Nunc
Pro Tunc; filed by David R Weinstein, Attorney for O ficial Commttee of
Unsecured Creditors; with proof of service RE: Iten# 211 [RMA] Oiginal N BS
Entry Nunber: 196
227 Filed: 01/29/2001
Entered: 02/01/2001
Term nated: 02/23/2001

Application to Enpl oy

Docket Text: Application to enpl oy [Supplenent] Brooks, Norton & Garbowitz,
and Accountancy Corporation, Nunc Pro Tunc; filed by Paul M Brent, Attorney for
debt or and debtor-in-possession; with proof of service RE: Item# 206[ Di sposed]
[RMA] Original NIBS Entry Number: 197
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228 Filed: 02/02/2001
Entered: 02/06/2001
ORDER to extend tine

Docket Text: ORDER to extend tine Granted to assune or reject |ease of non
residential real property; extended to up to and including February 9, 2001; See
order; [with notice of entry] RE: Item# 156 [BP] Original NIBS Entry Nunber: 198
229 Filed: 02/02/2001
Entered: 02/06/2001
Term nated: 12/17/2002

Stipulation (Generic)

Docket Text: Stipulation to take off cal endar the hearing on the application
to enploy Perkins Coie, L.L.P. as special counsel to the debtor and debtor in
possessi on nunc pro tunc; Filed by Paul M Brent attorney for debtor RE: Iten#
156[ Di sposed] [BB] Original NIBS Entry Nunber: 199
[DI SPOSED] by 199 A RE: Item# 211 [SKF] Original NIBS Entry Nunber: 199
230 Filed: 02/02/2001
Entered: 02/06/2001

ORDER not si gned

Docket Text: ORDER not signed DENI ED ther is no such thing as "taking a matter
of f calendar". Matters are either 1. Ruled on by Court 2. Continued by Court on
proper witten application to continue showi ng cause to cotinue or 3.

Moti on/ application may be withdrawn by novant RE: Item# 229 [BB] Original N BS
Entry Nunmber: 199A
232 Filed: 02/05/2001
Entered: 02/07/2001
Term nated: 09/18/2001
Motion to reject executory contract

Docket Text: Mdtion to reject executory contract [and notice] pursuant to 11
U.S.C. Section 365[a] and Federal Rule of Bankruptcy Procedure 6066; filed by
Paul M Brent [Disposed] [BP] Original NI BS Entry Nunber: 201
233 Filed: 02/05/2001
Entered: 02/07/2001

Menor andum of points and authorities

Docket Text: Menorandum of points and authorities RE: Item# 232 [BP] Oigina
NI BS Entry Nunber: 201A
234 Filed: 02/05/2001
Entered: 02/07/2001

Decl arati on

Docket Text: Declaration of Craig G ossman RE: Item# 233 [BP] Original NI BS
Entry Nunber: 201B
235 Filed: 02/05/2001
Entered: 02/07/2001

Not i ce

Docket Text: Notice of reschedul ed hearing on application to enploy Perkins
Coie, L.L.P, filed by Paul M Brent [with proof of service] RE: Item# 211 [ BF]
Original NIBS Entry Number: 202
231 Filed & Entered: 02/06/2001

W t hdrawal of notion

Docket Text: Wthdrawal of notion /application to enploy Perkins Coie, L.L.P
as special counsel to the debtor and debtor in possession nunc pro tunc; Filed
by Paul M Brent attorney for debtor; Wth proof of service RE: Iten¥# 211 [ BB]
Oiginal NIBS Entry Nunber: 200
236 Filed: 02/06/2001
Entered: 02/07/2001

W t hdrawal of notion
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Docket Text: Wthdrawal of motion [Duplicate] to enploy Perkiins Coie, L.L.P
as specia counsel to debtor; filed by Paul M Brent RE: Iten# 211 [BP] Origina
NI BS Entry Nunber: 203
237 Filed: 02/07/2001
Entered: 02/08/2001

Change of address

Docket Text: Change of address for debtor filed by Paul M Brent attorney for
Debtor; with proof of service [KM] Original NIBS Entry Nunber: 204
238 Filed: 02/09/2001
Entered: 02/14/2001

Joint notice of transfer of claimpursuant to FRBP rule 3001(e)(2) and wai ver
of opportunity to object

Docket Text: Joint notice of transfer of claimpursuant to FRBP rule
3001[e][2] and waiver of opportunity to object Transfer from M cro Warehose to
Argo Partners, anount of $11,496.22; Claim# 31 [RMA] Original NIBS Entry
Number: 205
239 Filed: 02/16/2001
Entered: 02/20/2001

Joint notice of transfer of claimpursuant to FRBP rule 3001(e)(2) and wai ver
of opportunity to object

Docket Text: Joint notice of transfer of claimpursuant to FRBP rule
3001[e][2] and wai ver of opportunity to object Transfer of claimfrom Durrance
G oup to Argo Partners for the ampunt of $13,000.00; C aimNo. 18 [RMA] Oigi nal
NI BS Entry Nunber: 206
240 Filed: 02/20/2001
Entered: 02/22/2001

Joint notice of transfer of claimpursuant to FRBP rule 3001(e)(2) and wai ver
of opportunity to object

Docket Text: Joint notice of transfer of claimpursuant to FRBP rule
3001[e][2] and waiver of opportunity to object Transfer from Lyon & Lyon, LLP to
Argo Partners, Anpunt $37,502.89 and Claim No. 11 [RMA] Original NIBS Entry
Number: 207
. Doc.

No. Dates Description

241 Filed: 02/22/2001

Entered: 02/23/2001

ORDER approvi ng enpl oynent of professiona

Docket Text: ORDER approving enpl oyment of professional Brooks, Norton and
Garbowi t z, an Accountancy Corporation. Wth Notice of Entry. [RMA] Oiginal N BS
Entry Nunber: 208
[DI SPOSED] RE: Item# 227 [SKF] Original NIBS Entry Nunber: 208
242 Filed: 02/22/2001
Entered: 02/26/2001

ORDER to extend tinme

Docket Text: ORDER to extend time of exclusivity periods pursuant to U S.C.
1121 [d]. GRANTED. The 120-day exclusivity period is entended to and i ncluding
May 2, 2001; and the 180-day exclusivity period is extended to July 2, 2001
Wth Notice of Entry. RE: Iten# 202 [RMA] Original NIBS Entry Number: 209
243 Filed: 02/23/2001
Entered: 02/28/2001

Joint notice of transfer of claimpursuant to FRBP rule 3001(e)(2) and wai ver
of opportunity to object

Docket Text: Joint notice of transfer of claimpursuant to FRBP rule
3001[e][2] and waiver of opportunity to object Tranfer of claimfrom XXCAL
Inc., to Argo Partners for the anpunt of $25,000.00; Clain No. 17 [RMA] Oigina
NI BS Entry Nunber: 210
244 Filed: 03/01/2001
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Entered: 03/02/2001
Noti ce
Docket Text: Notice of Winstein & Eisen's new billing rates, filed by David R
Wei nstein, Attorney for Oficial Coomittee of Unsecured Creditors with
decl aration of service [RMA] Original NIBS Entry Nunber: 211
245 Filed: 03/01/2001
Entered: 03/05/2001
Notice of continued hearing
Docket Text: Notice of continued hearing on Interim Fee Application of
Stei nberg, Nutter, & Brent; filed by Paul M Brent, Counsel for Scour, Inc.
Debt or and Debtor-in-Possession; with proof of service postponed to 03/28/2001
at 11:00 a.m at 255 E. Tenple St., Courtroom 1468, Los Angeles, CA 90012 RE
Iten# 201 [RMA] Original NIBS Entry Number: 212
246 Filed: 03/02/2001
Entered: 03/05/2001
Term nated: 04/10/2001
Application for paynent of interimor final fees and/or expenses
Docket Text: Application for paynent of interimor final fees and/or expenses
[FIRST INTERIM of Winstein & Eisen, attorney for the Oficial Committee of
unsecured creditors, filed by Aram Ordubegi an, with proof of service hearing on
03/ 28/ 2001 at 11:00 a.m at 255 E. Tenple St., Courtroom 1468, Los Angeles, CA
90012[ Di sposed] [SKF] Original NIBS Entry Nunber: 213
247 Filed: 03/02/2001
Entered: 03/05/2001
Decl arati on
Docket Text: Declaration of aram Ordubegian RE: Item# 246 [SKF] Oiginal N BS
Entry Number: 213A
248 Filed: 03/02/2001
Entered: 03/05/2001
Term nated: 12/17/2002
Application for paynent of interimor final fees and/or expenses
Docket Text: Application for paynent of interimor final fees and/or expenses
FIRST INTERIM Filed by Paul Brent attorney for debtor for Brooks, Norton &
Garbowitz accountants for Chapter 11 debtor for the period 10-12-00 through 2-
26-01; declaration of Joseph C. Brooks; proof of service hearing on 03/28/ 2001
at 11:00 a.m at 255 E. Tenple St., Courtroom 1468, Los Angeles, CA
90012[ Di sposed] [BB] Original NIBS Entry Nunber: 214
249 Filed: 03/02/2001
Entered: 03/05/2001
Term nated: 12/17/2002
Application for paynent of interimor final fees and/or expenses
Docket Text: Application for paynent of interimor final fees and/or expenses
FIRST INTERIM Filed by Paul M Brent attorney for debtor for Steinberg, Nutter
& Brent Law Corporation, counsel for Chapter 11 debtor, for allowance of
conpensati on and rei nbursenent of expenses; declaration of Paul Brent; proof of
servi ce; period Novenber 2000 through 2-27-01 hearing on 03/28/2001 at 11:00
a.m at 255 E. Tenple St., Courtroom 1468, Los Angel es, CA 90012[ Di sposed] [ BB]
Original NIBS Entry Number: 215
250 Filed: 03/02/2001
Entered: 03/05/2001
Noti ce of hearing
Docket Text: Notice of hearing on First Interimapplication for fees of
Stei nberg, Nutter & Brent, Law Corporation; Weinstein & Eisen; and Brooks,
Norton & Garbowitz; with proof of service hearing on 03/28/ 2001 at 11:00 a.m at
255 E. Tenple St., Courtroom 1468, Los Angel es, CA 90012 RE: I|tem# 249 [ BB]
Original NIBS Entry Number: 216
251 Filed: 03/08/2001
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Entered: 03/12/2001

Decl arati on

Docket Text: Declaration of Craig G ossman in support of First Interim
application of Brooks, Norton & Garbowitz; filed by Paul M Brent, Attorney for
debtor; with proof of service RE: Item# 248 [RMA] Original NI BS Entry Nunber:
217
252 Filed: 03/08/2001
Entered: 03/12/2001

Decl arati on

Docket Text: Declaration of Craig G ossman in support of First Interim
application of Steinberg, Nutter & Brent; filed by Paul M Brent, Attorney for
Debtor; with proof of service RE: Item# 249 [RVMA] Original N BS Entry Nunber:
218
253 Filed: 03/09/2001
Entered: 03/12/2001

Decl arati on

Docket Text: Declaration of WIlliamA Rudick re first interimapplication for
conpensati on by General Bankruptcy Counsel for Oficial Comrittee of Unseucred
Creditors; filed by Aram Ordubegi an, Attorney for O ficial Commttee of
Unsecured Creditors; with declaration of service RE: |tem# 246 [RMA] Origi nal
NI BS Entry Nunber: 219
254 Filed: 03/09/2001
Entered: 03/12/2001

Docunment

Docket Text: Docunent: Proof of interest, filed by Mchael J Crum CFP on
behal f of Janmes Unphryes; with proof of service [RMA] Original NIBS Entry
Number: 220
255 Filed: 03/15/2001
Entered: 03/20/2001

bj ection

Docket Text: Objection to the First InterimFee Application of Weinstein &
Eisen; filed by Dare Law, Attorney for the U S. Trustee; with proof of service
RE: Item# 246 [RMA] Original N BS Entry Nunber: 221
256 Filed: 03/19/2001
Entered: 03/21/2001

Joint notice of transfer of claimpursuant to FRBP rule 3001(e)(2) and wai ver
of opportunity to object

Docket Text: Joint notice of transfer of claimpursuant to FRBP rule
3001[e][2] and wai ver of opportunity to object Transfer from Donahue, Messereau,
et al to Argo Partners, anount $4,113.90 [claimnot filed] [RMA] Oiginal N BS
Entry Nunber: 222
257 Filed: 03/21/2001
Entered: 03/22/2001

Repl y

Docket Text: Reply of Winstein & Eisen to United States Trustee's objections
to the First Interimapplication for conpensation by General Bankruptcy Counsel
for Oficial Cormmittee of Unsecured Creditors; filed by Aram Ordubegi an,
Attorney for Oficial Conmittee of Unsecured Creditors; with proof of service
RE: Itenm# 255 [RMA] Original NIBS Entry Number: 223
258 Filed: 03/23/2001
Entered: 03/27/2001
Term nated: 05/25/2001

Motion to Sell

Docket Text: Mdtion to sell personal property free and clear of liens and
encunbrances; Filed by Paul M Brent attorney for debtor; nenoradum of points
and authorities; declaration of Craig G ossman; with proof of service hearing on
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04/ 17/ 2001 at 11:00 a.m at 255 E. Tenple St., Courtroom 1468, Los Angeles, CA
90012[ Di sposed] [BB] Original NIBS Entry Nunber: 224
259 Filed: 03/23/2001
Entered: 03/27/2001
Notice of hearing
Docket Text: Notice of hearing filed by Paul M Brent; with proof of service
heari ng on 04/17/2001 at 11:00 a.m at 255 E. Tenple St., Courtroom 1468, Los
Angel es, CA 90012 RE: Iten¥# 258 [BB] Original NIBS Entry Nunber: 225
260 Filed: 03/23/2001
Entered: 03/27/2001
Term nated: 05/09/2001
Generic Motion
Docket Text: Mdtion by debtor for order authorizing debtor to change its name
from Scour Inc. to Apartment 433 Technologies, Inc. and to anend caption to
reflect name change; Filed by Paul M Brent attorney for debtor; nenorandum of
poi nts and authorities; with proof of service hearing on 04/17/2001 at 11:00
a.m at 255 E. Tenple St., Courtroom 1468, Los Angel es, CA 90012[ Di sposed] [ BB]
Original NIBS Entry Nunber: 226
261 Filed: 03/23/2001
Entered: 03/27/2001
Noti ce of hearing
Docket Text: Notice of hearing filed by Paul M Brent; with proof of service
hearing on 04/17/2001 at 11:00 a.m at 255 E. Tenple St., Courtroom 1468, Los
Angel es, CA 90012 RE: Iten¥# 260 [BB] Original NIBS Entry Nunber: 227
262 Filed: 03/28/2001
Entered: 03/29/2001
Docunment
Docket Text: Docunent: Redlined changes to asset purchase agreenent; filed by
Paul M Brent, Attorney for debtor; with proof of service [RMA] Oiginal N BS
Entry Nunber: 228
263 Filed: 03/29/2001
Entered: 03/30/2001
Term nated: 04/23/2001
Application for paynent of interimor final fees and/or expenses
Docket Text: Application for paynent of interimor final fees and/or expenses
break-up fee for Listen.com Filed by H Il Blackett Ill attorney for Listen.com
hearing on 04/25/2001 at 11: 00 a.m at 255 E. Tenple St., Courtroom 1468, Los
Angel es, CA 90012[ Di sposed] [BB] Original N BS Entry Nunber: 229
264 Filed: 03/29/2001
Entered: 03/30/2001
Notice of hearing
Docket Text: Notice of hearing filed by H Il Blackett Il hearing on
04/ 25/ 2001 at 11:00 a.m at 255 E. Tenple St., Courtroom 1468, Los Angeles, CA
90012 RE: Item# 263 [BB] Original NIBS Entry Nunber: 230
265 Filed: 03/29/2001
Entered: 03/30/2001
Proof of service
Docket Text: Proof of service filed by Hill Blackett IIl RE Item# 263 [ BB]
Original NIBS Entry Number: 231
266 Filed: 03/29/2001
Entered: 03/30/2001
Decl arati on
Docket Text: Declaration of Hill Blackett 11l RE: Item# 263 [BB] Original N BS
Entry Number: 232
267 Filed: 03/29/2001
Entered: 03/30/2001
Decl arati on
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Docket Text: Declaration of Robert B. Dellenbach RE: Item# 263 [BB] Origina
NI BS Entry Nunber: 233
268 Filed: 04/02/2001
Entered: 04/05/2001
Comment s
Docket Text: Comments to Debtor's notion for order authorizing Debtor to
change it name from Scour, Inc. to Apartment 433 Technologies, Inc., and to
anmend caption to reflect nanme change; filed by Aram Ordubegi an, Attorney for
Oficial Conmttee of Unsecured Creditors; with declaration of service RE: Iten#
260 [RMA] Original NIBS Entry Number: 234
269 Filed: 04/03/2001
Entered: 04/05/2001
Cbj ection
Docket Text: Objection [limted] to notion of debtor for order authorizing the
sal e of personal property free and clear of l|liens and encunbrances; filed by
Robert G Loewy, Attorney for Time Warner Plaintiffs; Kevin T Baine, Attorney for
The Studio and Miusic Recording Plaintiffs; and Andrew Rosenberg, Attorney for
The Music Publishing Plaintiffs; with proof of service RE: Iten# 258 [ RVA]
Original NIBS Entry Number: 235
270 Filed: 04/05/2001
Entered: 04/09/2001
Term nated: 12/17/2002
Motion to reject executory contract
Docket Text: Mdtion to reject executory contract filed by Paul M Brent,
Counsel for Scour, Inc., Debtor and Debtor-in-Possession; wth menorandum of
poi nts and authorities; declaration of Craig G ossman; proof of service RE
Item# 258[ Di sposed] [RMA] Original NIBS Entry Nunber: 236
[ DI SPOSED] by #282 [SKF] Original NIBS Entry Nunber: 236
. Doc.
No. Dates Description
271 Filed: 04/05/2001
Entered: 04/09/2001
Decl arati on
Docket Text: Declaration of Linda T Bowen re: conpliance with Local Rule 9013-
7 [a] with respect to uncontested notion for order authorizing debtor to reject
executory contracts; with proof of service RE: Item# 270 [RMA] Original N BS
Entry Nunber: 237
272 Filed: 04/06/2001
Entered: 04/10/2001
ORDER re: application for fees, expenses or conpensation
Docket Text: ORDER re: application for fees, expenses or conpensation tter &
Brent fees: $166, 182. 25 and expenses: $5,674.18 for a total of $171, 856, 41;
Brooks, Norton & Garbowitz fees: $8,514.50 expenses: $17.00 for a total of
$8,531.50; Weinstein & Eisen fees: $35,813.75 and expenses: 6,156.95 for a tota
of $41,970.70; Wth Notice of Entry.
[ DI SPOSED]
[DISPOSED] RE: Item# 246 [RMA] Original NIBS Entry Nunber: 238
273 Filed: 04/13/2001
Entered: 04/16/2001
ORDER not si gned
Docket Text: ORDER not signed re notion for orde authorizing debtor to reject
executory contracts pursuant to 11 U S.C. 365/ a] and Federal Rule of Bankruptcy
Procedure 6066; Court needs nore evidence before it can Grant rejection. Court
needs suppl enmental declaration attaching and authenticati ng each contract sought
to be rejected so Court can read sane and assure itself that the contracts
sought to be rejected are executory contracts or unexpired | eases to which 365
applies. File and serve on each contracting party the supplemental declaration
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Plus Court will need a new proposed order that reflects to "notion and
suppl enental declaration with contracts" RE: Item# 232 [BB] Original NIBS Entry
Nunmber: 239
274 Filed: 04/16/2001
Entered: 04/18/2001
Notice of transfer of claimpursuant to bankruptcy rule 3001(e)4
Docket Text: Notice of transfer of claimpursuant to bankruptcy rule 3001[e]4
Transfer of claimfrom SXSW SALES TO LIQUIDI TY SOLUTIONS, INC., amount $1,275.00
[claimnot filed] [RMA] Original N BS Entry Nunmber: 240
275 Filed: 04/16/2001
Entered: 04/18/2001
Notice of transfer of claimpursuant to bankruptcy rule 3001(e)4
Docket Text: Notice of transfer of claimpursuant to bankruptcy rule 3001[e] 4
Transfer of claimfromDirect Sales, Inc., to Liquidity Solutions, Inc., anpunt
$17,936.07 [claimnot filed] [RVMA] Original N BS Entry Number: 241
276 Filed: 04/16/2001
Entered: 04/18/2001
Notice of transfer of claimpursuant to bankruptcy rule 3001(e)4
Docket Text: Notice of transfer of claimpursuant to bankruptcy rule 3001[e]4
Transfer of claimfrom Systematic O fice Supp. to Liquidity Solutions, Inc.
amount $3, 209. 38; clai mnunber 80 [RMA] Original NIBS Entry Nunber: 242
288 Filed: 04/18/2001
Entered: 04/27/2001
Joint notice of transfer of claimpursuant to FRBP rule 3001(e)(2) and wai ver
of opportunity to object
Docket Text: Joint notice of transfer of claimpursuant to FRBP rule
3001[e][2] and waiver of opportunity to object from Boylston Goup to Argo
Partners [A proof of claimhas not been filed in the proceeding] [SKF] Oigina
NI BS Entry Nunber: 254
277 Filed: 04/20/2001
Entered: 04/23/2001
Decl arati on
Docket Text: Declaration of Paul M Brent re: request that the Court grant the
application of Listen.com Inc., for paynment of breakup fee wi thout necessity
for hearing with proof of service, filed by Paul M Brent, attorney for Scour
Inc. RE: Iten# 263 [SF] Original NIBS Entry Nunber: 243
278 Filed: 04/20/2001
Entered: 04/23/2001
Term nated: 04/ 24/ 2001
Ex parte application
Docket Text: Ex parte application for order authorizing filing of nmotion under
seal [Local Bankruptcy Rule 5003-2[4][a]] limting notice and setting hearing on
notion; declaration of Paul M Brent; declaration of Craig AL Grossnman; with
proof of service, filed by Paul M Brent, attorney for Scour, Inc. [Di sposed]
[SF] Original NIBS Entry Nunber: 244
279 Filed: 04/20/2001
Entered: 04/23/2001
ORDER gr ant i ng/ approvi ng
Docket Text: ORDER granting/approving allow ng application of Listen.comlInc.
for payment of break-up fee; with notice of entry of judgment or order and
certificate of service RE: Iten# 263 [BB] Original NIBS Entry Nunber: 245
280 Filed: 04/20/2001
Entered: 04/24/2001
ORDER gr anti ng/ approvi ng
Docket Text: ORDER granting/approving exparte application authorizing filing
of notion under seal and setting hearing: Hearing set for 4-25-01 at 11: 00 a.m
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in courtroom 1468; See order for other details [with notice of entry] RE Item#
278 [BP] Original NIBS Entry Nunber: 246
282 Filed: 04/23/2001
Entered: 04/25/2001
Term nated: 10/21/2002
Motion to reject executory contract

Docket Text: Mdtion to reject executory contract [and notice] [ORACLE],
pursuant to 11 U S.C Section 365[a] and Federal Rule of Bankrputcy Prodecure
6066; declaration of Craig Grossman; filed by Paul M Brent [with proof of
service] [Disposed] [BP] Original N BS Entry Number: 248
281 Filed: 04/24/2001
Entered: 04/25/2001

Request for special notice

Docket Text: Request for special notice filed by Heidrick & Struggles with
supporthing affidavit [CBK] Original NIBS Entry Nunber: 247
283 Filed: 04/24/2001
Entered: 04/25/2001

Noti ce of hearing

Docket Text: Notice of hearing on shortened tinme on debtor's notion under
seal; filed by Paul M Brent hearing on 04/25/2001 at 11: 00 a.m at 255 E
Temple St., Courtroom 1468, Los Angeles, CA 90012 RE: Item# 278 [BP] Origina
NI BS Entry Nunber: 249
284 Filed: 04/24/2001
Entered: 04/25/2001

Decl arati on

Docket Text: Declaration of tel ephonic and facsinile notice of hearing on
debtor's notion under seal; filed by Paul M Brent RE: Item# 278 [BP] Oigina
NI BS Entry Nunber: 250
285 Filed: 04/24/2001
Entered: 04/27/2001

Noti ce of continued hearing

Docket Text: Notice of continued hearing fild by Paul M Brent, with proof of
servi ce postponed to 05/09/2001 at 10:00 a.m at 255 E. Tenple St., Courtroom
1668, Los Angeles, CA 90012 RE: Item# 258 [SS] Original N BS Entry Nunmber: 251
286 Filed: 04/24/2001
Entered: 04/27/2001

Decl arati on

Docket Text: Declaration of Paul M Brent in support of debtor's notion for
order authorizing sale of personal property free and clear of |iens and
encunbrances RE: Itenm# 258 [SS] Original NIBS Entry Nunber: 252
287 Filed & Entered: 04/27/2001

Notice of transfer of claimpursuant to bankruptcy rule 3001(e)4

Docket Text: Notice of transfer of claimpursuant to bankruptcy rule 3001[e]4
From Brook Furniture Rental To: Liquidity Solutions, Inc., amunt $72,892. 84
[BP] Original NIBS Entry Number: 253
289 Filed: 04/27/2001
Entered: 05/01/2001

W t hdrawal re:

Docket Text: Wthdrawal re: transfer of claimfrom Systematic Ofice Supply
to Liquidity Solutons, Inc. ; filed by Robert K Mnkoff RE: Itenm# 276 [ BP]
Oiginal NIBS Entry Nunber: 255
295 Filed: 04/30/2001
Entered: 05/04/2001

Joint notice of transfer of claimpursuant to FRBP rule 3001(e)(2) and wai ver
of opportunity to object

Docket Text: Joint notice of transfer of claimpursuant to FRBP rule
3001[e][2] and waiver of opportunity to object From Muisic Vision, Inc. To:
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Liquidity Solutions, Inc. Amount of $10,000.00 [BP] Original N BS Entry Nunber:
261
296 Filed: 04/30/2001
Entered: 05/04/2001
Joint notice of transfer of claimpursuant to FRBP rule 3001(e)(2) and wai ver
of opportunity to object
Docket Text: Joint notice of transfer of claimpursuant to FRBP rule
3001[e][2] and waiver of opportunity to object From TMVM Inc., To: Liuidity
Sol utions, Inc. Anmpout of $20,000.00 [BP] Oiginal NIBS Entry Nunber: 262
290 Filed: 05/02/2001
Entered: 05/03/2001
Noti ce of hearing
Docket Text: Notice of hearing on debtor's disclosure statenent describing
pl an of reorganization; filed by Paul M Brent [with proof of service] hearing
on 06/26/2001 at 2:00 p.m at 255 E. Tenple St., Courtroom 1468, Los Angeles, CA
90012 RE: Item# 221[ Reschedul ed] [BP] Original NIBS Entry Nunber: 256
291 Filed: 05/02/2001
Entered: 05/03/2001
Noti ce of hearing
Docket Text: Notice of hearing on notion of debtor for order approving
conpromi se and settlemental of clainms; filed by Paul M Brent [with proof of
servi ce] hearing on 05/30/2001 at 11:00 a.m at 255 E. Tenple St., Courtroom
1468, Los Angeles, CA 90012 [BP] Original NIBS Entry Nunber: 257
292 Filed: 05/02/2001
Entered: 05/03/2001
Term nated: 12/17/2002
Di scl osure St at enent
Docket Text: Disclosure statement FIRST; Filed by Paul M Brent attorney for
debt or hearing on 06/26/2001 at 2: 00 p.m at 255 E. Tenple St., Courtroom 1468,
Los Angel es, CA 90012[ Reschedul ed] [BB] Original NIBS Entry Nunber: 258
293 Filed: 05/02/2001
Entered: 05/03/2001
Term nated: 12/17/2002
Pl an of reorganization
Docket Text: Plan of reorganization FIRST; Filed by Paul M Brent attorney for
debtor; with proof of service hearing on 06/26/2001 at 2:00 p.m at 255 E
Temple St., Courtroom 1468, Los Angeles, CA 90012 RE: Item# 292[ Di sposed] [ BB]
Original NIBS Entry Number: 259
294 Filed: 05/02/2001
Entered: 05/03/2001
Notice of notion/application
Docket Text: Notice of notion/application RE: Item# 292 [BB] Oiginal N BS
Entry Nunber: 260
297 Filed: 05/02/2001
Entered: 05/04/2001
Joint notice of transfer of claimpursuant to FRBP rule 3001(e)(2) and wai ver
of opportunity to object
Docket Text: Joint notice of transfer of claimpursuant to FRBP rule
3001[e][2] and wai ver of opportunity to object From Mple Plaza Parking To:
Argo Partners anmount of $8,385.00 [BP] Original NIBS Entry Nunber: 263
298 Filed: 05/02/2001
Entered: 05/04/2001
Joint notice of transfer of claimpursuant to FRBP rule 3001(e)(2) and wai ver
of opportunity to object
Docket Text: Joint notice of transfer of claimpursuant to FRBP rule
3001[e][2] and waiver of opportunity to object From Brockway Standard Inc.
To: Argo Partners anount $115,287.19 [BP] Original N BS Entry Nunber: 264
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299 Filed: 05/04/2001
Entered: 05/07/2001

Term nated: 10/12/2001
Motion to approve conpromni se

Docket Text: Mdtion to approve conpromni se and notice of notion of clains
bet ween debtor and Bartlit, Beck, et. al.; declaration of Craig Grossman; Filed
by Paul M Brent attorney for debtor; w th nmenmorandum of points and authorities;
with proof of service hearing on 05/30/2001 at 11:00 a.m at 255 E. Tenple St.,
Courtroom 1468, Los Angel es, CA 90012[ Di sposed] [BB] Original N BS Entry Number:
265
300 Filed: 05/04/2001
Entered: 05/08/2001

ORDER gr anti ng/ approvi ng

Docket Text: ORDER granting/approving Mtion under seal [see order for further
details] [RMA] Oiginal NIBS Entry Nunber: 266
. Doc.

No. Dates Description
301 Filed: 05/04/2001
Entered: 05/09/2001
ORDER re:

Docket Text: ORDER re: Mtion for order authorizing debtor to change its nane
from Scour, Inc., to Apartnent 433 Technologies Inc., only if debtor files
applicable state law and only if state |law all ows change; and denying portion of
notion seeking to delete name Scour from bankruptcy petition. Wth Notice of
Entry. RE: Item# 260 [RMA] Original NIBS Entry Nunber: 267
302 Filed: 05/08/2001
Entered: 05/10/2001

Opposi tion

Docket Text: Opposition [limted] to notion for order authorizing debtor to
reject executory contract [Oracle]; filed by Karl E Block, Attorney for Oracle
Corporation; with proof of service RE: Item# 282 [RMA] Original NIBS Entry
Nunmber: 268
303 Filed: 05/10/2001
Entered: 05/16/2001

Notice of transfer of claimpursuant to bankruptcy rule 3001(e)4

Docket Text: Notice of transfer of claimpursuant to bankruptcy rule 3001[e]4
Transfer claimfrom Cardi nal Equiprment Co to Liquidity Solutions, Inc., anmount
$4,850.00 [claimwas not filed] [RMA] Original NIBS Entry Nunmber: 269
304 Filed: 05/10/2001
Entered: 05/16/2001

Notice of transfer of claimpursuant to bankruptcy rule 3001(e)4

Docket Text: Notice of transfer of claimpursuant to bankruptcy rule 3001[e]4
Transfer of claimfrom MP3.COMto Liquidity Solutions, Inc., anount of
$23,448.00, claimNo. 66 [RMA] Original NIBS Entry Nunmber: 270
305 Filed: 05/14/2001
Entered: 05/16/2001

Noti ce

Docket Text: Notice of Firm Nane Change. Filed by Aram O dubegi an, attorney
for Oficial Commtee of Unsecured Creditors, with signed proof of service. Law
firmof Winstein, Eisen & Levine has changed its nanem to WEINSTEIN, ElI SEN &
VWEISS. [REC] Original NI BS Entry Nunmber: 271
306 Filed: 05/16/2001
Entered: 05/17/2001

Decl arati on

Docket Text: Declaration of Linda T Bowen re: conpliance with Local Rule 9013-

7 [a] with respect to uncontested notion for order authorizing debtor to reject
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executory contracts; with proof of service RE: Item# 270 [RMA] Original N BS
Entry Nunber: 272
307 Filed: 05/22/2001
Entered: 05/23/2001
Request re: (mapping)

Docket Text: Request re: Renpval of Nanme from Service List and for Further
Notices filed by Hi Il Blackett,IIl., attorney for Listen.Com Inc with proof of
service [CBK] Original NIBS Entry Nunber: 273
308 Filed: 05/23/2001
Entered: 05/24/2001

Response

Docket Text: Response to Oracle Corporation's linmted opposition to notion for
order authorizing debtor to reject executory contract [Oracle]; declaration and
filed by Paul M Brent, Counsel for debtor; with proof of service RE I|ten# 302
[RMA] Original NIBS Entry Nunber: 274
309 Filed: 05/23/2001
Entered: 05/24/2001

Noti ce of hearing

Docket Text: Notice of hearing filed by Paul M Brent, Attorney for debtor
wi th proof of service hearing on 06/05/2001 at 11:00 a.m at 255 E. Tenple St.,
Courtroom 1468, Los Angeles, CA 90012 RE: Item# 302 [RMA] Original NIBS Entry
Number: 275
310 Filed: 05/23/2001
Entered: 05/24/2001

Suppl enent al (CGeneric)

Docket Text: Supplenental declaration of Craig Grossman in support of notion
for order authorizing debtor to reject executory contracts [| X2 Networks, LLC,
and Quest Business Services]; with proof of service RE: Itenm# 234 [RVMA] Origina
NI BS Entry Nunber: 276
311 Filed: 05/24/2001
Entered: 05/25/2001

ORDER gr anti ng/ approvi ng

Docket Text: ORDER granting/approving Debtor's notion to sell persona
property. [See order for further details]. Wth Notice of Entry. RE: Item# 258
[RMA] Original NIBS Entry Nunber: 277
312 Filed: 05/24/2001
Entered: 05/29/2001

Suppl ement al (CGeneri c)

Docket Text: Supplenental regarding rejection Oracle Contract with proof of
service, filed by Paul M Brent, attorney for Scour, Inc. RE Item# 282 [ SF]
Original NIBS Entry Nunber: 278
315 Filed: 05/24/2001
Entered: 05/30/2001
Term nated: 06/25/2001

ORDER to continue/reschedul e hearing

Docket Text: ORDER to continue/reschedul e hearing tor for order approving
conprom se and settlement of clainms between debtor and Bartlit, Beck, et al -
GRANTED. Wth Notice of Entry. [Rescheduled] Original N BS Entry Nunber: 281
Noti ce of continued hearing postponed to 06/26/2001 at 2:00 p.m at 255 E
Tenple St., Courtroom 1468, Los Angeles, CA 90012 [RVMA] Original NIBS Entry
Number: 281
316 Filed: 05/24/2001
Entered: 05/30/2001

ORDER not si gned

Docket Text: ORDER not signed for notion for order authorizing debtor to

rej ect executory contracts pursuant to 11 U S.C. 365[a] and Federal Rule of
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Bankr upt cy Porcedure 6066 [ See order for details]. [RMA] Original NIBS Entry
Nunmber: 282
313 Filed: 05/25/2001
Entered: 05/29/2001
Term nated: 07/02/2001
Notice of continued hearing
Docket Text: Notice of continued hearing on notion of debtor for order
approvi ng conprom se and settlenent of clains with proof of service; filed by
Paul M Brent, attorney for Scour, Inc.; continued hearing postponed to
06/ 26/ 2001 at 2:00 p.m at 255 E. Tenple St., Courtroom 1668, Los Angeles, CA
90012 RE: Item# 299[ Rescheduled] [SF] Original NI BS Entry Number: 279
314 Filed: 05/25/2001
Entered: 05/29/2001
Noti ce of hearing
Docket Text: Notice of hearing to all professionals of second interimfee
application of Steinberg, Nutter & Brent, Law Corporation with proof of service,
filed by Paul M Brent, attorney for Scour, Inc. hearing on 07/31/2001 at 11:00
a.m at 255 E. Tenple St., Courtroom 1468, Los Angeles, CA 90012 [SF] Oigina
NI BS Entry Nunber: 280
317 Filed: 05/29/2001
Entered: 05/31/2001
Noti ce of transfer of claimpursuant to bankruptcy rule 3001(e)4
Docket Text: Notice of transfer of claimpursuant to bankruptcy rule 3001[e]4
Transfer of claimfrom Cort Furniture Rental to Argo Partners; anount of
$1,780.00 [claimwas not filed] [RMA] Original NI BS Entry Number: 283
318 Filed: 06/01/2001
Entered: 06/05/2001
Term nated: 12/17/2002
Objection to Claim
Docket Text: Objection to claim[and notice] to disallow transferred clains;
menor andum of points and authorities; declaration of Craig Grossman [ G oup One]
filed by Paul M Brent, attorney for debtor, with proof of service hearing on
07/03/2001 at 11:00 a.m at 255 E. Tenple St., Courtroom 1468, Los Angeles, CA
90012 [SKF] Original N BS Entry Nunber: 284
319 Filed: 06/08/2001
Entered: 06/11/2001
Term nated: 12/17/2002
Generic Motion
Docket Text: Mdtion [and notice] to disallow duplicative clains; nmenorandum of
points and authorities; declaration of Craig Grossman [ G oup Two], filed by Paul
M Brent, attorney for debtor, with proof of service hearing on 07/10/2001 at
11: 00 a.m at 255 E. Tenple St., Courtroom 1468, Los Angel es, CA 90012[ Di sposed]
[SKF] Original NIBS Entry Nunber: 285
320 Filed: 06/08/2001
Entered: 06/11/2001
Term nated: 08/13/2001
Generic Motion
Docket Text: Mdtion [and notice] for order approving settlenent agreement and
mut ual rel ease of clains between the debtor and copyright plaintiffs and Allied
Trade Associ ation; nmenmorandum of points and authorities; declaration of Craig
Grossnman; filed by Paul M Brent, attorney for debtor, with proof of service
heari ng on 07/03/2001 at 11:00 a.m at 255 E. Tenple St., Courtroom 1468, Los
Angel es, CA 90012[ Di sposed] [SKF] Original N BS Entry Nunber: 286
321 Filed: 06/08/2001
Entered: 06/11/2001
Noti ce of notion/application
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Docket Text: Notice of notion/application filed by Paul M Brent, attorney for
debtor, with proof of service RE: Item# 320 [SKF] Original N BS Entry Nunber:
287
322 Filed: 06/18/2001
Entered: 06/19/2001
Term nated: 07/02/2001

Application of non-resident attorney to appear in a specific case per Loca
Bankruptcy rul e

Docket Text: Application of non-resident attorney to appear in a specific case
per Local Bankruptcy rule filed by Thomas G Hentoff [Di sposed] [MPM Origina
NI BS Entry Nunber: 288
323 Filed: 06/18/2001
Entered: 06/19/2001

Notice of transfer of claimpursuant to bankruptcy rule 3001(e)4

Docket Text: Notice of transfer of claimpursuant to bankruptcy rule 3001[e]4
Transfer of claimfrom Flycast Commrunications to Liquidity Solutions, Inc.
amount $15,996.00 [claimnot filed] [RMA] Original NIBS Entry Nunmber: 289
324 Filed & Entered: 06/20/2001

Noti ce

Docket Text: Notice |odging of settlenment agreenent and nutual release by and
bet ween Copyright Plaintiff's and debtor; filed by Paul M Brent, Attorney for
debtor and debtor-in-possession; with proof of service RE: Item¥ 320 [ RMA]
Original NIBS Entry Nunber: 290
325 Filed: 06/24/2001
Entered: 06/25/2001

Application and ORDER reschedul i ng heari ng - GRANTED

Docket Text: Application and ORDER rescheduling hearing - GRANTED fil ed by
Paul M Brent, Counsel for debtor. Wth Notice of Entry. postponed to 07/31/2001
at 11:00 a.m at 255 E. Tenple St., Courtroom 1468, Los Angeles, CA 90012 RE
[tem# 315 [RMA] Original NIBS Entry Number: 291
326 Filed: 06/24/2001
Entered: 06/25/2001

Stipul ation and ORDER t hereon

Docket Text: Stipulation and ORDER thereon [Joint] of Oficial Conmittee of
Creditors hol ding unsecured clains and the debtor re: conversion of hearing on
debtor's disclosure statenent to status conference; GRANTED, with notice of
entry. [RMA] Original NIBS Entry Number: 292
328 Filed: 06/24/2001
Entered: 06/26/2001

ORDER not si gned

Docket Text: ORDER not signed NOT THE CORRECT ORDER [ See order for further
details]. RE: Item# 299 [RMA] Original NIBS Entry Nunber: 294
327 Filed: 06/25/2001
Entered: 06/26/2001

Comment s

Docket Text: Comments to debtor's disclosure statement; filed by Ron Maroko,
Trial Attorney; with declaration of service RE: Item# 292 [RMA] Original N BS
Entry Nunber: 293
329 Filed: 06/26/2001
Entered: 06/27/2001
Term nated: 06/29/2001

Moti on for Exam nation

Docket Text: Mdtion/Application for exam nation under 2004 of "person nost
know egeabl e" at Centerspan Comruni cations Corporation, filed by Paul M Brent,
attorney for debtor, with proof of service [Disposed] [SKF] Oiginal N BS Entry
Nunmber: 295
331 Filed: 06/27/2001
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Entered: 06/28/2001
ORDER re:

Docket Text: ORDER re: Debtor's motion for order authorizing debtor to reject
executory contracts pursuant to 11 U S.C. 365 [a] and Federal Rule of Bankruptcy
Procedure 6066 [|1 X2 Networks, LLC and Quest Busi ness Networks] The Court cannot
sign the anended order approving notion for order authorizing debtor to reject
executory contracts pursuant to 11 U S.C. 365 [a] and Federal Rule of Bankruptcy
Procedure 6066 | odged May 31, 2001 until the Court receives an authenticated
copy of the Quest Contracts. Wth Notice of Entry. [RMA] Original NIBS Entry
Number: 296
. Doc.

No. Dates Description
330 Filed: 06/28/2001
Entered: 06/29/2001
Order on Mdtion for Exam nation

Docket Text: ORDER for exam nation under 2004 GRANTED, with notice of entry
[ Cent er span Communi cations Corporation's "person nost know edgeable" is to
appear on July 27, 2001 at 10:00 a.m, at the offices of Steinberg, Nutter &
Brent, at 501 Col orado Avenue, Suite 300, Santa Monica] RE: Item# 329 [ SKF]
Original NIBS Entry Number: 295A
333 Filed: 06/28/2001
Entered: 07/02/2001

Notice of continued hearing

Docket Text: Notice of continued hearing filed by Paul M Brent, Counsel for
debtor; with proof of service postponed to 07/31/2001 at 10:00 a.m at 255 E
Tenple St., Courtroom 1468, Los Angeles, CA 90012 RE: Item# 313 [RMA] Origina
NI BS Entry Nunber: 298
332 Filed: 06/29/2001
Entered: 07/02/2001

ORDER on application of non-resident attorney to appear in a specific case per
Local Bankruptcy rule

Docket Text: ORDER on application of non-resident attorney to appear in a
speci fic case per Local Bankruptcy rule GRANTED, Thomas G Hentoff. Wth Notice
of Entry. RE: Item# 322 [RMA] Original NIBS Entry Nunber: 297
334 Filed: 06/29/2001
Entered: 07/02/2001
Term nated: 10/01/2001

Objection to Claim

Docket Text: Objection to claim][CGROUP 3]; nenorandum of points and
authorities; declaration of Craig Grossman; filed by Paul M Brent, attorney for
debtor, with proof of service hearing on 07/31/2001 at 11:00 a.m at 255 E
Tenple St., Courtroom 1468, Los Angel es, CA 90012[ Di sposed] [SKF] Original N BS
Entry Nunmber: 299
335 Filed: 06/29/2001
Entered: 07/02/2001
Term nated: 08/17/2001

Generic Motion

Docket Text: Mdtion [and notice] for order authorizing extension of
exclusivity period pursuant to 11 U S.C. section 1121[d]; nenorandum of points
and authorities; filed by Paul M Brent, attorney for debtor, with proof of
service hearing on 08/01/2001 at 10:00 a.m at 255 E. Tenple St., Courtroom
1468, Los Angel es, CA 90012[Di sposed] [SKF] Original NIBS Entry Nunmber: 300
336 Filed: 07/05/2001
Entered: 07/06/2001
Term nated: 07/06/2001

Decl arati on
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Docket Text: Declaration of service by nmail re: notion to disallow clains
[Goup One]; filed by Scott W Sinpson, declarant; with proof of service RE:
Itenm# 333[ Reschedul ed] [RMA] Original NIBS Entry Number: 301
337 Filed: 07/05/2001
Entered: 07/06/2001
Term nated: 07/18/2001

Notice of continued hearing

Docket Text: Notice of continued hearing on notion to disallow clains [Goup
One]; filed by Paul M Brent, Counsel for debtor; with proof of service postponed
to 07/31/2001 at 11:00 a.m at 255 E. Tenple St., Courtroom 1468, Los Angel es,
CA 90012 RE: Item# 336[ Rescheduled] [RVA] Original N BS Entry Number: 302
338 Filed: 07/06/2001
Entered: 07/09/2001
Term nated: 12/17/2002

Application for paynent of interimor final fees and/or expenses

Docket Text: Application for paynent of interimor final fees and/or expenses
of PERKINS COE, LLP spcial counsel for Chapter 11 debtor; declaration of Steven
G F. Polard; filed by Steven G F. Pol ard, proposed special counsel for debtor
hearing on 07/31/2001 at 11: 00 a.m at 255 E. Tenple St., Courtroom 1468, Los
Angel es, CA 90012 RE: Iten¥# 336[ Di sposed] Original N BS Entry Number: 303
[ DI SPOSED] by item #399 [SKF] Original NI BS Entry Nunber: 303
339 Filed: 07/06/2001
Entered: 07/09/2001
Term nated: 08/14/2001

Application for paynent of interimor final fees and/or expenses

Docket Text: Application for paynent of interimor final fees and/or expenses
SECOND | NTERI M of general bankruptcy counsel for creditor comittee,;
decl aration of Aram Ordubegian, filed by Aram O dubegian, attorney for creditor
committee, with proof of service hearing on 07/31/2001 at 11:00 a.m at 255 E
Tenple St., Courtroom 1468, Los Angel es, CA 90012[Di sposed] [SKF] Oiginal N BS
Entry Nunber: 304
340 Filed: 07/06/2001
Entered: 07/09/2001
Term nated: 07/24/2001

Application to Enpl oy

Docket Text: Application to enploy Perkins Coie, LLP as special counsel nunc
pro tunc; menorandum of points and authorities; filed by Steven G F. Pol ard,
proposed speci al counsel for debtor hearing on 07/31/2001 at 11:00 a.m at 255
E. Tenple St., Courtroom 1468, Los Angel es, CA 90012[Di sposed] [SKF] Oi gi nal
NI BS Entry Nunber: 305
341 Filed: 07/06/2001
Entered: 07/09/2001

Decl arati on

Docket Text: Declaration of Steven G F. Polard RE: Item# 340 [ SKF] Ori gi nal
NI BS Entry Nunber: 306
342 Filed: 07/06/2001
Entered: 07/09/2001

Menmor andum of points and authorities

Docket Text: Menorandum of points and authorities field by Steven G F. Pol ard,
proposed attorney for debtor RE: Item# 340 [SKF] Original N BS Entry Nunber: 307
343 Filed: 07/06/2001
Entered: 07/09/2001

Decl arati on

Docket Text: Declaration of Craig AL Grossnman RE: ltenm# 340 [ SKF] Original
NI BS Entry Nunber: 308
344 Filed: 07/06/2001
Entered: 07/09/2001
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Decl arati on
Docket Text: Declaration of Paul M Brent RE: Iten# 340 [SKF] Original NI BS
Entry Nunber: 309
345 Filed: 07/06/2001
Entered: 07/09/2001
Notice of notion/application
Docket Text: Notice of notion/application for authority to enploy Perkis Coie,
filed by Steven G F. Polard, proposed spcial counsel for debtor RE: Item# 340
[SKF] Original NIBS Entry Nunber: 310
346 Filed: 07/06/2001
Entered: 07/09/2001
Proof of service
Docket Text: Proof of service filed by MriamBartlett RE: Item# 340 [ SKF]
Original NIBS Entry Nunber: 311
347 Filed: 07/06/2001
Entered: 07/10/2001
Term nated: 12/17/2002
Application for paynent of interimor final fees and/or expenses
Docket Text: Application for payment of interimor final fees and/or expenses
[ SECOND | NTERIM of Brooks, Norton & Garbowitz, accountants for Chapter 11
debtor; declarations of Joseph C. Brooks and Craig Grossman, filed by Paul M
Brent, attorney for debtor, with proof of service hearing on 07/31/2001 at 11:00
a.m at 255 E. Tenple St., Courtroom 1468, Los Angel es, CA 90012[ Di sposed] [ SKF]
Oiginal NIBS Entry Nunber: 312
348 Filed: 07/06/2001
Entered: 07/10/2001
Term nated: 12/17/2002
Application for paynent of interimor final fees and/or expenses
Docket Text: Application for payment of interimor final fees and/or expenses
[ SECOND I NTERIM of Steinberg, Nutter & Brent, Law Corporation, counsel for
chapter 11 debtor; declaration of Paul M Brent; declaration of Craig Grossman
filed by Paul M Brent, attorney for debtor with proof of service hearing on
07/31/2001 at 11:00 a.m at 255 E. Tenple St., Courtroom 1468, Los Angeles, CA
90012[ Di sposed] [SKF] Original NIBS Entry Nunmber: 313
349 Filed: 07/10/2001
Entered: 07/11/2001
Noti ce of continued hearing
Docket Text: Notice of continued hearing filed by Paul M Brent, Counsel for
debtor; with proof of service postponed to 07/31/2001 at 11:00 a.m at 255 E
Tenple St., Courtroom 1468, Los Angeles, CA 90012 RE: Item# 320 [ RMA] Oi gi nal
NI BS Entry Nunmber: 314
350 Filed: 07/12/2001
Entered: 07/13/2001
Opposi tion
Docket Text: Opposition to debtor's and debtor in possession's notion to
disallow claims [Goup 3]; filed by David L Margulies, Attorney for Creditor
Opptree, Inc., fornmerly knowns as Poemation Recruiting and Roger; with
menor andum of points and authorities; declaration of Roger Blonder and proof of
service [RMA] Original NIBS Entry Nunmber: 315
351 Filed: 07/12/2001
Entered: 07/13/2001
Change of address
Docket Text: Change of address for creditor Anplified Holding, Inc filed by
Checkout. Com [ KM2] Original NIBS Entry Nunber: 316
352 Filed: 07/13/2001
Entered: 07/16/2001

Opposi tion
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Docket Text: Opposition to debtor's notion for order approving conproni se and
settlenent of clainms between the debtor and Bartlit Beck, et al; declaration of
Aram Ordubegi an; filed by Aram Ordubegian, attorney for creditor's committee,
with proof of service [SKF] Original NIBS Entry Number: 317
353 Filed: 07/13/2001
Entered: 07/16/2001

Decl arati on

Docket Text: Declaration of service by nmail; filed by Scott W Sinpson RE
Item# 348 [SKF] Original NIBS Entry Nunber: 318
354 Filed: 07/13/2001
Entered: 07/16/2001

Decl arati on

Docket Text: Declaration of service by mail, filed by Scott W Sinpson RE
Item# 320 [SKF] Original NIBS Entry Nunber: 319
355 Filed: 07/13/2001
Entered: 07/17/2001

ORDER to continue/reschedul e hearing

Docket Text: ORDER to continue/reschedul e hearing ebtor's Disclosure Statenment
and to extend the deadline for debtor to file its amended di scl osure statenent
in support of anmended plan of reorganization to 8-8-2001; GRANTED. Wth Notice
of Entry. RE: Iten# 320 Original NI BS Entry Nunber: 320
Noti ce of continued hearing postponed to 09/11/2001 at 2:00 p.m at 255 E
Tenple St., Courtroom 1468, Los Angeles, CA 90012 [RVMA] Original NIBS Entry
Number: 320
356 Filed: 07/13/2001
Entered: 07/18/2001

ORDER di sal | owi ng cl ai n(s)

Docket Text: ORDER disallowing clain[s] iled by Account Pros; claim#44, filed
by Cort Furniture; claim# 29, filed by Direct Sales; claim#79, filed by
Donahue, Messereau; claim# 18, filed by Durrance Group; claim# 59, filed by
Entertai nment Boul evard; clainms # 11 and 36, filed by Lyon & Lyon; clai m #66,
filed by MP3.com claim#20, filed by Ogilvy Pulication; claim# 80, filed by
Systematic Office Supplies; claim# 17, filed by XXCal, Inc., [no proof of claim
filed] by Cardinal Equi pnent; Maple Plaza Parking, Network Appliance, Inc., and
SXSW Sal es; with notice of entry. [Rescheduled] Original NIBS Entry Nunber: 321
Notice of continued hearing for debtor's objection to clains: Claim# 31, filed
by M crowarehouse and claimfiled by Boylston Goup [no proof of claimfiled]
postponed to 07/31/2001 at 11:00 a.m at 255 E. Tenmple St., Courtroom 1468, Los
Angel es, CA 90012 [RMA] Original NI BS Entry Number: 321
358 Filed: 07/16/2001
Entered: 07/19/2001

UNDER SEALED DOCUMENTS

Docket Text: UNDER SEALED DOCUMENTS title of docunent: Debtor's notion for
order authorizing debtor to sell or dispose of the assets of the Estate
[ Centerspan Stock] pursuant to 11 U S.C section 363[b]; declaration of Craig
Grossman [ SKF] Original NIBS Entry Nunber: 323
357 Filed: 07/17/2001
Entered: 07/18/2001

Noti ce of continued hearing

Docket Text: Notice of continued hearing on notion to disallow clains [group
two]; filed by Paul M Brent, Counsel for debtor; with proof of service postponed
to 08/07/2001 at 11:00 a.m at 255 E. Tenple St., Courtroom 1468, Los Angel es,
CA 90012 RE: Item# 337 [RMA] Original NIBS Entry Nunber: 322
359 Filed: 07/18/2001
Entered: 07/20/2001

Decl arati on
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Docket Text: Declaration of Linda T Bowen re: duplicate proofs of clains of
Pacific Bell; with proof of service [RMA] Original N BS Entry Number: 324
360 Filed: 07/20/2001
Entered: 07/23/2001
Term nated: 10/09/2001

bjection to Claim

Docket Text: Objection to claim/notion to disallow clains [and notice] [ GROUP
4], re cl ai m nunbers 53, 84, 59, 80, 81, 11, 17, 18, 31, 54, 79, [ no nunber - Mapl e Parking
Transferor], 66, [no nunber - SWSW Sal es - transferor], 29, [no nunber - Cardina
Equi pnent Conpany - Transferor], 44, [no nunber - Flycast - transferor];
menor andum of points and authorities; declaration of Craig G ossman; filed by
Paul M Brent, attorney for debtor, with proof of service hearing on 08/21/2001
at 11:00 a.m at 255 E. Tenple St., Courtroom 1468, Los Angeles, CA
90012[ Di sposed] [SKF] Original NIBS Entry Nunber: 325
. Doc.

No. Dates Description
361 Filed: 07/20/2001
Entered: 07/24/2001
Amendnent / Anended

Docket Text: Amendnment/Amended to caption of Bankruptcy Petition to reflect
nane change of chapter 11 debtor from "SCOUR, |INC., A DELAWARE CORPCRATION." TO
"SCOUR, I NC., now known as APARTMENT 433 TECHNOLOG ES, INC."; filed by Pau
Brent, Attorney for Debtor; with proof of service RE: Item#¥ 1 [RMA] Original
NI BS Entry Nunber: 326
362 Filed: 07/20/2001
Entered: 07/24/2001

Noti ce

Docket Text: Notice of amendnment to caption of Bankruptcy Petition to reflect
nane change; filed by Paul M Brent, Attorney for debtor; wi th proof of service
RE: Item# 361 [RMA] Original NIBS Entry Nunber: 327
363 Filed & Entered: 07/24/2001

Stipul ati on and ORDER t hereon

Docket Text: Stipulation and ORDER thereon hearings on the application to
enpl oy Perkins Coie, L.L.P. as special counsel to the debtor and debtor and
debt or-i n-possessi on NUNC PRO TUNC and its application for fees; with notice of
entry RE: Item# 361[ Reschedul ed] Original N BS Entry Nunmber: 328
Noti ce of continued hearing postponed to 10/03/2001 at 11:00 a.m at 255 E
Temple St., Courtroom 1468, Los Angeles, CA 90012 RE: Item# 340 [NV] Origina
NI BS Entry Nunber: 328
364 Filed: 07/26/2001
Entered: 07/27/2001

Wt hdrawal re:

Docket Text: Wthdrawal re: objection to claimof OPPTREE, INC., filed by Paul
M Brent, Counsel for Debtor; with proof of service [RMA] Original NIBS Entry
Number: 329
365 Filed: 07/27/2001
Entered: 07/30/2001

ORDER to continue/reschedul e hearing

Docket Text: ORDER to continue/reschedul e hearing tor for order approving
settl enent agreenent and nmutual release of clains between the debtor and
copyright plaintiffs and Allied Trade Association; GRANTED. Wth Notice of
Entry. Original N BS Entry Nunmber: 330
Notice of continued hearing postponed to 07/31/2001 at 11:00 a.m at 255 E
Tenple St., Courtroom 1468, Los Angeles, CA 90012 [RVMA] Original NIBS Entry
Number: 330
366 Filed: 07/27/2001
Entered: 07/30/2001
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Term nated: 03/29/2002
bjection to Claim

Docket Text: Objection to claim/nmotion to disallow clainms [GROUP 5] and
noti ce; menorandum of points and authorities; declaration of Craig G ossnman,
filed by Paul M Brent, attorney for debtor, with proof of service hearing on
08/ 28/ 2001 at 11:00 a.m at 255 E. Tenple St., Courtroom 1468, Los Angeles, CA
90012[ Di sposed] [SKF] Original NIBS Entry Nunber: 331
367 Filed & Entered: 07/31/2001

Decl arati on

Docket Text: Declaration of Craig Grossman re: Financial Condition of the
Estate, with proof of service [SKF] Original NIBS Entry Nunber: 332
368 Filed: 07/31/2001
Entered: 08/01/2001

Decl arati on

Docket Text: Declaration of WIlliam A Rudick re second interimapplication for
conpensati on by General Bankruptcy Counsel for Oficial Comrittee of Unsecured
Creditors; filed by Aram Ordubegi an, Attorney for O ficial Commttee of
Unsecured Creditors; with declaration of service RE: Item# 348 [RMA] Oi gi nal
NI BS Entry Nunber: 333
369 Filed: 07/31/2001
Entered: 08/01/2001

Noti ce of notion/application

Docket Text: Notice of notion/application to enploy Cowan Al exander Equi pnent
Group as Acutioneer; filed by Paul MBrent, Attorney for Debtor and Debtor-In-
Possession; with proof of service [RMA] Original NIBS Entry Nunber: 334
370 Filed: 07/31/2001
Entered: 08/02/2001

Notice of sale of estate property

Docket Text: Notice of sale of estate property Sale date: August 16, 2001 at
11: 00 a.m, property to be sold: Computer equi pment and office furniture per
physi cal inspection; filed by Paul M Brent, Esq., and proof of service [ RVA]
Original NIBS Entry Nunber: 335
371 Filed & Entered: 08/02/2001
Term nated: 09/07/2001

Order to show cause

Docket Text: ORDER to show cause directing debtor to file with court evidence
t hat debtor has conplied with applicable state | aw procedures for changing
debtor's corporate name, with notice of entry hearing on 08/ 28/2001 at 11:00
a.m at 255 E. Tenple St., Courtroom 1468, Los Angel es, CA 90012[ Di sposed] [ SKF]
Original NIBS Entry Number: 336
372 Filed: 08/02/2001
Entered: 08/03/2001

ORDER di sal | owi ng cl ai n(s)

Docket Text: ORDER disallowing clain[s] [Duplicate clains] re ClaimNo. 36,
filed by Argo Partners; ClaimNo. 35, filed by Scour [See order for further
details]. Wth Notice of Entry. [RMA] Original NI BS Entry Number: 337
373 Filed: 08/02/2001
Entered: 08/06/2001

Cbj ection

Docket Text: Objection to nmotion to disallow claim/[claim#6] from Peopl eware
Techni cal Resources, Inc., filed by Jeff Thaler, Chief Financial Oficer, Owner
for Peopl eWare Technical Resources, Inc. [RMA] Original NIBS Entry Nunber: 338
374 Filed: 08/03/2001
Entered: 08/06/2001

Noti ce of continued hearing

Docket Text: Notice of continued hearing on notion of debtor for order

approvi ng conprom se and settlenment of clains between debtor and Bartlit, Beck,
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ET. AL; filed by Paul M Brent, Counsel for debtor; with proof of service
postponed to 10/02/2001 at 11:00 a.m at 255 E. Tenmple St., Courtroom 1468, Los
Angel es, CA 90012 RE: Item# 299 [RVA] Original N BS Entry Number: 339
375 Filed: 08/07/2001
Entered: 08/09/2001
Notice of hearing
Docket Text: Notice of hearing on debtor's first anended di scl osure statenent
descri bing plan of reorganization; filed by Paul M Brent, Attorney for debtor
with proof of service hearing on 09/11/2001 at 2:00 p.m at 255 E. Tenple St.,
Courtroom 1468, Los Angel es, CA 90012 [RMA] Original NIBS Entry Nunber: 340
376 Filed: 08/08/2001
Entered: 08/10/2001
Term nated: 12/17/2002
Amended Di scl osure St at enent
Docket Text: Anmended discl osure statenent [FI RST AMENDED] describing First
Anmended Chapter 11 plan, filed by Paul M Brent, attorney for debtor, with proof
of service hearing on 09/11/2001 at 2:00 p.m at 255 E. Tenple St., Courtroom
1468, Los Angeles, CA 90012 RE: Item# 292 [SKF] Original NIBS Entry Nunmber: 341
377 Filed: 08/10/2001
Entered: 08/13/2001
ORDER gr ant i ng/ approvi ng
Docket Text: ORDER granting/approving notion of debtor and approving
settl enent agreenent and Miutual Rel ease of clains between the debtor and
copyright plaintiffs and Allied Trade Association. Wth Notice of Entry. RE
Item# 320 [RMA] Original NIBS Entry Nunber: 342
378 Filed: 08/10/2001
Entered: 08/14/2001
ORDER di sal | owi ng cl ai n('s)
Docket Text: ORDER disallow ng clains] of Boylston G oup and M crowarehouse.
Wth Notice of Entry. [RMA] Original NI BS Entry Nunber: 343
379 Filed: 08/10/2001
Entered: 08/14/2001
Stipul ation and ORDER t hereon
Docket Text: Stipulation and ORDER thereon to continue the hearing on the
notion of debtor and debtor-in-possession to disallow transferee clains of Arog
Partners; Continued to 9-25-2001 at 11:00 a.m, with notice of entry. [RVA]
Original NIBS Entry Number: 344
380 Filed: 08/10/2001
Entered: 08/14/2001
ORDER to conti nue/ reschedul e hearing
Docket Text: RMA] Original NIBS Entry Nunber: 345
381 Filed: 08/10/2001
Entered: 08/14/2001
ORDER re: application for fees, expenses or compensation
Docket Text: ORDER re: application for fees, expenses or conpensation tter &
Brent, Law Corporation in fees: $160,892.00 and expenses: $5,918.00; Brooks,
Norton & Garbowitz in fees: 16,628.00; Winstein, Ei sen & Weiss in fees:
$14,775.50 and expenses: $1,6452.54. Wth Notice of Entry.
[ DI SPOSED]
[DISPOSED] RE: Item# 339 [RMA] Original NIBS Entry Nunber: 346
384 Filed: 08/13/2001
Entered: 08/15/2001
Opposi tion
Docket Text: Opposition of creditor Wwngdoody, Inc., to debtor Scour, Inc.,'s
objection to claim filed by Angela M Sousa RE: Item# 366 [BP] Original NI BS
Entry Nunber: 349
385 Filed: 08/13/2001
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Entered: 08/15/2001
Decl arati on

Docket Text: Declaration of Benjamn Wner of Wwngdoody,Inc. in further
support of Wbhngdoody's claim and in opposition to debtor Scour Inc.'s objection
toclaim RE Item# 384 [BP] Original NI BS Entry Nunber: 350
386 Filed: 08/13/2001
Entered: 08/15/2001

Response

Docket Text: Response to order to show cause directing debtor to file with
court evidence that debtor has conplied with applicable state | aw producures for
changi ng debotr's corporation nane; filed by Paul M Brent RE |tem# 371 [BP]
Original NIBS Entry Number: 351
387 Filed: 08/13/2001
Entered: 08/15/2001

Wt hdrawal re:

Docket Text: Wthdrawal re: transfer of claimfromMsic Vision to Liquidity
Solutions, Inc.; filed by Robert K Mnkoff [BP] Oiginal NIBS Entry Nunber: 352
388 Filed: 08/13/2001
Entered: 08/15/2001

W t hdrawal re:

Docket Text: Wthdrawal re: transfer of claimfrom T TwWM Inc.; filed by Robert
K. M nkoff of Liquidity Soultions, Inc. [BP] Original NIBS Entry Nunber: 353
382 Filed: 08/14/2001
Entered: 08/15/2001

bj ection

Docket Text: Objection to notion to disallow claimof Techinical Connection,
Inc.; filed by Kevin K Haah, Attorney for Creditor Techinical Connections, Inc.
and decl aration of Peter Macki nnon [RMA] Original N BS Entry Number: 347
383 Filed: 08/14/2001
Entered: 08/15/2001

Response

Docket Text: Response by American Express Travel Related Services Conpany,
Inc. to debtor's notion to disallow clainms; filed by G1lbert B Wi smn, Cousel
for American Express Travel Related Services Conpany, Inc.; with certificate of
service [RMA] Original NIBS Entry Nunber: 348
389 Filed: 08/16/2001
Entered: 08/17/2001

ORDER gr anti ng/ approvi ng

Docket Text: ORDER granting/approving notion for order authorizing extension
of exclusivity period pursuant to 11 U S.C. 112 [d]; extended to and including
Novenber 2, 2001. Wth Notice of Entry. RE: Item# 335 [RMA] Original NIBS Entry
Number: 354
390 Filed: 08/16/2001
Entered: 08/17/2001

ORDER al | owi ng and disal |l owi ng cl ai m(s)

Docket Text: ORDER all owi ng and di sallowi ng clains] ALLOAED: Cl ai m No. 4,
filed by Opptree, Inc. for $15,920.00; DI SALLOAED: Claim No. 5, filed by
Qpptree, Inc. in the ampunt of $15,920.00; ClaimNo. 46 in the anount of
$15,920.00 as duplicate of ClaimNo. 4 [By Stipulation]. Wth Notice of Entry.
[RMA] Original NIBS Entry Nunber: 355
. Doc.

No. Dates Description
391 Filed: 08/16/2001
Entered: 08/17/2001

ORDER di sal | owi ng cl ai n('s)
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Docket Text: ORDER disallowing clain[s] re claim# 42, filed by Pacific Bell
as duplicative of Pacific Bell ClaimNo. 43. Wth Notice of Entry. [RVA]
Original NIBS Entry Number: 356
[ DI SPOSED] [SKF] Original NIBS Entry Number: 356
392 Filed & Entered: 08/20/2001

Transcript filed

Docket Text: Transcript filed hearing held 12-20-01 RE: Itenm# 131 [SQ
Original NIBS Entry Nunber: 357
393 Filed: 08/20/2001
Entered: 08/22/2001
Term nated: 09/14/2001

Application and ORDER reschedul i ng hearing - GRANTED

Docket Text: Application and ORDER reschedul ing hearing - GRANTED of Brown &
Wbood per stipulation with notice of entry of judgnent or order and certificate
of service - continued postponed to 09/25/2001 at 11:00 a.m at 255 E. Tenple
St., Courtroom 1468, Los Angeles, CA 90012 RE: Item# 366[ Reschedul ed] [ MPM
Oiginal NIBS Entry Nunber: 358
394 Filed: 08/20/2001
Entered: 08/22/2001

Stipul ati on and ORDER t hereon

Docket Text: Stipulation and ORDER thereon ing to disallow claimof American
Express Travel with notice of entry of judgnent or order and certificate of
service RE: Item# 366 Original NIBS Entry Nunber: 359
Notice of hearing continued to hearing on 09/25/2001 at 11:00 a.m at 255 E.
Tenple St., Courtroom 1468, Los Angeles, CA 90012 [MPM Original NIBS Entry
Number: 359
395 Filed: 08/20/2001
Entered: 08/22/2001

Stipul ati on and ORDER t hereon

Docket Text: Stipulation and ORDER thereon ring to disallow claimno. 28 of
Systens Design Solutions, Inc. with notice of entry of judgnent or order and
certificate of service Original NIBS Entry Nunber: 360
Notice of hearing continued hearing on 09/25/2001 at 11:00 a.m at 255 E. Tenple
St., Courtroom 1468, Los Angeles, CA 90012 [MPM Oiginal NIBS Entry Nunber: 360
396 Filed: 08/20/2001
Entered: 08/22/2001

Stipul ati on and ORDER t hereon

Docket Text: Stipulation and ORDER thereon ring to disallow clainms of Prono
Shop, Inc. with notice of entry of judgment or order and certificate of service
Original NIBS Entry Number: 361
Notice of hearing continued hearing on 09/25/2001 at 11:00 a.m at 255 E. Tenple
St., Courtroom 1468, Los Angeles, CA 90012 [MPM Oiginal NIBS Entry Nunber: 361
397 Filed: 08/21/2001
Entered: 08/22/2001

Stipul ation and ORDER t hereon

Docket Text: Stipulation and ORDER thereon ring to disallow clains of Redline
Games with notice of entry of judgnent or order and certificate of service
Original NIBS Entry Number: 362
Noti ce of hearing continued hearing on 09/25/2001 at 11:00 a.m at 255 E. Tenple
St., Courtroom 1468, Los Angeles, CA 90012 [MPM Oiginal NIBS Entry Nunber: 362
398 Filed: 08/21/2001
Entered: 08/22/2001
Term nated: 10/03/2001

Stipul ation and ORDER t hereon

Docket Text: Stipulation and ORDER thereon ring to disallow clainms of
Checkout. Comwith notice of entry of judgnent or order and certificate of
service [ Reschedul ed] Original NIBS Entry Nunber: 363
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Notice of hearing continued hearing on 09/25/2001 at 11:00 a.m at 255 E. Tenple
St., Courtroom 1468, Los Angeles, CA 90012 [MPM Oiginal NI BS Entry Nunmber: 363
399 Filed: 08/27/2001

Entered: 08/29/2001

Wt hdrawal re:

Docket Text: Wthdrawal re: proof of claimNo. 1 in the anount of $47,015,54
as duplicative of claimNo. 48 in the amount of $48,916.54; filed by Paul B
Brent, Attorney for Debtor; with proof of service [RMA] Original NIBS Entry
Nunmber: 364
418 Filed: 08/29/2001
Entered: 09/28/2001

Joint notice of transfer of claimpursuant to FRBP rule 3001(e)(2) and wai ver
of opportunity to object

Docket Text: Joint notice of transfer of claimpursuant to FRBP rule
3001[e][2] and waiver of opportunity to object from Anplified Hol dings, Inc
[ Checkout. Coml to CNP, Inc for $330,151.14; ClaimNo. 23 with proof of service
[NV] Original NIBS Entry Nunmber: 383
400 Filed: 09/06/2001
Entered: 09/07/2001

ORDER gr anti ng/ approvi ng

Docket Text: ORDER granting/approving Debtor to change its nane from SCOUR
I NC., TO APARTMENT 433 TECHNOLOGJ ES, INC., and to anend caption to reflect name
change and vacating order to show cause. Wth Notice of Entry. RE: lten# 371
[RMA] Original NIBS Entry Nunber: 365
402 Filed: 09/06/2001
Entered: 09/07/2001

bj ection

Docket Text: Objection of The United States Trustee to debtor's disclosure
statement; filed by Dare Law, Attorney for the U. S. Trustee; with proof of
service RE: ltem# 292 [RVA] Original NI BS Entry Number: 367
401 Filed & Entered: 09/07/2001
Term nated: 09/10/2001

Ex parte application

Docket Text: Ex parte application for order authorizing the filing of request
under seal [l ocal bankruptcy rule 5003-2[4][A]] limting notice; declaration of
Paul M Brent, filed by Paul M Brent, attorney for debtor, with proof of
service [Disposed] [SKF] Original N BS Entry Nunmber: 366
403 Filed: 09/07/2001
Entered: 09/10/2001

ORDER gr anti ng/ approvi ng

Docket Text: ORDER granting/approving ex parte application authorizing filing
of request under seal, with notice of entry RE: Iten# 401 [SKF] Original N BS
Entry Nunber: 368
404 Filed: 09/07/2001
Entered: 09/10/2001

Request re: (mapping)

Docket Text: Request re: conversion of hearing on debtor's disclosure
statement to status conference, filed by Paul M Brent, attorney for debtor
[SKF] Original NIBS Entry Nunber: 369
405 Filed: 09/07/2001
Entered: 09/10/2001

ORDER gr anti ng/ approvi ng

Docket Text: ORDER granting/approving request re: conversion of hearing on
debtor's disclosure statenent to status conference, with notice of entry [ SKF]
Original NIBS Entry Number: 370
406 Filed: 09/07/2001
Entered: 09/14/2001
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Noti ce of continued hearing

Docket Text: Notice of continued hearing on objection to disallow clainms
[group 4]; continued postponed to 09/25/2001 at 11:00 a.m at 255 E. Tenmple St.,
Courtroom 1468, Los Angeles, CA 90012 RE: Item# 360 [BP] Original NIBS Entry
Number: 371
407 Filed: 09/07/2001
Entered: 09/14/2001

Notice of continued hearing

Docket Text: Notice of continued hearing postponed to 09/25/2001 at 09:00 a. m
at 255 E. Tenple St., Courtroom 1468, Los Angeles, CA 90012 RE: Iten¥# 393 [ BP]
Original NIBS Entry Number: 372
409 Filed: 09/07/2001
Entered: 09/14/2001
Term nated: 11/26/2001

Application to Enpl oy

Docket Text: Application to enpl oy Cowan Al exander Equi pnent Group, as
aucti oneer; declaration of Adam F. Al exander; coments of U S. Trustee with
objection [with proof of service] filed by Paul M Brent [Di sposed] [ BF]
Original NIBS Entry Number: 374
408 Filed: 09/13/2001
Entered: 09/14/2001

Response

Docket Text: Response in opposition to debtor's objection to proof of claimof
creditor Brown & Whod LLP; with nenorandum of points and authorities; filed by
Ri chard W Havel, attorney for creditor Brown & Wod LLP; declarations of Alan L
Jaki mb and Richard WHavel; with proof of service RE: Item# 393 [RMA] Origina
NI BS Entry Nunber: 373
410 Filed: 09/13/2001
Entered: 09/17/2001

Suppl ement al (Ceneri c)

Docket Text: Supplenmental declaration [second] of Craig G ossnan in support of
debtor to reject executory contracts [IX2 Networks, LLC, and Quest Busi ness
Services]; with proof of service [RMA] Original N BS Entry Nunber: 375
411 Filed: 09/17/2001
Entered: 09/18/2001

Noti ce

Docket Text: Notice of status conference to be held on Septenber 25, 2001 at
2:00 p.m; filed by Paul M Brent, Attorney for debtor; with proof of service
[RMA] Original NIBS Entry Number: 376
412 Filed: 09/17/2001
Entered: 09/18/2001

ORDER gr anti ng/ approvi ng

Docket Text: ORDER granting/approving [ Anended order] authorizing debtor to
rej ect executory contracts entered into with | X2 Networks, LLC and Quest
Busi ness Services; with notice of entry. RE: Iten# 232 [RMA] Original NIBS Entry
Nunmber: 377
413 Filed: 09/17/2001
Entered: 09/18/2001

ORDER not si gned

Docket Text: ORDER not signed due to objction of U S> Trustee that auctioneer
only bonded up to $20,000 which is less than est. value of itens to be
auctioned. To pursue enploynent, file/serve declaration attaching evidence bond
has been increased to $100, 000 and either obtain signature of US Trustee or set
for hearing by calling cal endar deputy and give notice to US Trustee and al
other parties entitled to notice RE: Item# 409 [SKF] Original NIBS Entry Nunber:
378
414 Filed: 09/20/2001
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Entered: 09/21/2001
Response

Docket Text: Response to objection to Argo Partners' clains; filed by Sidney P
Levi nson, Counsel for Argo Partners; with declaration of service [RMA] Oigi nal
NI BS Entry Nunmber: 379
415 Filed: 09/21/2001
Entered: 09/24/2001

bj ection

Docket Text: Objection to transfer of claimnunber 23 pursuant to Federal Rule
of Bankruptcy Procedure 3001[e][2]; filed by Ronald E Guttman, Attorney for
CheckQut.com LLC, with proof of service [RMA] Original NIBS Entry Nunber: 380
416 Filed: 09/24/2001
Entered: 09/25/2001

Stipul ation and ORDER t hereon

Docket Text: Stipulation and ORDER thereon Re: withdrawal of proofs of clains
filed by Tinme Warner, Studio/Misic Record Group, and Music Publishing Cainmnts.
Wth Notice of Entry. [RMA] Original NIBS Entry Nunber: 381
417 Filed & Entered: 09/26/2001

Noti ce of hearing

Docket Text: Notice of hearing re: Checkout.com LLC s objection to transfer
of cl ai m nunber 23 pursuant to Federal Rule of Bankrupcty Procedure 3001[e][?2],
with certificate of mailing hearing on 11/13/2001 at 11:00 a.m at 255 E. Tenple
St., Courtroom 1468, Los Angeles, CA 90012 RE: Item# 415 [SKF] Oiginal N BS
Entry Nunber: 382
419 Filed: 09/28/2001
Entered: 10/01/2001

W t hdrawal of notion

Docket Text: Wt hdrawal of notion of debtor's notion to disallow clains [Goup
3], filed by Paul M Brent, attorney for debtor, with proof of service RE Item#
334 [SKF] Original N BS Entry Nunmber: 384
420 Filed: 10/02/2001
Entered: 10/03/2001

Suppl enent al (CGeneric)

Docket Text: Suppl enental declaration of Steven G F. Polard in support of
application of Perkins Coie LLP to be special counsel nunc pro tunc, filed by
Steven Polard, with proof of service RE: Item# 341 [AC] Original NI BS Entry
Number: 385
. Doc.

No. Dates Description
421 Filed & Entered: 10/03/2001
Notice of continued hearing

Docket Text: Notice of continued hearing on debtor's notion to disallow
certain claims [Goup 5], filed by Paul M Brent, attorneyf or debtor, with
proof of service postponed to 11/13/2001 at 11:00 a.m at 255 E. Tenple St.,
Courtroom 1468, Los Angeles, CA 90012 RE: Itenm# 398 [SKF] Original NI BS Entry
Number: 386
422 Filed: 10/04/2001
Entered: 10/05/2001
Term nated: 11/26/2001

Motion to approve conprom se

Docket Text: Mdtion to approve conpromi se and settlement of clainms between the
debt or and pronmo shop, Inc.; nmenorandum of points and authorities; declarations
of Craig Grossman and Robert Mttledorf, filed by Paul M Brent, attorney for
debtor, with proof of service hearing on 11/13/2001 at 11:00 a.m at 255 E
Tenple St., Courtroom 1468, Los Angel es, CA 90012[ Di sposed] [SKF] Original N BS
Entry Number: 387
423 Filed: 10/04/2001


Kevin F O'Donnell
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Entered: 10/05/2001
Noti ce of notion/application

Docket Text:
of service RE

Noti ce of notion/application filed by Paul M Brent, wth proof
Iten# 422 [SKF] Original NIBS Entry Number: 388

424 Filed: 10/04/2001
Entered: 10/09/2001
ORDER al | owi ng and disal | owi ng cl ai n(s)

Docket Text:

ORDER al | owi ng and disallowing clain[s] [GROUP 5], see order for

further details; notice of entry ofjudgnent or order and certificate of mailing
RE: Item# 366 [SQ@ Original N BS Entry Number: 389
425 Filed: 10/04/2001
Entered: 10/09/2001
ORDER al | owi ng and di sal | owi ng cl ai n(s)

Docket Text:

ORDER al |l owi ng and disallowing clainfs] [the followi ng |ist not

in nunerical order] 27, 14, 48, 62, 13, 2, 26, 21, 47, 9, 51, 6, 45, 16, 30, 56,
1, 24, 19, 15 [For rulings on the indivual clains, please see order] - the
objections to the followi ng clains are continued to Novenmber 13, 2001 at 11:00
a.m: 68, 3, 28, - with notice of entry RE: Iten# 366 Original N BS Entry

Nunber: 390

Noti ce of continued hearing postponed to 11/13/2001 at 11:00 a.m at 255 E
Temple St., Courtroom 1468, Los Angeles, CA 90012 [SKF] Original N BS Entry

Nunmber: 390

426 Filed: 10/04/2001
Entered: 10/09/2001
ORDER al | owi ng and di sal | owi ng cl ai n(s)

Docket Text:

ORDER al |l owi ng and disallowing clainfs] [the following list is

not in nunerical order] 53, 84, 59, 81, 11, 17, 18, 31, 54, 79, Argo Partners in
t her anount of $8,385.00, 66, 29, [3] liquidity solution clains in the anpunts
of $1,275.00, $4,850.00, and $15,996.00, 80, 44 [for rulings on the individua
clains, plkease see order], with notic eof entry RE: Item# 360 [SKF] Origina

NI BS Entry Nunber: 391
427 Filed: 10/09/2001

Entered: 10/10/2001

ORDER to continue/reschedul e hearing

Docket Text:

ORDER to continue/reschedul e hearing on to enpl oy Perkins Coie,

L.L.P. as special counsel to the debtor and debtor-in-possession nunc pro tunc
and its application for fees; GRANTED [By Stipulation]. Wth Notice of Entry.
RE: Item# 360 Original N BS Entry Number: 392

Notice of continued hearing postponed to 10/24/2001 at 11:00 a.m at 255 E
Tenple St., Courtroom 1468, Los Angel es, CA 90012 [RMA] Original NIBS Entry

Nunber: 392

428 Filed & Entered: 10/12/2001
ORDER gr anti ng/ approvi ng

Docket Text:

ORDER granti ng/ approvi ng noti on of debtor approving settl enent

and conprom se of clains between the debtor and Bartlit, Beck, et. al.; wth
notice of entry. RE: Item# 299 [RMA] Original NIBS Entry Nunber: 393

429 Filed: 10/12/2001

Entered: 10/15/2001

Not i ce
Docket Text:

Notice [third] to all professionals of interimfee appliction of

Stei nberg, Nutter & Brent, Law Corporation; filed by Paul M Brent, Counsel for
Scour Inc., debtor and debtor-in-possession; with proof of service [ RVA]
Original NIBS Entry Nunber: 394
430 Filed: 10/16/2001

Entered: 10/17/2001
Term nated: 10/ 30/ 2001

Ex parte application
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Docket Text: Ex parte application to continue hearing re: Checkout.com LLC s
objection to transfer of claimnunber 23; declaration of Ronald E. Guttman in
support; filed by Ronald E. Guttman, attorney for checkout.com w th proof of
servi ce [Di sposed] [SKF] Original NI BS Entry Nunber: 395
431 Filed: 10/16/2001
Entered: 10/17/2001

ORDER shortening tine

Docket Text: ORDER shortening tinme GRANTED - Hearing on 10-17-01 at 11:00 a.m
RE: Item# 430 [SKF] Original N BS Entry Nunber: 396
432 Filed & Entered: 10/18/2001

Response

Docket Text: Response of CNP, Inc., to Checkout.com LLC s objection to
transfer of claimnunber 23 and objection to Checkout.com LLC s ex-parte notion
to continue objections to transfer of claim filed by Julia W Brand, attorney
for CNP, Inc. with proof of service RE: Iten# 430 [SKF] Original NIBS Entry
Number: 397
433 Filed: 10/19/2001
Entered: 10/22/2001

Noti ce of notion/application

Docket Text: Notice of notion/application to enploy Perkings Coie, LLP As
Speci al Counsel to the debtor, Nunc Pro Tunc and its application for paynent of
fees and costs; filed by Paul M Brent, Attorney for debtor; wi th proof of
service [RMA] Original NIBS Entry Nunber: 398
434 Filed: 10/24/2001
Entered: 10/25/2001

ORDER approvi ng enpl oynent of professiona

Docket Text: ORDER approving enpl oyment of professional Perkins Coie, L.L.P
as special counsel to the debtor [By Stipulation] and debtor-in-possessi on and
payment of $114,000.00 to Perkins Coie, L.L.P. as full and final paynent of al
clains against the estate, including all pre and post-petition clains; with
notice of entry. [RMA] Original NIBS Entry Number: 399
435 Filed: 10/26/2001
Entered: 10/29/2001

ORDER denyi ng

Docket Text: ORDER denying ex parte notion of Checkout.Com LLC to continue
heari ng on Checkout.Com LLC S objection to transfer of claimnunber 23 and
scheduling order. Wth Notice of Entry. RE: Iten# 430 [RMA] Original NIBS Entry
Nunmber: 400
436 Filed: 10/29/2001
Entered: 10/30/2001

Wt hdrawal of notion

Docket Text: Wt hdrawal of notion /objection to transfer of claimnunber 23,
filed by Patricia Gaser, with proof of service RE: Item# 430 [AC] Original N BS
Entry Number: 401
437 Filed & Entered: 10/30/2001
Term nated: 10/31/2001

Ex parte application

Docket Text: Ex parte application pursuant to |ocal bankruptcy rule 9075-1[b]
for order shortening tinme on notion pursuant to bankruptcy rule 9024 in
connection with opposition of Redline Ganes, Inc to objection to claim/[group
5]; filed by David W Meadows attorney for novant, with declaration of David W
Meadows and proof of service hearing on 11/13/2001 at 11: 00 a.m at 255 E
Tenple St., Courtroom 1468, Los Angeles, CA 90012[Di sposed] [NV] Original N BS
Entry Nunmber: 402
438 Filed & Entered: 10/30/2001
Term nated: 10/31/2001

Ex parte application
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Docket Text: Ex parte application pursuant to | ocal bankruptcy rule 9075-1[ b]
for order shortening time on notion pursuant to bankruptcy rule 9024 in
connection with opposition of Systens Design solutions, Inc to objection to
claim[group 5] with declaration of David W Meadows; filed by David W Meadows
attorney for novant, with proof of service hearing on 11/13/2001 at 11:00 a.m
at 255 E. Tenple St., Courtroom 1468, Los Angel es, CA 90012[ Di sposed] [ NV]
Oiginal NIBS Entry Nunber: 403
439 Filed: 10/30/2001
Entered: 10/31/2001

ORDER shortening tine

Docket Text: ORDER shortening time GRANTED - hearing on 11-13-01 at 11:00am
RE: Item# 437 [NV] Original N BS Entry Number: 404
440 Filed: 10/30/2001
Entered: 10/31/2001

ORDER shortening tine

Docket Text: ORDER shortening tinme GRANTED - hearing on 11-13-01 at 11:00 am
RE: Item# 438 [NV] Original NIBS Entry Nunber: 405
441 Filed: 10/30/2001
Entered: 10/31/2001
Term nated: 02/11/2002

Generic Motion

Docket Text: Mdtion of Systens Design Solutions, Inc pursuant to bankruptcy
rule 9024 in connection with response to objection to claim[group 5] with
decl aration of David W Meadows; filed by David Meadows attorney for novant
Systens Design Solutions, Inc, with proof of service hearing on 11/13/2001 at
11: 00 a.m at 255 E. Tenple St., Courtroom 1468, Los Angeles, CA 90012 RE: Ilten#
438[ Di sposed] [NV] Original N BS Entry Nunber: 406
442 Filed: 10/30/2001
Entered: 10/31/2001

Opposi tion

Docket Text: Opposition of Systens Design Solutions, Inc. to objection to
claim[Goup 5]; declaration of WIliam Rudick; filed by David W Meadows
attorney for novant, Systens Design Solutions, Inc. with proof of service RE
Item# 366 [NV] Original N BS Entry Nunber: 407
443 Filed: 10/30/2001
Entered: 10/31/2001
Term nated: 02/08/2002

Generic Motion

Docket Text: Mdtion of Redline Ganmes, |Inc pursuant to bankruptcy rule 9024 in
connection with response to objection to claim[G oup 5] and declaration of
David W Meadows; filed by David W Meadows attorney for novant, Redline Ganes,
Inc; with proof of service hearing on 11/13/2001 at 11:00 a.m at 255 E. Tenple
St., Courtroom 1468, Los Angeles, CA 90012 RE: Item# 437[Di sposed] [NV] Oigina
NI BS Entry Nunber: 408
444 Filed: 10/30/2001
Entered: 10/31/2001

Opposi tion
Docket Text: Opposition of Redline Games, Inc to objection to claim][Goup 5]
with declaration of James Anhalt I11; filed by David W Meadows attorney for

novant, Redline Ganes, Inc, with proof of service RE: Item# 366 [NV] Origina
NI BS Entry Nunber: 409
445 Filed: 11/02/2001
Entered: 11/07/2001
Term nated: 12/06/2001
Motion to approve conprom se
Docket Text: Mdtion to approve conprom se and settlement of clainms between the
debtor and Opptree, Inc.; declaration of Craig Grossman and Roger Bl onder; filed
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by Paul M Brent, attorney for debtor [with proof of service] hearing on
11/27/ 2001 at 11:00 a.m at 255 E. Tenple St., Courtroom 1468, Los Angeles, CA
90012[ bDi sposed] [BP] Original N BS Entry Number: 410
446 Filed: 11/02/2001
Entered: 11/07/2001
Notice of hearing
Docket Text: Notice of hearing on notion for debtor for order approving
conprom se and settlement of clainms of Opptree, Inc. hearing on 11/27/2001 at
11: 00 a.m at 255 E. Tenple St., Courtroom 1468, Los Angel es, CA 90012 RE: Ilten#
445 [BP] Original N BS Entry Number: 411
447 Filed: 11/02/2001
Entered: 11/07/2001
Term nated: 12/06/2001
Motion to approve conprom se
Docket Text: Mdtion to approve conpromi se and settlement of clains between the
debt or and Wbngdoody, Inc.; declaration of Craig G ossman and Ben Weiner [with
proof of service] hearing on 11/27/2001 at 11:00 a.m at 255 E. Tenple St.,
Courtroom 1468, Los Angel es, CA 90012[ Di sposed] [BP] Original N BS Entry Number:
412
448 Filed: 11/02/2001
Entered: 11/07/2001
Noti ce of hearing
Docket Text: Notice of hearing on notion of debtor for order approving
conprom se and settlenment of claims of Wngdoody, Inc.; filed by Paul M Brent
hearing on 11/27/2001 at 11:00 a.m at 255 E. Tenple St., Courtroom 1468, Los
Angel es, CA 90012 [BP] Original NIBS Entry Nunber: 413
449 Filed: 11/02/2001
Entered: 11/07/2001
Term nated: 12/06/2001
Motion to approve conprom se
Docket Text: Mdtion to approve conproni se and settlenent of clains between the
debtor and Liquidity Solutions, Inc; declaration of Craig Grossman and Robert
M nkoff; filed by Paul M Brent, attorney for debtor [with proof of service]
hearing on 11/27/2001 at 11:00 a.m at 255 E. Tenple St., Courtroom 1468, Los
Angel es, CA 90012[ Di sposed] [BP] Original NIBS Entry Nunber: 414
450 Filed: 11/02/2001
Entered: 11/07/2001
Noti ce of hearing
Docket Text: Notice of hearing on notion of debtor for order approving
conprom se settlenment of clainms of Liquidity Solutions, Inc.; filed by Paul M
Brent hearing on 11/27/2001 at 11: 00 a.m at 255 E. Tenple St., Courtroom 1468,
Los Angeles, CA 90012 RE: Item# 449 [BP] Original NIBS Entry Nunber: 415
. Doc.
No. Dates Description
451 Filed: 11/02/2001
Entered: 11/07/2001
Noti ce of hearing
Docket Text: Notice of hearing on notion of debtor for order approving
settl enent agreement and nmutual rel ease of clains between debtor and Oracle
Corporation; filed by Paul M Brent hearing on 11/27/2001 at 11: 00 a.m at 255
E. Tenple St., Courtroom 1468, Los Angeles, CA 90012 [BP] Original NI BS Entry
Number: 416
452 Filed: 11/05/2001
Entered: 11/07/2001
Term nated: 12/17/2001
Motion to approve conprom se
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Docket Text: Mdtion to approve conprom se and settlenment agreenment and nutua
rel ease of clains between the debtor and Oracle Corporation; declaration of
Craig Grossman; filed by Paul M Brent, attorney for debtor hearing on
11/27/ 2001 at 11:00 a.m at 255 E. Tenple St., Courtroom 1468, Los Angel es, CA
90012 RE: Item# 451[ Di sposed] [BP] Original N BS Entry Nunber: 417
453 Filed & Entered: 11/08/2001

Stipul ation and ORDER t hereon

Docket Text: Stipulation and ORDER thereon ing on objections to clains of
system desi gn sol utions and redi ne ganes, GRANTED - with notice of entry RE
Item# 451 Original NIBS Entry Nunber: 418
Noti ce of continued hearing 2/18/ 2001 at 11: 00 a.m at 255 E. Tenple St.,
Courtroom 1468, Los Angeles, CA 90012 RE: Item# 451 Original N BS Entry Nunber:
418
And [SKF] Original NIBS Entry Nunber: 418
454 Filed: 11/15/2001
Entered: 11/16/2001
Term nated: 12/17/2001

Application for paynent of interimor final fees and/or expenses

Docket Text: Application for payment of interimor final fees and/or expenses
for Steinberg,Nutter & Brent, Law Corporation, counsel for chapter 11 debtor for
al l omance of compensation and rei mbursenent of expenses; declaration of Paul M
Brent; declaration of Craig Gossman; filed by Paul M Brent [Third interim
application] hearing on 12/11/2001 at 11:00 a.m at 255 E. Tenple St., Courtroom
1468, Los Angel es, CA 90012[Di sposed] [BP] Original N BS Entry Nunber: 419
455 Filed: 11/15/2001
Entered: 11/16/2001
Term nated: 12/17/2002

Application for paynent of interimor final fees and/or expenses

Docket Text: Application for payment of interimor final fees and/or expenses
[Third interimapplication] for conpensation by general bankrutpcy counsel of
official committee of unsecured creditors; declaration of Aram Ordubegian; filed
by Aram Ordubegain hearing on 12/11/2001 at 11:00 a.m at 255 E. Tenple St.,
Courtroom 1468, Los Angel es, CA 90012[ Di sposed] [BP] Original N BS Entry Number:
420
456 Filed: 11/16/2001
Entered: 11/19/2001
Term nated: 12/17/2002

Application for paynent of interimor final fees and/or expenses

Docket Text: Application for payment of interimor final fees and/or expenses
[Third interimapplication] of Brooks, Norton & Garbowi tz, accountants for
chapter 11 debtor for allowance of conpensation and rei nbursenent of expenses;
decl arati onof Joseph C. B rooks and Craig Grossnan; filed by Joseph C. Brooks
[with proof of service] hearing on 12/11/2001 at 11:00 a.m at 255 E. Tenple
St., Courtroom 1468, Los Angeles, CA 90012[Di sposed] [BP] Original N BS Entry
Number: 421
457 Filed: 11/16/2001
Entered: 11/19/2001

Noti ce of hearing

Docket Text: Notice of hearing on third interimapplication for fees of
Stei nberg, Nutter & Brent, Law Corporation; Weinstein & Eisen; Brooks, Norton &
Garbowitz; hearing on 12/11/2001 at 11:00 a.m at 255 E. Tenple St., Courtroom
1468, Los Angeles, CA 90012 RE: Item# 454 [BP] Original N BS Entry Nunber: 422
458 Filed: 11/19/2001
Entered: 11/21/2001

Suppl emrent al (CGeneri c)

Docket Text: Supplenental to application of debtor and debtor-in-possession

for authority to enploy Cowan Al exander Equi pment G oup, as auctioneer; filed by
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Paul M Brent; declaration of Adam F Al exander; with proof of service RE: Ilten#
409 [RMA] Original NIBS Entry Number: 423
462 Filed: 11/21/2001
Entered: 11/27/2001
Comment s
Docket Text: Comments of The United States Trustee to debtor's suppl enental
application to enploy Cowan Al exander Equi pnent Group as auctioneer; filed by
Dare Law, with proof of service RE: Item# 458 [RMA] Original NIBS Entry Number:
427
460 Filed: 11/24/2001
Entered: 11/26/2001
ORDER approvi ng enmpl oynent of professiona
Docket Text: ORDER approvi ng enpl oynment of professional Cowan Al exander
Equi pmrent Group as auctioneer; with notice of entry. RE: Item# 409 [ RVA]
Oiginal NIBS Entry Nunber: 425
459 Filed: 11/25/2001
Entered: 11/26/2001
ORDER gr anti ng/ approvi ng
Docket Text: ORDER granting/approving notion of debtor approving settl enent
and conprom se of clains between the debtor and Prono Shop, Inc., with notice of
entry. RE: ltem# 422 [RVA] Original NIBS Entry Nunber: 424
461 Filed: 11/26/2001
Entered: 11/27/2001
Stipul ation and ORDER t hereon
Docket Text: Stipulation and ORDER thereon to extended court-ordered deadline
for debtor to file its amended di sclosure statenment in support of anmended pl an
of reorgani zation and to continue hearing on approval of debtor's disclosure
statement; the date by which the debtor nust file and serve its disclosure
statement is Decenber 12, 2001; the hearing on approval of debtor's disclosure
statement shall be continued from Novenber 27, 2001 ato January 29, 2002 at 2:00
p.m in courtroom 1468 of the United States Bankruptcy Court |ocated at 255 E
Tenpl e Street, Los Angeles, California. Wth Notice of Entry. [RMA] Oi gi nal
NI BS Entry Nunber: 426
463 Filed: 11/30/2001
Entered: 12/03/2001
Notice of continued hearing
Docket Text: Notice of continued hearing on notion of debtor for order
approvi ng conprom se and settlenment of claimof Oracle Corporation; filed by
Paul M Brent, Counsel for debtor; with proof of service postponed to 12/05/2001
at 11:00 a.m at 255 E. Tenple St., Courtroom 1468, Los Angeles, CA 90012 RE
Item# 452 [RMA] Original NIBS Entry Nunber: 428
464 Filed: 12/03/2001
Entered: 12/04/2001
Decl arati on
Docket Text: Declaration of Paul M Brent in support of order approving
conmprom se and settlement of claimbetween the debtor and Oracl e Corporation
with proof of service RE: Iten# 463 [RMA] Original NIBS Entry Number: 429
465 Filed & Entered: 12/04/2001
Decl arati on
Docket Text: Declaration of Paul M Brent in support of order approving
conprom se and settlenment of claimbetween the debtors and Wngdoody, Inc., with
proof of service RE: Item# 447 [RMA] Original NIBS Entry Nunber: 430
466 Filed & Entered: 12/04/2001
Decl arati on
Docket Text: Declaration of Paul M Brent in support of order approving
conpromi se and settlement of claimbetween the debtor and Liquidity Sol utions,
Inc.; with proof of service RE: Item# 449 [RVMA] Original NI BS Entry Number: 431
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467 Filed & Entered: 12/04/2001
Decl arati on

Docket Text: Declaration of Paul M Brent in support of order approving
conprom se and settlenment of claimbetween the debtor and Opptree, Inc., with
proof of service RE: Item# 445 [RMA] Original NIBS Entry Nunber: 432
468 Filed: 12/04/2001
Entered: 12/05/2001

Comment s

Docket Text: Conments of the U S. Trustee on interimfee application; filed by
Dare Law, attorney for U S. Trustee, with proof of service RE: Item# 456 [NV]
Original NIBS Entry Number: 433
469 Filed: 12/05/2001
Entered: 12/06/2001

Suppl enent al (Generic)

Docket Text: Supplenental declaration of Paul Brent in support of order
approving conprom se; filed by Paul Brent attorney for debtor, with proof of
service RE: Item# 467 [NV] Original N BS Entry Nunmber: 434
470 Filed: 12/05/2001
Entered: 12/06/2001

ORDER gr anti ng/ approvi ng

Docket Text: ORDER granting/approving notion approving settlement and
conprom se of clainms between the debtor and OPPTREE, Inc., a corporation
formerly known as Poemation Recruiting and Roger Bl onder. OPPTREE, Inc., a
corporation formerly known as Poemation Recruiting and Roger Bl onder, shall have
aclaimin the debtor's estate of $12,320.00 and receive payment upon entry of a
non- appeal abl e order granting this notion, with notice of entry RE: |ten# 445
[NV] Original NIBS Entry Nunmber: 435
471 Filed: 12/05/2001
Entered: 12/06/2001

ORDER gr ant i ng/ approvi ng

Docket Text: ORDER granti ng/approving notion approving settlenent and
conprom se of clains between the debtor and Wngdoody, Inc., Pursuant to the
ternms of the conprom se, Scour, Inc. shall pay to WONGDOODY, |NC $150,000.00 in
full satisfaction of Wngdoody's approved claim[which was in the amunt of
$221, 611. 23] upon entry of a non-appeal able order granting this notion, with
notice of entry RE: lten# 447 [NV] Original NIBS Entry Nunber: 436
472 Filed: 12/05/2001
Entered: 12/06/2001

ORDER gr anti ng/ approvi ng

Docket Text: ORDER granti ng/approving notion approving settlenent and
conprom se of clains between the debtor and Liquidity Solutions, Inc., LIQUDTY
SOLUTIONS, INC., shall have a claimin the debtor's estate of $142.018.10 and
recei ve paynent upon entry of a non-appeal able order granting this notion; with
notice of entry RE: lten# 449 [NV] Original NIBS Entry Nunber: 437
473 Filed: 12/05/2001
Entered: 12/06/2001

Decl arati on

Docket Text: Declaration of WIlliamA. Rudick re third interimapplication for
conpensation; filed by Aram Ordubegi an attorney for official comrmttee of
unsecured creditors; with proof of service RE: Item# 454 [NV] Original N BS
Entry Nunber: 438
474 Filed: 12/06/2001
Entered: 12/07/2001

Application and ORDER reschedul i ng heari ng - GRANTED

Docket Text: Application and ORDER reschedul i ng hearing - GRANTED [ per

stipulation filed by Paul Brent, attorney for debtor] - with notice of entry
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postponed to 01/29/2002 at 11:00 a.m at 255 E. Tenmple St., Courtroom 1468, Los
Angel es, CA 90012 RE: Iten# 443 [SKF] Original N BS Entry Number: 439
475 Filed: 12/10/2001
Entered: 12/12/2001

Decl arati on

Docket Text: Declaration of Craig Gossnman in support of third interim
application of Steinberg, Nutter & Brent, Law Corporation, Counsel for chapter
11 debtor, for allowance of conpensation and rei nbursement of expenses; filed by
Paul M Brent; with proof of service RE: Item# 454 [RMA] Original NIBS Entry
Nunber: 440
476 Filed: 12/11/2001
Entered: 12/12/2001

Decl arati on

Docket Text: Declaration of Craig Grossnman in support of third interim
application of Brooks, Norton & Garbowi tz, accountant for chapter 11 debtor, for
al |l omance of conpensation and rei mbursenent of expenses; filed by Paul M Brent;
with proof of service RE: Iten# 456 [RMA] Original N BS Entry Nunmber: 441
477 Filed: 12/12/2001
Entered: 12/13/2001
Term nated: 12/17/2002

Amended Di scl osure St at enent

Docket Text: Amended di scl osure statenment [ SECOND] descriing Chapter 11 plan;
filed by Paul M Brent, attorney for debtor, with proof of service hearing on
01/29/2002 at 2:00 p.m at 255 E. Tenple St., Courtroom 1468, Los Angeles, CA
90012 [SKF] Original N BS Entry Nunber: 442
478 Filed: 12/12/2001
Entered: 12/13/2001

Noti ce of hearing

Docket Text: Notice of hearing on debtor's second anmended discl osure
statement; filed by Paul M Brent, attorney for debtor, with proof of service
hearing on 01/29/2002 at 2:00 p.m at 255 E. Tenple St., Courtroom 1468, Los
Angel es, CA 90012 RE: Itenm# 477 [SKF] Original N BS Entry Nunber: 443
479 Filed: 12/16/2001
Entered: 12/17/2001

ORDER gr anti ng/ approvi ng

Docket Text: ORDER granting/approving notion of debtor approving settl enent
and conproni se of clainms between the debtor and Oracle Corporation. Wth Notice
of Entry. RE: Iten# 452 [RMA] Original NI BS Entry Number: 444
480 Filed: 12/16/2001
Entered: 12/17/2001

ORDER re: application for fees, expenses or conpensation

Docket Text: ORDER re: application for fees, expenses or conpensation tter &
Brent in fees: $177,516.75 and expenses in the anount of $8,685.56; Brooks,
Norton & Garbowitz in fees: $16,628.00; Winstein, Eisen & Wiss in fees:
$31, 359. 50 and expenses: $2,147.08. Wth Notice of Entry.
[ DI SPOSED]
[DISPOSED] RE: Item# 454 [RMA] Original NI BS Entry Nunber: 445
. Doc.
No. Dates Description
481 Filed: 01/04/2002
Entered: 01/07/2002
Term nated: 03/04/2002

bjection to Claim

Docket Text: Objection to claim[by notion] to disallow clains [Goup 6];
menor andum of points and authorities; declaration of Craig G ossman; filed by
Paul M Brent hearing on 02/12/2002 at 11:00 a.m at 255 E. Tenple St.,
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Courtroom 1468, Los Angel es, CA 90012[ Di sposed] [BP] Original N BS Entry Nunber:
446
482 Filed: 01/08/2002
Entered: 01/09/2002
Comment s
Docket Text: Coments to debtor's second anended discl osure statenent; filed
by Aram Ordubegian attorney for Oficial Commttee of Unsecured Creditors; with
proof of service RE: Item# 477 [NV] Original NIBS Entry Nunber: 447
483 Filed: 01/15/2002
Entered: 01/16/2002
Obj ection
Docket Text: Objection [Evidentiary] to declaration of Janes Anhalt 111l re:
Redl i ne Ganes, Inc.'s response to claimobjection; filed by Paul M Brent
attorney for debtor; with proof of service [NV] Original NIBS Entry Nunber: 448
484 Filed: 01/15/2002
Entered: 01/16/2002
Repl y
Docket Text: Reply to opposition to objection to claimand opposition to
noti on of Redline Games, Inc pursuant to bankruptcy rule 9024 in connection with
response to objection to claim filed by attorney for debtor; with proof of
service RE: Item# 483 [NV] Original NI BS Entry Number: 449
485 Filed: 01/15/2002
Entered: 01/16/2002
bj ection
Docket Text: Objection [Evidentiary] to declaration of WIliam Rudick re
System Design Solutions, Inc.'s response to claimobjection; filed by attorney
for debtor; with proof of service [NV] Original NIBS Entry Nunber: 450
486 Filed: 01/15/2002
Entered: 01/16/2002
Reply
Docket Text: Reply to opposition to objection to claim and opposition to
notion of Systens Design Solutions, Inc purusant to bankruptcy rule 9024 in
connection with response to objection to claim filed by attorney for debtor
with proof of service RE: Iten# 485 [NV] Original NIBS Entry Nunber: 451
487 Filed: 01/16/2002
Entered: 01/17/2002
St at enent of disinterestedness for enpl oynent of professional person under
bankruptcy rule 2014
Docket Text: Statenent of disinterestedness for enploynment of professiona
person under bankruptcy rule 2014 [ AMENDED] filed by Aram Ordubegi an attorney
for Oficial Cormittee of Unsecured Creditors; with proof of service [NV]
Oiginal NIBS Entry Nunber: 452
488 Filed: 01/22/2002
Entered: 01/23/2002
Response
Docket Text: Response of Systens Design Solutions, Inc., filed by David W
Meadows, attorney for System Design Solutions, Inc., and proof of service RE
I[tem# 485 [RMA] Original NIBS Entry Number: 453
489 Filed: 01/22/2002
Entered: 01/23/2002
Response
Docket Text: Response of Redline Ganes, Inc., to evidentiary objections; filed
by David W Meadows; with proof of service RE: Item# 483 [RMA] Original N BS
Entry Nunmber: 454
490 Filed: 01/22/2002
Entered: 01/23/2002
Response
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Docket Text: Response of Redline Ganes, Inc., to debtor's opposition to notion
pursuant to Rule 9024 in connection with objection to claim filed by David W
Meadows; with proof of service [RMA] Original NI BS Entry Number: 455
491 Filed: 01/22/2002
Entered: 01/23/2002

Response

Docket Text: Response of Systens Design Solutions, Inc., to debtor's
opposition to nmotion pursuant to Rule 9024 in connection with objection to
claim supplenmental declaration of WIliamRudick; filed & proof of service cy
Davi d W Meadows, attorney for Systens Design Solutions, Inc. [RMA] Original N BS
Entry Nunber: 456
492 Filed: 01/23/2002
Entered: 01/24/2002

Comment s

Docket Text: Comments of the United States Trustee to second anended
di scl osure statenent and anended chapter 11 plan of reorganizati on; COVMENTS: No
bj ections, filed by Dare Law, U. S. Trustee; with proof of service RE: I|ten# 477
[NV] Original NIBS Entry Nunmber: 457
493 Filed: 01/28/2002
Entered: 01/29/2002
Term nated: 02/08/2002

Amended Di scl osure Statenment

Docket Text: Anended disclosure statenment [ THI RD] descri bing second anended
chapter 11 plan of reorganization; filed by attorney for debtor, with proof of
service hearing on 01/29/2002 at 2:00 p.m at 255 E. Tenple St., Courtroom 1468,
Los Angel es, CA 90012 RE: Item# 477[Di sposed] [NV] Original N BS Entry Nunber
458
494 Filed & Entered: 01/31/2002
Term nated: 02/25/2002

Amended Di scl osure St at enent

Docket Text: Anmended di scl osure statenent [ FOURTH AMENDED] describing third
amended chpater 11 plan, declaration of Craig Grossman; filed by Paul M Brent,
attorney for debtor, with proof of service hearing on 02/05/2002 at 11:00 a.m
at 255 E. Tenple St., Courtroom 1468, Los Angeles, CA 90012 RE: Item#
493[ Di sposed] [SKF] Original NIBS Entry Nunber: 459
495 Filed & Entered: 01/31/2002

Docunment

Docket Text: Docunent: Guide to reviewi ng changes to concurrently filed foirth
amended di scl osure statenent describing third amended plan; filed by Paul Brent,
attorney for debtor, with proof of service RE: Itenm# 494 [SKF] Original N BS
Entry Nunber: 460
496 Filed & Entered: 01/31/2002
Term nated: 04/15/2002

Pl an of reorganization

Docket Text: Plan of reorgani zation [ THH RD AVNEDED] filed by Paul Brent,
attorney for debtor, with proof of service hearing on 02/05/2002 at 11:00 a.m
at 255 E. Tenple St., Courtroom 1468, Los Angeles, CA 90012 RE: Item#
293[ Di sposed] [SKF] Original N BS Entry Number: 461
497 Filed: 02/05/2002
Entered: 02/06/2002

ORDER not si gned

Docket Text: ORDER not signed re fourth amended di scl osure statenment - NOT
USED [di fferent order being |odged by Brent, Esq.] RE: Item# 494 [SKF] Oigina
NI BS Entry Nunber: 462
498 Filed & Entered: 02/08/2002

ORDER denyi ng
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Docket Text: ORDER denying nmotion of Redline Ganes, Inc., pursuant to
bankruptcy rule 9024 in connection with objection to claim [with notice of
entry] RE: ltem# 443 [NV] Original N BS Entry Number: 463
499 Filed & Entered: 02/08/2002

ORDER denyi ng

Docket Text: ORDER denyi ng approval of Redlined third anmended disclosure
statement discriving second anended chapter 11 plan of reorganization; [with
notice of entry] RE: Item# 493 [NV] Original NIBS Entry Nunber: 464
500 Filed & Entered: 02/08/2002

ORDER denyi ng

Docket Text: ORDER denying notion of Systens Design Solutions, Inc., pursuant
to bankruptcy rule 9024 in connection with objection to claim [with notice of
entry] RE: Item# 441 [NV] Original NIBS Entry Nunber: 465
501 Filed: 02/08/2002
Entered: 02/11/2002

Noti ce

Docket Text: Notice of Firm Nane Change And New Billing Rates. Filed by David
R Weinstein attorney for Oficial Conmittee of Unsecured Creditors; with proof
of service [KM2] Original NI BS Entry Number: 466
502 Filed: 02/08/2002
Entered: 02/11/2002

ORDER di sal | owi ng cl ai m(s)

Docket Text: ORDER disallowing clainfs] RE: ClaimNo. 28 [Systens Design
Solutions, Inc.,] filed by Steinberg, Nutter & Brent [with notice of entry] RE:
Item# 441 [NV] Original N BS Entry Nunber: 467
503 Filed: 02/11/2002
Entered: 02/13/2002

Decl arati on

Docket Text: Declaration re: entry of order w thout hearing pursuant to | ocal
bankruptcy rule 9013-1[g]; Aram O dubegian [BP] Oiginal NI BS Entry Nunber: 468
504 Filed: 02/12/2002
Entered: 02/13/2002
Term nated: 12/17/2002
Amended Di scl osure St at enent

Docket Text: Anmended disclosure statenment ected at hearing describing third
anended chpater 11 plan, with exhibits; filed by Paul BGent, attorney for
debtor, with proof of service Oiginal NIBS Entry Number: 469
[DISPOSED] RE: Item# 494 [SKF] Original NI BS Entry Nunber: 469
505 Filed: 02/12/2002
Entered: 02/13/2002
Anended pl an of reorganization

Docket Text: Anended plan of reorganization with exhibits, filed by Paul M
Brent, attorney for debtor, with proof of service; Hearing on April 9, 2002 at
2:00 p.m, Courtroom 1468, 255 East Tenple Street, Los Angeles, CA 90012 RE:
Item# 494 Original NIBS Entry Number: 470
[DISPOSED] RE: Item# 496 [SKF] Original N BS Entry Nunber: 470
506 Filed: 02/12/2002
Entered: 02/13/2002

Noti ce of hearing

Docket Text: Notice of hearing on confirmation of debtor's third anmended pl an
of reorganization [with exhibits]; filed by Paul Brent, attorney for debtor,
wi th proof of service hearing on 04/09/2002 at 2:00 p.m at 255 E. Tenple St.,
Courtroom 1468, Los Angeles, CA 90012 RE: Item# 505 [SKF] Original NI BS Entry
Number: 471
507 Filed: 02/12/2002
Entered: 02/13/2002

Stipul ati on and ORDER t hereon
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Docket Text: Stipulation and ORDER thereon [Joint] re: withdrawal of Kevin
Smilak's claimNo. 34, as duplicative of claimNo. 69; [with notice of entry of
judgment or order] [BP] Original N BS Entry Number: 472
508 Filed: 02/21/2002
Entered: 02/25/2002

ORDER gr anti ng/ approvi ng

Docket Text: ORDER granting/approving 1. Fourth anended di scl osure statenent
[as correct at hearing] describing third anended chapter 11 plan of
reorgani zation [with exhibits] 2. Fixing tinme for acceptance or rejection of
pl an of reorganization; 3. Fixing tine for objections to confirmation of plan
and 4. Fixing time for confirmation hearing; with proof of service RE |tem# 494
[NV] Original NIBS Entry Number: 473
509 Filed: 02/22/2002
Entered: 02/25/2002

Notice of notion/application

Docket Text: Notice of notion/application of fourth interim application of
Stei nberg, Nutter & Brent, Law Corporation filed by Paul M Brent; Hearing
4/09/02 at 11:00 a.m [MPM Oiginal NIBS Entry Nunber: 474
510 Filed: 02/27/2002
Entered: 02/28/2002

Request for special notice

Docket Text: Request for special notice and change of Firm Nane filed by
richard P.Seegnan, attorney for Brown & Whod LLP, now known as Sidley Austin
Brown & Wbod LLP, filed with proof of service [CBK] Oiginal NIBS Entry Number:
475
. Doc.

No. Dates Description

511 Filed: 02/28/2002
Entered: 03/01/2002
Request for special notice

Docket Text: Request for special notice filed by Richard P. Seegman, attorney
for Creditor Brown & Whod LLP now known as Sidley Austin Brown & Whod LLp with
proof of service [CBK] Original NIBS Entry Nunber: 476
512 Filed: 03/03/2002
Entered: 03/04/2002

ORDER di sal | owi ng cl ai n(s)

Docket Text: ORDER disallowing clain[s] re claim# 62, filed by Paul M Brent,
of Steinberg, Nutter & Brent [with notice of entry] RE: Iten# 481 [NV] Origina
NI BS Entry Nunber: 477
513 Filed: 03/03/2002
Entered: 03/04/2002

ORDER di sal | owi ng cl ai n(s)

Docket Text: ORDER disallowi ng clainfs] of Jennifer Parker - Goup 6; filed by
Paul M Brent of Steinberg, Nutter & Brent, with notice of entry RE: Item# 481
[NV] Original NIBS Entry Nunmber: 478
514 Filed: 03/03/2002
Entered: 03/04/2002

ORDER di sal | owi ng cl ai n('s)

Docket Text: ORDER disallowing clainfs] of Mark Torres - Goup 6; filed by
Paul M Brent of Steinberg, Nutter & Brent [with notice of entry RE: Item# 481
[NV] Original NIBS Entry Nunber: 479
515 Filed: 03/05/2002
Entered: 03/07/2002

ORDER approvi ng enpl oynent of professiona

Docket Text: ORDER approving enpl oyment of professional [to continue to
enpl oy] Weinstein, Eisen & Weiss as general bankruptcy counsel; [with notice of
entry] [NV] Original NIBS Entry Number: 480
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516 Filed: 03/15/2002
Entered: 03/18/2002
Term nated: 05/16/2002
Cbjection to Claim
Docket Text: Objection to claim/disallow clains [and notice] [GROUP 7], nos.
32, 33,69, 83,61, 71; nmenorandum of points and authorities; declaration of Janes
Ellis; filed by Paul Brent; attorney for debtor, with proof of service hearing
on 04/16/2002 at 11:00 a.m at 255 E. Tenple St., Courtroom 1468, Los Angel es,
CA 90012[ Di sposed] [SKF] Original NIBS Entry Nunber: 481
517 Filed: 03/15/2002
Entered: 03/18/2002
Term nated: 05/01/ 2002
Cbjection to Claim
Docket Text: Objection to claim/disallow clains [and notice] [GROUP 8], nos.
65, 68; nenorandum of points and authorities; declaration of Craig G ossnan;
filed by Paul Brent, attorney for debtor, with proof of service hearing on
04/ 16/ 2002 at 11:00 a.m at 255 E. Tenple St., Courtroom 1468, Los Angeles, CA
90012[ Di sposed] [SKF] Original NIBS Entry Nunmber: 482
518 Filed: 03/15/2002
Entered: 03/18/2002
Term nated: 04/10/ 2002
Application for paynent of interimor final fees and/or expenses
Docket Text: Application for paynent of interimor final fees and/or expenses
FOURTH | NTERI M of STEI NBERG, NUTTER and BRENT, counsel for Chapter 11 debtor for
the period Novenber 1, 2001 to February 28, 2002; declaration of Paul M Brent,
declaration of Craig Grossman; filed by Paul M Brent, attorney for debtor,with
proof of service hearing on 04/09/2002 at 11:00 a.m at 255 E. Tenple St.,
Courtroom 1468, Los Angel es, CA 90012[ Di sposed] [SKF] Original N BS Entry
Nunmber: 483
519 Filed: 03/15/2002
Entered: 03/18/2002
Term nated: 12/17/2002
Application for paynent of interimor final fees and/or expenses
Docket Text: Application for paynent of interimor final fees and/or expenses
[ FOURTH | NTERIM of Weinstein Eisen Wiss and Rothschild, attorney for
creditor's commttee for the period Novenmber 12, 2001 to February 28, 2002;
decl arati on of Aram Ordubegi an; filed by Aran Ordubegi an, attorneyf or
creditor's committee, with proof of service hearing on 04/09/2002 at 11: 00 a.m
at 255 E. Tenple St., Courtroom 1468, Los Angeles, CA 90012[Di sposed] Origina
NI BS Entry Nunber: 484
[ DI SPOSED] by item #497 [SKF] Original N BS Entry Nunber: 484
520 Filed: 03/15/2002
Entered: 03/18/2002
Noti ce of hearing
Docket Text: Notice of hearing on Fourth Interim Application for fees of
Stei nberg, Nutter & Brent, a |law corporation; Winstein & Ei sen; Brook, Norton &
Garbowitz; filed by attorney for debtor [with proof of service] hearing on
04/ 09/ 2002 at 11:00 a.m at 255 E. Tenple St., Courtroom 1468, Los Angeles, CA
90012 RE: Item# 519 [NV] Original NIBS Entry Nunber: 485
521 Filed: 03/15/2002
Entered: 03/19/2002
Term nated: 12/17/2002
Application for paynent of interimor final fees and/or expenses
Docket Text: Application for paynent of interimor final fees and/or expenses
[ FOURTH I NTERIM of Brooks Norton and Garbowi tz, Accountant for debtor
decl arati on of Joseph C. Brooks; Declaration of Craig G ossman; filed by Joseph
C. Brooks, attorneyf or debtor, with proof of service hearing on 04/09/2002 at
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11: 00 a.m at 255 E. Tenple St., Courtroom 1468, Los Angel es, CA 90012 RE: Iten¥#
519[ Di sposed] Original NI BS Entry Nunber: 486
[DI SPOSED] by item# 497 [SKF] Original N BS Entry Nunber: 486
522 Filed & Entered: 03/29/2002

Stipul ati on and ORDER t hereon

Docket Text: Stipulation and ORDER thereon to withdrawal of debtor's presently
pendi ng objection to claimNo. 23 for CNP [with notice of entry] RE: Item# 366
[NV] Original NIBS Entry Nunber: 487
523 Filed: 03/29/2002
Entered: 04/01/2002

Summary of ballots

Docket Text: Summary of ballots /voting on debtor's third anmended pl an;
declaration of Paul M Brent; declaration of Craig G-ossman; filed by Paul M
Brent, attorneyf or debtor, with proof of service RE: Iltem# 496 [SKF] Original
NI BS Entry Nunber: 488
524 Filed: 03/29/2002
Entered: 04/01/2002

Bri ef / Menor andum

Docket Text: Brief/Menorandumin support of confirmation of third anended pl an
of reorgani zation; declaration of Craig Grossman; filed by Paul M Brent,
attorney for debtor, with proof of service RE: Item# 496 [SKF] Oiginal N BS
Entry Nunber: 489
525 Filed: 04/02/2002
Entered: 04/03/2002

Opposi tion

Docket Text: Opposition by Travis Kalanick to notion to disall ow Founders'
claim declaration in support; filed by Carnela Tan, attorney for Travis
Kal anick RE: Item# 516 [BP] Original NI BS Entry Number: 490
526 Filed: 04/03/2002
Entered: 04/04/2002
Term nated: 05/02/2002

Stipul ati on and ORDER t hereon

Docket Text: Stipulation and ORDER thereon to respond to notion to disallow
Founders' Cl ains; ORDERED, the tinme for Clainmants only to file and serve a
response to Clains Objection shall be extended from4-2-02 to 4-9-02; the tine
for debtor to reply to any response of Clainmants shall be extended from 4-9-02
to 4-12-02; See Order for other details [with notice of entry of judgment or
order] RE: Item# 516[ Reschedul ed] Original N BS Entry Nunber: 491
Noti ce of continued hearing on objection to clainms; continued postponed to
04/ 23/ 2002 at 11:00 a.m at 255 E. Tenple St., Courtroom 1468, Los Angeles, CA
90012 [BP] Original NIBS Entry Nunber: 491
527 Filed & Entered: 04/05/2002

Decl arati on

Docket Text: Declaration of Lynne Carey re fourth interim application for
conpensati on by general bankruptcy counsel for official comrittee of unsecured
creditors; filed by David R. Weinstein attorney for official comittee of
unsecured creditors [with proof of service] RE Item# 521 [NV] Oiginal N BS
Entry Nunber: 492
528 Filed: 04/05/2002
Entered: 04/08/2002

Menor andum of points and authorities

Docket Text: Menorandum of points and authorities in opposition to objection
to proof of claim filed by Mchael M Hernandez attorney for creditor Janes
Umphryes [with proof of service] RE: Iten# 517 [NV] Original NIBS Entry Number:
493
529 Filed: 04/05/2002
Entered: 04/08/2002
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Comment s
Docket Text: Conments of the U.S. Trustee on Fourth Interim Fee applications;
filed by Dare Law, attorney for U S. Trustee, with proof of service RE Iten#
521 [NV] Original NIBS Entry Number: 494
530 Filed: 04/08/2002
Entered: 04/09/2002
Decl arati on
Docket Text: Declaration of Mchael |I. Gottfried in support of stipulation to
continue tine to respond to notion to disallow founders clainms; filed by M chae
|I. Cottfried attorney for creditors Dan Rodrigues, Kevin Snmilak, and Ilya
Hayki nson [with proof of service] RE: Itenm# 526 [NV] Oiginal N BS Entry Nunber:
495
531 Filed & Entered: 04/09/2002
Judge's instruction for entering discharge in chapter 11 cases
Docket Text: Judge's instructions for entering discharge in chapter 11 cases -
No di scharge will be entered because the debtor is not eligible for one [NV]
Oiginal NIBS Entry Nunber: 496
532 Filed: 04/09/2002
Entered: 04/10/2002
ORDER re: application for fees, expenses or conpensation
Docket Text: ORDER re: application for fees, expenses or conpensation G anted:
Steinberg, Nutter & Brent allowed interimconpensation of $93,709.50 and
expenses of $5,554.93 for the period of Novernmber 1, 2001 to February 28, 2002
Brooks, Norton & Garbowitz is allowed conpensation of $28,957.50 and no expenses
for period of Novenber 10,2001 to March 11, 2002; Winstein, Eisen & Wiss is
all owed interimconpensation of $8,998.50 and expenses of $1,605.34 for the
peri od of Novenmber 13, 2001 to February 28, 2002; [with notice of entry of
judgment or order] RE: Item# 518 [BP] Original NIBS Entry Number: 497
533 Filed: 04/09/2002
Entered: 04/10/2002
Sti pul ati on and ORDER t hereon
Docket Text: Stipulation and ORDER thereon to continue tine to respond to
notion to disallow Founders' clainms; The Claimants time to file and serve a
response to the Clainms Objection shall be extended from April 9, 2002 to Apri
16, 2002; The debtor to reply to response of Claimnts shall be extended from
April 12, 2002 to April 18, 2002 with a file stanped courtesy copy delivered to
chanbers i medi ated after filing, [with notice of entry of judgment or order]
Re: Item #491 [BP] Original N BS Entry Number: 498
534 Filed: 04/12/2002
Entered: 04/15/2002
ORDER confirm ng chapter 11 plan - granted
Docket Text: ORDER confirm ng chapter 11 plan - granted with notice of entry
RE: ltem# 496 [SKF] Original N BS Entry Nunber: 499
535 Filed & Entered: 04/15/2002
Notice of order confirm ng chapter 11 plan (BNC)
Docket Text: Notice of order confirming chapter 11 plan [requested from BNC]
RE: Item# 534 [SKF] Original NIBS Entry Nunber: 500
536 Filed: 04/15/2002
Entered: 04/16/2002
Application and ORDER reschedul i ng heari ng - GRANTED
Docket Text: Application and ORDER reschedul i ng hearing - GRANTED [ by
Stiplation] on objection to claimGoup 7; see Order for tinme to file and
service response and reply [with notice of entry of judgnent or order] Continue
post poned to 05/15/2002 at 11:00 a.m at 255 E. Tenple St., Courtroom 1468, Los
Angel es, CA 90012 RE: Item# 526 [BP] Original NI BS Entry Nunmber: 501
537 Filed: 04/15/2002
Entered: 04/16/2002
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Application and ORDER reschedul i ng hearing - GRANTED

Docket Text: Application and ORDER reschedul i ng hearing - GRANTED [ by
Stipulation] re objection to claimof Travis Kal anick; see Order for tinme for
filing and serving opposing papers and reply papers; [with notice of entry of
judgment or order] Continue postponed to 05/15/2002 at 11:00 a.m at 255 E
Tenple St., Courtroom 1468, Los Angeles, CA 90012 RE: Item# 516 [BP] Origina
NI BS Entry Nunber: 502
538 Filed: 04/15/2002
Entered: 04/16/2002

Application and ORDER reschedul i ng hearing - GRANTED

Docket Text: Application and ORDER reschedul i ng hearing - GRANTED [ by
Stipulation] re: objection of claimof Janes Umphrey; see Order for tine to file
and service response and reply [with notice of entry of judgment or order]
Conti nue postponed to 05/15/2002 at 11:00 a.m at 255 E. Tenple St., Courtroom
1468, Los Angeles, CA 90012 RE: Item# 517 [BP] Original N BS Entry Nunber: 503
539 Filed: 04/18/2002
Entered: 04/19/2002

Certificate of Mailing

Docket Text: Certificate of mailing RE: Item# 535 [BNC] Original NIBS Entry
Nunmber: 504
540 Filed: 04/25/2002
Entered: 04/26/2002

ORDER di sal | owi ng cl ai n(s)

Docket Text: ORDER disallowing clainfs] , Inc., inits entirety and deeni ng
the claimof Redline Games, Inc to be withdrawn [Claim No. 68 only] with notice
of entry. RE: Item# 535 Original NIBS Entry Nunber: 505
And [NV] Original NI BS Entry Nunmber: 505
. Doc.

No. Dates Description

541 Filed: 04/30/2002

Entered: 05/01/2002

ORDER al | owi ng and di sal | owi ng cl ai n(s)

Docket Text: ORDER allow ng and disallowing clain[s] /ALLONNG CLAIMIN A
REDUCED AMOUNT [re claimof Janmes Unphreys], with notice of entry RE: Iten# 517
[SKF] Original NIBS Entry Nunber: 506
543 Filed: 04/30/2002
Entered: 05/02/2002
Term nated: 06/20/2002

Generic Motion

Docket Text: Mdtion and notice of notion to disallow clains of |X2 Networks,
LLC, nenorandum of points and authorities; declaration of Craig Grossman; filed
by attorney for debtor with proof of service hearing on 06/04/2002 at 11:00 a.m
at 255 E. Tenple St., Courtroom 1468, Los Angel es, CA 90012[ Di sposed] [ NV]
Original NIBS Entry Nunber: 508
544 Filed: 04/30/2002
Entered: 05/02/2002
Term nated: 06/07/2002

Generic Motion

Docket Text: Mdtion and notice of notion to disallow clains of Heidrick &
Struggles, Inc.; menorandum of points and authorities; declaration of Craig
Grossman; filed by attorney for debtor with proof of service hearing on
06/ 04/ 2002 at 11:00 a.m at 255 E. Tenple St., Courtroom 1468, Los Angeles, CA
90012[ Di sposed] [NV] Oiginal NIBS Entry Nunber: 509
545 Filed: 04/30/2002
Entered: 05/02/2002
Term nated: 06/ 06/ 2002

Generic Motion
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Docket Text: Mdtion and notice of notion to disallow Founder C aimof M chae
Todd; nenorandum of points and authorities; declaration of James Ellis; filed by
attorney for debtor with proof of service hearing on 06/04/2002 at 11:00 a.m at
255 E. Tenple St., Courtroom 1468, Los Angel es, CA 90012[ Di sposed] [NV] Origina
NI BS Entry Nunmber: 510
[ DI SPOSED] by itemno. 536 [SKF] Original NIBS Entry Nunber: 510
542 Filed: 05/01/2002
Entered: 05/02/2002

Application and ORDER reschedul i ng heari ng - GRANTED

Docket Text: Application and ORDER rescheduling hearing - GRANTED [and
stipulation] for notion to disallow Founders' clains; with notice of entry
post poned to 06/12/2002 at 11:00 a.m at 255 E. Temple St., Courtroom 1468, Los
Angel es, CA 90012 RE: Item# 526 [NV] Original NIBS Entry Number: 507
546 Filed: 05/07/2002
Entered: 05/08/2002
Term nated: 12/17/2002

Motion to approve conprom se

Docket Text: Mdtion to approve conprom se [and notice] and settlenment between
the debtor and Heidrick & Struggles, Inc.; points and authorities; declaration
of Craig Grossman; declaration of Jeanne Puckett; filed by Paul M Brent,
attorney for debtor, with proof of service hearing on 06/04/2002 at 11:00 a.m
at 255 E. Tenple St., Courtroom 1468, Los Angel es, CA 90012[ Di sposed] Origina
NI BS Entry Nunmber: 511
[ DI SPOSED] by item 527 [SKF] Original NIBS Entry Nunber: 511
547 Filed: 05/08/2002
Entered: 05/10/2002

bj ection

Docket Text: Objection [Evidentiary] to Travis Kal anick's opposition to notion
to disallow founders clains; filed by attorney for debtors with proof of service
RE: Item# 536 [NV] Original NI BS Entry Number: 512
548 Filed: 05/08/2002
Entered: 05/10/2002

Repl y

Docket Text: Reply to Travis Kal anick's opposition to notion to disallow
founders' clains; request for continuance; with declaration of Paul M Brent
with proof of service RE: Iten# 536 [NV] Original NIBS Entry Nunber: 513
549 Filed: 05/13/2002
Entered: 05/14/2002

Notice to professionals to file application for compensation

Docket Text: Notice to professionals to file application for conpensation of
Fifth and Final Fee application of Steinberg, Nutter & Brent, a Law Corporation
filed by attorney for debtor with proof of service [NV] Original NIBS Entry
Number: 514
550 Filed & Entered: 05/14/2002

Stipul ation and ORDER t hereon

Docket Text: Stipulation and ORDER thereon resolving debtor's presently
pendi ng objection to claimof Travis Kal anick; with proof of service and notice
of entry [NV] Original NIBS Entry Nunber: 515
551 Filed: 05/15/2002
Entered: 05/16/2002

Stipul ation and ORDER t hereon

Docket Text: Stipulation and ORDER thereon resolving debtor's presently
pendi ng objection to clains of Dan Rodrigues, Kevin Smlak, |lya Haykinson and
Jason Droege and allowing for clains in reduced amobunts; [court waives need for
BR 9019 because settlenent is not nore favorable than what confirned plan would
give.] with notice of entry RE: Item# 516 [NV] Original N BS Entry Number: 516
552 Filed: 05/20/2002
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Entered: 05/21/2002
Opposi tion
Docket Text: Opposition [and notice of opposition] to notion to disallow
clainms of |1 X2 Networks, LLC, nmenorandum of points and authorties with
declaration of WIlliam N. Peckovich; filed by Charbel F. Lahoud attorney for
respondent, |X2 Networks, LLC, with proof of service RE: Item# 543 [NV] Origina
NI BS Entry Nunber: 517
553 Filed: 05/22/2002
Entered: 05/23/2002
ORDER to continue/reschedul e hearing
Docket Text: ORDER to continue/reschedul e hearing on debtor's notion to
si al | ow Founder Clai mof Mchael Todd [By Stipulation]; with notice of entry.
[RMA] Original NIBS Entry Nunber: 518
554 Filed: 05/22/2002
Entered: 05/23/2002
Notice of continued hearing
Docket Text: Notice of continued hearing postponed to 06/18/2002 at 11:00 a. m
at 255 E. Tenple St., Courtroom 1468, Los Angeles, CA 90012 RE: Item# 545 [ RVA]
Original NIBS Entry Nunber: 518A
555 Filed: 05/29/2002
Entered: 05/30/2002
ORDER to conti nue/ reschedul e hearing
Docket Text: ORDER to continue/reschedul e hearing on notion to disallow claim
of I X2 NETWORKS, LLC. [By Stipulation]; GRANTED and notice of entry. [RMA]
Oiginal NIBS Entry Nunber: 519
556 Filed: 05/29/2002
Entered: 05/30/2002
Noti ce of continued hearing
Docket Text: Notice of continued hearing postponed to 06/19/2002 at 11:00 a.m
at 255 E. Tenple St., Courtroom 1468, Los Angeles, CA 90012 RE: Iten¥# 543 [ RVA]
Original NIBS Entry Nunber: 519A
557 Filed: 05/31/2002
Entered: 06/03/2002
Term nated: 12/17/2002
Application for paynent of interimor final fees and/or expenses
Docket Text: Application for paynent of interimor final fees and/or expenses
[ FIFTH AND FI NAL] by general bankruptcy counsel for O ficial conmttee of
unsecured creditors for the period March 1, 2002 to May 30, 2002; decl aration of
Aram Ordubegi an; filed by Aram Ordubegi an, attorney for creditor's conmitte,
with proof of service hearing on 06/26/2002 at 10:00 a.m at 255 E. Tenple St.,
Courtroom 1468, Los Angel es, CA 90012[ Di sposed] [SKF] Original NI BS Entry
Number: 520
558 Filed: 05/31/2002
Entered: 06/03/2002
Term nated: 12/17/2002
Application for paynent of interimor final fees and/or expenses
Docket Text: Application for payment of interimor final fees and/or expenses
[FIFTH AND FI NAL] of Steinberg, Nutter & Brent, counsel for debtor for the
period, February 28, 2002 to May 20, 2002; declaration of Paul Brent;
declaration of Craig Grossman; filed by Paul M Brent, attorney for debtor, wth
proof of service hearing on 06/26/2002 at 10:00 a.m at 255 E. Tenple St.,
Courtroom 1468, Los Angel es, CA 90012[ Di sposed] [SKF] Original NI BS Entry
Number: 521
559 Filed: 05/31/2002
Entered: 06/03/2002
Term nated: 06/ 26/2002
Application for paynent of interimor final fees and/or expenses
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Docket Text: Application for payment of interimor final fees and/or expenses
[ FIFTH AND FI NAL] of Brooks, Norton & Garbowi tz, Accountants for Chpater 11
debtor, for the period March 12, 2002 to May 28, 2002; declaration of Joseph C.
Brooks; declaration of Craig G-ossman; filed by Joseph C. Brooks, accountant for
debtor, with proof of service hearing on 06/26/2002 at 10:00 a.m at 255 E
Tenple St., Courtroom 1468, Los Angel es, CA 90012[ Di sposed] [SKF] Original N BS
Entry Nunber: 522
560 Filed: 05/31/2002
Entered: 06/03/2002
Noti ce of hearing
Docket Text: Notice of hearing on fifth and final fee applications; filed by
Paul M Brent, attorney for debtor, with proof of service hearing on 06/ 26/ 2002
at 10:00 a.m at 255 E. Tenple St., Courtroom 1468, Los Angeles, CA 90012 RE
Item# 559 [SKF] Original NIBS Entry Nunber: 523
561 Filed: 05/31/2002
Entered: 06/03/2002
Term nated: 07/01/2002
Motion to approve conprom se
Docket Text: Mdtion to approve conprom se [and notice] and settlenment of
cl ai rs between debtor and M chael Todd; points and authorities; declaration of
Craig Grossman; declaration of Mchael Todd; filed by Paul M Brent, attorney
for debtor, with proof of service hearing on 06/26/2002 at 10:00 a.m at 255 E
Tenple St., Courtroom 1468, Los Angel es, CA 90012[ Di sposed] [SKF] Original N BS
Entry Nunber: 524
562 Filed: 05/31/2002
Entered: 06/03/2002
Noti ce of hearing
Docket Text: Notice of hearing on notion to conpromnise; filed by Paul M
Brent, attorney for debtor, with proof of service hearing on 06/26/2002 at 10: 00
a.m at 255 E. Tenple St., Courtroom 1468, Los Angeles, CA 90012 [SKF] Origina
NI BS Entry Nunber: 525
563 Filed: 06/05/2002
Entered: 06/06/2002
Term nated: 06/25/2002
Notice of continued hearing
Docket Text: Notice of continued hearing on notion to disallow founders claim
of Mchael Todd; filed by attorney's for debtor with proof of service postponed
to 06/19/2002 at 11:00 a.m at 255 E. Tenple St., Courtroom 1468, Los Angel es,
CA 90012 RE: Item# 545[ Reschedul ed] [NV] Original N BS Entry Number: 526
564 Filed: 06/06/2002
Entered: 06/07/2002
ORDER gr anti ng/ approvi ng
Docket Text: ORDER granting/approving objection to claimof Heidrick &
Struggles, Inc., and granting notion of debtor approving settlenment and
conprom se of clains between the debtor and Heidrick & Struggles, Inc; [Heidrick
& Struggles shall have a claimin the debtor estate of $50,000.00 and receive
paynment upon entry of a non-appeal able order granting this notion] with notice
of entry RE: Item# 544 [NV] Original N BS Entry Number: 527
565 Filed: 06/14/2002
Entered: 06/17/2002
Term nated: 08/16/2002
Fi nal Decree
Docket Text: Mdtion for final decree ; nmenorandum of points and authorities;
declaration of Paul M Brent; filed by Paul M Brent, attorney for debtor, with
proof of service [Disposed] [SKF] Original NIBS Entry Number: 528
566 Filed: 06/14/2002
Entered: 06/17/2002
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Noti ce of notion/application
Docket Text: Notice of notion/application for final decree; filed by Paul M
Brent, attorney for debtor, with proof of service RE: lten# 565 [SKF] Origina
NI BS Entry Nunber: 529
567 Filed: 06/14/2002
Entered: 06/17/2002
Status report
Docket Text: Status report re: debtor;s conpliance with confirnmed plan or
reorgani zation; filed by Paul M Brent, attorney for debtor, with proof of
service RE: Item# 565 [SKF] Original NIBS Entry Nunber: 530
568 Filed: 06/18/2002
Entered: 06/19/2002
Decl arati on
Docket Text: Declaration of Lynne Cary re fifth and final application for
conpensati on by general bankruptcy counsel for official comrttee of unsecured
creditors; filed by Aram Ordubegi an attorney for official comrttee of unsecured
creditors; with proof of service RE: Item# 557 [NV] Original NI BS Entry Nunber:
531
569 Filed: 06/19/2002
Entered: 06/20/2002
Comment s
Docket Text: Comments of the United States Trustee on Fifth and Final Fee
application; filed by U S. Trustee with proof of service RE: Item# 557 [NV]
Oiginal NIBS Entry Nunber: 532
570 Filed: 06/19/2002
Entered: 06/20/2002
Stipul ation and ORDER t hereon
Docket Text: Stipulation and ORDER thereon resolving debtor's presently
pendi ng objection to claimof X2 Networks, LLC, and allowing for claimin a
reduced anount; declaration of Craig Grossman and WIliam N Peckovich; [1. |X2
shall reduce its claimfrom $43, 629.07 to $34,903. 26 which represents 80%of its
claimfiled, 2. 1 X2 shall b entitled to a paynent fromthe debtor in the anopunt
of $34,903.26 100% of its allowed claim 10 days after the date of entry of a
final non-appeal abl e order of the Bankruptcy Court approving this stipulation.
[see stipulation fromfurther orders] with notice of entry RE: Item# 543 [ NV]
Oiginal NIBS Entry Nunber: 533
. Doc.
No. Dates Description
571 Filed: 06/24/2002
Entered: 06/25/2002
Notice of continued hearing
Docket Text: Notice of continued hearing on notion to disallow Founders Claim
of Mchael Todd; filed by Paul M Brent, attorney for debtor, with proof of
servi ce postponed to 06/26/2002 at 11:00 a.m at 255 E. Tenple St., Courtroom
1468, Los Angeles, CA 90012 RE: Item# 563 [SKF] Original NIBS Entry Nunmber: 534
572 Filed & Entered: 06/26/2002
ORDER gr ant i ng/ approvi ng
Docket Text: ORDER granting/approving fifth and final allowances of
conpensati on and rei nbursenent of expenses and final paynent of sanme; [with
notice of entry] RE: Item# 563 [NV] Original NIBS Entry Nunber: 535
[ DI SPOSED]
[ DI SPOSED]
[ DI SPOSED] RE: Item# 559 [SKF] Original NIBS Entry Nunber: 535
573 Filed: 06/28/2002
Entered: 07/01/2002
ORDER gr ant i ng/ approvi ng
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Docket Text: ORDER granting/approving notion for order approving conpronise
and settlement of clainms between the debtor and M chael Todd [Paynment shall be
made on 100% of the allowed claimof Mchael Todd within 7 days of the date of
the hearing] with notice of entry RE: Itenm# 561 [NV] Original NI BS Entry Nunber:
536
574 Filed: 07/03/2002
Entered: 07/05/2002

Notice of notion/application

Docket Text: Notice of notion/application on final decree [hearing on July 31
2002 at 10:00 a.m, Courtroom 1438, Los Angeles, CA 90012]; filed by Paul M
Brent, attorney for debtor, with proof of service RE: Iten# 565 [SKF] Origina
NI BS Entry Nunber: 537
575 Filed: 07/03/2002
Entered: 07/05/2002

Suppl enent al (CGeneric)

Docket Text: Supplenental declaration [of Paul M Brent] to notion for fina
decree re: status of distributions; with proof of service RE Item# 567 [ SKF]
Original NIBS Entry Nunber: 538
576 Filed: 07/03/2002
Entered: 07/05/2002

Decl arati on

Docket Text: Declaration of Scott W Sinpson, re service by mail RE: Item# 574
[SKF] Original NIBS Entry Nunber: 539
577 Filed: 07/11/2002
Entered: 07/12/2002

Amendment / Anended

Docket Text: Amendnent/Amended notice of hearing on notion of reorganized
debtor for final decree pursuant to bankruptcy rule 3022 and 11 U S.C 350,
filed by Paul M Brent with proof of service RE: Iten# 574 [CJS] Original N BS
Entry Nunber: 540
578 Filed: 08/15/2002
Entered: 08/16/2002

Fi nal Decree

Docket Text: FINAL DECREE and Order Closing Chapter 11 Case; with notice of
entry. RE: Item# 565 [RMA] Original NIBS Entry Nunber: 541
579 Filed & Entered: 09/20/2002

ORDER to reassign case

Docket Text: ORDER to reassign case and Adversary Proceedi ngs from Bankruptcy
Judge Kat hl een March to Bankruptcy Judge Erithe A Smith [YR] Oiginal N BS
Entry Nunber: 542
580 Filed & Entered: 10/21/2002

ORDER gr anti ng/ approvi ng

Docket Text: ORDER granting/approving notion to reject executory contract with
Oracle; with notice of entry RE: Item# 282 [SKF] Original NIBS Entry Nunber: 543
581 Filed: 10/29/2002
Entered: 10/30/2002

Decl arati on

Docket Text: Declaration of Linda T Bowen re: conmpliance with Local Rule 9013-
7[a] with respect to uncontested notion for order authorizing debtor to reject
unexpi red | eases of non-residential real property pursuant to 11 U. S. C. 365[a]
and Federal Rule of Bankruptcy Procedure 6006; with proof of service RE: Ilten#
150 [RMA] Original NIBS Entry Nunber: 544
582 Filed & Entered: 11/04/2002

ORDER gr anti ng/ approvi ng

Docket Text: ORDER granting/approving debtor's notion to reject unexpired
| eases of non-residential real property with Maple Plaza Limted pursuant to 11
U.S.C. 365[a] and Federal Rule of Bankruptcy Procedure 6006, the rejection fo
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the | eases shall de deemed effective as of Novenber 2, 2000 -[for additiona
information refer to file]- with notice of entry and proof of service; filed by
Paul M Brent Attorney for Debtor and Debtor-in-Possession RE: Item# 150 [ L(QB]
Original NIBS Entry Number: 545
583 Filed & Entered: 12/17/2002
ORDER cl osi ng case

Docket Text: ORDER closing case FINAL DECREE [ SRB] Original N BS Entry Nunber:
546
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DEC-16-2005

09:01 FIRST LEGAL 2132501197 P.002

PAUL M. BRENT, EsQ., SBN 125976 [SPACL BELOW FOR FILING STAMP OKLY|
STEINBERG, NUTTER & BRENT
%&WCCORPOMT]: p SurTe 300
OLORADO AVENUE, dU

SANTA MONICA, CALIFORNIA 90401-2426 ENTERED
PH: (310) 451-9714
FAX: (310)451-0929 A | 4 2000
Attorneys For: Debtor and Debtor-in-Possession, Scour, Inc., —
Noy Known as Apartment 433 Technologies, Inc. g T BICYGF O

%=z :

[~}

g_ UNITED STATES BANKRUPTCY COURT

¥ FALKkK

CENTRAL DISTRICT OF CALIFORNIA
= LOS ANGELES DISTRICT

we @ Punted on Regysled Paper
ITRe: Case No. LA 00-38784 KM

&= I Chapter 11
SBBUR, INC., Now Known as
APARTMENT 433 TECHNOLOGIES, STIPULATION TO CONTINUE THE
INC., HEARING ON THE MOTION OF DEBTOR
AND DEBTOR-IN-POSSESSION TO
DISALLOW TRANSFEREE CLAIMS OF
ARGO PARTNERS; ORDER THEREON

e pt
Fi K., LIFOR
C%T

N
oL 3

Debtor and
-in-Possession.

Presently-Scheduled Hearing
F' LED Date: August 21,2001
Time: 11:00 a.m.
1 AB 0200 Place: Courtroom "1468"
255 E. Temple Street

Los Angeles, California

The Dmﬁtbtor-in-Posscssion Scour, Inc. (“Debtor”), by and through its counsel, Paul
M. Brent of Steinberg, Nutter & Brent, Law Corporation, and Argo Partners, by and through its
counsel Sidney Levinson of Hennigan, Bennett & Dorman, hereby stipulate, agree to and request the
following:

1. That the Court continue the hearing on the Motion of Debtor to Disallow the Transferee
Claims held by Argo Partners which is presently scheduled to be heard on August 21,2001, at 11:00
a.m., to thirty (30) days thereafter.

2. The continuance is requested to allow for negotiations 1o continue towards resolving

the parties’ disputes concerning the claims of Argo Partncers (“Argo”).

W @

W 5%(
’b]
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DEC-16-2005 09:02
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3. ArgoresmsthexighttoobjcamtthoﬁonmdDeb!mmtheﬁghtmﬂp

sesponsive pleadings thereto, prior to
in the Local Baskruptcy Rules.

ﬁ:mnﬁnudhaﬁnzinmdmﬁlhmedmﬁmiumform

4 Byhaving entered into the Stipulstion, the Deblor in no way intends to imply tat the

right to object to the claims of Argo

Dated: Angust}_éom

Dated: Avgust 7‘, 2001

Partners bas been waived.

HENMNIGAN, BENNETT & DORMAN
e 2

STONEY 7. LEVINSON, Attomnsys for
Argo Parmers
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20
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22
23
24
25
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ORDER
The Court, having reviewed the foregoing Stipulation and GOOD CAUSE APPEARING. IT

IS ORDERED as follows:
1. The hearing on the Debtor’s Motion to Disallow Transferee Claims of Argo Partners
(“Motion™), presently scheduled to be heard on August 7, 2001, at 11:00 a.m.. in Courtroom *1468"

is hercby continued to W"—’{fe\ Ag 20010\ | . 6D e——

2. Continuance of the Motion shall be without prejudice to the right of all parties-in-

interest to file objections to thc Motion and any responsive pleadings thereto, prior to the continued

hearing, in accordance with the time limits set forth on the Local Bankruptcy Rules.

W

THEHONORABLE KATHLEEN P.MARCH.
UNITED STATES BANKRUPTCY JUDGE

Dated: A‘\Joa \0, 100/ . 2001

{scourtdisallow claims/GROUP d/transfesee claims~continuc hearing. stipulation-order.wpd]
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PROOF OF SERVICE
STATE OF CALIFORNIA, COUNTY OF LOS ANGELES

I, Scott W. Simpson, am an employce in the County of Los Angeles, State of California.
I am over the age of 18 and am not a party to the within action; my business address is: 501
Colorado Avenue, Suite 300, Santa Monica, CA 90401-2426.
On August € 2001, served the foregoing document(s) described as:

STIPULATION TO CONTINUE THE HEARING ON THE MOTION OF
DEBTOR AND DEBTOR-IN-POSSESSION TO DISALLOW TRANSFEREE
CLAIMS OF ARGO PARTNERS; ORDER THEREON

on the interested parties in this action by placing a true copy thereof enclosed in a sealed envelope
with postage thereon fully prepaid in the United States mail at Santa Monica, CA, addressed as

follows:

U.S. Trustee Counsel for Argo Partners

Office of the U.S. Trustee Sidney P. Levinson

221 North F igucroa Street, Suitc 800 Hennigan, Bennett & Dorman

Los Angeles, CA 90012 601 South Figueroa Strect, Suite 3300

Los Angeles, CA 90017

Counsel for e

David R. Weinstein, Esq.

1925 Century Park East, Suite 1150
Los Angeles, CA 90067-2712

/ (By Mail) I caused such envelope with gostagc thereon, fully prepaid to be placed in the
United States mail. Executed August , 2001 at Santa Monica, CA.

(By Personal Scrvice) I caused such envelope to be delivered by hand to the offices of the
addresseec. Executed on August ,2001 at Santa Monica, CA.

(By Facsimile) I caused such documents to be served upon the above-referenced parties by
facsimile. Executed on Aungust , 2001 at Santa Monica, California.

* (Federal) I declare that | am an employee in the offices of a member of the State Bar of this
court at whose direction the service was made.

BT

* SCOTT W. SIMPSON
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Paul M. Brent

Steinberg, Nutter & Brent

501 Colorado Avenue, Suite 300
Santa Monica, CA 90401-2426

Office of the U.S. Trustee
221 North Figueroa St., Suite 800
Los Angeles, CA 90012

David R. Weinstein, Esq.
1925 Century Park East, Suite 1150
Los Angeles, CA 90067-2712

Sidney P. Levinson

Hennigan, Bennett & Dorman

601 South Figueroa Street, Suite 3300
Los Angeles, CA 90017

2132501197

P.006
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~ ORIGINAL

HENNIGAN, BENNETT & DORMAN Fl LE D
James O. Johnston (State Bar No. 167330)
601 South Figueroa Street, Suite 3300
[Los Angeles, CA 90017

Telephone: (213) 694-1200 | OCT 1 & 2000
Facsimile: (213) 694-1234 )

?Lizk uls. pistricT co
S UTHERN DfSTR[CT OF CALIFORNIA
(L oeeur

J } _) = = ]

———e -

Counsel for Argo Partners, Inc.

UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF CALIFORNIA

SECURITIES AND EXCHANGE /
COMMISION, Case No. 94cv0737E (CGA)
Plaintiff,
NOTICE OF APPEARANCE AND
V. REQUEST FOR NOTICE
CONTINENTAL WIRELESS CABLE
TELEVISION, INC.; ROBIN J. MCPHERSON:;
JAY R BISHOP: AND GENE R. CARDENAZ,

Defendants.

)

)

}

)

)

)

)

)

)

)

)

)

)

Inre )
} Case No. 97¢v0352E (CGA)
NASHVILLE WIRELESS CABLE JOINT )
VENTURE, )
J

Debtor. )

)
)

TO THE HONORABLE WILLIAM B. ENRIGHT AND ALL OTHER INTERESTED
PARTIES:

Argo Partners, Inc. (“*Argo™), a creditor of Nashville Wireless Cable Joint Venture, hereby
appears 1n this matter and requests to be added to the Court's master mailing (ist. Argo requests that
all notices given or required to be given and all papers and pleadings served or required to be served
in the above-captioned cases, whether sent by the Clerk of the Court. the debtor, or any creditor,

comimittee, or party in interest, be given to and served upon itself and its counsel at the following

addresses: - ( )
/ g ,\\ )‘
HENNIGAN. BENNETT & DORMAN “ e ) ‘{' }
RE

ESTFORNOTICE  94cvOT37E(CGA) and 94cvD3S2EICGA)




CA BAR #05-20211

PAGE 3

EXHIBIT I -

Q]

Michael Singer

Matthew Gold

Argo Partners, Inc.

12 West 37th Street

Ninth Floor

New York, NY 10018
Telephone: (212) 643-5445
Telecopy: (212) 643-6401; and

James O. Johnston, Esq.
Hennigan, Bennett & Dorman
601 South Figueroa Street
Suite 3300

Los Angeles, CA 90017
Telephone: (213) 694-1200
Telecopy: (213) 694-1234

The foregoing request includes, without limitation, orders on and notices of any motion,
application, petition, pleading, plan of reorganization, disclosure statement. or complaint. whether
formal or informal, written or oral. transmitted or conveyed by mail, telephone, telecopy. or
otherwise in these cases.

Neither this request for notice nor any subsequent appearance, pleading. proof of claim. or
other writing or conduct shall constitute a waiver of any (a) rights to trial by jury in any proceeding
as to any and all matters so triable: or (b) other rights, claims, defenses, setoffs, or other matters
under any agreement, law or equity. All of such rights hereby are reserved and preserved, without
exception and with no purpose of confessing or conceding jurisdiction in any way by this filing or
by any other participation in this case.

DATED: October 12, 2000 HENNIGAN, BENNETT & DORMAN

Ao

Counsel for Argo Partuers, Inc.

By:

HENNIGAN, BESNETT & DORMAN 2

REQUEST FOR NOTICE 94cv0TITE(CGA) and 94¢v0352E(CGA)
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PROOF OF SERVICE

STATE OF CALIFORNIA, )
) SS.
COUNTY OF LOS ANGELES )

[ am employed in the County of Los Angeles, State of California. 1 am over the age of
18 years and not a party to the within action. My business address 1s 601 South Figueroa Street.
Suite 3300, Los Angeles, Califomia 90017.

On Qctober ; 2 2000, I served the foregoing document described above as NOTICE OF
APPEARANCE AND REQUEST FOR NOTICE on the interested parttes in this action by placing
the true copy(ies) thereof enclosed in sealed envelopes addressed as follows:

David L. Osias, Esq. Karen Matteson, Esq.

Loraine L. Pedowitz, Esq. Securities and Exchange Commission
Allen Matkins Leck Gamble & Mallory LLP 5670 Wilshire Boulevard, 11th Floor
501 West Broadway, 9th Floor Los Angeles. CA 90036

San Diego, CA 92101

[ caused such envelope(s) with postage thereon fully prepaid to be placed in the Umited
States mail at Los Angeles, California. T am readily familiar with the firm’s practice of collection
and processing correspondence for mailing. Under that practice it would be deposited with U.S.
postal service on that same day with postage thercon fully prepaid at Los Angeles, California tn the
ordinary course of business. | am aware that on motion of the party served, service is presumed
invalid if postal cancellation date or postage meter date is more than one day after date of deposit for
mailing in affidavit.

I declare that I am employed in the office of a member of this bar of this court at whose
direction the service was made.

Executed on October ii 2000 at Los Angeles. California.

th wh Ul

Donna Moore

HENNIGAN, BENNETT & DORMAN 3

REQUEST FOR NOTICE 04¢v07ITE(CGA) and 94¢vD352E(CGA)
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Exhibit J - Chronology of Conflicted Representation

Apr5,2000

Aurealfiles application to
employ HBD. ExhibitA.

Jun 19,2000

Court issues order authorizing
employment of H&B. Exhibit B.

Jul 13,2000

Sidney Levinson telephone
conference with Argo Partners.
Exhibit C, p. 2 (second fee
application).
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Exhibit J - Chronology of Conflicted Representation

Oct 11,2000

90 days after H&B discussed status of Aureal case with Argo, HBD was
retained by Argo in connection with Receivership Cases ("First Conflicted
Oct 2, 2000 Representation™). Exhibit D, Supplemental Declaration of Sidney P.

Levinson, (filed by Fax on June 7, 2001), p. 2 par 5.

One of Argo's Notice of Transfers of
Claim filed in Aureal case. Exhibit F.

Oct 3, 2000

Sidney Levinson telephone
conference with Argo Partners
regarding purchased claims. Exhibit
C, p. 6, 10 (3rd fee application).

Oct 6, 2000

Joshua Morse telephone
conference with Argo Partners.
Exhibit C, p.7 & 12 (third fee
application).

Oct 10,2000

Sidney Levinson telephone
conference with Argo Partners.
Exhibit C, p. 7 & 11 (third fee
application).
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Exhibit J - Chronology of Conflicted Representation

Oct 12,2000

A Notice of Appearance for Argo Partners was signed by H&B, filed
by HBD on 12/16/00 in First Conflicted Representation. Exhibit |,
Receivership Cases Notice of Appearance.

Oct 13,2000

Sidney Levinson telephone
conference with Argo Partners.
Exhibit C, p. 5, 9 (third fee
application).

Dec 1,2000

Joshua Morse telephone conference
with Argo Partners. Exhibit C, p.15
(fourth fee application).

Dec 5, 2000

Sidney Levinson telephone
conference with Argo Partners.
Exhibit C, p. 15 (fourth fee
application).
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Exhibit J - Chronology of Conflicted Representation

Jun7,2001
RPN [V after H&B's First Conflicted

Representation, Sidney Levinson files a declaration
disclosingsame. ExhibitD, p. 1.

Feb ??,2001

HBD's representation of Argo in First Conflicted
Representation apparently concluded, but a more
specific date was not offered. Exhibit D, p. 2, par 5.

Dec 12,2000 Jun 6, 2001

Joanne B. Stern telephone conference Joanne B. Stern review creditor database

with Argo Partners regarding Argo regarding Argo Partners claims. Exhibit C,
Partners information. Exhibit C, p. 14 p. 17 (tenth fee application).

(fourth fee application).

Dec 12, 2000

Joanne B. Stern preparation of
correspondence to Ms. Sargent of Argo
Partners regarding Argo Partners
information. Exhibit C, p. 14 (fourth fee
application).
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Exhibit J - Chronology of Conflicted Representation

Jul 16,2001

Levinson tel conf.
with Argo
Partners. Exhibit
C, p. 19 (eleventh
fee application).

Jul 16,2001

Sidney Levinson
review Argo
ballots. Exhibit C,

p- 19 (eleventh
fee application).

Jul 16,2001

Levinson tel conf.
w/ Argo re: ballots
cast on Cmte
plan. Exhibit C, p.
19 (eleventh fee
application).

<Aug7,2001

Argo retained H&B a second time. On this day, CA Attorney Levinson continued a
hearing date in the Second Conflicted Representation.

Argo was therefore retained a second time beginning sometime before this date, but
after June 7, 2001, the date of the late filing of the disclosure of the First Conflicted
Representation. ExhibitH, p. 2.

Sep 21, 2001

The docket in the Second Conflicted Representation
indicates that Sidney Levinson filed a pleading as
counsel for Argo on September 20, 2001. Exhibit G, p. 50.
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Exhibit J - Chronology of Conflicted Representation

Sep 25, 2001

H&B represents Argo at a hearing on objections to Argo claims in Second Conflicted
Representation. H&B represents that these objections have been resolved,
representation apparently continues. Exhibit E, par 6.

Oct 24,2001

at least [£:] days possibly more, after the first known date of the

Second Conflicted Representation, Sidney Levinson files a supplemental
declaration for the Second Conflicted Representation.

Levinson implies that the Second Conflicted Representation began
9/25/01; actual dates are omitted. Exhibit E, par 6.

01 . 25, 2001 -26, 2001 . 24, 2001
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ORIBINAL P

BANKRUPTCY COURT
OAKLAND, CALIFORNIA

HENNIGAN, BENNETT & DORMAN
MICHAEL A. MORRIS (SBN 89842)
SIDNEY P. LEVINSON (SBN 139419)
JOSHUA D. MORSE (SBN 211050)
601 South Figueroa Street, Suite 3300
Los Angeles, CA 90017

Telephone: (213) 694-1200

Fax: (213) 694-1234

Reorganization Counsel for
Debtor and Debtor in Possession

UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF CALIFORNIA
OAKLAND DIVISION

Inre Case N0.00-42104-T11

AUREAL, INC., d/b/a SILO.COM, f/k/a (Chapter 11)
AUREAL SEMICONDUCTOR, INC., f/k/a
MEDIA VISION TECHNOLOGY, INC., a
Delaware corporation,

STIPULATION AND ORDER
AUTHORIZING ALLOWANCE OF
CLAIM NUMBER 107 (FILED BY

Debtor. CENTER CAPITAL CORPORATION)

L N N

[No Hearing Required]

The following “Stipulation And Order Authorizing Allowance Of Claim Number 107 (Filed
By Center Cépital Corporation)” (the “Stipulation”) is entered into, by and through counsel, on
behalf of Aureal Inc., the debtor and debtor in possession herein (the “Debtor”), Argo Partners, Inc.
(“Argo”), as successor in interest to Center Capital Corporation (“Center”), and the Official
Committee of Unsecured Creditors (the “Committee”) with respect to the following facts:

A. On April 5, 2000 (the “Petition Date™), the Debtor commenced its reorganization case
by filing a voluntary petition for relief under chapter 11 of title 11 United States Code (the

“Bankruptcy Code™).

B. The Debtor is continuing in possession of its assets and is operating and managing its

business as debtor in possession pursuant to sections 1107 and 1108 of the Bankruptcy Code.

41715\v2 QTIPIIT ATION ANTY NRDER ATITHARTZING AT T OWARNCE NECT ATM NTIMRER 107
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C. The Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334.
This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2).

D. Prior to the commencement of this bankruptcy case, the Debtor’s business was in the
field of digital audio imaging, which is the process of creating a highly realistic audio experience by
closely simulating the real world physics of audio.

E. On or about May 11, 2000, the Debtor filed its Schedules of Assets and Liabilities
(the “Schedules™), which represented an amount owing to Center of $44,904.76 (the “Scheduled
Amount”).

F. Thereafter, On August 31, 2000, Center filed a proof of claim for $39,668.22 (the
“Center Claim”), which apparently is a claim for payments due under the terms of a plan of
reorganiza’don1 from a bankruptcy of the Debtor’s predecessor in interest, Media Vision
Technology, Inc. (“MV™). A true and correct copy of the Center Claim is attached hereto as
Exhibit A, and has been assigned Claim Number 107 on the Official Claims Register in this case.

G. Center assigned the Center Claim to Argo pursuant to the Assignment of Claim dated
September 25, 2000 (the “Assignment”). A true and correct copy of the Assignment contained
within the “Notice Of Transfer Of Claim Pursuant To Rule 3001(E)(1) or (3) Of The Federal Rules
Of Bankruptcy Procedure” (the “Notice”) is attached hereto as Exhibit B.

H. On December 7, 2000, the Debtor filed the “Notice Of Objection And Debtor’s First
Omnibus Objection To Claims (Duplicate Claims, Cured Claims, Reclassified Claims, No Basis
Claims, Equity Claims, Amended Claims, And Late Claims)” (the “Objection”). Through the
Objection, the Debtor sought to expunge the Center Claim in its entirety on the grounds that (i) the

Center Claim was filed with insufficient evidence to substantiate the amount claimed and (ii) the

Center’s original claim in the MV bankruptcy appears to originate from a lease agreement
between Center and MV (the “MV Liability”).

The reference contained in the Notice and the Assignment that the Center Claim was valued
at $44,904.76 (representing the Scheduled Amount) is incorrect inasmuch as Center filed the
Center Claim for $39,668.22 after the Debtor filed the Schedules, which acted to supercede
the Schedule Amount. Accordingly, for the purposes of this Stipulation, the amount of the
Center Claim is deemed to be $39,668.22.

2-

41715\v? CTIPIIT ATINN AN NARNER ATITHORIZING ATI OWANCE OF (CT. ATM NTIMRER 107
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amount sought through the Center Claim exceeded the amount reflected in the Debtor’s books and
records.

L The Debtor did not receive any opposition to the relief requested in the Objection
with respect to the Center Claim. Accordingly, at a hearing on January 17, 2001, the Honorable
Leslie Tchaikovsky sustained the Objection with respect to the Center Claim.” Thus, the Center
Claim was disallowed in its entirety.

J. Upon further review of the Center Claim, however, the Debtor discovered that it
does, in fact, owe the amount sought through the Center Claim. It appears that the Debtor’s books
and records only indicate a portion of the total MV Liability and not the entire amount due and
owing.4 See accompanying Declaration Of Gerrie Sargent In Support Of Stipulation And Order
Authorizing Allowance Of Claim Number 107 (Filed By Center Capital Corporation) (the “Sargent
Declaration”). Moreover, a review of the Declaration of Service for the Objection reveals that the
Debtor served Center, but not Argo, with notice of the Objection.

K. In order to prevent Argo from being required to seek reconsideration of the Order

with respect to the disallowance of the Center Claim, the Debtor and the Committee are willing to
stipulate that this Court may authorize the Center Claim to be treated as an allowed general
unsecured claim in the amount of $39,668.22.
NOW, THEREFORE, IN CONSIDERATION OF THE FOREGOING AND FOR OTHER
GOOD AND VALUABLE CONSIDERATION, THE DEBTOR, ARGO (AS SUCCESSOR IN
INTEREST TO CENTER), AND THE COMMITTEE, AGREE AS FOLLOWS:

1. This Prepetition Claim Stipulation shall have no force or effect unless and until it is

approved by the Court through the entry of this Order.

Thereafter, on February 9, 2001, the Order Sustaining Debtor’s First Omnibus Objection

To Claims (Duplicate Claims, Cured Claims, Reclassified Claims, No Basis Claims, Equity
Claims, Amended Claims, And Late Claims) was entered.

As of the Petition Date, the Debtor owed Center $38,941.52, however only $16,252.68 of
that amount (three monthly installments of $5,417.56) was reflected on the Debtor’s books
and records, as the Debtor only booked monthly installments of the MV Liability as they
accrued on a monthly basis.

-3-
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2. The Debtor agrees, upon the entry of an Order approving this Stipulation in form and
content satisfactory to Argo and the Committee, to treat the Center Claim as an allowed general
unsecured claim in the amount of $39,668.22 in full satisfaction of any and all outstanding
obligations owing by the Debtor to Argo (as successor in interest to Center).

3. The provisions of this Stipulation shall be binding upon Argo (as successor in interest
to Center), the Committee and the Debtor and their respective successors and assigns (including any
chapter 7 or chapter 11 trustee hereinafter appointed or elected for the estate of the Debtor) and
inure to the benefit of Argo (as successor in interest to Center), the Committee and the Debtor and
(except with respect to any trustee hereinafter appointed or elected for the estate of the Debtor) their |
respective successor and assigns.

4. The Debtor shall promptly mail copies of this Stipulation and the Sargent Declaration
to the Committee, the Office of the United States Trustee, and to any other party which has filed a
request for notices with this Court.

5. In the event that an objection is filed to this Stipulation, a final hearing to approve
this Stipulation shall be scheduled by the Debtor on no less than ten (10) days notice. Any objection
to the relief provided under this Stipulation shall serve and file written objections; which objections
shall be served upon

Hennigan, Bennett & Dorman
601 South Figueroa Street, Suite 3300
Los Angeles, California 90017

Attention: Joshua D. Morse, Esq. _ '
Reorganization Counsel for Debtor and Debtor in Possession

Argo Partners, Inc.

12 West 37th St.

9th Floor

New York, NY 10018
Attention: Matthew Gold, Esq.

McCutchen, Doyle, Brown & Enersen, LLP

3 Embarcadero Center

San Francisco, CA 94111

Attention: Randy Michelson, Esq.

Attorneys for the Official Committee of Unsecured Creditors

4
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and shall be filed with the Clerk of the United States Bankruptcy Court for the Northern District of

California, Oakland, California, in each case no later than fifteen (15) days from the date of service

of this Stipulation. In the event that no objection is filed on or before fifteen (15) days from the date

of service of this Stipulation, this Order shall automatically become a final order without the need

for any further order of this Court.

6. This Prepetition Claim Stipulation may be executed by facsimile and in counterparts

by the parties hereto.

DATED: April 29 2002

DATED: April __, 2002

DATED: April __, 2002

APPROVED AND SO ORDERED
AY 1 ‘ £y
Dated: J VM«V’ 236D
f

L

HENNIGAN, BENNETT & DORMAN

{
Joshua D. Morse
Reorganization Counsel for
Debtor and Debtor in Possession

ARGO PARTNERS, INC.

By:

Matthew Gold

MCCUTCHEN, DOYLE, BROWN & ENERSEN,
LLP

By:

Randy Michelson

Attorneys for the Official Committee of
Unsecured Creditors

THE HONORABLE LESLIE TCHAIK@VSKY,
UNITED STATES BANKRUPTCY GE

5.
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Hennigan, Behnett & Dorman

84/29/2082 14:27 212- i-64pl ARGD PARTNERS
1 |land shall be filed with the Clerk of the United States Bankruptcy Court for the Northern District of
2 || California, Ozkland, California, in each case no later than fifteen (15) days from the date of service
3 |[of this Stipulation, In the event that no objection is filed on or before fifteen (15) days from the date
4 |lof service of this Stipulation, this Order shall automatically become a final order without the need
5 || for any further order of this Court.
6 6. This Prepetition Claim Stipulation may be executed by facsimile and in counterparts
7 {|by the parties hereto,
§ ||DATED: April __, 2002 HENNIGAN, BENNETT & DORMAN
9
i0 By:
Joshua D. Morse
11
Reorganization Counsel for
12 Debtor and Debtor in Possession
13
DATED: April Z) 2002 ARGO,PARTNERS, IN
8 14
%E’ 15 B
i Yoo
% ietarthew Go@/ ~
s 16
17 ||DATED: April __, 2002 MCCUTCHEN, DOYLE, BROWN & ENERSEN,
LLP
18
19 By:
0 Randy Michelson
2
Attorneys for the Official Committee of
21 Unsecured Creditors
22 {|APPROVED AND 50 ORDERED
23 || Dated:
THE HONORABLE LESLIE TCHAIKOVSKY,
24 UNITED STATES BANKRUPTCY JUDGE
25
26
27
28
-5-
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lawyers
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and shall be filed with the Clerk of the United States Bankruptcy Court for the Northern District of
California, Qakland, California, in each case no later than fifteen (15) days from the date of service
of this Stipulation. In the event that no objection is filed on or before fifteen (15) days from the date

of service of this Stipulation, this Order shall automatically become a final order without the need

for any further order of this Court.

6. This Prepetition Claim Stipulation may be executed by facsimile and in counterparts
by the parties hereto.
DATED: April __, 2002 HENNIGAN, BENNETT & DORMAN

By:

Joshua D. Morse

Reorganization Counsel for
Debtor and Debtor in Possession

DATED: Apnl__, 2002 ARGO PARTNERS, INC.

By:

Matthew Gold

DATED: Aprl :_3_6;3 2002 MCCUTCHEN, DOYLE, BROWN & ENERSEN,

LLp

o 1220 L AL

' Raﬁéy Michelson

Attorneys for the Official Committee of
Unsecured Creditors

AFPROVED AND SO ORDERED
Dated:

THE HONORABLE LESLIE TCHAIKOVSKY,
UNITED STATES BANKRUPTCY JUDGE

.5
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B10 (Official Form 10)
(Rév. 6/91)

United States Bankruptcy Court

NORTHERN District of _ CALTFORNIA

PROOF OF CLAIM

FILED

In re {Name of Debtor) )

AUREAL, INC., dba SILO.COM

Case Number
00 42104 T11 .
AUG 31 2000

HOTE: This form should not be used to make a ciaim for an administrative €
1he case. A “request” of payment ol an administrative expense may be tiled

xpense arising aiter the commencement of
pursuant to 11 U.S.C. § 503.

BANKRU®TCY COURT

Name of Creditor
(The person or entily to whom the debtor owes money or property)

CENTER CAPITAL, f/k/a TUCKER FINANCIAL
Name and Addresses Where Notices Should be Sent

c¢/o Kenneth C. Greene, Esq.

300 Drakes Landing Road, Suite 250

Greenbrae, CA 94904

[0 Check box if you are aware that OAKLAND, CA iy
anyone else has liled a proof of : ! LIFORNIA
claim relating to your ciaim. Altach

copy of statement giving particulars.

Check box if you have never received
any notices from the bankruptcy
court in this case.

Check box if the address differs
from the address on the envelope
sent 10 you by the count.

THIS SPACE IS FOR
COURT USE ONLY

Telephone No. !.415) 925'0700

“CCOUNT OR OTHER NUMBER BY WHICH CREDITOR IDENTIFIES DEBTOR:
0082592 090

0O replaces

O amends a previously liled ciaim, dated:

Check here if this claim:

1. BASIS FOR CLAIM®

Goods sold

Services performed

Money loaned

Personat injuryfwrongful death

Taxes

N Yther (Describe briely) Pease Agreement and

Plan of Reogganization w/Media Visi

aocoo

O Retiree benefits as defined in 11 US.C. § 1114{a)

) Wages, sataries, and compensations (Fill out below)
Your social security number
Unpaid compensations for services performed
from to

{date} (date)

n

2. DATE DEBT WAS INCURRED!
Prior to 1998

3. IF COURT JUDGMENT, DATE OBTAINED:

{2) Unsecured Priority, {3) Secured. it is possible for part of a claim to be |

7 SECURED CLAIM S
Attach evidence of perfection of securily interest
Brief Description of Collateral:

1 Real Estate [0 Motor Vehicle

{3 Other (Describe briefly)

Amount of arrearage and other charges included in secured claim above,

itany $

% UNSECURED NONPRIORITY CLAIM s _ 39,668 22
A claim is unsecured if there is no collateral or lien on property of the
debtor securing the claim or 1o the extent that the value of such

¢ CLASSIFICATION OF CLAIM. Under the Bankruptcy Code all claims are clas
CHECK THE APPROPRIATE BOX OR BOXES that best describe your claim and STATE THE AMOUNT OF THE CLAIM.

silied as one or more of the following: (1) Unsecured nonpriority,
n one category and part in another.

O UNSECURED PRIORITY CLAIM §
Specify the priority of the claim. .

0O Wages, salaries, or commissions (up to $2000), earned not more than
90 days before filing of the bankruptcy petition or cessation of the debtor's
business, whichever is ext.cfi—11 US.C. § 507(a)3)

0O Contributions to an employee benefit plan—U.S.C. § 507(aX4)

O Up to $900 of deposits toward purchase, iease, or rental of property or

services for personal, family, or household use—11 U.S.C. § 507(a)6)
Taxes or penalties of governmental units—11US.C. § 507(ax7)
Other—11 U.S.C. §§ 507(a¥2), {aX5)—(Describe brielly)

property is less than the amount of the claim.

s 39,668.27

5. TOTAL AMOUNT OF
LT TiME s 39,668.22 .
CASE FILED: {Unsecured) {Secured) (Prionity)

J Check this box if claim includes prepetition charges in addition to the principal amount of the

(Total)

claim. Attach itemized statement of all additional charges.

6. CREDITS AND SETOFFS: The amount of all payments on this claim has
of making this proof of claim. In filing this clalm, claimant has deducted

7 SUPPORTING DOCUMENTS: Atlach copies of supporting documeats, such

envelope and copy of this promlm.

been credited and deducted for the purpose

invoices, itemized statements of running accounts, contracts, court judgments, or evidence of security interests. i
the documents are not available, explain. If the documents are voluminous, attach a summary.

TIMESTAMPED COPY: To receive an acknowledgement of the filing of your claim, enclose a stamped, seli-addressed

THIS SPACE 1S FOR

all amounts that claimant owes to debtor. COURT USE ONLY

as promissory notes, purchase orders,

{ any, of

Date
copy of

ign agfd print the name and Lis€
authogfzgd to file this clajm (£

8/29/00

I Kenneth C. Greg

e, Attorney for Center Capital
A

the creditor or other person
power of attorney, if any)

ORIGINAL

N

\
~
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United States Bankruptey Court

Northern District of California, Oakland Division

Inre: :
Aureal, Inc. : Chapter 11
: Case No. 00-42104
Debtor
NOTICE OF TRANSFER OF CLAIM
PURSUANT TO RULE 3001 (E) (1) or (3) OF

o THE FEDERAL RULES OF BANKRUPTCY PROCEDURE
w
O]
= 1. TO: Center Capital Corporation
;4 PO Box 1188
|: Farmington, CT 06034
o
T
"

2. Your entire claim as shown in the amount of $44,904.76 has

been transferred pursuant to the Purchase Letter dated as of
September 25™, 2000 to:

Argo Partners, Inc. /. e
Test37th St., 9‘“Floor -
ew' York, NY 10018 - S

Matthew Gold U N/
Argo Partners, Inc.
(212) 643-5444

s TS TR T
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| SEP-25-2088 16:28 ‘ENTER CAPITAL CORP 7 .

ASST OF CLAIM

Center Capital Corporation, having a mailing address at PO Box 1188, Farmington, CT 06034 ("Assignor"), in
consideration of the sum of ! 4 (the "Purchase Price"), does hereby transfer to Argo Partners, Inc., having an
address at 12 West 37® Street, 9% F loor, New York, NY 10018 ("Assignee") all of Assignor's right, title and interest
In and to the claim or claims of Assignor, as more specifically set forth (the "Claim") aginst Awreal, Inc.
(“Debtor”), Debtor in proceedings for reorganization (the "Proceedings*) in the United States Barnkruptcy Court for
the Northem District of California, (the "Court"), Case No. 00-42104 (LT) in the currently outstanding emount of
not less than $44,904.76 and al} rights and benefits of Assignor relating to the Claim, including without limjtation

the Proof of Claim identified be]oyv and Assignor's righfs to receve all interest, penalties and fees, if any, which

Assignor represents and warrants that (Please Check One):
() AProof of Claim has not been filed in the proceedings,

() AProof of Claim in the amount of has been duly and timely filed in
the Proceedings (and a true copy of such Proof of Claim is attached to this Assignment), If the Proof of Claim
amount differs from the Claim amount set forth above, Assipnee shall nevertheless be deemed the owner of that
Proof of Claim subject to the terms of this Agreement and shall be entitled to identify itself as owner of such Proof
of Claim on the records of the Court.

whole or in part, that Assignor owns and has title to the Claim free of any and all hiens, security interests or
encumbrances of any kind or nature whatsoever, and that there are no offsets or defenses that have beeq asserted by
or on behalf of Debtor or any other party to reduce the amount of the Claim or to impair its value.

"o" Asstgriee ifnmediate proportional restitution and repayxncni of the above Purchase Frice
1s disallowed for any reason whatsoever in whole or in part,

As;lgrxor herel?y irrevocably appoints Assignee gs jts true and lawfu) attomey and authorizes Assignee, with specific
limited authority, to act in Assignor's stead, to demand, sue for, compromise and recover all such amounts as now
are, or may hereafter become, due and payable for or on account of the Claim herein assigned, Assignor agrees that
the powers granted by this paragraph are discretionary in nature and that Assignee may exercise or decline to
exercise such powers at Assignee’s sole option.  Assignee shall have no obligation to take any action to prove or
defend the Claim's validity or amount in the Proceedings, Assignee agrees 10 take any such further action, at jts own
expense, as it may deem necessary or desirable to effect any payments or distributions on account of the Claim to

P.82-83
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Assignor agrees to forward to Assignee all notices received from Debtor, the Court or any third party with respect to

' the Claim assigned herein and to vote the Claim, and to take such other action with respect to the Claim in the
Proceedings, as Assignee may from time to time request. Assignor further agrees that any distribution received by
Assignor on eccount of the Claim, whether in the form of cash, securities, instrument or any other property, shall
constitute property of Assignee to which Assignee has an absolute right, and that Assignor will hold such property in
trust and will, st its own expense, promptly deliver to Assignee any such property in the same form received,
together with any endorsements or documents necessary to transfer such property to Assignee.

Assignor hereby acknowledges that Assignee may at any time reassign the Claim, together with all right, title and
interest of Assignee in and to this Assignment of Claim. All representation and warranties made herein shall survive
the execution and delivery of this Assignment of Claim and any such re-assignment. This Assignment of Claim may
be executed in counterparts and all such counterparts taken together shall be deemed to constime a single
agreement,

This Assignment of Claim shall be governed by and construed in accordance with the laws of the State of New
York. Any action arising under or relating to this Assignment of Claim may be brought in any State or Federal court
located in the State of New York, and Assignor consents to and confers personal jurisdiction over Assignor by such
court or courts, and in any action hereunder Assignor waives the right to demand a trial by jury.

CONSENT AND WAIVER

Assignor hereby acknowledges and consents to all of the terms set forth in this Assignment of Claim and hereby
waives its right to raise any objections thereto and its right to receive notice pursuant to Rule 3001 of the Rules of
Bankruptey Procedure.

N S OF, the undersigned Assignor hereunto sets its hand this 23~  day of
00.

i
—
w
O
<
o
X
|:
Q
I
>
w

/ﬂé%%’ T Spersy) Vi A rgon
Print Name/Title
Center Capital Corporation

,/’%ﬁ«f/af P27
) Telephone #

;

OF the undcrsxgncd on behalf of mh Assngnee has heremto sets its hand this ZS
2000.

fi-‘—mwrrms S

ATTEST

By:
Matthew A Gold  /
Argo Partners, Inc.
212-643-5445

TNTOI D (A2
TVLITRIT D
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DECLARATION OF SERVICE

I am over the age of eighteen years and not a party to the within action. My business
address is Hennigan, Bennett & Dorman, 601 South Figueroa Street, Suite 3300, Los Angeles,
California 90017.

On April 30, 2002, I served the following pleading:

STIPULATION AND ORDER AUTHORIZING ALLOWANCE OF CLAIM NUMBER 107
(FILED BY CENTER CAPITAL CORPORATION).

on the interested parties in this action by placing true copies thereof, enclosed in sealed
envelopes, with first-class postage thereon fully prepaid, in the United States mail at Los Angeles,
California addressed as follows:

See attached service list

I caused such envelope(s) with postage thereon fully prepaid to be placed in the United States
mail at Los Angeles, California. I am readily familiar with the firm’s practice of collection and
processing correspondence for mailing. Under that practice it would be deposited with the U.S.
postal service on that same day with postage thereon fully prepaid at Los Angeles California in
the ordinary course of business. I am aware that on motion of the party served, service is
presumed invalid if postal cancellation date or postage meter date is more than one day after date
of deposit for mailing in an affidavit

I declare that I am employed in an office of a member of the bar of this Court, at whose
direction the within service was made. I declare under penalty of perjury under the law of the
United States of America that the foregoing is true and correct.

EXECUTED on April 30, 2002, at Los Angeles, California.

J oWeclarant

i
i HENNIGAN, BENNETT & DORMAN

PROOF OF SERVICE
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k Debtor:

AUREAL, INC.

Attn: Steve Mitchell

PO Box 12587

Pleasanton, CA 94588-2587

Secured Creditor as Agent:
Oaktree Capital Management LLC
Attn: Richard Masson

333 S. Grand Avenue, 28" Floor
Los Angeles, CA 90071

Creditors' Committee Member:
UMC Group (USA)

Attn: Huai-Jen Lu, Credit Manager
488 Deguigne Drive

Sunnyvale, CA 94086

Creditors' Committee Member:
Highsoft, Inc.

Attn: R. Scott Holmgren, Gen. Mgr.
1965 Latham Street

Mountain View, CA 94040-2107

20 Largest Unsecured Creditor:
Caesar International, Inc.

Attn: JoJo Estavillo

1735 Technology Dr, Suite 300
San Jose, CA 951110-1333

20 Largest Unsecured Creditor:
PC World Communications

Attn: Kevin Greene

PO Box 3700-67

Boston, MA 02241-0767

20 Largest Unsecured Creditor:
Integra-Dyne Corp.

Attn: Ren Condotta

145 King Street, West, Suite 1000
Toronto, ON MSH 118

Canada

Creative Labs, et al Req. Spec. Notice:

Erika Rottenberg, Esq.
Creative Labs, Inc.

1901 McCarthy Boulevard
Milpitas, CA 95035

I/O Magic Regq. for Spec. Notice:
Lawrence M. Cron, Esq.

Senn Palumbo Meulemans LILP
18301 Von Karman Avenue, Suite 850
Irvine, CA 92612

Debtor's Counsel:

Sidney Levinson

Hennigan, Bennett & Dorman
601 S Figueroa St., Suite 3300
Los Angeles, CA 90017

Counsel to Oaktree Capital Mgmt.:

Eric Reimer, Esq.
McDermott, Will & Emory

2049 Century Park East, 34™ Floor

Los Angeles, CA 90067

Creditors' Committee Member:

Flatland Online, Inc.
Attn: Terry Campbell
4104 24th Street

San Francisco, CA 94114

Creditors' Committee Member:

Finova Technology Finance, Inc.

Attn: O'Neil Petrone, Collections Mgr.

115 West Century Road, 3™ Floor
Paramus, NJ 07652

20 Largest Unsecured Creditor:

Cadence Design Systems, Inc.
Attn: Steve Mih

555 River Oaks Parkway

San Jose, CA 95134

20 Largest Unsecured Creditor:

VIFA-Speak A/S

Attn: David Stephens
1860 Renaissance Blvd
Sturtevant, WI 53177

20 Largest Unsecured Creditor:

3DSL

Attn: John Byrne

Stone Barn Blisworth Hill Barns
Stoke Road, Blisworth
Northants, NN73DB, UK

Request For Special Notice:
Orrick, Herrington & Sutcliffe

Attn: Thomas C. Mitchell, Esq.
400 Sansome Street
San Francisco, CA 94111-3143

Caesar Intl Req for Special Notice:

William C. Lewis, Esq.

Law Offices of William C. Lewis
510 Waverley Street

Palo Alto, CA 94031

Regquest for Special Notice:
Ritter, Van Pelt &Y1, LLP

Attn: Jack Limper

4906 El Camino Real, Suite 205
Los Altos, CA 94022

Office of the U.S.Trustee:
U.S. Trustee

Attn: Mark L. Pope, Esq.
1301 Clay Street, Suite 690N
Oakland, CA 94612

Creditors' Committee Member:
Ocean Data Products

5™ Floor Kader Industrial Bldg.
22 Kai Cheung Road

Kowloon Bay

Kowloon, Hong Kong

Creditors' Committee Member:
Juan Gonzalez

KPMG :

3 Embarcadero Center, Suite 2000
San Francisco, CA 94111

Creditors' Committee Member:
Imagine Media Inc. d/b/a PC Gamer
Attn: David Palavi

150 North Hill Drive

Brisbane, CA 94005

20 Largest Unsecured Creditor:
Houlihan Lokey Howard & Zukin
Attn: Glenn Daniel, Managing Director
One Sansome Street, Suite 1700

San Francisco, CA 94104

20 Largest Unsecured Creditor:
GE Capital

Attn: Chris Smythe

44 Old Ridgebury Road

Danbury, CT 06810

20 Largest Unsecured Creditor:
Activision, Inc.

Attn: George Rose
3100 Ocean Park Boulevard
Santa Monica, CA 90405

Creative Labs Req For Spec Notice:
Andrea J. Weiss, Esq.

Munger, Tolles & Olson LLP
355 South Grand Avenue, Suite 3500
Los Angeles, CA 90071-1560

Ocean Data Products Req Spec. Not:
Patricia S. Mar, Esq.

Morrison & Foerster LLP

425 Market Street

San Francisco, CA 94105

20 Largest Unsecured Creditors:
Ziff Davis

Attn: Customer Service Dept.

One Park Avenue

New York, NY 10016
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Finova Req. for Special Notice:
Sachnoff & Weaver, Ltd.

Attn: Charles P. Schulman, Esq.

30 South Wacker Drive, Suite 2900
Chicago, IL 60606

Request For Special Notice:
Maggie Lewsadder

Makefield Securities Corporation
789 S. Federal Hwy., Suite 102
Stuart, FL 34994

Fremont Landlord:

Lam Research, Inc.

Attn: George M. Schisler, Jr.
4560 Cushing Parkway
Fremont, CA 94538-6470

SEC Req. For Spec. Notice:

Sarah D. Moyed, Esq.

Securities & Exchange Commission
Pacific Regional Office

5670 Wilshire Blvd., 11th Floor
Los Angeles, CA 90036-3648

Regq. for Special Notice:
Alan Yee

764 Pollard Road
Los Gatos, CA 95032

New York Dept of Tax req for not:

New York Dept of Taxation and Finance

Deputy Commissioner and Counsel
Attn: Amy J. Murphy

77 Broadway, Suite 112

Buffalo, NY 14203-1670

Creditor:

Circle International, Inc.
385 Valley Drive
Brisbane, CA 94005

Landlord:

Fifth Street Properties, LLC

¢/o Commonwealth Partners, LLC
Attn: Mr. David Armstrong

633 West Fifth St., 72nd Floor
Los Angeles, CA 90071

Fifth Street Properties Req for Notice:
Pillsbury, Winthrop LLP

Attn: Craig Barbarosh/Kalman Steinberg
650 Town Center Drive, 7thFlr.
Costa Mesa, CA 92626-7122

RCG Carpathia Master req for notice:

RCG Carpathia Master Fund Ltd
Attn: Allison Coviello

666 Third Avenue, 26th Fl

New York, NY 10017

Request for Special Notice:
Christopher Beard, Esq.
Beard & Beard

4601 North Park Avenue
Chevy Chase, MD 20815

Creditors' Committee Member:
IT&E Corporation

Attn: Anthony D. Allocca

11 N. Market Street, Suite 730
San Jose, CA 95113

Counsel to Lam Research:

Dale L. Bratton, Esq.

Heller, Ehrman, White & McAuliffe
333 Bush Street, Suite 3000

San Francisco, CA 94104-2878

Regq. for Spec. Notice:

Howard, Rice, et al

Attn: James Lopes/Gary Kaplan
3 Embarcadero Center, Suite 700
San Francisco, CA 94111

Debtor's Financial Advisor:
E&Y Restructuring L1.C
Attn: Robert H. Warshauer
555 California Street,

San Francisco, CA 94104

Copelco Req. for Spec. Notice:
Kenneth G. Lau

Hemar & Rousso

15910 Ventura Boulevard, 12" Flr.
Encino, CA 91436-2829

Debtor's Special Patent Counsel:
David N. Lathrop, Esq.

Gallagher & Lathrop, A Prof Corp.
601 California Street, Suite 1111
San Francisco, California 94108-2805

Counsel to 3DFX:

Hopkins & Carley

Attn: John Easterbrook, Esq.
70 South First Street

San Jose, CA 95113-2406

Dice, Inc.
PO Box 560573
The Colony, TX 85056

Counsel to Krystaltech:
Michael Y. Sukhman, Esq.

Law Office of M. Scott Vayer
620 Fifth Avenue
New York, New York 10020

Request for Special Notice:
Peter A. Chapman, Esq.

24 Perdicaris Place

Trenton, NJ 08618

Creditor's Committee Counsel:
Randy Michelson, Esq.

McCutcheon, Doyle, Brown & Enerso
3 Embarcadero Center

San Francisco, CA 94111

Vifa/Scan-Speak Req for Spec. Not:
David M. Meegan, Esq.

Meegan, Hanschu & Kassenbrock
1545 River Park Drive, Suite 550
Sacramento, CA 95815

Creative Labs Req. for Spec.Not:
Creative Labs, Inc.

Attn: Stacey Leong

1901 McCarthy Boulevard
Milpitas, CA 95035

Auditor to the Debtor:

Mohter, Nixon & Witliams

Attn: Steve Vidlock

635 Campbell Technology Pkwy, #10(
Campbell, CA 95008

Regen Capital Req. For Notice:
Elliott Herskowitz

Regen Capital I, Inc.
PO Box 626 Planetarium Station
New York, New York 10024-0540

Integra-Dvne Req. for Special Notice:
Tracy Green, Esq.

Wendel, Rosen, Black & Dean
1111 Broadway, 24" Floor
Oakland, CA 94607

Tax Accountants:

Neilson, Elggren LLP

Attn: Vernon Calder

230 South 500 East, Suite 425
Salt Lake City, UT 84102

Diée Inc. request for notice:
J. Mark Chevallier, Esq.

3550 Lincoln Plaza
500 N. Akard
Dallas, TX 85201

Argo Partners Request for Notice:
Matthew A. Gold, Esq.

Argo Partners, Inc.
12 West 37th St. 9th Fi
New York, NY 10018
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‘Reguest for Notice Debt Acquisition:

DACAV.LLC

Attn: Tom Scheidt

2120 W. Washington Street
San Diego, CA 92110

Next Factor Reguest for Notice:
Edward Archambault

Next Factor, Inc.

72 Van Reipen Avenue, Suite 37
Jersey City, NJ 07306

Counsel to the Examiner:

Daniel M. Linchey, Esq.

Goldberg, Stinnett, Meyers & Davis
44 Montgomery Street, Suite 2900
San Francisco, CA 94104

Next Factor Request for Notice:
William Webb Farrer, Esq.

Law Offices of William Webb Farrer
300 Montgomery Street, Suite 789
San Francisco, CA 94104
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BRUCE BENNETT (SBN 1054 @8
MICHAEL A. MORRIS (SBN 8
SIDNEY P. LEVINSON (SBN 139419
HENNIGAN, BENNETT & DORMAN
601 South Figueroa Street, Suite 3300
Los Angeles, California 90017
Telephone: (213) 694-1200

Fax: (213) 694-1234

Reorganization Counsel for
Debtor and Debtor in Possession

FILED
DEC 7 2000

BANKRUPTCY COURTY
DAKLAND, CALIFORNIA

UNITED STATES BANKRUPTCY COURT

FOR THE NORTHERN DISTRICT OF CALIFORNIA

OAKLAND DIVISION

Inre

AUREAL INC., d/b/a SILO.COM,
f/k/a AUREAL
SEMICONDUCTOR, INC., f/k/a
MEDIA VISION TECHNOLOGY,
INC., a Delaware corporation,

Debtor.

N N N N N s st e e s et st e s e’ i et s ot

Case No. 00-42104-T11
(Chapter 11)

NOTICE OF OBJECTION AND DEBTOR’S
FIRST OMNIBUS OBJECTION TO
CLAIMS (DUPLICATE CLAIMS, CURED
CLAIMS, RECLASSIFIED CLAIMS, NO
BASIS CLAIMS, EQUITY CLAIMS,
AMENDED CLAIMS, AND LATE CLAIMS)

Hearing

Date: January 17, 2001
Time: 2:00 p.m.
Place: Hon. Leslie Tchaikovsky

1300 Clay St., Courtroom 201
Oakland, CA 94612

PLEASE TAKE NOTICE that on January 17,2001, at 2:00 p.m., or as soon

thereafter as counsel may be heard, in Courtroom 201 of the Honorable Leslie

Tchaikovsky, located at 1300 Clay Street, Oakland, California 94612, a hearing will be

held on the following “First Omnibus Objection to Claims (Duplicate Claims, Cured

Claims, Reclassified Claims, No Basis Claims, Paid Claims, Postpetition Amount Claims,

Wrong Case Claims, Late Claims, Equity Claims, and Amended Claims) (the

HENNIGAN, BENNETT & DORMAN
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“Objection”), submitted by Aureal Inc., the debtor and debtor in possession iﬁ the above-
captioned case (the “Debtor”).

PLEASE TAKE FURTHER NOTICE that, if a proof of claim that you filed against
the Debtor (or a claim that was scheduled on you behalf by the Debtor) is identified on
any of the schedules attached to the Objection as Exhibits A through H, the Debtor has
objected to that claim through the Objection. The Objection therefore directly affects
your rights, and your claim may be reduced, modified, or disallowed, expunged and
eliminated by the relief sought by the Debtor in the Objection.

PLEASE TAKE FURTHER NOTICE that due to the voluminous nature of the
claims attached to the Exhibits, the Exhibits with copies of the claims attached thereto
are only being filed with the Court in the original copy of this Objection. If you would
like to receive a cépy of the Exhibits with copies of the claims attached thereto, please
contact Joshua D. Morse of Hennigan, Bennett & Dorman, the Debtor’s counsel, at (213)
694-1200.

'PLEASE TAKE FURTHER NOTICE that responses, if any, to the relief requested
in the Objection must be in writing and be filed with the United States Bankruptcy Court
for the Northern District of California, 1300 Clay Street, Oakland, California 94612, and
received by the undersigned counsel for the Debtor no later than 4:00 p.m., Prevailing
Pacific time on January, 2001. Only those parties who have timely filed and served
responses will be heard at such hearing.

PLEASE TAKE FURTHER NOTICE that every response to the Objection must
contain at a minimum the following;:

a. A caption setting forth the name of the Court, the case number and the title
of the Objection to which the response is directed;

b. The name of the claimant and description of the basis for the amount of the

claim;

HENNIGAN, BENNETT & DORMAN - 2 -
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C. A concise statement setting forth the reasons why such claim should not be
disallowed or reclassified for the reasons set forth in the Objection, including, but not
limited to, the specific factual and legal basis upon which the claimant will reply in
opposing the Objection;

d. All documentation or other evidence of the claim, to the extent not
included with the proof of claim previously filed with the Claims Agent, upon which the
claimant will rely in opposing the Objection at the hearing;

e. The address to which the Debtor must return any reply to the response;
and

f. The name, address, and telephone number of the person (which may be
the claimant or his/her/its legal representative) possessing ultimate authority‘ to
reconcile, settle, or otherwise resolve the claim on behalf of the claimant. If you have
questions about why your claim is identified on any of the Exhibits to the Objection,
please contact Joshua D. Morse of Hennigan, Bennett & Dorman, the Debtor’s counsel, at
(213) 694-1200.

L. SUMMARY OF RELIEF REQUESTED

The Debtor, pursuant to sections 502(b), 506(a), and 507 of title 11 of the United
States Code (the “Bankruptcy Code”) and Rule 3007 of the Federal Rules of Bankruptcy
Procedure (the “Bankruptcy Rules”), hereby objects to each of the proofs of claim
identified on the schedules attached hereto as Exhibits A through H other than those
claims identified as “Remaining Claims” (collectively, the “Disputed Claims”), and
request that the Court enter an order disallowing, expunging, reclassifying, and/or
reducing, as set forth below, each of such Disputed Claims.

ATTENTION ALL PERSONS THAT HAVE FILED A PROOF OF CLAIM OR

HAD SCHEDULED A CLAIM AGAINST ANY OF THE DEBTORS: Please take

notice that, if a proof of claim that you filed against the Debtor (or a claim that was
scheduled on your behalf by the Debtor) is identified on any of the schedules that are
attached to this Objection as Exhibits A through H, the Debtor has objected to that

HENNIGAN, BENNETT & DORMAN - 3 -
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claim through this Objection. This Objection therefore directly affects your rights,
and your claim may be reduced, modified, or disallowed, expunged, and eliminated
by the relief sought by the Debtor in this Objection. Please carefully review the
accompanying Notice for important information regarding the date of the hearing on
this Objection, as well as the deadlines and procedures for filing a response to this
Objection. If you or your attorney do not respond to this Objection by the deadline
set forth in that Notice, the Court may decide that you do not oppose the Objection as
to your claim. If you have questions about why your claim is identified on any of the
Exhibits to this Objection, please contact Joshua D. Morse, of Hennigan, Bennett &
Dorman, the Debtor’s counsel, at (213) 694-1200.

This Court has jurisdiction over this Objection pursuant to 28 U.S.C. §§ 157 and
1334, and this matter is a core proceeding pursuant to 28 U.S.C. § 157(b)(2). Venue of
this case and this Objection in this district is proper pursuant to 28 U.S.C. §8 408 and
1409. The statutory predicate for the relief requested herein is sections 502(b), 506(a),
507, 1106(a), and 1107(a) of the Bankruptcy Code and Bankruptcy Rules 3003(c) and
3007.

This Objection is based upon the accompanying Declaration of Joshua D. Morse
and the facts and argument set forth below.

| I. BACKGROUND |

1. On April 5, 2000 (the “Petition Date”), the Debtor commenced its
reorganization case by filing a voluntary petition for relief under chapter 11 of the
Bankruptcy Code.

2. The Debtor is continuing in possession of its assets and is operating and
managing its business as debtor in possession pursuant to sections 1107 and 1108 of the
Bankruptcy Code.

3. Prior to the commencement of this bankruptcy case, the Debtor’s business
was in the field of digital audio imaging, which is the process of creating a highly

realistic audio experience by closely simulating the real world physics of audio.

HENNIGAN, BENNETT & DORMAN - 4 -

NOTICFE OF ORTECTIONT AN DERTAR’C TIR AT MAMITRT TC ARTECTIONT T 4T ATAAC /TN TDT TP ATT T ATRAC ATIDTTN T A ThAC



CA BAR #05-20211
EXHIBIT L - PAGE 5

A ¢ o e L N

N N NN DN NNN R, e e s s et el
[« - TN I« S & TR NOE ¢ TN NG R TS SN BN o < BN N B o NN 6} EE SV e =

4. At the time it filed the bankruptcy petition, the Debtor provided the Court
with a list of its then-identified creditors, including the address of each creditor (the
“Creditors Matrix”). On April 6, 2000, the Court provided notice of the chapter 11
bankruptcy case to the creditors set forth in the Creditors Matrix (the “Notice”). The
Notice established, among other things, that the bar date deadline for filing proofs of
claim was July 31, 2000 (the “Bar Date”) for all creditors except governmental units.

5. Subsequent to the Bar Date, the Debtor learned that it had inadvertently
failed to include on the original Creditor Matrix submitted to the Court the names and
addresses of certain potential creditors, nearly all of which are either shareholders of the
Debtor or are former or current parties to contracts with the Debtor (collectively referred
to as the “Additional Creditors”). By order dated August 25, 2000, this Court approved
the “Stipulation Between Debtor, Official Committee of Unsecured Creditors (the
“Committee”), and Lender to Extend the Bar Date for Certain Potential Creditors; Order
Thereon” (the “Stipulated Bar Date Extension”), by which the Court, inter alia,
authorized the Debtor to send out the “Supplemental Notice of Extension of Bar Date
Deadline” (the “Supplemental Bar Date Notice”) and established September 30, 2000
(the “Extended Bar Date”), as the deadline for the filing of proofs of claim and interest
against the Debtor.

6. On July 18, 2000, the Debtor filed a motion to sell certain of its operating
assets (including numerous executory contracts) to Guillemot Corporation (“Guillemot™)
for the sum of $8 million (the “Sale Motion”). The hearing on the Sale Motion was
commenced on August 15, 2000, and was subsequently continued to August 17, 2000
and August 18,2000. At the hearing, the Debtor received competing qualified bids for
the purchase of certain of its assets, and at the conclusion of the hearing recommended
that the Court accept the offer from Creative Technology, Ltd. (“Creative”).

7. On or about Septefnber 21,2000, the Court entered the “Order (1)
Approving Sale of Certain Assets of the Estate, Free and Clear of Liens Asserted by

OCM Administrative Services II, as Agent for Secured Lenders, Caesar Technology,

HENNIGAN, BENNETT & DORMAN -5-
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Circle International (Holland) B.V. and UMC Group, (2) Authorizing Assumption and
Assignment of Leases and Executory Contracts and (3) Authorizing the Release of
Claims and Dismissal of Actions,” (the “Sale Order”). Pursuant to the Sale Order, the
Debtor’s sale to Creative closed on or about November 2, 2000.

8. In response to the Notice and the Supplemental Bar Date Notice,
approximately 145 proofs of claim and interest have been filed in this case. The Debtor
has begun its review and analysis of those claims, as well as the various claims that
appear in the Schedules. Based upon that review, the Debtor has determined that the
Disputed Claims cannot be allowed as filed and, for the reasons set forth below, must be
disallowed, expunged, reclassified, and /or reduced in the manner described below.

III. RELIEF REQUESTED

9. By this Objection, the Debtor respectfully requests that the Court enter an
Order granting the following relief with respect to the Disputed Claims:

a. Disallowing and expunging the claims identified on Exhibit A as
“Claims to be Expunged” (collectively, the “Duplicative Claims”), which claims
the Debtor believes duplicate one or more other proofs of claim filed against the
Debtor or are included within other proofs of claim filed against the Debtor
(identified on Exhibit A as the “Remaining Claims”);

b. Disallowing and expunging the claims identified on Exhibit B as
“Cured Claims” (collectively, the “Cure Payment Claims”), which claims the
Debtor believes to have been satisfied through the payment of cure claims in
connection with the Debtor’s previously-approved sale of assets to Creative;

C. Reclassifying, and where indicated, reducing the amount of the
claims identified on Exhibit C as “Originally Filed Claims” (collectively, the
“Reduced and/or Reclassified Claims”), as specifically set forth on Exhibit C,
which claims the Debtor believes to have been filed as priority and/or secured
claims without an appropriate basis for doing so and/or to have been filed in

amounts that exceed the amounts reflected in the Debtor’s books and records

HENNIGAN, BENNETT & DORMAN - 6 -
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and/or to have been filed in amounts including postpetition amounts and/or
interest without an appropriate basis for doing so;

d. Disallowing and expunging or reducing the claims identified on
Exhibit D as “No Basis Claims” (collectively, the “No Basis Claims”), which
claims the Debtor believes to have been filed without sufficient evidentiary
support (or the support provided does not verify the amount listed on the claim
form attached thereto) and /or from which the Debtor’s books and records reveal
no liability and for which the Debtor otherwise believes to have no basis in fact or
law;

e. Reclassifying as equity interests in the Debtor (subject to future
proof, if necessary, of the ownership of shares in the Debtor) the claims identified
on Exhibit E as “Claims to be Reclassified as Equity Interest” (collectively, the
“Equity Interests”), which claims the Debtor believes to represent the assertion of
equity interests by shareholders of the Debtor;

f. Disallowing and expunging the claims identified on Exhibit F as
“Claims to be Expunged” (collectively, the “Superseded Claims”), which claims
the Debtor believes to have been amended and superseded by one or more
subsequent proofs of claim filed against the Debtor (identified on Exhibit F as the
“Remaining Claims”);

g. Disallowing and expunging the claims identified on Exhibit G as the
“Claims to be Expunged” (collectively, the “Late Claims”), which claims were
fﬂed after the Extended Bar Date; and

h. Disallowing and expunging or reclassifying the claims identified on
Exhibit H as “Multiple Issue Claims” (collectively, the “Multiple Issue Claims”),
which claims the Debtor believes to have more than one of the defects identified

above.

HENNIGAN, BENNETT & DORMAN - 7 -
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IV. BASIS FOR THE RELIEF REQUESTED

10.  Section 502(b) of the Bankruptcy Code provides a number of grounds on
which a proof of claim may be disallowed, including where “such claim is unenforceable
against the debtor and property of the debtor, under any agreement or applicable law
for a reason other than because such claim is contingent or unmatured” and where
“proof of suéh claim is not timely filed.” 11 U.S.C. 8§ 502(b)(1), (9). For the reasons set
forth below, valid objections under section 502(b) of the Bankruptcy Code exist with
respect to each of the Disputed Claims. |
A. The Duplicative Claims

11.  The Debtor’s review of the Disputed Claims indicates that each of the
Duplicative Claims duplicates (either identically or materially) one or more other proofs
of claim filed against the Debtor, as identified on Exhibit A as the “Remaining Claims.”
The Debtor, therefore, requests that the Court disallow and expunge the Duplicative
Claims, while leaving the Remaining Claims for consideration at a future date (subject to
the rights of all parties in interest to object to such Remaining Claims on any and all
available grounds).

12. A failure to disallow the Duplicative Claims could result in the relevant
creditor receiving an unwarranted double recovery against the bankruptcy estates, in
contravention of section 502(b)(1) of the Bankruptcy Code and to the detriment of other
similarly situated creditors. Moreover, no prejudice will accrue because holders of the
Duplicative Claims nevertheless will have their Remaining Claims pending against the
Debtor.

B. The Cure Payment Claims

13. The Debtor’s review of the Disputed Claims indicates that each of the Cure
Payment Claims was satisfied through the payment of cure claims in connection with
the Debtor’s previously-approved sale of assets to Creative. The Debtor also believes

that no claimant has sought relief from the Sale Order. Accordingly, pursuant to

HENNIGAN, BENNETT & DORMAN - 8 -
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section 502(b)(1) of the Bankruptcy Code, the Debtor requests that the Court disallow
and expunge the Cure Payment Claims.
C.  The Reduced and/or Reclassified Claims

14.  The Debtor’s review of the Disputed Claims indicates that the Reduced
and/or Reclassified Claims either: (i) were filed as priority and/or secured claims
without an appropriate basis for doing so; and/or (ii) were filed in amounts that exceed
the amounts reflected in the Debtor’s books and records as due and owing with respect
to such claims; and/or (iii) were filed in amounts including postpetition amounts
and/or interest without an appropriate basis for doing so.

15.  The Debtor therefore requests that the Court enter an order reclassifying
and/or reducing the amounts of the Reduced and/or Reclassified Claims as set forth on
Exhibit C. Specifically, the Debtor requests that, with respect to each Reduced and/or
Reclassified Claim, the Court order that the Claim be deemed filed in the status and the
amount identified for such claim on Exhibit C in the row entitled “Claim Reduced
and/or Reclassified To.”

D.  No Basis Claims

16.  Uponreview of the Disputed Claims and the Debtor’s books and records,
the Debtor has determined that the No Basis Claims represent proofs of claim that: (i)
are not reflected as liabilities in the Debtor’s books and records; (ii) are not otherwise
justified as valid; and (iii) were filed by parties with no valid claims to assert. For
example, many of the No Basis Claims identified on Exhibit D lack any supporting
documentation or otherwise provide any indication of the alleged liability of the Debtor.
Other No Basis Claims previously were satisfied by the Debtor in the ordinary course of
business. And, the supporting documentation attached to other No Basis Claims clearly
indicates that the appropriate obligor is an entity other than the Debtor.

17. Accordingly, the Debtor requests that the Court disallow and expunge or

reduce the No Basis Claims.
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E. The Equity Interests

18. The Debtor’s review of the Disputed Claims indicates that each of the
Equity Interests represents the assertion of an equity interest by a shareholder of the
Debtor." The Debtor therefore requests that the Court reclassify the Equity Interests as
equity interests in the Debtor (subject to the future right of parties in interest to object to
such reclassified equity interests and to demand proof of the ownership of shares in the
Debtor by claimant).
F. The Superseded Claims

19. The Debtor’s review of the Disputed Claims indicates that each of the
Superseded Claims was amended and superseded by one or more subsequent proofs of
claim filed against the Debtor, as identified on Exhibit F as the “Remaining Claims.” The
Debtor therefore requests that the Court disallow and expunge the Superseded Claims,
while leaving the Remaining Claims for consideration at a future date (subject to the
rights of all parties in interest to object to such Remaining Claims on any and all
available grounds).
G.  The Late Claims

20.  The Debtor’s review of the Disputed Claims indicates that each of the Late
Claims was filed after the Extended Bar Date. Accordingly, pursuant to the
Supplemental Bar Date Notice (which provides that claimants who do not file claims by
the Extended Bar Date “will be forever barred from participating in the estate of the
Debtor”) and section 502(b)(9) of the Bankruptcy Code (which provides for the
disallowance of untimely proofs of claim), the Debtor requests that the Court disallow

and expunge the Late Claims.

In fact, many of the Equity Interests were filed as “proofs of interest” in this case. The Debtor has filed
this Objection solely as a precautionary measure with respect to such proofs of interest, in order to
ensure that there is no question that each of the claims/interests identified on Exhibit E actually
represents an equity interest, rather than a claim.
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H.  The Multiple Issue Claims

21.  The Debtor’s review of the Disputed Claims indicates that, as reflected on
Exhibit H, each of the Multiple Issue Claims have more than one of the defects identified
above with respect to the other Disputed Claims. The Debtor therefore requests that the
Court disallow and expunge the Multiple Issue Claims, while leaving the claims
identified on Exhibit H as “Remaining Claims”, if any, for consideration at a future date
(subject to the rights of all parties in interest to such Remaining Claims on any and all
available grounds).

V.  RESERVATION OF RIGHTS

22, To the extent that this Objection is not granted with respect to any
particular Disputed Claim, the Debtor reserves all rights to object to any and all of the
Disputed Claims on grounds not set forth in this Objection. This Objection is based
upon the Debtor’s preliminary review of the Disputed Claims and the Debtor’s
determination that the grounds for objection set forth above should constitute adequate
grounds for the relief requested by this Objection. The Debtor has not fully analyzed the
merits of each of the Disputed Claims and, to the extent that this Objection is overruled
with respect to any particular Disputed Claim, it is likely that other grounds for
objection to such claim may exist. The Debtor, therefore, reserves all rights to object to
any such claims, as well as to the claims identified as Remaining Claims on the various

Exhibits to this Motion.
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VI. CONCLUSION
WHEREFORE, the Debtor respectfully requests that the Court grant the relief

requested in this Objection and grant such other and further relief as is just and proper.

DATED: December _é, 2000 HENNIGAN, BENNETT & DORMAN

B S

‘ Sidney P. Livinson

Reorganization Counsel for
Debtor and Debtor in Possession
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DECLARATION OF SERVICE
I'am over the age of eighteen years and not a party to the within action. My

business address is Hennigan, Bennett & Dorman, 601 South Figueroa Street, Suite 3300,
Los Angeles, California 90017.

On December 6, 2000, I served the following pleading:
NOTICE OF OBJECTION AND DEBTOR’S FIRST OMNIBUS OBJECTION TO CLAIMS
(DUPLICATE CLAIMS, CURE PAYMENT CLAIMS, AND RECLASSIFIED CLAIMS,
NO BASIS CLAIMS, EQUITY CLAIMS, AMENDED CLAIMS AND LATE CLAIMS))
on the interested parties in this action by placing true copies thereof, enclosed in sealed
envelopes, with first-class postage thereon fully prepaid, in the United States mail at Los
Angeles, California addressed as follows:

See attached Service List

The above-described pleading also was transmitted to the indicated parties set
forth above in the manner described below:

By air courier service, for next business-day delivery by

By messenger service, for same-day delivery by hand by

by telecopy, for immediate receipt.

I declare that I am employed in an office of a member of the bar of this Court, at
whose direction the within service was made.

EXECUTED on December 6, 2000, at Los Angeles, California.
e <

Tl N '/)\ . )

Kathy Bowman, Declarant

HENNIGAN, BENNETT & DORMAN PROOF OF SERVICE
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Management Services
Box 96994

Chicago, I1 60693

PR Newswire
GPO Box 5897
New York, NY 10087-5897

Brooks Technical Group Inc:
10080 North Wolfe Road
SW#-100

Cupertino, CA 95014

Aon Consulting, Inc.
2540 N. First Street, Suite 400
San Jose, CA 95131

PR Newswire
GPO Box 5897
New York, NY 10087-5897

Commonwealth of Massachusetts
Department of Revenue

ATTN: Anne Chan, Tax Examiner
Box 9484

Boston, MA 02205-9484

Combs & Greenley
49 Stevenson St., Suite 400
San Francisco, CA 94105

Partners By Design Inc.
24300 Town Center Drive
Suite 380

Valencia, CA 91355



Romac International Inc.
PO Box 277997
Atlanta, GA 30384-7997

Gareth, Inc.

Gareth Loy, President
PO Box 151185

San Rafael, CA 94915

DSM Technologies
2355 Qakland Road, Suite 44
San Jose, Ca 95131

Joseph N. Delsignore
Agnes Delsignore JT TEN
[no address provided]

[o0]
—
L

g‘odd R. Britton
5830 M-65N
l.achine, MI 49753
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Yarbara Spear
1558 La Jolla Dr.
Thousand Oaks, CA 91362

Imperial A.I. Credit Corp.
160 Water St., 19th Floor
New York, NY 10038-4922

Ziff Davis, Inc.
28 E. 28th St.
New York, NY 10016

Thomson Consumer Electronic Sales GmbH
Karl Wiechert Allee 74

30625 Hanover

many

AIG Law Department - Bankruptcy
Michelle A. Levitt, Esq.

70 Pine Street, 31st Floor

New York, NY 10270

Department of the Treasury
Internal Revenue Service
1301 Clay Street, Stop 1400S
Oakland, CA 94612-5210

Momentum Data Systems, Inc.
1733 Bruckhurst
FountainValley, CA 92708

Skjerven Morrill MacPherson LLP
25 Metro Drive, Suite 700
San Jose, CA 95110

Gareth Stevens, Inc.

Atin: David C. Miller
330 W. Olive St., #100
Milwaukee, WI 53212

Eugene M & Margaret Flora
3526 Benton Street
Santa Clara, CA 95051-4405

Jeffry G. Locke
Trustee of Bankruptcy Estate of MTC
Telemanagement Corp., Netsource

Communications, Inc., and MTC International, Inc.

¢/o Stromsheim & Associates
353 Sacramento St., Suite 860
San Francisco, CA 94110

Imperial AL Credit Corp.
160 Water St., 19th Floor
New York, NY 10038-4922

Martek Sale

Attn: Mike Hogue
5101 Ironwood Drive
Soquel, CA 95073

Preferred Software Inc.
Atin Dr. Philip J. Faillace
800 Dixon Way

Los Altos, CA 94022-1106

Computer Modules, Inc.
2350 Walsh Ave.
Santa Clara, Ca 95051

Arthur R. Ellard Jr.
Almeda B. Ellard JT TEN
[no address provided]

Joe McDiarmid
Sandra McDiarmid
1301 Combs

El Dorado, AR 71730

Jude Soundar
450 West Briar, Apt. 9E
Chicago, IL 60657

Jim Stahl (Ziff Davis, Inc.)
28 E. 28th St.
New York, NY 10016

Ocean Data Products, Inc.
¢/o Patricia S. Mar
Morrison & Foerster LLP
425 Market Street

San Francisco, Ca 94105-2482

Aaron Martin
6225 Edwars Mt. Cove
Austin, TX 78731

Supercom Canada Ltd.
4011 14th Avenue
Markham, Ontario Canada
L3R029
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Debtor:

AUREAL, INC.

Attn: Steve Mitchell

45757 Northport Loop West
Fremont, CA 94538

Secured Creditor as Agent:
Oaktree Capital Management LLC
Attn: Richard Masson

333 S. Grand Avenue, 28" Floor
Los Angeles, CA 90071

Creditors' Committee Member:
UMC Group (USA)

Attn: Huai-Jen Lu, Credit Manager
488 Deguigne Drive

Sunnyvale, CA 94086

Creditors' Committee Member:
Highsoft, Inc.

Attn: R. Scott Holmgren, Gen. Mgr.

1965 Latham Street
Mountain View, CA 94040-2107

20 Largest Unsecured Creditor:
Caesar International, Inc.

Attn: JoJo Estavillo

2860 Zanker Road, Suite 210
San Jose, CA 95134

20 Largest Unsecured Creditor:
PC World Communications

Attn: Kevin Greene

PO Box 3700-67

Boston, MA 02241-0767

20 Largest Unsecured Creditor:
Integra-Dyne Corp.

Attn: Ren Condotta

145 King Street, West, Suite 1000
Toronto, ON M5SH 1J8

Canada

20 Largest Unsecured Creditor:
Hruska Productions Audio, Inc.
Attn: Jennifer Hruska

66 Rear Dudley Street

Arlington, MA 02476

Creative Labs, et al Req. Spec. Notice:

Erika Rottenberg, Esq.
Creative Labs, Inc.

1901 McCarthy Boulevard
Milpitas, CA 95035

I/O Magic Req. for Spec. Notice:
Horowitz & Beam

Attn: Lawrence M. Cron, Esq.
Two Ventura Plaza, Suite 350
Irvine, CA 92618

Debtor's Counsel:

Sidney Levinson/Kelly Frazier
Hennigan, Bennett & Dorman

601 S Figueroa St., Suite 3300
Los Angeles, CA 90017

Counsel to Oaktree Capital Mgmt.:
Eric Reimer, Esq.

McDermott, Will & Emory

2049 Century Park East, 34™ Floor
Los Angeles, CA 90067

Creditors' Committee Member:
Flatland Online, Inc.

Attn: Terry Campbell

2325 Third Street, Suite 335

San Francisco, CA 94107

Creditors' Committee Member:
Finova Technology Finance, Inc.
Atm: O'Neil Petrone, Collections Mgr.
115 West Century Road, 3" Floor
Paramus, NJ 07652

20 Largest Unsecured Creditor:
Cadence Design Systems, Inc.
Attn: Steve Mih

555 River Oaks Parkway

San Jose, CA 95134

20 Largest Unsecured Creditor:
VIFA-Speak A/S

Attn: David Stephens

1860 Renaissance Blvd
Sturtevant, WI 53177

20 Largest Unsecured Creditor:
3DSL

Attn: John Byrne

Blissworth Base Hill

Stokes Road, Busworth
Northants, UK NN73DB

Request For Special Notice:
Orrick, Herrington & Sutcliffe
Attn: Thomas C. Mitchell, Esq.
400 Sansome Street

San Francisco, CA 94111-3143

Caesar Intl Req for Special Notice:
William C. Lewis, Esq.

Law Offices of William C. Lewis
510 Waverley Street

Palo Alto, CA 94031

Request for Special Notice:
Ritter, Van Pelt &Yi, LLP
Attn: Jack Limper

4906 El Camino Real, Suite 205
Los Altos, CA 94022

Office of the U.S.Trustee:
U.S. Trustee

Attn: Mark L. Pope, Esq.
1301 Clay Street, Suite 690N
Oakland, CA 94612

Creditors' Committee Member:
Ocean Data Products

5" Floor Kader Industrial Bldg.
22 Kai Cheung Road

Kowloon Bay

Kowloon, Hong Kong

Creditors' Committee Member:
Juan Gonzalez

KPMG

3 Embarcadero Center, Suite 2000
San Francisco, CA 94111

Creditors' Committee Member:
Imagine Media Inc. d/b/a PC Gamer
Attn: John Lysdahl, Credit Manager
150 North Hill Drive

Brisbane, CA 94005

20 Largest Unsecured Creditor:
Houlihan Lokey Howard & Zukin
Attn: Glenn Daniel, Managing Director
49 Stevenson Street, 14% Floor

San Francisco, CA 94105

20 Largest Unsecured Creditor:
GE Capital

Attm: Chris Smythe

44 Old Ridgebury Road
Danbury, CT 06810

20 Largest Unsecured Creditor:
Activision, Inc.

Attn: George Rose

3100 Ocean Park Boulevard
Santa Monica, CA 90405

Creative Labs Req For Spec Notice:
Andrea J. Weiss, Esq.

Munger, Tolles & Olson LLP

355 South Grand Avenue, Suite 3500
Los Angeles, CA 90071-1560

Ocean Data Products Reqg Spec. Not:
Patricia S. Mar, Esq.

Morrison & Foerster LLP -

425 Market Street

San Francisco, CA 94105

20 Largest Unsecured Creditors:
Ziff Davis

Attn: Customer Service Dept.

One Park Avenue

New York, NY 10016
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Finova Req. for Special Notice:
Sachnoff & Weaver, Ltd.

Attn: Charles P. Schulman, Esq.

30 South Wacker Drive, Suite 2900
Chicago, IL 60606

Request For Special Notice:
Maggie Lewsadder

Makefield Securities Corporation
789 S. Federal Hwy., Suite 102
Stuart, FL 34994

Fremont Landlord:

Lam Research, Inc.

Attn: George M. Schisler, Jr.
4560 Cushing Parkway
Fremont, CA 94538-6470

SEC Req. For Spec. Notice:

Sarah D. Moyed, Esq.

Securities & Exchange Commission
Pacific Regional Office

5670 Wilshire Blvd., 11th Floor
Los Angeles, CA 90036-3648

Req. for Special Notice:
Alan Yee

764 Pollard Road

Los Gatos, CA 95032

Counsel to Intel:

Jonathan Landers, Esq.

Gibson, Dunn & Crutcher

One Montgomery St.,

Telesis Tower, 26" and 31° Floors
San Francisco, CA 94104

Creditor:

Circle International, Inc.
385 Valley Drive
Brisbane, CA 94005

Landjord:

Fifth Street Properties, LLC

c/o Commonwealth Partners, LLC
Attn: Mr. David Armstrong

633 West Fifth St., 72nd Floor
Los Angeles, CA 90071

Tax Accountants:

Neilson, Elggren LLP

Attn: Vemon Calder

230 South 500 East, Suite 425
Salt Lake City, UT 84102

Dice, Inc.
PO Box 560573
The Colony, TX 85056

Request for Specia Notice:
Christopher Beard, Esq.
Beard & Beard

4601 North Park Avenue
Chevy Chase, MD 20815

Req For Special Notice Center Capital;

Kenneth C. Green , Esq.

KENNETH C. GREEN & ASSOCIATES

300 Drakes Landing Rd., Ste. 250
Greenbrae, CA 94904

Counsel to Lam Research:

Dale L. Bratton, Esq.

Heller, Ehrman, White & McAuliffe
333 Bush Street, Suite 3000

San Francisco, CA 94104-2878

Req. for Spec. Notice:

Howard, Rice, et al

Attn: James Lopes/Gary Kaplan
3 Embarcadero Center, Suite 700
San Francisco, CA 94111

Debtor's Financial Advisor:
E&Y Restructuring LLC
Attn: Robert H. Warshauer
555 California Street,

San Francisco, CA 94104

Copelco Req. for Spec. Notice:
Kenneth G. Lau

Hemar & Rousso

15910 Ventura Boulevard, 12% Flr.
Encino, CA 91436-2829

Debtor's Special Patent Counsel:
David N. Lathrop, Esq.

Gallagher & Lathrop, A Prof Corp.
601 California Street, Suite 1111

San Francisco, California 94108-2805

Counsel to 3DFX:

Hopkins & Carley

Attn: John Easterbrook, Esq.
70 South First Street

San Jose, CA 95113-2406

Fifth Street Properties Req for Notice:
Pillsbury, Madion & Sutro LLP

Attn: Craig Barbarosh/Kalman Steinberg
650 Town Center Drive, 7thFlr.

Costa Mesa, CA 92626-7122

Request for Special Notice:
Peter A. Chapman, Esq.

24 Perdicaris Place

Trenton, NJ 08618

Creditors' Committee Member:
IT&E Corporation

Atm: Anthony D. Allocca

11 N. Market Street, Suite 730
San Jose, CA 95113

Vifa/Scan-Speak Req for Spec. Not:

David M. Meegan, Esq.
Meegan, Hanschu & Kassenbrock
1545 River Park Drive, Suite 550
Sacramento, CA 95815

Creative Labs Regq. for Spec.Not:
Creative Labs, Inc.

Attn: Stacey Leong

1901 McCarthy Boulevard
Milpitas, CA 95035

Creditor's Committee Counsel:
Randy Michelson, Esq.
McCutcheon, Doyle, Brown & Enerson
3 Embarcadero Center
San Francisco, CA 94111

Auditor to the Debtor:
Mohler, Nixon & Williams
Attn: Steve Vidlock

42 West Campbell Avenue
Campbell, CA 95008

Regen Capital Req. For Notice:
Elliott Herskowitz

Regen Capital [, Inc.

PO Box 626 Planetarium Station
New York, New York 10024-0540

Integra-Dyne Req. for Special Notice:
Tracy Green, Esq.

Wendel, Rosen, Black & Dean

1111 Broadway, 24™ Floor

QOakland, CA 94607

Dice Inc. request for notice:
J. Mark Chevallier, Esq.
3550 Lincoln Plaza

500 N. Akard

Dallas, TX 85201
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JAN 18 2001

BANKRL}%"{"VO T
OAKLANT, CALISET,

MINUTES HFORNIA

UNITED STATES BANKRUPTCY COURT AT OAKLAND, CALIFORNIA-TERM 2001
JUDGE LESLIE TCHAIKOVSKY COURT TIME: 2:00 P.M.

COURTROOM: 201 DATE: WEDNESDAY, JANUARY 17, 2001

ECRO: DONNA DIGGS COURTROOM DEPUTY: HANKA SIDZINSKA

L R R R R R Ry Ry R R R R g g R R Y TR )

AUREAL, INC. 00 42104 T11 OBJECTION TO CLAIM OF

OMNIBUS
CHAPTER 11

JOSHUA MORSE (X ) FOR

DEBTOR

PATRICIA MAR (X) FOR

OCEAN DATA PRODUCTS

PETITION FILED 4-5-00

MINUTES OF PROCEEDING:

1) FOR ANY CLAIMS THAT WERE SETTLED MR. MORSE MAY SUBMIT THE ORDER.

2) THE COURT IS WILLING TO SUSTAIN OBJECTIONS AS TO THE INDIVIDUALS THAT DID NOT
FILE THEIR RESPONSES, IF THE NOTICES ARE CORRECTED. THE PROPOSED FORM OF ORDER
TO BE SUBMITTED WITH PROOFS OF PROPER NOTICES.



EXHIBIT N



CA BAR #05-20211
EXHIBIT N - PAGE 1

| BRUCE BENNETT (SBN 105430)
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SIDNEY P. LEVINSON (SBN 139419)

JOSHUA D. MORSE (SBN 211050)

HENNIGAN, BENNETT & DORMAN

601 South Figueroa Street, Suite 3300

Los Angeles, California 90017 FE%EU
Telephone (213) 694-1200

Do and Debtor i Fose L TR,

Debtor and Debtor in Possession

UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF CALIFORNIA
OAKLAND DIVISION

Inre Case No. 00-42104T11
AUREAL INC., d/b/a SILO.COM,
f/k/a AUREAL
SEMICONDUCTOR, INC,, f/k/a
MEDIA VISION TECHNOLOGY,
INC., a Delaware corporation,

(Chapter 11)

ORDER SUSTAINING DEBTOR’S FIRST
OMNIBUS OBJECTION TO CLAIMS
(DUPLICATE CLAIMS, CURED CLAIMS,
RECLASSIFIED CLAIMS, NO BASIS
CLAIMS, EQUITY CLAIMS, AMENDED
CLAIMS, AND LATE CLAIMS)

Debtor.

Hearing

Date: January 17,2001

Time: 2:00 p.m.

Place: Hon. Leslie Tchaikovsky
1300 Clay St., Courtroom 201
Qakland, CA 94612

o I I i i N

This matter coming before the Court on the “Debtor’s First Omnibus Objection To
Claims (Duplicate Claims, Cured Claims, Reclassified Claims, No Basis Claims, Equity
Claims, Amended Claims, and Late Claims)” (the “Objection”) filed by Aureal Inc., the
above-captioned debtor and debtor in possession (the “Debtor”); and the Court having
reviewed the Objection, the Declaration of Joshua D. Morse in support of the Objection,

any and all responses and objections to the Objection, and the record in this case;

HENNIGAN, BENNETT & DORMAN

ORDER SUSTAINING DEBTOR’S FIRST OMNIBUS OBJECTION TO CLAIMS (DUPLICATE CLAIMS, CURED CLAIMS, RECLASSIFIED; ¢
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26
27
28

THE COURT HEREBY FINDS THAT:

A. The Court has jurisdiction over this matter pursuant to 28 U.S5.C. §§ 157
and 1334;

'B. This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2);

C. Notice of the Objection was reasonable and appropriate under the
circumstances and that no further notice is necessary;

D. The legal and factual bases set forth in the Objection establish good and
sufficient cause for the relief granted herein; and Accordingly:

IT HEREBY IS ORDERED THAT:

1. The Objection is SUSTAINED, and any and all objections or responses to
the Objection are overruled.

2. The claims identified on Exhibit A to this Order as “Claims to be
Expunged” are disallowed and expunged in their entirety.

3. The claims identified on Exhibit B to this Order as “Claims to be
Reclassified as Equity Interest” are reclassified as equity interests in the Debtor.

4. The claims identified on Exhibit C to this Order as “Multiple Issue Claims”
are reclassified and/or disallowed and expunged in their entirety.

5. The claims identified on Exhibit D to this Order “Resolved Claims” are
allowed in their entirety as indicated.

6. To the extent that this Order grants less than all of the relief requested in
the Objection, the Debtor reserves all rights to object to any and all of the claims that are
the subject of the Objection on grounds not set forth in the Objection, and the filing and
prosecution of the Objection shall not prejudice or diminish those grounds. The Debtor
also reserves all rights to object to any and all of the claims identified as “Remaining

Claims” and/or “No Basis Claims” and/or “Multiple Issue Claims” on the various

HENNIGAN, MERCER & BENNETT - 2 -

ORDER SUSTAINING DEBTOR'’S FIRST OMNIBUS OBJECTION TO CLAIMS (DUPLICATE CLAIMS, CURED CLAIMS, RECLASSIFIED
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Exhibits to this Order on all available grounds, and the filing and prosecution of the

Objection shall not prejudice or diminish those grounds.

DATED: F Q@ 7 , 2001 M /// M)\ MQM

HONORABLE LESLIE TCHATROVSKY
UNITED STATES BANKRUPTCY JUDGE

Submitted by:
HENNIGAN, BENNETT & DORMAN

! / ;’//;’/“f l\ ~ -
By: . bl ) VOO —

~/Joshua D. Morse

e . ’
Reorganization Counsel for
Debtor and Debtor in Possession

HENNIGAN, MERCER & BENNETT - 3 -

b2BRDER SUSTAINING DEBTOR'S FIRST OMNIBUS OBJECTION TO CLAIMS (DUPLICATE CLAIMS, CURED CLAIMS, RECLASSIFIED
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EXHIBIT A

DUPLICATE CLAIMS

CLAIMS TO BE EXPUNGED

Claim | Duplicate | Claimant Date |“Amountof
- o FRiled 0 D
115 117 Joseph N. Delsignore 09/25/00 | $335.00
Agnes Delsignore
76 Woodland Ave.
Campbell, OH 44405-1046
REMAINING CLAIMS
ClaimNo. | Claimant . -~ . |'Date Claim | Amount of Claim
115 Joseph N. Delsignore 09/25/00 $335.00 (A)
Agnes Delsignore
76 Woodland Ave.

Campbell, OH 44405-1046

(A) Claim No. 115 is further objected to as an Equity Claim and listed on Exhibit E.

1630\v1
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HENNIGAN, BENNETT & DORMAN

LAWYERS
LOS ANGELES, CALIFORNIA

ORIGILAL ED

HENNIGAN, BENNETT & DORMAN WMEY 01 2007
MICHAEL A. MORRIS (SBN 89842) )
SIDNEY P. LEVINSON (SBN 139419)
JOSHUA D. MORSE (SBN 211050)
601 South Figueroa Street, Suite 3300
Los Angeles, CA 90017

Telephone: (213) 694-1200

Fax: (213) 694-1234

g’g:g
E&mﬂﬁ
i?

BANKRUFTCY COURT
OAKLAND, CALIFORNIA

Reorganization Counsel for
Debtor and Debtor in Possession

UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF CALIFORNIA
OAKLAND DIVISION

Inre Case N0.00-42104-T11

AUREAL, INC., d/b/a SILO.COM, f/k/a
AUREAL SEMICONDUCTOR, INC,, f/k/a
MEDIA VISION TECHNOLOGY, INC., a
Delaware corporation,

(Chapter 11)

DECLARATION OF GERRIE SARGENT
IN SUPPORT OF STIPULATION AND
ORDER AUTHORIZING ALLOWANCE
OF CLAIM NUMBER 107 (FILED BY
CENTER CAPITAL CORPORATION)

Debtor.

[No Hearing Required]

e e N N e’ N N S N N N N

I, GERRIE K. SARGENT, do hereby declare that:

1. I am the Senior Accounting Manager of Aureal, Inc., the above-captioned debtor and
debtor in possession (the “Debtor™).

2. I submit this declaration in support of the “Stipulation And Order Authorizing
Allowance Of Claim Number 107 (Filed By Center Capital Corporation)” (the “Stipulation”).
Except as indicated below, I have personal knowledge of the following facts and, if called and sworn
as a witness, I would and could competently testify thereto.

3. I am of the opinion that the proof of claim filed by Center Capital Corporation
(“Center”) in the amount of $39,668.22 (the “Center Claim™) is due and owing and should be

allowed as filed. I am informed and believe that the Center Claim represents the outstanding

151053\v1
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payments and interest owing to Center pursuant to a settlement agreement (the “Agreement™)
implemented through a plan of reorganization from a bankruptcy of the Debtor’s predecessor in
interest, Media Vision Technology, Inc. (“MV™).

4. I do not have personal knowledge of the actual terms of the Agreement, however, in
my capacity as the Debtor’s Senior Accounting Manager, I maintained the Center Capital
Amortization Schedule (the “Schedule™), a copy of which is attached hereto as Exhibit A. From
maintaining the Schedule and making payments to Center pursuant to the Schedule prior to the
Petition Date (as that term is defined in the Stipulation), I understand that such Schedule represents
the stream of payments due to MV pursuant to the Agreement.

3. As of the Petition Date, the Debtor owed Center payments totaling $38,941.52, plus
interest amortized at 9% per annum from Januvary 1, 2000 through the Petition Date. Of that
amount, $16,252.68 (three monthly installments of $5,417.56) was reflected on the Debtor’s
corrected books and records. This is consistent with the fact that the Debtor only booked monthly
installments of the MV Liability as they accrued on a monthly basis given that the last payment to
Center was made on or about January 1, 2000. The $16,252.68 represents payments that were not
made prior to the Petition Date.

I declare under penalty of perjury under the laws of the United States of America that the

foregoing is true and correct to the best of my knowledge and belief.

Executed this /day of April, 2002 at /. Z&-&;é , California.
s N —

Gerrie K. Sargent ./

151053\ y1
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DECLARATION OF GERRIE SARGENT IN SUPPORT OF STIPULATION AND ORDER AUTHORIZING
ALLOWANCE OF CLAIM NUMBER 107 (FILED BY CENTER CAPITAL CORPORATION) - Case No. 00-42104-T11
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Aug. 11,1997

1995 1-Dec
1996 1-Jan
" 1-Feb
1-Mar
1-Apr
1-May
1-Jun
1-dul
1-Aug
1-Sep
1-Oct
1-Nov
1-Dec
1997 1-Jdan
1-Feb
1-Mar
1-Apr
1-May
1-Jun

1-Jul
1-Aug
Special
1-Sep
1-Oct
1-Nov
1-Dec
1998 1-Jan
1-Feb
1-Mar
1-Apr
1-May
1-dun

1-Jul

1-Aug -

1-Sep
1-Oct
1-Nov
1-Dec
1999 1-Jan
1-Feb
1-Mar
1-Apr
1-May
1-dun
1-dul

CENTER S/T CENTER LT
CENTER CAPITAL AMORTIZATION SCHED! 01-0400-2707 _ 01-0400-2907

NEW INT PRIN PRIN
PAYMENTS 9.00% BALANCE
8,5662.00 264,487.98
5,417.56 1,983.66 3,433.90 261,054.08
5,417.56 1,957.91 3,459.65 257,594.43
5,417.56 1,931.96 3,485.60 254,108.82
5,417.56 1,905.82 3,5611.74 250,597.08
5,417.56 1,879.48 3,5638.08 247,059.00
5,417.56 1,852.94 3,564.62 243,494.38
5,417.56 1,826.21 3,691.35 239,903.03
5,417.56 1,799.27 3,618.29 236,284.74
5,417.56 1,772.14 3,645.42 232,639.32
5,417.56 1,744.79 3,672.77 228,966.55
5,417.56 1,717.25 3,700.31 225,266.24
5,417.56 1,689.50 3,728.06 221,538.18
5,417.56 1,661.54 3,756.02 217,782.15
5,417.56 1,633.37 '3,784.19 213,997.96
5,417.56 1,604.98 3,812.58 210,185.38
5,417.56 1,676.39 3,841.17 206,344.21
5,417.56 1,547.58 3,869.98 202,474.24
5,417.56 1,518.56 3,899.00 198,575.23
5,417.56 1,489.31 3,928.25 194,646.99
5,417.56 1,459.85 3,957.71 190,689.28
14,566.34 0.00 14,566.34 176,122.94
5,417.56 1,375.55 4,042.01 172,080.93
5,417.56 1,290.61 4,126.95 167,953.97
5,417.56 1,259.65 4,157.91 163,796.07
5,417.56 1,228.47 4,189.09 159,606.98
5,417.56 1,197.05 4,220.51 155,386.47
5,417.56 1,165.40 4,252.16 151,134.31
5,417.56 1,133.51 4,284.05 146,850.26
5,417.56 1,101.38 4,316.18 142,534.07
5,417.56 1,069.01 4,348.55 138,185.52
5,417.56 1,036.39 4,381.17 133,804.35
5,417.56 1,003.53 4,414.03 129,390.32
5,417.56 970.43 4,447.13 124,943.19
5,417.56 937.07 4,480.49 120,462.70
5,417.56 903.47 4,514.09 115,948.61
5,417.56 869.61 4,547.95 111,400.67
5,417.56 835.51 4,582.05 106,818.61
5,417.56 801.14 4,616.42 102,202.19
5,417.56 766.52 4,651.04 97,551.15
5,417.56 731.63 4,685.93 92,865.22
5,417.56 696.49 4,721.07 88,144.15
5,417.56 661.08 4,756.48 83,387.67
5,417.56 625.41 4,792.15 78,595.52
5,417.56 589.47 4,828.09 73,767.43

51,179.75
51,618.22
52,005.36
52,395.40
52,788.36
53,184.28
53,5683.16
53,985.03
54,389.92
54,797.84
55,208.83

55,622.89

56,040.07
56,460.37
56,883.82
57,310.45
57,740.28
58,173.33
58,609.63
59,049.20
59,492.07
59,938.26
60,387.80
60,840.71

124,943.19
120,462.70
115,948.61
111,400.67
106,818.61
102,202.19
97,551.15
92,865.22
88,144.15
83,387.67
78,595.52
73,767.43
68,903.12
64,002.34
59,064.79
54,090.22
49,078.34
44,028.86
38,941.52
33,816.02
28,652.08
23,449.41
18,207.72
12,926.72

TATTTTRAT 4
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2000

2001

1-Aug
1-Sep
1-Oct
1-Nov
1-Dec
1-Jan
1-Feb
1-Mar
1-Apr
1-May
1-dun

1-Jul
1-Aug
1-Sep
1-Oct
1-Nov
1-Dec
1-Jan

5,417.56 553.26 4,864.30
5,417.56 516.77 4,900.79
5,417.56 480.02 4,937.54
5,417.56 442.99 4,974.57
5,417.56 405.68 5,011.88
5,417.56 368.09 5,049.47
5,417.56 330.22 5,087.34
5,417.56 202.06 5,125.50
5,417.56 253.62 5,163.94
5,417.56 214.89 5,202.67
5,417.56 175.87 5,241.69
5,417.56 136.56 5,281.00
5,417.56 96.95 5,320.61
5,417.56 57.05 5,360.51
2,262.44 16.84 2,245.60
TOTALS 325,629.70 61,141.72 273,049.98
59,158.06 261,054.08

TOTALE 320,212.14

68,903.12
64,002.34
59,064.79
54,090.22
49,078.34
44,028.86
38,941.52
33,816.02
28,652.08
23,449.41
18,207.72
12,926.72
7,606.11
2,245.60
0.00

61,297.01
61,756.74
59,064.79
54,090.22
49,078.34
44,028.86

7,606.11
2,245.60

EXHIBIT A
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DECLARATION OF SERVICE

I am over the age of eighteen years and not a party to the within action. My business
address is Hennigan, Bennett & Dorman, 601 South Figueroa Street, Suite 3300, Los Angeles,
California 90017.

On April 30, 2002, I served the following pleading:

DECLARATION OF GERRIE SARGENT IN SUPPORT OF STIPULATION AND ORDER
AUTHORIZING ALLOWANCE OF CLAIM NUMBER 107 (FILED BY CENTER
CAPITAL CORPORATION).

on the interested parties in this action by placing true copies thereof, enclosed in sealed
envelopes, with first-class postage thereon fully prepaid, in the United States mail at Los Angeles,
California addressed as follows:

See attached service list

I caused such envelope(s) with postage thereon fully prepaid to be placed in the United States
mail at Los Angeles, California. I am readily familiar with the firm’s practice of collection and
processing correspondence for mailing. Under that practice it would be deposited with the U.S.
postal service on that same day with postage thereon fully prepaid at Los Angeles California in
the ordinary course of business. I am aware that on motion of the party served, service is
presumed invalid if postal cancellation date or postage meter date is more than one day after date
of deposit for mailing in an affidavit

I declare that I am employed in an office of a member of the bar of this Court, at whose
direction the within service was made. I declare under penalty of perjury under the law of the
United States of America that the foregoing is true and correct.
alifornia.

EXECUTED on April 30, 2002, at Los Angeles,

J o@Declarant

! HENNIGAN, BENNETT & DORMAN

PROOF OF SERVICE
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Debtor:

AUREAL, INC.

Attn: Steve Mitchell

PO Box 12587

Pleasanton, CA 94588-2587

Secured Creditor as Agent:
Oaktree Capital Management LLC
Attn: Richard Masson

333 S. Grand Avenue, 28" Floor
Los Angeles, CA 90071 '

Creditors' Committee Member:
UMC Group (USA)

Attn: Huai-Jen Lu, Credit Manager
488 Deguigne Drive

Sunnyvale, CA 94086

Creditors' Committee Member:
Highsoft, Inc.

Attn: R. Scott Holmgren, Gen. Mgr.
1965 Latham Street

Mountain View, CA 94040-2107

20 Largest Unsecured Creditor:
Caesar International, Inc.

Attn: JoJo Estavillo

1735 Technology Dr, Suite 300
San Jose, CA951110-1333

20 Largest Unsecured Creditor:
PC World Communications

Attn: Kevin Greene

PO Box 3700-67

Boston, MA 02241-0767

20 Largest Unsecured Creditor:
Integra-Dyne Corp.

Attn: Ren Condotta

145 King Street, West, Suite 1000
Toronto, ON M5H 1J8

Canada

Creative Labs, et al Req. Spec. Notice:

Erika Rottenberg, Esq.
Creative Labs, Inc.

1901 McCarthy Boulevard
Milpitas, CA 95035

/O Magic Req. for Spec. Notice:
Lawrence M. Cron, Esq.

Senn Palumbo Meulemans LLP
18301 Von Karman Avenue, Suite 850
Irvine, CA 92612

Debtor's Counsel:

Sidney Levinson

Hennigan, Bennett & Dorman
601 S Figueroa St., Suite 3300
Los Angeles, CA 90017

Counsel to Qaktree Capital Mgmt.:
Eric Reimer, Esq.

McDermott, Will & Emory

2049 Century Park East, 34™ Floor
Los Angeles, CA 90067

Creditors' Committee Member:
Flatland Online, Inc.

Attn: Terry Campbell

4104 24th Street

San Francisco, CA 94114

Creditors’ Committee Member:
Finova Technology Finance, Inc.

Attn: O'Neil Petrone, Collections Mgr.
115 West Century Road, 3™ Floor
Paramus, NJ 07652

20 Largest Unsecured Creditor:
Cadence Design Systems, Inc.
Attn: Steve Mih

555 River Oaks Parkway

San Jose, CA 95134

20 Largest Unsecured Creditor:
VIFA-Speak A/S

Attn: David Stephens

1860 Renaissance Blvd
Sturtevant, WI 53177

20 Largest Unsecured Creditor:
3DSL

Attn: John Byrne

Stone Barn Blisworth Hill Barns
Stoke Road, Blisworth

Northants, NN73DB, UK

Request For Special Notice:
Orrick, Herrington & Sutcliffe
Attn: Thomas C. Mitchell, Esq.
400 Sansome Street

San Francisco, CA 94111-3143

Caesar Intl Req for Special Notice:
William C. Lewis, Esq.

Law Offices of William C. Lewis
510 Waverley Street
Palo Alto, CA 94031

Request for Special Notice:
Ritter, Van Pelt &Yi, LLP

Attn: Jack Limper
4906 El Camino Real, Suite 205
Los Altos, CA 94022

Office of the U.S.Trustee:
U.S. Trustee

Attn: Mark L. Pope, Esq.
1301 Clay Street, Suite 690N
Oakland, CA 94612

Creditors' Committee Member:
Ocean Data Products

5% Floor Kader Industrial Bldg.
22 Kai Cheung Road

Kowloon Bay

Kowloon, Hong Kong

Creditors' Committee Member:
Juan Gonzalez

KPMG

3 Embarcadero Center, Suite 2000
San Francisco, CA 94111

Creditors' Committee Member:
Imagine Media Inc. d/b/a PC Gamer
Attn: David Palavi

150 North Hill Drive

Brisbane, CA 94005

20 Largest Unsecured Creditor:
Houlihan Lokey Howard & Zukin
Attn: Glenn Daniel, Managing Directo
One Sansome Street, Suite 1700

San Francisco, CA 94104

20 Largest Unsecured Creditor:
GE Capital

Attn: Chris Smythe

44 Old Ridgebury Road

Danbury, CT 06810

20 Largest Unsecured Creditor:
Activision, Inc.

Attn: George Rose

3100 Ocean Park Boulevard
Santa Monica, CA 90405

Creative Labs Req For Spec Notice:
Andrea J. Weiss, Esq.

Munger, Tolles & Olson LLP
355 South Grand Avenue, Suite 3500
Los Angeles, CA 90071-1560

Ocean Data Products Req Spec. Not:
Patricia S. Mar, Esq.

Morrison & Foerster LLP
425 Market Street
San Francisco, CA 94105

20 Largest Unsecured Creditors:
Ziff Davis

Attn: Customer Service Dept.

One Park Avenue

New York, NY 10016




CA BAR #05-20211
EXHIBIT O - PAGE 7

Finova Regq. for Special Notice:
Sachnoff & Weaver, Ltd.

Attn: Charles P. Schulman, Esq.

30 South Wacker Drive, Suite 2900
Chicago, IL 60606

Request For Special Notice:
Maggie Lewsadder

Makefield Securities Corporation
789 S. Federal Hwy., Suite 102
Stuart, FL 34994

Fremont Landiord:

Lam Research, Inc.

Attn: George M. Schisler, Jr.
4560 Cushing Parkway
Fremont, CA 94538-6470

SEC Reg. For Spec. Notice:

Sarah D. Moyed, Esq.

Securities & Exchange Commission
Pacific Regional Office

5670 Wilshire Blvd., 11th Floor
Los Angeles, CA 90036-3648

‘Reg. for Special Notice:

Alan Yee
764 Pollard Road
Los Gatos, CA 95032

New York Dept of Tax req for not:
New York Dept of Taxation and Finance
Deputy Commissioner and Counsel
Attn: Amy J. Murphy

77 Broadway, Suite 112

Buffalo, NY 14203-1670

Creditor:

Circle International, Inc.
385 Valley Drive
Brisbane, CA 94005

Landlord:

Fifth Street Properties, LLC

¢/o Commonwealth Partners, L1.C
Attn: Mr. David Armstrong

633 West Fifth St., 72nd Floor
Los Angeles, CA 90071

Fifth Street Properties Req for Notice:
Pillsbury, Winthrop LLP

Attn: Craig Barbarosh/Kalman Steinberg
650 Town Center Drive, 7thFlr.
Costa Mesa, CA 92626-7122

RCG Carpathia Master req for notice:
RCG Carpathia Master Fund Ltd

Attn: Allison Coviello

666 Third Avenue, 26th Fl

New York, NY 10017

Request for Special Notice:
Christopher Beard, Esq.
Beard & Beard

4601 North Park Avenue
Chevy Chase, MD 20815

Creditors' Committee Member:
IT&E Corporation

Attn: Anthony D. Allocca

11 N. Market Street, Suite 730
San Jose, CA 95113

Counsel to Lam Research:

Dale L. Bratton, Esq.

Heller, Ehrman, White & McAuliffe
333 Bush Street, Suite 3000

San Francisco, CA 94104-2878

Regq. for Spec. Notice:

Howard, Rice, et al

Attn: James Lopes/Gary Kaplan
3 Embarcadero Center, Suite 700
San Francisco, CA 94111

Debtor's Financial Advisor:
E&Y Restructuring LLC
Attn: Robert H. Warshauer
555 California Street,

San Francisco, CA 94104

Copelco Req. for Spec. Notice:
Kenneth G. Lau

Hemar & Rousso

15910 Ventura Boulevard, 12" Fir.
Encino, CA 91436-2829

Debtor's Special Patent Counsel:
David N. Lathrop, Esq.

Gallagher & Lathrop, A Prof Corp.
601 California Street, Suite 1111
San Francisco, California 94108-2805

Counsel to 3DFX:

Hopkins & Carley

Attn: John Easterbrook, Esq.
70 South First Street

San Jose, CA 95113-2406

Dice, Inc.
PO Box 560573
The Colony, TX 85056

Counsel to Krystaltech:
Michael Y. Sukhman, Esq.
Law Office of M. Scott Vayer
620 Fifth Avenue

New York, New York 10020

Regquest for Special Notice:
Peter A. Chapman, Esq.

24 Perdicaris Place

Trenton, NJ 08618

Creditor's Committee Counsel:
Randy Michelson, Esq.

McCutcheon, Doyle, Brown & Enersoi
3 Embarcadero Center

San Francisco, CA 94111

Vifa/Scan-Speak Req for Spec. Not:
David M. Meegan, Esq.

Meegan, Hanschu & Kassenbrock
1545 River Park Drive, Suite 550
Sacramento, CA 95815

Creative Labs Req. for Spec.Not:
Creative Labs, Inc.

Attn: Stacey Leong

1901 McCarthy Boulevard
Milpitas, CA 95035

Auditor to the Debtor:

Mohier, Nixon & Wiiliams

Attn: Steve Vidlock

635 Campbell Technology Pkwy, #100
Campbell, CA 95008

Regen Capital Req. For Notice:
Elliott Herskowitz

Regen Capital ], Inc.
PO Box 626 Planetarium Station
New York, New York 10024-0540

Integra-Dyne Req. for Special Notice:
Tracy Green, Esq.

Wendel, Rosen, Black & Dean
1111 Broadway, 24™ Floor
Oakland, CA 94607

Tax Accountants:

Neilson, Elggren LLP

Attn: Vernon Calder

230 South 500 East, Suite 425
Salt Lake City, UT 84102

Dice Inc. request for notice:
J. Mark Chevallier, Esq.

3550 Lincoln Plaza
500 N. Akard
Dallas, TX 85201

Argo Partners Request for Notice:
Matthew A. Gold, Esq.

Argo Partners, Inc.
12 West 37th St. 9th Fl
New York, NY 10018
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Request for Notice Debt Acquisition:
PACAV.LLC

Attn: Tom Scheidt
2120 W. Washington Street
San Diego, CA 92110

Next Factor Request for Notice:
Edward Archambault

Next Factor, Inc.
72 Van Reipen Avenue, Suite 37
Jersey City, NJ 07306

Counsel to the Examiner:

Daniel M. Linchey, Esq.

Goldberg, Stinnett, Meyers & Davis
44 Montgomery Street, Suite 2900
San Francisco, CA 94104

Next Factor Request for Notice:
William Webb Farrer, Esq.

Law Offices of William Webb Farrer
300 Montgomery Street, Suite 789
San Francisco, CA 94104
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Exhibit P - Chronology of Attorney Misconduct

~May 11, 2000

Aureal files Schedule of Assets and Liabilities which represented an amount owing
to Center Capital Corp. of $44,904.76. Exhibit K, p.2:6.

Note that Aureal's books and records were corrected to reflect an amount owing to
Center Capitol Corp. of $16,252.68. Exhibit O, p.2:12.

Jul 13,2000

Sidney Levinson telephone conference
with Argo Partners re status of case.
Exhibit C, p. 2 (second fee application).

- 2000 -zooo

Aug 31,2000

Center Capital files their proof of claim for $39,668.22.

This claim supercedes the Center Capital claim for
$44,904.76 (the amount listed on Aureal's Schedule of
Assets and Liabilities). Fed. R. Bankr. P. 3003(C)(4).

The basis for the claim was identified as "Lease
Agreement and Plan of Reorganization Media Vision".
Exhibit K, p.8.

-2000 -ooo - 2000
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Exhibit P - Chronology of Attorney Misconduct

Sep 27,2000

Argo filed their Notice of Transfer of Claim identifying a Centerclaim for $44,904.76.
Exhibit Q, p.1.

This purported transfer was to no effect because:

1) there was no $44,904.76 claim to transfer. Center's earlier filed proof of claim for
$39,668.22 superceded any prior claim amount Exhibit Q, p.1, therefore, Center remained
the record owner of this claim and

2) the attempted transfer under Fed. R. Bankr. P. 3001(E)(1) or (3) was invalid as
attempting to transfer before a proof of claim was filed, but Center Capitol already filed a
proof of claim on Aug. 31, 2000.

Sep 25,2000 Oct 3, 2000

Center assigned their claim of an amount not less than Sidney Levinson telephone conference
$44,904.76 to Argo. Exhibit Q, p.2. with Argo Partners regarding purchased
claims. Exhibit C, p. 6, 10 (3rd fee

Center Capital Corp. did not have a claim for $44,904.76 at this application).
time. This claim was superceded by Center Capital's prior filing
of a proof of claim for $39,668.22.Fed. R. Bankr. P. 3003(C)(4)
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Exhibit P - Chronology of Attorney Misconduct

Oct 10,2000

Sidney Levinson telephone conference with
Argo Partners re transfer of claims. Exhibit
C, p. 7 & 11 (third fee application).

Oct 11,2000

HBD was retained by Argo in connection
with Receivership Cases. ExhibitD, (filed
by Fax), p. 2 par 5.

Oct 13,2000

Sidney Levinson telephone conference with
Argo Partners re creditor inquiries. Exhibit

C, p. 5, 9 (third fee application).

y Ly IR 2000 y 2 2000 y AL
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I)o

Exhibit P - Chronology of Attorney Misconduct

Dec 6, 2000

CA Attorney Sidney Levinson signs the debtors First Omnibus
Objection which included an objection to Argo's "Center claim".
Exhibit L, p.12. This was filed the next day.

Dec 5, 2000

Sidney Levinson telephone
conference with Argo Partners re
status. Exhibit C, p. 15 (fourth fee
application).

Dec 1, 2000

Joshua Morse telephone conference
with Argo Partners re claims. Exhibit C,
p- 15 (fourth fee application).
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Exhibit P - Chronology of Attorney Misconduct

Dec 12,2000

Joanne B. Stern telephone conference
with Argo Partners regarding Argo
Partners information. Exhibit C, p. 14
(fourth fee application).

Dec 12, 2000

Joanne B. Stern preparation of
correspondence to Ms. Sargent of Argo
Partners regarding Argo Partners
information. Exhibit C, p. 14 (fourth fee
application).

Jan 17,2001

The Court sustained the CA Attorney's
objection to Argo's Center claim. Exhibit
M. At that hearing, the Court ruled it would
sustain any objections to individuals
whose notice need correction.

Feb 9, 2001

Court entered Order sustaining the

objection to Argo's Center claim which
was disallowed and expunged in its
entirety. Exhibit N.

ez 200 [BEEis. 2000 y e 2001 2o, 2o
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Exhibit P - Chronology of Attorney Misconduct

Jun 6,2001

-10, 2001

< Aug 7,2001

Argo retained H&B a second time. On this
day, CA Attorney Levinson continued a
hearing date in the Second Conflicted
Representation.

Apr29,2002

Argo was therefore retained a second time
beginning sometime before this date, but
after June 7, 2001, the date of the late
filing of the disclosure of the First
Conflicted Representation. ExhibitH,
(Stipulation Filed in Second Conflicted
Representation, signed by Sidney
Levinson for H&B as attorney for Argo),
p-2.

CA Attorneys sign stipulation between Argo
and the Unsecured Creditors Committee on
April 29,2002 whereby Argo will be paid on
the Center claim. Exhibit K.

This result came after the CA Attorneys
previously obtained a valid and final Court
Order disallowing the Center claim in its'
entirety.

Note, the price Argo paid to Center for the
claim is redacted in their pleading for the
stipulation allowing the Center Claim.
Exhibit K, p.10.

. 6, 2001

-7, 2001

l 7, 2001

-8, 2001
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United States Bankruptcy Court

Northern District of California, Oakland Division

In re:
Aureal, Inc.

Debtor

FILED
SEP 272000 ¢

BANKRUPTCY COURT

Chapter 11
Case No. 00-42104

NOTICE OF TRANSFER OF CLAIM
PURSUANT TO RULE 3001 (E) (1) or (3) OF
THE FEDERAL RULES OF BANKRUPTCY PROCEDURE

1. TO: Center Capital Corporation

PO Box 1188
Farmington, CT 06034

2. Your entire claim as shown in the amount of $44,904.76 has
been transferred pursuant to the Purchase Letter dated as of

September 25™, 2000 to:

Argo Partners, Inc.

12 West 37th St., 9" Floor

New York, NY 10018

ALIFORNIA

Matthew Gold  []
Argo Partners, Inc.
(212) 643-5444

AS
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SEP-25-2008 10:28 CENTER CAPITAL. CORP }

ASSI OF CLAIM

Center Capital Corporation, having 2 mailing address a1 PO Box 1188, Farmington, CT 06034 ("Assignor'), in
consideration of the sum of | 4 (the "Purchase Price"), does hereby transfer to Argo Fartners, Inc., having an
address at 12 West 37% Street, 9" Floor, New York, NY 10018 ("Assignee") all of Assignor's right, title and interest
in and to the claim or claims of Assignor, as more specifically set forth (the "Claim") against Aureal, Inc,
(“Debtar™), Debtor in proceedings for reorganization (the "Proceedings”) in the United States Bankruptcy Court for
the Northem District of California, (the "Court"”), Case No. 00-42104 LT In the carrently outstanding emount of

Assignor represents and warrants that (Please Check One):

(O AProof of Claim has not been filed in the proceedings.

() AProf of Claim in the amount of has been duly and timely filed in
the Proceedings (and a true copy of such Proof of Claim is attached to this Assignment), If the Proof of Claim
amount differs from the Claim amount set forth above, Assipnee shall nevertheless be deemed the owner of that

Proof of Claim subject to the terms of this Agreement and shall be entitled to identify itself as owner of such Proof
of Claim on the records of the Court.

EXHIBIT Q - PAGE 2
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Debior or the Claim. Assignor re
ndition of Debtor and the status of
: B ﬂ;u

hereby deemed to sel] to Assignee, and Assignee hereby sgrees to purchase, the balance of said Clsim at the same

' erein not to exceed twice the clam amount specified above, Assignee shal] remit such
payment to Assignor upon Assignee's satisfaction that the Claim has been allowed in the higher amount and is not
subject to any objection by the Debtor.

Assignor hereby irrevocsbly appoints Assignee as its true and lawful attomey and authorizes Assignee, with specific
limited authority, to act in Assignor's stead, to demand, sue for, compromise and recover all such amounts as now
are, or may hereafter become, due and payable for or on account of the Claim herein assigned. Assignor agrees that
the powers granted by this paragraph are discretionary in nature and that Assignee may exercise or decline to
exercise such powers at Assignee's sole option. Assignee shall have no obligation to take any action to prove or
defend the Claim's validity or amount in the Proceedings. Assignee agrees 1o take any such further action, at its own
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SEP-25-20068 16:29 CENTER CAPITAL CDRP P.B3-83

Assignor sgrees to forward to Assignee all notices received from Debtor, the Court or any third party with respect to
the Claim assigned herein and to vote the Claim, and to take such other action with respect to the Claim in the
Proceedings, as Assignee may from time to time request. Assignor further agrees that any distribution received by
Assignor on account of the Claim, whether in the form of cash, securities, instrument or any other property, shall
constitute property of Assignee to which Assignee has an absolute right, and that Assignor will hold such property in
trust and will, at its own expense, promptly deliver to Assipnee any such property in the same form received,
together with any endorsements or documents necessary to transfer such property to Assignee.

Assignor hereby acknowledges that Assignee may at any time reassign the Claim, together with all right, title and
interest of Assignee in and to this Assignment of Claim. All representation and warranties made herein shall survive
the execution and delivery of this Assignment of Claim and any such re-assignment. This Assignment of Claim may
be executed in counterparts and all such counterparts taken together shall be deemed to constitute a single
agreement,

This Assignment of Claim shall be governed by and construed in accordance with the laws of the State of New
York. Any action arising under or relating to this Assignment of Claim may be brought in any State or Federal court
located in the State of New York, and Assignor consents to and confers personal jurisdiction over Assignor by such
court or courts, and in any action hereunder Assignor watves the right to demand a trial by jury.

CONSENT AND WAIVER
Assignor hereby acknowledges and consents to all of the terms set forth in this Assignment of Claim and hereby

waives its right to raise any objections thereto and its right to receive notice pursuant to Rule 3001 of the Rules of
Bankruptey Procedure.

IN WITNES REOF, the undersigned Assignor hereunto sets its hand this _~2. 37  day of
z%¢%00.

ATTEST:
By
Signature
Wt Tt Specss) Girer Mg
Print Nafne/Title
Center Capital Corporation
iy d - &
Telephone #
- 75t
IN WITNESS OF, the undersigned on behalf of each Assignee has hereunto sets its hand this &2
day of 2000. :
ATTEST(}] (/(A,V o I
By: . ‘
Motthew A Gold | ) e
Argo Partners, Inc. | /
212-643-5445 -

TOTAO D ;xR
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December 28, 2005

Office of the Chief Trial Counsel/Intake
State Bar of California

1149 South Hill Street

Los Angeles, Cdifornia 90015-2299

RE: California Bar Complaint Against Members of Hennigan, Bennett &
Dorman LLP as Reorganization Counsel for Aureal, Inc. and Adverse Counsel for
Oaktree.

Dear Chief Trial Counsel, Caifornia Bar:

Thisis my answer to question #7 on the accompanying California Bar (“Bar”)
Compliant Formagainst the named California- licensed attorneys (“CA Attorneys’), al of
whom are present or former attorneys with the firm Hennigan, Bennett & Dorman LLP
("H&B"), in your date.

1.0 Nature of Complaint

The sole concern of this complaint isthe CA Attorney’s apparent failure to
adhere to the California Bar Rule 3-310 which requires attorneys to obtain written
informed consent of each client in circumstances where the interests of those clients are
adverse to each other, in order to avoid the representation of adverse interestsof those
clients. The apparent failure to act in accordance with CRPC 3-310 is evidenced by
specific events surrounding the initia retention of H&B by Aureal. It further apparently
resulted in the impairment to Next Factors (“Next”) and other unsecured creditorsin the
Aureal case, as discussed in section 2.9 Apparent Harmto Next and Other Unsecured
Creditors.

| complain that while the circumstances requiring attorneys to obtain written
informed consent were present in the Aureal case, it appears that H& B neither obtained
the required written informed consent nor obtained a blanket waiver that the conflicted
parties could knowingly and intelligently enter into. | further complain that any consent
obtained by H& B must follow a written disclosure of the relevant circumstances and of
the actual and reasonably foreseeable adverse consequences to the client?, in accordance
with CRPC 3-310(A).

YThis complaint isin regards to the apparent failure of H& B to obtain awritten informed consent from their
concurrent adverse clients: Aureal, the debtor-in-possession; Oaktree and the Oaktree Funds, the largest
creditor in the Aureal case, as detailed in section 2.3 Adver se Representation (CRPC 3-310) of this
complaint; and the Creditors Committee as detailed in section 2.4 Relevance of CRPC 3-310 to CA
Attorneys as Creditors Committee Fiduciary, with respect to theinitial retention of H&B by Aureal.
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First | will set out what | believe to be the relevant portion of the California Rules
of Professional Conduct (“CRPC”"), followed by abrief note on ethics opinions, laws,
rules, opinions of California courts, and standards regarding disclosure requirements of
any actual or potential conflict under bankruptcy law that | ask to be considered when
evaluating the conduct that forms the basis of this complaint; the apparent failure to
obtain written informed consent at the outset of the Aureal case as required by CRPC 3-
310. | do not know whether any other CRPC requirements may also be connected with
the particular facts | set out below.

1.1 CRPC 3-310

The CA Attorneys apparently violated California Bar Rule 3-310 by failing to
obtain written informed consent of each client, and other parties entitled to such related
disclosure. This apparent failure would have occurred on the initial retention of H&B in
the Aureal case, and in every subsequent instance when new potential or actual adverse
issues arose between clients, as discussed in sections 2.3 Adver se Representation and 2.8
Failure to Seek Renewed Consent.

Rule 3-310. Avoiding the Representation of Adverse Interests.

(A) For purposes of thisrule:

(1) "Disclosure" means informing the client or former client of the
relevant circumstances and of the actual and reasonably foreseeable adverse
consequences to the client or former client;

(2) "Informed written consent”" means the client's or former client's written
agreement to the representation following written disclosure;

(B) A member shall not accept or continue representation of a client
without providing written disclosure to the client where:

(1) The member has a legal, business, financial, professional, or personal
relationship with a party or witness in the same matter; or

(3) The member has or had a legal, business, financial, professional, or
personal relationship with another person or entity the member knows or
reasonably should know would be affected substantially by the resolution of the
matter; or

(C) A member shall not, without the informed written consent of each
client:
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(3) Represent a client in a matter and at the same time in a separate
matter accept as a client a person or entity whose interest in the first matter is
adverseto the client in the first matter.

1.2 Bankruptcy Proceedings

The need for full disclosure, as a prerequisite to valid consent among conflicted
parties isan integral element of CRPC 3-310 and the prime concern of this complaint. It
isa necessary element of federal bankruptcy practice as well; and central to the context in
which the conduct complained of takes place.

Full disclosure isof paramount import because it enables creditors and the US
Trustee to be informed of the facts necessary to determine whether they should object to
the employment of a debtor’ s attorney. Such possible objectionto debtor’ s retention of
anattorney by creditors or the US Trustee is provided for within 11 U.S.C. 327(a) and

():
11 USC § 327. Employment of professional persons

(a) Except as otherwise provided in this section, the trustee, with the
court’s approval, may employ one or more attorneys, accountants, appraisers,
auctioneers, or other professional persons, that do not hold or represent an
interest adverse to the estate, and that are disinterested persons, to represent or
assist the trustee in carrying out the trustee' s duties under thistitle.

(c) In acase under chapter 7, 12, or 11 of thistitle, a person is not
disqualified for employment under this section solely because of such person’s
employment by or representation of a creditor, unless there is objection by
another creditor or the United Sates trustee, in which case the court shall
disapprove such employment if there is an actual conflict of interest.

The statute does not automatically cause a conflicted attorney to be disqualified as
debtor’s counsel, but rather requires disapproval of such employment if an actual conflict
exists, after there has been an “objection by another creditor or the United Sates
trustee”. This begs the question: How will another creditor or the United States trustee
know that an objection should be made?

The answer to this question lies in part with the CA Attorneys requirements of
CRPC 3-310: thefull disclosure required by this rule provides another creditor or the
United States trustee with the information needed to determine if an objection should be
made. This determination would be based on knowledge of an actual or apparent lack of
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disinterestedness? or holding of any interest, or representing any interest adverse to the
bankruptcy estate. Such a determination is dependent upon the disclosure provided to the
court by the appointed lawyer or firm.

A full written disclosure and informed consent required by CRPC 3-310 thereby
hel ps protect the members of the public who are creditors in bankruptcy proceedingsin
California, while further engendering confidence in the legal system by ensuring that
bankruptcy lawyers provide the broad?, full*, and candid disclosure of all facts and
connections which may be relevant in determining their eligibility for employment under
§ 327. Who then must come forward with the information concerning the conflict?

It is the duty of the attorney to make full disclosure of the conflict in a meaningful
manner®. Thisis so regardless of the legal arenawithin which a conflict arises, whether it
isbankruptcy or other law. An effective consent to waive a conflict must be in writing,
and must fully inform the client®about the nature and extent of the conflict.

2.0 Factsto My Under standing

2.1 About Next Factors

Next isaclamstrader. Claims trading has become “big business’ and has
attracted awide variety of players. However, as the scope of the claims trading activity
has increased, so too has the potential for corrupt practices and actions involving the
professionals retained in those related proceedings. Despite the rampant claims trading

2 Inre Sullivan, 1992 U.S. Dist. LEX1S 3954, at *14 (E.D. Pa. 1992) (“It is not sufficient that the trustee
and his counsel actually be disinterested; the appearance of interestedness must also be avoided”).

3 See Diamond Lumber v. Unsec’d Creditors Comm., 88 B.R. 773, 777 (N.D. Tex. 1988) (noting that the
disclosure duty is so broad because the court, rather than the attorney, must decide whether the facts
constitute an impermissible conflict).

* See In re Bolton-Emerson, 200 B.R. 725, 731 (D. Mass. 1996); In re Blinder, Robinson & Co., 131 B.R.
872 (cautioning that, in bankruptcy cases, full disclosure of all potential adverse interests should be a
principle of first magnitude).

® In re California Canners and Growers (Bkrtcy.N.D.Cal. 1987) 74 B.R. 336. See also Image Technical
Services, Inc. v. Eastman Kodak Company (N.D. Cal. 1993) 820 F. Supp. 1212, 1217. See also Schmitz v.
Zilveti (9th Cir. 1994) 20 F.3d 1043, 1048-1049 (a lawyer has a duty to investigate for his own potential
conflicts of interest).

6 See Image Technical Services, Inc. v. Eastman Kodak Company (N.D. Cal. 1993) 820 F. Supp. 1212,
1216-1217 (Consent to waive a conflict under CRPC 3-310 was not effective where it was not in writing
and where the client was not informed (i) how the proposed representation would be adverse to the client’s
interest, (ii) that the law firm was actually going to appear on a brief against the client or (iii) of the
potential exposure to the client)).
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involved in large bankruptcy cases, there are few precautions in place to avoid corrupt
practices and actions involving bankruptcy professionals.

Next is engaging itself in the national debate for federal bankruptcy reformation
asaresult of the harm that Next and similarly situated creditors have as aresult of a
number of such practices. Our first area of focus relatesto state bar ethical requirements
of bankruptcy lawyers in connection to their disclosure requirements under federal
bankruptcy practice.

2.2 About H& B

A substantial portion of H& B’ s business involves the representation of large
corporate 11 debtors. The CA Attorneys named in this complaint served as
reorganization counsel for Aureal, Inc.

2.3 Adver se Representation (CRPC 3-310)

H& B engaged in concurrent representation of the debtor and an entity which was
both the secured creditor and majority shareholder in the Aureal case. The CA Attorneys
apparently did so without adhering to the requirements of CRPC 3-310. The employment
began with Aureal, Inc, filing their “Application Of Debtor And Debtor In Possession For
Authority To Employ Hennigan & Bennett As Reorganization Counsel” on April 5, 2000
with the US Bankruptcy Court for the Northern District of California attached as Exhibit
A (the “Application’), and the CA Attorney James O. Johnston Declaration in support of
that Application on April 5, 2000, attached as Exhibit E (the “First Declaration”).

The First Declaration disclosed that H& B was representing an affiliate of the
largest secured creditor and shareholder. The First Disclosure further informed the Court
about an unrelated court case in which H& B was serving as counsel for Oaktree Capital
Management, LLC (“Oaktree’). The CA Attorney’s were thereby concurrently serving
as adverse counsel for afirm that was affiliated with the largest creditor and equity holder
in the case, the Oaktree Funds. The information in this declaration clearly required the
CA Attorneys to seek written informed consent of each client. A subsequent declaration
by CA Attorney Johnston provided new disclosure.

On April 13, 2000, a Supplemental Declaration of CA Attorney James O.
Johnston was filed with the court. This declaration provided additional information about
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H& B’ s representation of Oaktree attached as Exhibit B (the “ Oaktree Disclosure’). The
information in this declaration omitted from the First Declaration, clearly required the
CA Attorneys to seek, for the second time, written informed consent of each client.

The Oaktree Disclosure informed the court that Oaktree was an affiliate of,
related to, or manager of various funds (the “Oaktree Funds’) that asserted secured
claims against Aureal, Inc. in the amount of approximately $18,151,739.00. This amount
congtituted the majority of the liabilities of the Aureal. An enumeration of the entities
constituting the Oaktree Funds was also disclosed.

The Oaktree Funds represented 8 separate entities: 1) OCM Opportunities Fund
I, L.P., 2) PCW Specia Credits Fundslllb, 3) TCW Special Credits Trust, 4) TCW
Special Credits Trust I11b, 5) The Board of Trustees of the Delaware State Employees
Retirement Fund, 6) Weyerhauser Company Master Retirement Trust, 7) Columbia/HCA
Master Retirement Trust, and 8) OCM Administrative Services|l, LLC. The Oaktree
Disclosure represented that one or more of the Oaktree Funds were affiliates of, related
to, or managed by Oaktree. The conflicts that did or could arise between Aureal and
Oaktree required that the CA Attorneys obtain the informed written consent required in
CRPC 3-310 for each of their clients affected by this actual or potential adversity: Aureal,
Oaktree, and each of the Oaktree Funds.

2.4 Relevance of CRPC 3-310 to CA Attorneys as Creditors Committee
Fiduciary

Aureal was the debtor-in-possession (“DIP”) in their bankruptcy case, afact
which impacts their attorney s requirements under CRPC 3-310°. Thisimpact stems
from the special trustee powers that a DIP enjoys under the bankruptcy code, and the
attached responsibility the DIP inherits to act as afiduciary for creditors. A lawyer who
undertakes to fulfill instructions of the client in cases where the client is afiduciary may
actually assume arelationship not only with the client but also with the client's intended
beneficiaries'®. In this way, the CA Attorneys owe aduty to third-party creditor
beneficiaries when representing a debtor-in-possession with fiduciary duties Therefore,
the CA Attorneys should have provided a written disclosure to the Creditors Committee.

9 A debtor-in-possession in Chapter 11 bankruptcy cases acts as the bankruptcy trusteein the case, with all
of the attendant duties of afiduciary toward each creditor in the case. Inre Kelton MotorsInc., 109 B.R.
641, 645 (Bankr. D. Vt. 1989). Cf. In re Grabill Corp., 113 B.R. at 970.

10 See Lucas v. Hamm (1961) 56 Cal.2d 583, 15 Cal.Rptr. 821, 364 P.2d 685 (when alawyer is retained to
draft awill, the document's very purpose isto create a benefit for alegatee, and hence a duty is owed to the
legatee even though the legatee and the lawyer are not in privity of contract); Moraesv. Field, DeGoff,
Huppert & MacGowan (1st Dist. 1979) 99 Cal.App.3d 307, 160 Cal.Rptr. 239 (alawyer representing a
trustee assumes a relationship with the beneficiary akin to that between trustee and beneficiary and thus
assumes a duty of care toward the beneficiary).
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2.5 Facts lllustrating Egregious Nature of Conflict!

To the extent that H& B may have failed to adhere to CRPC 3-310 with respect to
Aureal, Oaktree, Oaktree Funds, and the Creditors Committee, it is a potential willful
breach made more egregious by the surrounding facts and circumstances. | understand
that an overview of the factual context in which the possible unethical conduct
complained of occurred is not a prerequisite to the applicability of CRPC 3-310.
However, this context does illuminate the need to obta