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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE WESTERN DISTRICT OF PENNSYLVANIA

re:

LE-NATURE'S INC., et al.,

Debtors

W ACHOVIA BANK, NATIONAL
ASSOCIATION,

Movant,

v.

AD HOC COMMITTEE OF
LE-NATURE'S, INC. SECURED
LENDERS AND AD HOC
COMMITTEE OF SENIOR
SUBORDINATED NOTEHOLDERS,

Respondents.

)

)
)

)
)
)

)
)
)
)
)
)
)
)

)
)

)
)
)
)
)

)

Case No. 06-25454 (MBM)

Chapter 11

Jointly Administered

Document No.
Related to Document No. 1217

MOTION OF AMICI CURIAE THE LOAN SYNDICATIONS AND
TRADING ASSOCIATION AND THE SECURITIES INDUSTRY AND

FINANCIAL MARKETS ASSOCIATION FOR LEAVE TO APPEAR AS
AMICI CURIAE, FILE BRIEF AND MAKE ORAL ARGUMENTS IN

OPPOSITION TO W ACHOVIA BANK'S MOTION TO COMPEL AD HOC
COMMITTEES TO FULL Y COMPLY WITH BANKRUPTCY RULE 2019

The Loan Syndications and Trading Association (the "LST A") and the Securities

Industry and Financial Markets Association ("SIFMA" and, collectively with LST A, the

"Movants"), through their undersigned counsel, respectfully submit this motion (the "Motion")

for leave of the Court, pursuant to section 1109(b) of title 11 of the United States Code, 11

U.S.C. §§ 101-1532 (as amended, the "Bankruptcy Code") or, alternatively, Rule 2018(a) of the



Federal Rules of Bankptcy Procedure (the "Bankrptcy Rules") and section 105(a) of the

Banptcy Code, to (i) appear as amici curiae, (ii) fie the brief attached hereto (the "Amicus

Brief') in opposition to the Motion ofWachovia Bank, National Association for Order

Compelling Ad Hoc Committees to Fully Comply With Banruptcy Rule 2019 (the "2019

Motion"), and (iii) make oral argument in support of Amicus Brief.

Movants respectfully request leave of the Court to appear as amici curiae, file the

Amicus Brief and make oral argument with respect thereto pursuant to section 11 09(b) of the

Bankptcy Code, which provides, in pertinent part, that "a party in interest. . . may appear and

be heard on any issue in a case under this chapter." 11 U.S.C. § 1109(b). Movants believe, as set

forth in greater detail in the Amicus Brief, that, if granted, the relief sought in the 2019 Motion

wil have detrimental impacts on the liquidity of the active and vibrant trading markets as well as

the wilingness and ability of many stakeholders to participate in future chapter 11 cases.

Accordingly, as leading industry associations focused on the health and vitality of the financial

markets, Movants respectfully represent that, solely with respect to the Court's resolution ofthe

2019 Motion, they are "paries in interest" in the above-captioned matter. See In re Johns-

Manvile Corp., 36 B.R. 743, 747 (Bankr. S.D.N.Y. 1984) ("The term 'party in interest' has no

specific definition in the Code and its applicability must be determined on an 'ad hoc' basis

(and) construed broadly so that parties affected by a Chapter 11 case have an opportunity to be

heard.") (internal citations omitted).

Alternatively, Movants request leave of the Court to fie the Amicus Brief and make oral

argument with respect thereto pursuant to (a) Bankruptcy Rule 2018(a), which provides that

"after hearing on such notice as the couii directs and for cause shown, the court may permit any

2



interested entity to intervene. . . with respect to any specified matter," and (b) the Court's broad

equitable powers under section 105 of the Bankruptcy Code.

June 12,2007 Respectfully submitted,

Babst, Calland, Clements & Zornnir, P.c.

/s/ Nonnan E. Gilkey
Norman E. Gilkey, Esq. (PAID No. 34310)
Mark A. Lindsay, Esq. (PAID No. 89487)
Two Gateway Center, 8th Floor
Pittsburgh, P A 15222
Tel: (412) 394-5400
Fax: (412) 394-6576

and

Andrew N. Goldman
James H. Milar
Michael Snyder
WILMER CUTLER PICKERING

HALE and DORR LLP
399 Park Avenue
New York, NY 10022
Telephone: (212) 230-8800
Facsimile: (212) 230-8888

Attorneys for Amici Curiae The Loan
Syndications and Trading Association
And The Securities Industry and Financial
Markets Association

'"
.)



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE WESTERN DISTRICT OF PENNSYL VANIA

re:

LE-NATURE'S INC., et aI.,

Debtors

W ACHOVIA BANK, NATIONAL
ASSOCIATION,

Movant,

v.

AD HOC COMMITTEE OF
LE-NA TURE'S, INC. SECURED
LENDERS AND AD HOC
COMMITTEE OF SENIOR
SUBORDINATED NOTEHOLDERS,

Respondents.

)
)
)
)
)
)

)

)
)

)
)

)
)
)
)
)
)
)
)

)

)

)

Case No. 06-25454 (MBM)

Chapter 11

Jointly Administered

Document No.
Related to Doc. No.

Hearing: June 19,2007 at 3:00 p.m.
Responses Due: June 12, 2007

ORDER OF COURT

AND NOW this day of June, 2007, upon consideration of the Motion of Amici
Curiae the Loan Syndications and Trading Associations and the Securities Industly and
Financial Markets Association for Leave to Appear as Amici Curiae, File Brief and Make Oral
Arguments in Opposition to Wachovia Bank's Motion to Compel Ad Hoc Committees to Fully
Comply with Bankruptcy Rule 2019, it is hereby ORDERED, ADJUDGED and DECREED that
said Motion is granted and that the Brief attached to said Motion is deemed filed of record as of
the date of the filing of the Motion and that counsel for the Movant may appear and make oral
argument in this matter, pending the filing and approval of an appropriate Motion for Admission
Pro Hac Vice.

US 1 DOCS 6230075vl

BY THE COURT

M. Bruce McCullough
Chief United States Bankruptcy Judge



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE WESTERN DISTRICT OF PENNSYL VANIA

re:

LE-NATURE'S INC., et aI.,

Debtors

WACHOVIA BANK, NATIONAL
ASSOCIATION,

Movant,

v.

AD HOC COMMITTEE OF
LE-NA TURE'S, INC. SECURED
LENDERS AND AD HOC
COMMITTEE OF SENIOR
SUBORDINATED NOTEHOLDERS,

Respondents.

)
)

)
)
)

)

)

)

)
)
)

)
)

)
)

)

)
)

)

)
)

)

Case No. 06-25454 (MBM)

Chapter i i
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Document No.
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BRIEF OF AMICI CURIAE THE LOAN SYNDICATIONS AND TRADING
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AD HOC COMMITTEES TO FULLY COMPLY WITH BANKRUPTCY RULE 2019
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The Loan Syndications and Trading Association (the "LST A") and the Securities

Industry and Financial Markets Association ("SIFMA" and, collectively with LST A, "Amici")

respectfully submit this brief of amici curiae in opposition to the Motion OfWachovia Bank,

National Association ("Wachovia") For Order Compelling Ad Hoc Committees (the "Le-

Nature's Ad Hoc Committees") To Fully Comply With Banptcy Rule 2019 (the "Wachovia

Motion").

PRELIMINARY STATEMENT

Amici's position is grounded in the views of their collective memberships, paries who

regularly participate in ad hoc groups of bond and ban debt holders during the pendency of

chapter 11 cases filed by the issuers of that debt. The Court's ruling on the Wachovia Motion-a

motion that has been closely followed by market paricipants, practitioners and academics

alike-will likely have far-reaching implications for future debt trading practices in respect of

bankrupt issuers. If this Court were to grant the Wachovia Motion, sophisticated financial

institutions would be discouraged from playing active roles in chapter 11 restructurings, a result

antithetical to the goals and design of the Bankptcy Code. By this submission, Amici seek to

assist the Court in analyzing these issues with due regard for the proper and efficient functioning

of the chapter 1 1 process and the financial markets for trading bank debt and bonds.

So-called "ad hoc cornrnittees"-which today act as nothing more than a collection of

similarly situated holders of claims or interests represented by a single law fiim-nonetheless

playa vital role in chapter 11 restructurings. As typically the largest stakeholders in chapter 1 1

cases, these parties-whose economic rights and interests lie at the heart of such chapter 11

cases-not only give voice to small holders who, acting separately, would have little say in the

debtor's restructuring, but also provide the debtor with negotiating partners with the goal of

effciently and economically fashioning a consensual resolution to a bankruptcy case. And, as



here, they satisfY any practical disclosure concerns by publicly disclosing the quantum of the

group's holdings, which enables the debtor and other parties in interest to understand how large

the group's voice looms in the restrcturing process.

Wachovia's motion, however, goes beyond the practical and seeks public disclosure of a

financial institution's most confidential and proprietary information: the price at which that

institution purchased (and/or sold) its bank debt or bonds. In seeking such information,

Wachovia points to no reasoning (rational or otherwise) for such information; rather, it simply

seeks Pavlovian application of an inapposite rule, which-due to language crafted decades

before the emergence of the secondary markets for debt trading-seeks pricing information

wholly irrelevant to the orderly administration of the case and restructuring of the debtors. This

Court should deny Wachovia's motion.

STATEMENT OF INTEREST

The LST A is the trade association for all segments of the floating rate corporate loan

market. With over 220 members, including broker-dealers, commercial banks, investment

bans, mutual funds, merchant banks, and other major financial organizations worldwide, the

LST A seeks to foster the development of policies and market practices designed to promote just

and equitable marketplace principles and to encourage cooperation and coordination with firms

facilitating transactions in loans and related claims.

SIFMA is the organization formed from the 2006 merger of the Bond Market Association

and the Securities Industry Association. SIFMA brings together the shared interests of more

than 650 securities firms, banks, and asset managers active in U.S. and foreign markets.

SIFMA's mission is to promote policies and practices that work to expand and perfect markets,

foster the development of new products and services, and create efficiencies for member firms,

while preserving and enhancing the public's trust and confidence in the markets and the industry.
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Collectively, Amici are uniquely positioned to address the impact that the resolution of

this issue will have on the nation's financial markets.

ARGUMENT

I. REQUIRING MEMBERS OF INFORMAL GROUPS TO MAKE RULE 2019
DISCLOSURES WOULD HAVE SIGNIFICANT, NEGATIVE CONSEQUENCES

Paiiicipants in the postpetition claims trading market consist primarily of financial

institutions that make decisions to trade claims or interests based on highly confidential and

proprietary methods of valuation analysis. Of critical importance, those participants do not

engage in a one-time transaction to buy or sell debt. Rather, each implements its respective

investment strategy and manages its risk through a continual evaluation and adjustment to its

position in a given credit. As the court-ordered disclosures made in the Northwest case

demonstrate, that continual process typically gives rise to an extensive series oftrades. (See

Exhibit A, attached hereto.)

Each of these market participants, of course, intends for its investment strategy not only

to prove profitable, but also to provide returns that distinguish it from the crowded field of

competitors. And each views its strategy as a trade secret to be held in great confidence, not to

be shared with its competitors. While a participant will disclose that it has joined a member of

an informal group, it will strenuously resist disclosing information concerning its underlying

trades for fear that competitors would then have a window into its unique formula for success

(and a heightened appreciation for that participant's threshold for risk, upside recognition and

downside tolerance).

Approval ofWachovia's motion-and specifically, Wachovia's request that the Le-

Nature's Ad Hoc Committees reveal not only their holdings but the prices at which these entities

purchased their securities-wil likely have a dramatic effect on the wilingness of financial
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institutions to participate in the restructuring process. Given the choice between disclosing their

highly confidential and proprietary trading strategies, on the one hand, and not participating in

informal groups, on the other, most institutions wil choose the latter. And that result wil

threaten serious disruption of the otherwise well balanced mechanisms of the chapter 11 process,

since those participants-often the largest true economic stakeholders in a case-wil not

participate.

First, small stakeholders wil suffer the absence of a collective larger economic voice in

the case. An institution's wilingness to spend the time and energy required to work through

often-contentious chapter 11 processes is a function of the price paid for such securities relative

to the expected value of the return that such purchase wil afford. As one would expect, small

stakeholders, if each were forced to work independently, would not have the financial incentive

to expend the time and bear the expense to playa significant role in a debtor's reorganization

process. These small stakeholders wil thus be left on the sidelines, with no remaining pary

wiling to espouse positions shared by these smaller constituents. Said differently, an ad hoc

committee's withdrawal from the restrcturing process wil leave smaller (but similarly situated)

creditors with no practical, cost-effective mechanism to promulgate their views of the

restructuring process.

Second and relatedly, the debtor will lose a vital negotiating paiiner in the restrcturing

process. In most chapter 11 cases (i.e., cases with complex capital structures), the statutory

creditors' committee is comprised of a wide cross-section of creditors, and thus cannot

adequately advocate a position on behalf of anyone constituency. In those instances, informal

groups move to the forefront of the plan restructuring process. While the holders within those ad

hoc groups do not divulge to each other their trading histories and strategy, they do amalgamate
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into loosely held groups that effectively neutralize any real or perceived conflicts of interest

between the various paries in interest. That economical and efficient ad hoc process-

developed and refined through market forces-provides the best means for organizing suitably

cohesive groups of similarly situated holders to negotiate with the debtor over the treatment of

their claims or interest and the resolution of the debtor's chapter 11 case. If Rule 2019 is

interpreted rotely, it wil erect a practical obstacle to a constituent's willingness to participate in

that process. Without their participation, the debtor wil be forced to endure a time-consuming

and intractable series of one-off negotiations with individual stakeholders, thereby substantially

interfering with-and dramatically lengtening-the reorganization process.

Third, W achovia' s desired interpretation of Rule 2019 provides no legitimate benefit. So

long as information concerning the quantum of an informal group's holdings in the aggregate is

made available (which is current practice and has been disclosed in this case), the debtor and

other parties in interest wil have sufficient information to understand how loud that group's

voice may 100m in the restrcturing process. Requiring fuher disclosure would simply give

obstinate paries a bare-knuckled litigation device to use, not for the purpose of obtaining

relevant information, but rather to bludgeon an opponent as par of a scorched-earth litigation

strategy. Granting ofWachovia's motion would thus only serve to empower parties to act more

litigiously.

II. INFORMAL GROUPS ARE NOT SUBJECT TO RULE 2019

A. Rule 2019 Does Not Apply To Informal Groups Because They Do Not Act As

Fiduciaries.

The Wachovia Motion is premised on the assumption that the Le-Nature's Ad Hoc

Committees are true "committees" within the rubric of Rule 2019. In today's environment, that

premise is fàlse.
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Rule 2019 provides that "every entity or committee representing more than one creditor"

must file a verified statement pursuant to Rule 2019 disclosing "the amounts of claims or

interests owned by the entity, the members of the committee or the indenture trstee, the times

when acquired, the amounts paid therefor, and any sales or other disposition thereof." Fed. R.

Bank. Proc. 2019(a)(4) (emphasis added).

Here, Wachovia assumes that each of the Ad Hoc Committees is a true "committee"

simply because of the nomenclature used. Wachovia is wrong. The idea that the applicability of

Rule 2019 turns on self-labeling makes no sense, as a collection of creditors could simply call

themselves a "group" and defeat much ofWachovia's argument. Rather, as used in Rule 2019,

"committee" has a more exacting definition in furtherance of a specific purpose.

Informal groups of creditors, such as the Le-Nature's Ad Hoc Committees here, do not

satisfy the definition of a "committee". Under both the legal and colloquial definitions, a

"committee" constitutes a group of people that act on behalf of others. See Webster's Third New

International Dictionary, Unabridged 458 (2002) ("a body of persons delegated to consider,

investigate, or take action upon and usu(ally) to report concerning some matter of business

. . . ."); see also Ballentine's Law Dictionary 225 (3rd Ed. 1969) ("A body of persons who have

been selected and appointed with authority to perform some public service or duty"). Indeed, the

case law surrounding Rule 2019 likewise makes clear that the term "committee" refers only to

groups that act in a representative or fiduciary capacity with respect to other creditors or interest

holders. E.g., Certain Underwriters at Lloyd's, London v. Future Asbestos Claim Representative

(In re Kaiser Aluminum Corp.), 327 RR. 554, 559 (D. DeL. 2005) ("The purpose of Rule 2019 is

to ensure that plans of reorganization are negotiated and voted upon by people who are

authorized to act on behalf of the real parties in interest."); In re CF Holding Corp., 145 RR.
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124, 126 (Bankr. D. Conn. 1992) (Rule 2019 "was designed to cover entities which, during the

bankruptcy case, act in a fiduciary capacity to those they represent, but are not otherwise subject

to control of the court."); In re Ionosphere Clubs, Inc., 101 RR. 844, 852 (Bankr. S.D.N.Y.

1989) (Rule 2019 "places the burden on the party seeking agency status for several claimants.").

While it is true that informal groups of creditors or interest holders-like the Le-Nature's

Ad Hoc Committees here-nominally label themselves as "ad hoc committees", it is beyond

dispute that the members do not act on behalf of anyone except themselves and do not stand in a

representative or fiduciary capacity with respect to others. Under any construct, these groups are

not "committees" within the meaning of Rule 2019.

In promulgating the Wachovia Motion, Wachovia demonstrates its fundamental

misunderstanding of the role played by "ad hoc committees" in bankrptcy cases. These groups

do not typically form a separate entity (a general parnership or limited liability company, for

example) to act on behalf of their (or others') collective interests. They do not have any

agreement that binds them together, whereby the majority can impose its wil on the minority.

And they do not require that their members must remain part of the group for the duration of the

case.

Recently, Judge Schmidt in the ScoPac case-in denying the very relief that Wachovia

seeks here-offered the best description of "ad hoc committees" as just a "bunch of creditors".l

These groups form when circumstances drive them together. In most every instance, these

groups are comprised of stakeholders that:

· Hold the same (or substantially similar) types of claims or interests in the debtor
(such as unsecured bond debt or secured bank debt);

1 Transcript of Hearing, at 4-5, In re Scotia Dev., LLe, No. 07-20027 (Bank. S.D. Tex. April i 7,2007),
attached to the Wachovia Motion as Exhibit C.
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· Choose to exchange ideas and collectively formulate strategies so that each wil
realize the greatest return on its respective claims or interests;

· Seek to negotiate in lockstep so that the process can result in a global solution; and

· Engage a single law firm to maximize efficiencies and minimize costs.

When they work together as a group, these participants are engaged in an alliance of

convenience. Each seeks only to do what is best in its individual economic interest at that

particular time. Nothing prevents any participant from dropping out, either because the holder

has sold its position or simply no longer wishes to be par of the group. Indeed, should sorne-

even a rnajority-of an informal group wish to pursue a path that does not meet with unanimous

approval, the dissenters remain free to take their own action and, if they choose, oppose the

group effort.

None of these characteristics suggests that any ofthe members are even empowered to

bind other members of the group, much less act on behalf of other creditors generally. They act

only for their own benefit, and seek to advance only their own economic interests. Those actions

may involve, of course, forming allegiances with others who are similarly situated, but that

conduct does not create a fiduciary or representative capacity that gives rise to status as a

"committee" for purposes of Rule 2019.

B. The History and Purpose of Rule 2019 Likewise Demonstrate That It Was
Intended to Apply to Fiduciaries, Not Informal Groups.

The historical and statutory roots of Rule 2019 confirm that the word "committee", as

used therein, does not refer to informal groups (like the one at issue here), but rather refers to

committees that act in a fiduciary capacity.

In the 1930s, fiduciary committees were dubbed "protective committees", as they were

meant-in theory-to act in "protection of those whose interest they represent". In re
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Rosenbaum Brain Co., 13 F. Supp. 600, 601 (N.D. Il. 1935) ("(V)ery frequently large numbers

of persons with small means hold bonds in quite small amounts. These creditors have great

difficulty protecting their interests"). As the Rosenbaum Brain court stated:

In a great many cases, however, the bondholders'
committee is set up by the debtor, itself, or by individuals who
promoted the organization of the debtor and the sale of its
securities.

* * * * *

As a result of such practices, great public scandal has arisen
and there has been much newspaper publicity and many legislative
investigations. The public has corne to distrst all committees,
lumping the good with the bad, though there is no doubt that a very
large proportion of the committees are honestly and faithfully
performing the duties imposed upon them.

Id.

In the midst of that scandal, the Interstate Commerce Commission received authority to

supervise the role of protective committees in railroad reorganizations. See Section 77(p) ofthe

Bankrptcy Act of 1935 (11 U.S.C. § 205(p) (Supp. 1938)); see also Wiliam G. Fennell,

Protective Committees and Deposit Agreements in Railroad Reorganizations, 49 Yale L.J. 224

(1939). Of critical importance, what are now known as "ad hoc committees" were not subject to

such oversight, as the statute stated, "groups of mutual institutions shall not be prohibited from

acting together for their own interests through representatives." 11 U.S.C. § 205(P) (Supp.

1938). This was (and stil is) only logical, since only committees that acted in afiducíary

capacity-i.e., the protective committees-could potentially abuse the power they retained over

the stakeholders that they represented. That concern simply did not exist (nor does it today) for

institutions acting on their own behalf.

Shortly thereafter, in 1937, the SEC-after undertaking a comprehensive study under the

leadership of Commissioner Wiliam O. Douglas-issued a report on the widespread abuses of
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protective committees in bankruptcy reorganizations generally (that is, beyond railroad

reorganizations). See generally Report on the Study and Investigation of the Work, Activitiesj.

Personnel and Functions of Protective and Reorganization Committees, Pars I-VII (1937) (the

"SEC Report"). Unsurprisingly, the SEC Report "emphasized the need for corrective legislation

regulating protective committees", finding that the law should "demand a new and greater

measure of assurance that those who act in fiduciary or representative capacities are free from

adverse interests and appropriate to themselves only those discretionary powers which are

necessar or desirable for the protection of investors." See SEC Report, Part II at 528 (1937).

The SEC Report led to the enactment of Chapter X of the Banptcy Act (the

predecessor to Chapter 11 of the current Bankrptcy Code). See, e.g., Caplin v. Marine Midland

Grace Trust Co. of New York, 406 u.s. 416, 422 (1972) ("Chapter X . . . stemmed from a

comprehensive S.E.C. study. . .. In enacting Chapter X, Congress had protection of public

investors primarily in mind."); In re Philadelphia & Reading Coal & Iron Co., 105 F.2d 358,

359 (3d Cir. 1939) (the "rules (of Chapter X) were laid down in light of abuses which had

become manifest in reorganization proceedings. . . (where) it had appeared that unqualified and

unrepresentative committees sought and obtained the right to represent defenseless security

holders while actually working in the interests of the debtor or other adverse parties."). The

current Rule 2019 can be traced back to Sections 210 and 211 of Chapter X of the Bankrptcy
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Act of 1938,2. which later became Banruptcy Rule 10-211 in 1973.1 To be sure, the language of

the current Rule 2019 is identical to its predecessors in all relevant respects.1

Thus, the disclosure requirements of Rule 20 19-just like that of its predecessors-are

intended to prevent abuses by "committee" members whose supposed function is to "protect"

other stakeholders as their fiduciary. That is certainly not the function of informal groups, such

as the ones at issue here. Indeed, the representatives of the Le-Nature's Ad Hoc Committees

cannot abuse their fiduciary duties to other creditors because they have no fiduciary duties. As

the historical underpinnings of the rule demonstrate, the contention that this Court should force

2.
See Sections 210 and 21 1 of Chapter X, enacted as part of the Chandler Act of 1938,52 Stat. 895.

1 See In re Northwest Airlines Corp., No. 05-17930,2007 WL 724977, at *2 (Bank. S.D.N.Y.
Mar. 9, 2007) (Explaining that Rule 10-211 is the "direct antecedent of Rule 2019").

1 See Section 211 of Chapter X, 52 Stat. 895 ("Every person or committee, representing more than
twelve creditors or stockholders, and every indenture trustee who appears in this proceeding shall file
with the court a statement, under oath, which shall include-(1) a copy of the instrument, if any, whereby
such person, commttee, or indenture trustee is empowered to act on behalf of creditors or stockholders;

(2) a recital of the pertinent facts and circumstances in connection with the employment of such person or
indentue trustee, and, in the case of a committee, the name or names of the person or persons at whose
instance, directly or indirectly, such employment was arranged or the committee was organized or formed
or agreed to act; (3) with reference to the time of the employment of such person, of the organization or
formation of such committee, or the appearance in the proceeding of any indenture trustee, a showing of
the amounts of claims or stock owned by such person or persons at whose instance, directly or indirectly,
such employment was arranged or the commttee was organized or formed or agreed to act; and (4) a
showing of the claims or stock represented by such person or commttee and the respective amounts
thereof, with an averment that each holder of such claims or stock acquired them at least one year before
the fiing of the petition or with a showing of the times of acquisition thereof'); see also Rule 10-211 of
Chapter X (enacted in 1973) ("Every person or committee representing more than one creditor or
stockholder, and every indenture trustee, shall fie a signed statement with the cowi setting forth (1) the
names and addresses of such creditors or stockholder; (2) the nature and amounts of their claims or stock
and the time of acquisition thereof unless they are alleged to have been acquired more than one year prior
to the filing of the petition; (3) a recital of the pertinent facts and circumstances in connection with the
employment of such person or indenture trustee, and, in the case of a committee, the name or names of
the person or persons at those instance, directly or indirectly, such employment was arranged or the
committee was organized or agreed to act; and (4) with reference to the time of employment of such
person, or the organization or formation of such committee, or the appearance in the case of any indenture
trustee, a showing of the amounts of claims or stock owned by such person, the members of such
commttee or such indenture trustee, the times when acquired, the amounts paid therefor, and any sales or
other disposition thereof.").
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the Le-Nature's Ad Hoc Committees to make Rule 2019 disclosures has no legal or historical

footing.

III. W ACHOVIA'S POINTS LACK MERIT

A. Rule 2019 Does Not Seek To Protect Those Entities To \Vhich No Fiduciary

Duties Are Owed.

Wachovia claims that informal groups must make Rule 2019 disclosures "so that other

creditors and paries in interest (can) determine if the Ad Hoc (Le-Nature's) Committees

adequately represent their interests or whether the positions, espoused by such committees, are

influenced by undisclosed interests or factors. . .." (Wachovia Motion, il2.) As noted above,

that argument fails because the infonnal groups are not fiduciares and are not otherwise

"represent(ing)" in any way anyone else's interests, and thus have no obligation to make any

such disclosures. But Wachovia's argument also fails for other reasons.

First, Wachovia's construction of the rule purportedly seeks to protect those that choose

not to incur the time and expense of participating in the chapter 11 process: the so-called "free-

riders." That position, however, runs counter to established banptcy policy. Without

question, bankrptcy provides a forum where all parties in interest have an opportnity to

participate in a process that seeks a fair and equitable resolution and maximizes value for all.

But the bankruptcy process encourages parties in interest to vigilantly protect their rights, and

does not look favorably on those that sit on their hands. See, e.g., In re Andersen, 179 F.3d

1253, 1257 (lOth Cir. 1999) ("A creditor cannot simply sit on its rights and expect that the

bankptcy court or trustee will assume the duty of protecting its interests."); Am. Bank and

Trust Co. v. Jardine Ins. Servs. Texas, Inc., 104 F.3d 1241, 1246 (lOth Cir. 1997) (creditors are

obligated to take an active role in protecting their claims); In re Szostek, 886 F.2d 1405, 1414
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(3rd Cir. 1989) (same). So, too, here. Rule 2019 should not be construed to reward those that

choose not to paricipate.

Second, Wachovia does not explain why Rule 2019 (as it construes that rule) would

require a collection of smaller holders acting together to make disclosures for the benefit of other

stakeholders, but would not require the same disclosures by a single, large and active holder.

Stakeholders that follow the lead of others in a chapter 11 case-ne could, of course, question

the wisdom of uncritically following those that owe no fiduciary duty-would seemingly ascribe

the same weight to a single, large holder's strategy as they would to that of a collection of

smaller holders that, in the aggregate, hold an equal stake. If Rule 2019 really sought to protect

those that do not take an active role, then it would not distinguish between an active group of

stakeholders, on the one hand, and a single, active holder, on the other. Because Rule 2019

unquestionably is not applicable to a single, active holder, however, one must conclude that the

rule was not intended to protect those that had not ceded control of their claims to a fiduciary and

who otherwise remain free to protect their own interests.

Third, Wachovia worres that passive participants must have "sufficient information" so

that they can determine if and when the active participants will sell their positions and drop out

of the case. (Wachovia Motion, il38.) Again, however, Wachovia does not explain why that

concern would not exist if the passive participants were following the lead of a single, large

champion. Indeed, if that champion dropped out, a complete void would exist, as no other active

"committee members" would be presentl y engaged to continue the effort. Yet Rule 2019 does

not address that issue, again demonstrating that it was not designed to protect the passive

participant that is not represented by a fiduciary.
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B. Even Though Claims Are Sold At Less than Face Value, the Economics of
the Debtor's Obligation Does Not Change.

Wachovia also argues that members of the Le-Nature's Ad Hoc Committees purchased

their claims at a discount, "thereby distorting the economics of the compromise purportedly

made." (Wachovia Motion, ~38.) But that argument misunderstands a fundamental principle of

the market for trading in the securities of bankrupt companies: the value of a claim or interest is

determined by the nature ofthe debtor's obligation under the instrument, not by the price paid

for that instrument. It is well established law that the consideration paid for a claim or interest is

irrelevant to the treatment of such claim or interest in bankptcy. Texas Hotel Secs. Corp. v.

Waco Dev. Co., 87 F.2d 395, 399 (5th Cir. 1936) (transfer of claim during bankptcy "usually

does not deprive the claim of any of its incidents"); Resurgent Capital Servs. v. Burnett (In re

Burnett), 306 RR. 313, 319 (RA.P. 9th Cir. 2004) (claim filed in banptcy case by an

assignee may not, in absence of evidence of breach of some specialized duty of assignee, be

disallowed solely because assignee does not reveal consideration it paid to assignor) ("(T)he

consideration paid by (the assignee) is, as a matter oflaw, irrelevant to the allowance of (its)

claims"), aj'd, 435 F.3d 971 (9th Cir. 2006). See also Hon. Robert D. Drain, Are Bankruptcy

Claims Subject to the Federal Securities Laws, 10 Am Bankr. Inst. L. Rev. 569,575 n.3 1 (2002)

("(A) discounted purchase price is irrelevant to the ability to enforce the claim in full.").

Wachovia's argument is simply wrong.

C. Plan and Disclosure Statement Issues Are Not the Province of Rule 2019.

Throughout its motion, Wachovia complains that the Le-Nature's Ad Hoc Committees

"seek to control" these cases and have proposed a plan that "strips all Lenders of valuable

contractual rights". (Wachovia Motion, ~4; see also ~~21-25, 36-37.) While Amici takes no

position on the adequacy of the disclosure statement or the confirmability of any proposed plan,
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the reality is that ifWachovia finds the disclosure statement inadequate or disagrees with certain

provisions of a proposed plan, Wachovia should object to approval of the same. Using Rule

2019 as a weapon in a confirmation battle is both inappropriate and abusive. Such tactics canot

be countenanced.

IV. FOR THE SAME REASONS, THE AD HOC LENDERS' COMMITTEE'S
CROSS-MOTION SHOULD BE DENIED

The Ad Hoc Lenders' Committee has cross-moved to compel Wachovia to make Rule

2019 disclosures. Wachovia, however, does not function in a fiduciary or official representative

capacity with respect to other members of the bank group. In typical syndicated credit

agreements (and under Wachovia's prepetition credit agreement in this case), the agreement

provides that an administrative agent for a syndicate of lenders is more of a contractual,

ministerial role andfunction and only for purposes of that credit facility, and clearly does not

serve as a fiduciary for the other lenders nor as any "protective" or official representative of such

lenders in bankruptcy or other proceedings. Case law supports the view that credit facility

administrative agents serve only in a contractually limited role and do not serve in a fiduciary

capacity. Fidelity Summer Street Trust v. Toronto Dominion, Inc., 2002 WL 1858763 *4 (D.

Mass. 2002) (Holding that, in lender's action against the administrative agent, the agent did not

have fiduciary duty to the lender under the credit agreernent.); see also Banque Arabe et

Internationale D'Investissement v. Maryland Natl Bank, 57 F.3d 146, 158 (2d Cir. 1995)

(Holding that arm's-length transactions between sophisticated financial institutions generally do

not give rise to fiduciary duties.). In this sense, therefore, and consistent with the ScoPac case,

the syndicate oflenders here, as in most cases, serves as a loose group of creditors who hold

same or substantially similar types of claims or interests in the debtor, and who seek to

collectively formulate strategies and negotiate together for convenience-but not out of
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necessity, and not with the administrative agent acting as their fiduciary. Thus, the same policy

reasons which guide Amici's position with respect to the Wachovia Motion guide its views with

respect to the cross-motion. The Court should deny the cross-motion.

CONCLUSION

For the foregoing reasons, the Court should deny the Wachovia Motion and the Ad Hoc

Lenders' Committee's cross-motion.
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S.D. or N.Y.

Attorneys for the Ad Hoc Committee
of Certain Claims Holders

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK
----- - ---------------------- ------------------------------ x
In re:

Chapter i i

NORTHWEST AIRLINS CORPORATION, tl í'.: Case No. 05-17930 (ALG)

Debtors. (Jointly Administered)

----------------------------------------------------- ------ x

VERIFIED STATEMENT OF AD HOC COMMITTE OF CERTAIN CLAIMS
HOLDERS PURSUANT TO BANKRUPTCY RULE 2019(a)

ALLAN S. BRILLIANT verifies as follows:

1. T am an attorney and a member of the law firm of Goodwin Procter LLP,

("Goodwin"). I am admitted to practice before the State Courts of the State of New York

and the State of Ilinois, as well as, inter alia, the United States District Courts for the

Southern District ofNcw York and the Northern District of Ilinois.

2. 1 am authorized to make and file this verified statement (the "Verified

Statement") pursuant to Rule 201 9(a) of the Federal Rules of Bankptcy Procedure on

behalf of the Ad Hoc Committee of Certain Claims Holders (the "Ad Hoc Claims

Committee") comprised of certain institutions holding, owning, and/or beneficially



holding or owning various unsecured claims against Northwest Airlines Corp. and certain

of its debtor subsidiaries and affliates (collectively, the "Debtors"). This Verified

Statement supplements the (i) Verified Statement of Goodwin Procter LLP Pursuant to

Bankruptcy Rule 2019(a), fied on February 13, 2007 and (ii) First Amended Verified

Statement of Goodwin Procter LLP Pursuant to Bankruptcy Rule 20 19( a), filed on

February 14, 2007.

3. The information disclosed herein and in Exhibit A (including the names

and addresses of the members of the Ad Hoe Claims Committee, i the amounts of claim

or interests owned by the members of the Ad Hoc Claims Committee as of March 16,

2007, and the amounts paid therefor) is being filed at the insistence of the Debtors and in

accordance with Bankruptcy Rule 2019.2 The claims were acquired, sold, and/or

disposed of by the members of the Ad Hoc Claims Committee from time to time from

September 23, 2004 to March i 6,2007. While not required to be disclosed under

Bankruptcy Rule 2019, the Ad Hoc Claims Committee hereby discloses that (i) certain

members of the Ad Hoc Claims Committee are Backstop Purchasers, as such term is

defined in that certain Syndication Agreement, dated as of February 12, 2007, among J.P.

Morgan Securities Inc. and the Backstop Puchasers and (ii) certain members oftIie Ad

Certain similarly situated parties to the members of the Ad Hoc Claims Couuittcc have resigned
from the Ad Hoc Claim, Committee and wil not return to the Ad Hoc Claims Committee unless and
until they provide their disclosures to be included in a subsequent amendment to this Second
Amended Verified Statement. Certain entities may join the Ad Hoc Claims Committee in the future
upon disclosurc of this information.
While the members ofihe Ad Hoc Claims Committee do not beHove that all ofthe informtion
discloscd herein and in Exhibit A is required by Bankillptcy Rule 20\9, they have determined to
disclose this information under the circumstances of this case solely in an abundance of caution to
ensure acceptance and consideration by this Court ofthe Ad Hoc Claims Comittee's other filings.
The fiing of tlis information shall not be considered an admission by any member of the Ad Hoc
Claims Committe¡ that such information is required to be fied, and the members of the Ad Hoc
Cliiims Committee reserve thcir rights accordingly.

2



Hoc Claims Committee hold claims that do not have voting rights including (a) $13

million in aggregate face amount of such claims held by Black River Global Credit Fund

Ltd., (b) $20 milion in aggregate face amount ofstlch claims held by CarVnl Investors,

LLC, and ( c) $8 i milion in aggregate face amount of such claims held by DE Shaw

Laminar.

4. As ofthe date hereof: each member of the Ad Hoc Claims Committee is a

creditor ol'the Debtors. The members of the Ad Hoc Claims Committee, or the funds

that they advise, own, hold or beneficially hold in thc aggregate, unsecured claims against

the Debtors in the aggregate fdCC amount of not Jess than $1.335 bilion. The information

disclosed herein for certain members of the Ad Hoc Claims Committee, including CarVal

Investors, LLC, is presented in the aggregate, notwithstanding that such information for

such members relates to one or more funds managed or advised by such members. Such

funds that are managed or advised by ii'Uch members make independent investment

decisi.ons. No one fund managed or advised by CarVal Investors, LLC holds or

beneficially owns more than $ i 45 millon in aggregate principal amount of claims.

5. The Ad Hoc Claims Committee was organized on or about January 10,

2007 at the instance, directly or indirectly, of one or more of the entities identified in the

Verified Statement of Goodwin Procter LLP Pursuant to Bankruptcy Rule 20 19( a), tiled

on February J3, 2007.

6. There is no instrument whereby the Ad Hoc Claims Committee is

empowered to act on behalf of its members or any other person.

7. The members orthe Ad Hoc CJaims Committee are responsible for the

payment of Goodwiii's fees and disbursements subject to their right to have the Debtors

3



reimburse Goodwin's fees and disbursements and other expenses by order of the Court.

8. The undersigned verifies under penalty ofpeijury that this Verifed

Statement is tnie and correct to the best of his knowledge and belief. The source of my

knowledge and belief is communications with members of the Ad Hoc Claims

Committee and the review of certain documents. The Ad Hoc Claims Committee

reserves the right to revise, supplement, and amend this Verified Statement as ned be.

Dated: New York, New York
March 26, 2007

By: Isl Allan S. Briliant
Allan S. Briliant (AB 8455)
Emanuel C. Grilo (EG 1538)

Craig P. Dniehl (CD 2657)
Meagan E. CosteUo (MC 0962)
GOOD~ PROCTER LLP
599 Lexington Avenue
New Yark, New Yark i 0022
(212) 813-8800

Attorneys for the Ad Hoc Committee
of Certin Claims Holders

4



Nom. af Ad Hoc cermni.. M.mbor.
Add.... 01 Ad Hoc Cammll. /Mmlir.

Av.nu capnal
636 Midl""n Av'OUI, N.w Yart. IlY lOOil

.AGGREGATE HOLPINGS

Holdings on 3116107 Low Price paid High Pncø PaId Total Amount piilë

BandiNet. Clolm.
Tiad Clalo. $45.00.00 $ 0.85 $ 0.85 $ 38.25.50.00

Holdings on 3116107

Pll-fnlon Socur.d Cia'"

PIP !. Clalmi

Shi\r...IF..ulty lntcir..t..

SI.O s S DEAIL~
Tranaa.etkm Date IY e! Am""n! af Cl1lin Amount.. Pald Thorir

S¡:CUREO C ~'¡Il.S n!:AIL~
TraM~1!on Date IY e! 8mouol or Claim Amount. Pafd Thertfor

S DETAíC~
Transaction Dato: IY fI I'niiml or Clal", /,010""11 Pai ThoreJ"1

-iAR¡:syi=nUl rv IIIERl;S S nETAJL~
TraMactlon Dahi !ì fW l!'!bol ci Sha",eJlnl.,..i. Amo.unts Pnfd Thcrcfo.l



Nom. or Ad Hoo c"mmlto.liombor.
Addro.. or Ad llc Committee Member.

nl.ok Rlvor A..oI Mo_oN
12100 Whtlllor Oilv.. /illonko. Mt/6U3

AGGREGATE HO~

Holdings on 3/16107 L.ow Price Paid HIgh Price Paid Total AmOlnt Paid
BondNolo a.im.

Tn.l. ci..,. $ 3U76.76.00 $ 0.81$ $ 0.95 $ 34.131.892.20

Pr"il.kin ~.,od Cl,ii",

OJP Loonciolr.

SIiOl.oiquly Iriata

Holdlngs on 3/16107

suo~ rRUISAl'TlO

Tranvflc1Jon o.t8 :w Ei Amoll!t of Chllm Jvoiima Pidd l1\8rtlor

Si:CUDE" 1'1 "I

~ fi Amoimt or Cltl¡ Amoun1fJ PAid T"rnfor

OLP LOAN CLAIM.~ DETAIL

:w ei AmoUf of Cfalt AqO\mf9 Paid TtuHtlfo(

S ES

Irn'8ctlon O&t9 Iw ew Number of SMroo1Jnl~rG~tQ: Amoulit. P~kl Therefor



NBme of Ad Hoc CQmmlttøe "'""ber:
Addr.,. 0' Ad tloc CQmmllle Memb.r.

AGGREGATE HOLOINGS

Carvallnvmoll, LLC

t2700 Whltewt.r Drlv., MS t44, Mlnnotooka, MN ~:i

HoldIngs on ,?/16/07 Low Prloa Paid Total Amount Pale

50nØJt. Clim.

Trad. Claims
;
$

(11,327,500.00)
158,500,000.00 $ 0,35 $

P,.pillQn Sccufl Claims

DIP Loan C~lma

shareG/ulty Interost.

HOldings on 3/16/0
9,548,280,00$

$

0,00

SHD cnONS DETAIL~
Transacn (late 1m

2120007 NWAC,NOTE5.9.1175%,03l1517

3J7 NWAC.NOTES,S.1l75',03lt5l07

3/517 NWAe.NOTES,9.B76%,03/15J7

3/100007 NWAC,NOTE5.9.B75'l.03f5J7
31100007 NWAC,NOTES,9.675%.0315107

E!
99.00
91.50

aa50
6B.25

69.00

High Price Paid

0.87 $ 102,711,00.00

Nole: These poslUons ara held across several funds

Amount of el.lm

($5,00,000.00)
($s.oo,OO.OO)

($3.000.00.00
$5,00,00.00
($4,00.00.00

Amoun\s Paid Thertor

($4,05,00.00
($4,576,00.00
($2.65.00.00
$4.412.50.00
($:,56,OO.OO

~
Trans.cllon Dai.

SECURED CLAIMS QETAIL

1m E!
9/12100 i..¡ag.d L....

1011200 LovOfagQl L....

2100 1996.1.EEC.SER C.81l7%.02JAN16

3112 Loveraged Loa... Paydow
5/16100 11l961.EEC.SE C.8.97%.02JANIS

1l11200 i.."'ged Lea... Paydow
:¡112007 Lov.raed i.... Paydow

00.13
90.10
25.50

100.00

03.00

100.00

100.00

Amount ot CJaim

$2,256,60.00
$3.25,00,00
$3,070,00,00

(Sl,2n,620.oo)
$5,00,00.00

($1,343.80.00
($1,412,240.00)

Amounts f'ld Ther"for

$2.03.00.00
$2.932,75500

$400,56.76
($1,m.62.00)
$:1,632,367.41

($1,303,8600)
($1,412,240.00

PiP LOAN CLAIMS PETAfL~
Tr.nançtkln P.to I¥ fi Am')unl or ClaJIJ Amounts Pakl Thlltor

6100 DIP/EIT Tl6,l"25 100.00 $45,00,00.00 $4L,OO,OO.OO
81=6 DfPIET n6.L+250 100.06 ($2,00.00.00 ($2,001,25.00)
009100 DIPiETTl6.l+25 10000 ($3,00,0000 ($3,00,00.00)
6130100 DIP/EIT Tl6,L +25 100.00 ($5,00,00.00 ($5.00,00.00)91612006 Dlf'Ii:IT n6,L-25 100.00 ($6,00,000,00 ($5,00,0000
1l14l.00 DlP/EIT TLB.L+250 100.00 ($10,00,00.00) ($10,00,00,00or151 DIPIET Tl6,l+25 100.00 ($5.00,00.00) ($5.00,00.00
9/161006 DlPIEXT TLB.Lt25 100.13 ($5,00,00.00 ($5.00,25.00
2r127 D1PiETTLB,l..250 100.38 ($10,00,00.00) ($10,037,50.00

SHARES/EQUITY INTERESTS DETAIL~
Tr:\n""rtlon ""to ~ fi Number '1f s¡a-lntir.". Amounts PaHI mor.for

1211/2 NDflTHWST AIRLINES,NADAQ,CS 5.8ó 25,00.00 $1,462,5000
l/U12007 NORTHWEST AIRlINES.NASDAQ,CS 4.58 01,50.00 $416,7:130

11101007 NORTHWST AIRLlNi:S.NAsPAQ.CS 5.07 100,00.00 $50.820.00
1/1 612007 NORTHWST AIRLINES.NASDAQ,es 5.28 (263.50.00) ($1,406,680.00)
1/31007 NORTHWEST AIRLINES.NASDAQ.eS 5.28 (158,00.00) ($83.W4.00)



H... 0( Ad H.. Conunlit.. Moml.r:
Addr... of Ad flc Commkln M.ml.r:

Oovld.on Kompner Captl Mol\gcmont U.C
85 e. 65111 6t., 19111 Fioll, H.wVork, NY 100:1

Bonoto Clllll
TrlH Claim,

AGGREGATE HOl.DINGS

Holding. 0113116/07

6,00,000.00 $
129,34,169.31 $

Low Price Pald

S

$
0.63 $
0.30 $

High Price PaId

1.02 $
0.95 $

Total Amount Pak

5.56.00.00
113,584.700.59

Pio-Uon s.oiitd Ci.lm.
PIP Lo Claim.
lllltoqully Inioi..l&

$
$

Holdings 011 3116/07

40.462,906.05

1.16,100.00

AM
SHORT TRANSACTIONS OIAIL

, , !ì fI Amounl 01 Claim Amcunts Paid ìherdor

~ SECURED CLAIMS DeTAil

Tralltaotlon Date næ ei Ainoun, of CI.1m AmolltG faJd TMrofor

2/11/20
6/30120
6/3i2005
1117/20

Goneral sei:urod d"bt
General secured debt

General secured debt
Genoral seured debt

$
$
$
$

0.77
0.65
0.65
a.sa

25,00.00.00
2.209,477,56
l,93.428.4a

11.315,00.00

19.167.95,59
1.436.160.42
1.259.978.51
7.413,636.93

~ PIP lOAN CLAIMS DJ;TAIL

IT",....i"," DolO !i E. A'IlUlt of Claim I\mOtn'. P'i'd Tl.r'¡or

SliARESlE9UlTY INTERESTS DElAII.~
Tl'noac1o P.!~ !i ft Number of Sb~feo/nt.,re9's Amounts Pai Th&r.for

12/12100 Common slock $ 8.0$ 235.50.00 1.427.836.50
12/12100 Common stock $ 6.16 142,500.00 860.69,75
1211212006 Comlln stock $ 5.71 12.50.00 71,375.00
12/12/00 Common stock $ 6.0 409.500.00 2.462.528.25
121121006 Common stock $ 5.84 20.00.00 1.187.96.00
121121200 Preferred stock $ 22.00 60.00.00 1,320.00.00
12/13/2006 Preferred slock $ 22.00 1,100.00 24.2000
12/14/200 Preferred stock $ 22.25 50.00.00 1.112.500.00
12/15/200 Preferred stock $ 21.50 3.5,00 75,250.00
12/18100 Preferred stock $ 21.25 25.00.00 531.250.00
12/012006 Preferred stock $ 21.75 11.00.00 239.260.00121.200 Preferred stock $ 21.75 5.200.00 113,100,00
12/81006 Preferred stock $ 21.60 3,30.00 71.260.00
1217/200 Preferred stock $ 21.60 1.60,00 34.56.00
1212800 Preferred stock $ 21.75 1.00.00 21.750.00
12/29/200 Preferred stock $ 21.74 17.40.00 378,30.10
113007 Preferred stock $ 21.75 5,30.00 115,275.00
1/41007 P/efarrod stock $ 22.75 15.60.00 354.90.001l207 Common stock $ 4.47 (41.90.00) (167,108.64)1/2317 Piofairod slock $ 24.25 (10,00.00) (242.50.001/241007 Preforred stock $ 22.44 (10.00.00) (224,400.00



1/2412007 Preferred stock $ 23.50 (20.00.00) (470.00.00



Nam. of AØ Ho Commitee Mombor.
AddfOoa 01 Ad Hoo Commlroo Mambor.

OE ShaW Laminar

120 Woii46 Stro.~ Now Yorl. NY 10036

AGGREGATE HOL.DINGS

HoldIngs on 3/16/07 Low Price Paid High Price Paid Total Amount Pale

ßondIotl ClaIms

Tnid. Cl.lma $ 111,000.00.00 $ 0.85 $ 0.88 $ 95.267.50.00

Holdlngi; on 3/16/07

Pr-palltn Secured Clslms

DIP Lonn Clalmu

Shnliulult IMerosta 1.200,000.00

SHO~TTRANSACTIONS OIIAll.

¡rahaa"tlon Oat. !: f! Amount of Cia I!! AmoimlS PalØ Therefor

SECURi:m CLAIMS DETAIL

r"'"a.rnon Data !: ei /lmounl of Claim Amounts PaIØ mer.for

DIP LOAt CLAIMS DETAIL

rrana.ctn Oat. !: e. Amount 01 Claim ~mounts Paid Tharofor

SHARES/EQUITY INTERESTS Di:AIL

Tmnncti-on Pate !: f! Numh_, Qf Sha..nntlraat Amounts Palå Tllrafor

1/221007 equity 5.5397 33,500 1,853.026.40
1/23/2007 equit 5.2817 30.00 1.584.510.00
1/24/2007 equity 3.4794 319.000 1.109.928.60
1/26/2007 equit 3.6801 146.500 539,134.65
2171007 equity 1.5 100.00 150,00.00



Nam. of Ad Hoo CommlU.l Illmbtr.
Addr... of Ad Hoo commll.. M'lnbtr.

Ounl'ln ....1 Malig'ln.nt I.C
GOO FIth Av.ni., 22nd Floor,llawY.rk. NY 10019

AGGREGATe HOLOINGS

Holdings on 3/16/07

Bond/Hot. Claim.
Trad Clilm.

$ 28,822.00.00 $

Low Price Paid

0.24 $

High Price Paid

1,00 $

T ola Amount Pale

(1,829,53.00

Holdings on 3/18/07

Pre-olUlon S",urod Claim.
OIP i.il Claim.
siaroalEqUl lIi.".t.

Sl;ORT TRANSACTions Di:TAIL
IAU AellvUv

T at. !¥ ei Amount of Clam Amounts Paid "'.rofor

SEGURI'D CI.AlfoS DETAIL.~
Tf1n"""llon Oalo ~ fL Amount of Claim Amou1e Pald Therefor

DIP LOAN CLAll' DETAIL
'"A.IMtv

Tm"Mllon 0.1. ~ ei Amou.i Claim Amounis PaId Th~r&ro,

SHARES/EQUITY INTERESTS DEAIL~
Number of shar681

Trinuctlcn Oiit. ~ fL J. AmQUts Pald Therefor



Nom. 01 Ad Hoc ComUI.. i.inr.

Addrou of Ad Hw Commic M.mb1r.
Fort...lnv..tmnIOIO""t.
I~Avo_ ofln _"._Tort, NY 10105

_0" ew
Tnd Cllmi

Totl Amont Pnld

AGGReGATE HOLDlN~

Holdlngo 00 3/16107 Low Prie Pil High Prie Paid

33,38Z,:i.o
13,475,00.00

$
$

34.00,00,00 $
15,00,00,00 $

0.84 $
O.Bl $

1,02
0.94

~llon SIGIJ Cblms
OI Lon OW"'
Sl,..æquit Ini.re..

$
Holdlngs on 316101

49,92,407.00

450,00.00

F"~'

'~

Oal.

SHORT mANScTlONS Dl'iAll.

i- ei Amo!' Of Cliù IlYnl' P"¡d Y~1l

J
SECURED CLAIMS DETAIL

I¥ eæ Amont of crlL Amount. P. lhoor

(1,210,2)
1~9.7A

(3,g76)
(137.274)
(16,103)

(4,l,7A9)
(7
(4,
(
/3,714.67)
(',2a7,'2A)
(-I,m.~i)
r..466.0s)
(6,2,661

(42,7A.61a
2.527,251

7.660.Jo6
8,-I53,J2
2,l,017

40,85,707

(5,301,113)

(5,081,260

(m,m)
(1,057,oH3)

(2W~76)
(2401,31l)
(2,785,466
12,785,*)
(2,31.153)
(2,331,153)

(2,31,153
(2.331.153)

(2.0,119
(2,1Il,ll)

(431,161)
(1711,403)

(l,o,5ß
(1,t,58
(1,264,010)

(1,254,918)

(1,05,210)
(',l,24G
(1,05,240)
(1,05,201
(1,213,705)
(1.213,765)

9uy.NorhwIlNijf/lç,. NWAC 10l1 A. 712010

SeI.N-lIAl.I/l, .NWA Illl A. 712011l

0.. NcitltAlit..I/l.. NWAC 19112 ç. wi/:ol0
auy.Nor.tAi... Inç. NWAC 1m2 ci"A 7.575%.03l10

auy. Norsill"". "'... NWAC im.2 ci.. a 7.850.0312016

!l . Norlisl Ntin. Ir", . NWA 200.1 CL . 5101012
Bu. NollllwlIl AliIll. Inc. NW 2001.2 A. _13
lluy.Norltl./n..IIl' NW 1804.2 B. 121112012

!l. NorllAlln.. me. NW 7.675. 31/:018

Bu. NOM"" All/..lno, . NWA 19Wo2 a. 3/11216
a"l'I_IIl.in. in. NWA 1982 a. 31112015
Ouy.Norli.ll\rtÍlOlIf. NW 11la. 8. 311120IS

0. . NDl.1 A/lin" 1I, . 200.1 C 1 . 05012 . 610112
lly-N.iUJlllll1lnUIO..NWAC IDlli O.311QOI6
ai..NoIIAiIiUin. NWA 201.2 a . 1l01 I
6ii1. NoiUiiAi..s i.. NWIIC20Z.1 CL. 5f:ilm
Sd.. NoriIAko. in.. NWI\ 201-- A .. ßl0i3
601.Nor.IAíi1n.. lno..NW 7,S75TRS. 311t:OIU

Se.N_.IAl.1I .202.1 Ci./l012.llonOI2
Bo. Ncnlsl Nrl... 1I. NWAC 2001.2 a . !l011
o..NorIiAitf..lo. ToiLon A
Bu- _1A/nulll. T.rmLosn 6
B\.IIWA .1I37INW. Term lm. Seli.. A
6ú. ,"WA. N:r7NW. Toim lm. SOt", A
auy .1IWi. Na. Torm Loan.. Strt A

Bu . NW . NA1NW. Teim Lon. 81lt II
Bu- NWA.. NSt2NW- Tltmloøll_ Sones A.
auy. /f. NaI3NW. Ttm l.n.so. II

Suy.ttA. N8StNW. Term I.an.SOt1iA

Bu. NW. N052NW. T.. Lo",. 50.. A
aUY.NWA.~NW. form l.n.Seri. ii
Bu. NW. Nl7NW. Torm Loan.81H.. A
6"". NWA. N8S, Tlfm l"". _ A

6ú. NWA. NOOINW. T,im Lonn. SOrt.. A
Buy. NWA'¡1371NW. Tem lo. SO. 6

Buy. NWA. Na11tN.. 111tT lO,\n..Soii. 6
/ly. NW. NIlW. Tnrm lo.. - Sen" B

B"'.NWi. NOO7NW. TenT lOM.Sori" B
all' NWA. NOI2NW.Twm Lo.n.Seris a
Uuy..NW. N813NW.ler. LoRn..SDI B

8ii.NWA'NIl1NW- T,rml..n.6.rì B

D\J - NWA. Na~NW. T orm Lo.n. SOrt.. 8
auy.NW/i. NSSGNW. TeooL... aorie. ß
Duy.NWI. NIl7NW. T.nT loan. So.. 8
ßu-NWA. NBßNW..llJmloan. 6011' 0
üuy-NW.. N861NW"lONn Loan.. SQrifU a

90,76

100,00
1l,00

100,01

100,00
86,00

sa.o
100,00
101.04
07.00
ii.:
Øí,w
91.60

101.30

04.0
54.0
LLUS

102.04

97.00

93."
102.13

1010M

99,63

OO,IL~
99.3
9U3
9(1.3
aU3
99.A3
OM3
80,63
ÐÐ.63
1l.A3
W,1l3

100,00
100,00

100.00

100,00
100.00

100,00
100,00
100,00

100.00
100.00
100,00

100.00

9,2ø,B7A

li,m.81/l)
32.05

137,262
46,103

Mll2,200
8,ilM76
4,140.0
Il.2B4,UI
3,129.l65
04,314,303

',~11,.3
2,aa,141
0,11l224

15,4o:,l0-
(3,Il,~
(/l,00047a)
(B.2/l,B1)
(2.,111)

(43,ne,l-I
6,260.00
5.OO,OO

431,lai
478.03

1,084,58
1,0B,6
1,264,919

1,254,919
1,05,240
1,05,240
1,05,241
1,060,240
1.13,7(1
1,213,755

431,161

4714C
I,G.,6
I,G.,6l
1,25~,Bl0

1.2$1,919
1,06,20
1,05,240
1,050,240

1,051,240
1)12,766
1,213,706

OIl' LOAN OLA'~5 tlTAL



... Iw ei Amo1 of ØlJii Anwnt. PaJd 1'

~ SliARESIEOU TV INRESTS Oi:AIL

c ,-- Iw ei Num 01 Shaiinlorutl NU"""" P,ld Th_.,

51101ll 1l. NORTHWST AI ORO (PNK¡ U7 160,00 (6,60)
51101ll ßuy. NORTIiWUT AIR ORO (pNK) UO 41.00 (187,116)
5Il0401l Soli. NORTHWEST NR ORO (PNK) '-7 (137.01 626,5
5111I2DDS Buy. NOTHWEST AI ORO (PNK¡ 4.1 TS.o (331,~)
5112lll Buy . NOTHIMST AIR ORO CPNl Ul 130.0 (lif.313)
6/1810& Sell. NOTHWE NR ORO (PNK) &.1 (259,00) 1,37S,D111_ auy. NORTHWEST AIR ORO (PNK¡ ',10 100,00 ('10,00
l111l2ooT Buy. NORTHWfST AIR ORO (PN 6,31 100,00 (l3807
1I1712OD 1l. NORTlWEST AIR ORO (PNl 6.00 100,00 (505,00
1/W007 Sl. NOIlHwiT AIR ORO CPNK) 4.1 (2oo.oi 1l1.8
lf300T Il.NORTHWST AlRORO(PNK 3. 200,00 (f,l
211t:7 Bo. NORTHWST AIR ORO (PNK¡ 3.6 100,00 (J5.00



Nam. of Ad Ho Commltiiii Member
Address of Ad Hoc Commitee MOllbor:

GK Oapltal, L.LO
910 sylvan AV... Englewod Cliffs, NJ 07632

A9(U~i:ATE HOLDiNGS

Holdings on 3/16KJ7 Low PrIce PaTc High Price Paid Total Amount Pale

BondlN ClaIms
Trade Claims

$
$

(4,500,000.00)
10.897,436.00 $ 0.35 $ 0.85 $ 3.304.976.00

Holdings on 3/16KJi

P",pot~kln Soeurea Claims
DIP Loan Claims
SharoaJEli1t Intorets

~ SHORT TRANSACTIONS P!:TAIL

TljnsaUon Dat.
11/16/2006
11/1712005
11/27/2006
11/281006
1126/2007
1126/2007
312/2007

li
Soil Short Bonet
Sell Short Bond
Sell Short Bond
Sell Short Bond

Cover Short
Cover Shoit

sen Short Bond

f!
0.85
0,83
0.86
0,83
0.96
0.96
0,89

Amount of Clali¡
2,000,000
1,000,000
1,00,000
1,00,000
2,00.000
500.000

2.000,000

Amounts PaId Therefor
1,700,00
825,00
862.50
830,00

1,920,00
480,000

1,775,000

~ SECURED CI.IMS DETAIL

IT~n""tlon "",e lY ei Amount o( Claim Amounts Pafd Ther()ror

DIP LOAN CLAIMS DETAI~~
T...eacon no.. rm E1 .A1l\I'Q' of claIm Amounts Paid Tharolor

SJlARES/EQUI1Y INT'Ri:STS DETAIL.~
Transacton Paie Il ei Number of Shal1./lnføresta AmOUnts Paid Therefor

1110/2007 buy 5.01 25,000 125,250
1/1212007 buy 5.02 25,00 125,500
1/16(2007 buy 4.10 20,00 82,000
1117/2007 buy 5.08 20,000 101,600
21812007 buy 2.89 10,000 26,900
3/1412007 sail 0.98 25,000 24,532
3/1412007 sail 0.98 25,000 24,532
3114(2007 sail 0.98 20,000 19,626
3/14/2007 soil 0.98 20,000 19,626
3/14/2007 sail 0.98 10,000 9,813



No. 0' Ad Hoe Commltt..lI.mbir.

AddruH of Ad HØ( Commk1oa Mlmbor:
Gao C.pilol P.i1ro
210 Pork Avo., _ Vorl, tlV 10017

AGCltuQA TE HOLDINGS

Lo Price Paid High Price PaId Total AmOU Paid

aondNoIa CIkn.

rod. CIIn.

HOldings on 3116101

(64,00,00.00)
76,894,641.00 $ 0.94 $ 76.9,51.00

$
$ 0.83 $

Holdings on 3/16101
Pt-.tttlon 3IJt ci.im.
DIP Ll- CIIn.

SharulEul Inlor..i.
$ 15,00,00.00

100,00

AB SHORTTRAcnOl OETAIL

II( ew Amoun of Claim

l/isn7 7.876% Not..

Irn7 10.4 Not,

1=007 10'.4 Nol..
1=007 10% Not..
1r.007 9,876% Not..

lf37 e.76~ Nol..
1~307 8.76% Nol..
'fJlf27 8,7% Noo.

211=78.7% Not..
211=7 7,676% No..
211=7 7,876% NoIll
21007 10% No..

1112007 10.4 Nol..
21=7 U76% Nol..
2Jl&i7 9,875% Noi..

2J1Wl7 9,875% Nol..
2J1M007 9.76% Not..
2171007 9,875'.4 Nol..
2JZlfZ7 9.76% Nol..

2171i07 9,876% Nolo.

2J=7 IIl Nolo.
2J2sn7 8.876% Not..
3/007 10'.4 Nol..

3/6f7 9,675% Nol..

3I1l7 1i'' Nol..
317 10' Noto.
3IWl7 10% Nol..
3I1l7 10V. Noto

3Ioo7 lQ' Nol"
3/11l007 9.875% Nol..
3/1nc07 10% Nolo.

92.750
96,00
94.00
9600
99.00
9600
94.00
93.600

94.00
93,260

9300
99.260
00260

101.500

101.700

10200
101.2lO
00,760

9800
9ll00
97.00
9300
88.50
aa.oo
86.00
97.000

aa.938
97.26
88.00
84.500
87.62

2.00.00
8.00.00
5.00.0
2.00.00
2.00.00
3,00.00
5,00.00
2,00.00
3.00.00
2,00.00
3.00.00
2.0000
3,00.0
2.0000
2.50,00
1,0000
2,50.000
3.00.00
1.00.00
1.00,000
6.00.00
2.00.00
7.00,00
3.00,000
2,00.00
3,00.00
2,0000
1.00,00
1.00.00
3,00.0
3.145.08

Afumii PaktThfAfor

1,65.00
7,60,00
4.37,50
1.00.0
1,930,00
2.89.00
4.00.00
1.670.00
2.820.00
1.865,00
2.80.00
1.925.0
2.887.6
2.03.0
2.1i.150
1.02.0
2.111.2
2.96.6
89.00
89.00

4,50.00
l.ee.oo
8,165,00
2.65.0
1.720.00
2,610.0
1.73a.700

872.6
860.00

2.53.0
2.788.63

seCUReD CLAJM~ oi;iAiL

r- hl er Amoun or ClaIm M'~"~~~' I

~ OIP LOAN CLAIMS DET.Al

Tnmu.a~tlon DatI) Iw ew Atotm of eMI"
18.00.0081211008 DIP LOM 100

åm1 Paid ThOl&rOr
15.00.00

~ 3HARESIi;QUI ItlRESTS Di;T.AL



li f! Nutbef of SlmrHlnl.rul- Am"""f' P.ld Tl
1211Z/0Q Eqoty

111Z/007 Equity

fl1£t7 Equit

fl2.l001 Equ
1121 Eqw

5.800
4.59
6.348
4.101

3.691

100,00
171,_
20.00
2000
271,949
04389.

680,00
788.406

1,00,20
820,160

1,003.28



NlU. 01 Ad Hoc COlmllll W"'bir:
AØdrcs. of Ad H.o CommlU.. M'mblr.

Jol Honcock AdVlrs, U.C on b.ha~.' JHT HIGH INCOME TRUST

101 Hunnglon Ave. Boaton ~ a21DD

AGGREGATE HOLPINGS

BondIo1l Clalm.

Tncf Claim.

$

Holdings on 3/16/07

29.775,00.00 $

Low Prlce Pard High Price Paid Total Amount Palc

0.45 $ 0.65 $ 15,217,95.25

Holdings on 3/16107
Pre-n S.OUTed Clalma

DIP La.. Claim.
$hlU../Eqully Ini.,.,i.

61 SHORT TRANSACTIONS DETAIL.

TronsMlM Da" J) ei ~lt0im 01 Claim Amounis. Paid Thrlfor
nt

S R DC~
Traiiaollon Da'o B'

5151200 Purclo Nor\W..IAlilcslne 2001 C 7.62% 41
6/2/200 Purchaso Nor\wo.tAJin"" Ine 2001 C 7.625% 4/

112912007 Sar, NoI\S1 AlUnoalne 201 C 7.62ß% 4/1110'

!?
90.760

94.625
99.876

Amount of Clali
250.441

1,661.259
(1.844.250

AmoiJts Pad Th-lafør
. 227.27ft,21
$ 1.$71,088.3

l 1 .89

niP LOAN CLA S nE Ali~
Transaetkin O.ate J) fi Amout 01 Cl;lm Am.""i. Paid l~oro!'"

nJ

SHARES/EQUITY INTERESTS DETAIL~
Trans3ctlcn Dale J) fi NlJber of Sll,u/lnté-res1s AmO\s Pak Tn.,.!o,

nf



NAI.. or Ad Hoc Cllmll1 Mombir.
Mdro.. of Ad Hø Commltto i.imlxr.

Jol IIlnooc Adv;.ii, Ltc on ii of JOHN HAl/COCK HIGH VlELO FUND

101 HuntngtOfAvl, Bolan, Mi, 0209

AGGREGATE HOLDINGS

6ondIow Clalmi
Tnitl CllI"'l

$

Holding. on 3116/07

87,870,000,00 $

Low Prlo Paid HIgh Prloo Paid Total Amunt Paid

0.27 $ 0.84 $ 30,726.025.00

P..po.. S.cured Cliim.

DIP Loin Ci.il
Sl,..reqtt Inl.....

$
Holdlniia on 3/16/07

7,052.309.00

SHORTJRANSAcnONS OETA1L

. 0- at Il f. Amou of ct.lni A"",_ p,ld l~orIlI

Si¡CURED CLAIMS DETAIL6!
in"nciioo 01110 Il ei Am9U of 0'.11) AmotU' Paid ThrøfW1128/2005 I'll"",, IfVA. TlUlll1.3l 1211/1 62S45C3

79.600 6,00,00 J ..770.00.0011/30/2005 PUI... NWA Tru.\I1.30% 12I11l 021l5C
70.600 6.000,000 l ~.no.ii.Q\5/5/2000 PUto.. _oot Nil1llno 200Q.I C 7.526% .
00.750 775.115 l 703.15.~1/29/20076.10 Nom'W"IA.ln""lnc20i1 C 7.52%411/10
W.875 (747,767) l

DIP lOAN C AILAl
f,.nnetl"" 0.1. Il f. Amo 01 Clilll AmOthJ Paid Thrcfor"'a

SHARI'.'IE ESTS DETAJL~
Tra.nualion Q.ltr Il Li Number 01 ShlralMfcrnl. Amoui P.ldl11!æl!!9115/2005 So. Norhwe.\ AI""". Corp coon 667260101

0.9443 1,027,000 l 969796.10



Nom. of Ad Hoo Commin.. Mimbii:
Add'... of Ad Hco Commlll.. Member:

John Ha""ook AdViser. LLC on bohlll 01 JHf II HIGH INCOME FUND
101 Hunllngl0" AV.. BooIOn, Ma 02199

AGGREGATE HOLDINGS

HOldings on 3/1610

Bonoll cialmi
Tnu Cfola.

$ 28.755.00.00 $ 0.45 $ 0.64 $ 14.65,893.75

Holdings on 3116107

Pro-pillfn Sleur.d Claims
OIP Loan Cla.

Shar../lqully Inl.r..is

lSHUKI ONS DETAil~
"'''00'10'' Dol. 1m E! Amount 01 C:1.1i Amount Pald Throfor

nJi

SECURED C JlIMS nETAll
I.. Ac1I"Io

Oat. IY E! AmoUtI of C:lali Amounw Pai l1o,o'o,
5151006 Purcha.. Nonhw Aillo..lne 201 C 7.626% 4 90.750 250,441 i 227,275.21

8/22100 putChaSO NotU"" A\tn,,'no :1001 C 7.626% 4 94.i5 1,60,736 $ 1.514.696.H
1/2912007 S"o Nom\wost Nil.". loe 2001 C 7.62% 4'l/10 99.875 (1,785,86) l H '9aa" 8

LOAN S L

001 :ß f! Amount of Cl;lm Af1ounw PAId Thor.ro,
n/

S SE TY s A~
Tranndlon Oate: IY E! Nurbor of Shares1ereii. Anioimta Pnld1hr.for

nJ



II."' 01 Ad Ho Comltt.. r.imbon
Addio.. 01 Ad Ho ColtkloB Mwnbor.

John lfrnook AdYI...o, LLC on bohin 01 JOHl HACOCK LARGE CA EQUf
101 flulnlon Avo. !loton, MB. 0218$

AGGReGA Te HOLOINGS

Bondi- Clalmi

TrBck Claim.
$

HOldings on 3/16/07

23.000.000.00 $

Low Price Paid

0.63 $

HI(lli Price Paid

0.98 $

rolal Amount Paid

18,640,760.00

P'l-klon a""iiiod Claim.

DIP Lon Ci.im.
Sh4,oaÆqull In..,,,i.

Holdings on 3/16/07

Al SHORT TRNS IL

.i ma er Amount of Ci.Lri &n .G

a! se;CURSP CLAIM OEIAIL

Trar~actlon O"fft li ew Amount of Clafm Amounts P..lrt Th6rofor

OIl" LOAN CLAIMS DETAILAl
:& EW Amolm ofCla1j Amount. PaJd YhÐJtJr

S S U ESTS DEIAll~
Trnna-etlon OJft fr fi NlKTbør cf Sh!!re-ølnto-r.ftf-a Amølln1G Paid 'Tfofor



H;a, of Ad Hoo Co.. lI..or

Addron 01 Ad Hoc CortH Mtmtr
MfC Oloallnvnimtnl1tl fIU.I. LLC on bl.lllf U8 H1Gl Y1ElP IUNP

101 Huniln¡¡.n Avo li".. M.. 02119

AGGREGAJ' HOl,tlIH!l3

Sondoto C1.lms

Tr. Ci.i:.
$

Holding. on 3116107

1,350.000.00 $

Low PrlCê Piikl

0.92 $

HIgIi PrlCê PaId

0.92 $

Tota Amount Pard

1,245,375.00

Holding. on 3/16107

Prt-Hlon s....d Cliis

DIP LoiiClml

S1.oJUly lnlor.

t=""

1=,,",

!Y

'"0"''':.''' '"'
Amix or clii M..'~'~ I

=.:.-~..i

SE!CURlI CU\IMS oirAIl.

:r El AmOU of Chum

1 LO C ET

:r en I\~ Amounl' f¡d llil

A s s

i: fi Number Qf Sl.,nriorn1l Amci1mls PMd 1hl(lfll



Nam. of Ad Hoc Commltln Momber:
Addr..s 01 Ad Hoc Commltteo "'.mb.r.

Stanl1lå Capnal Pamera u.c
430 Part AWl., Now Vort. NY 10022

89GREGATE HOLDINGS

Holdings 011 3/1 fl/07 Low Price Paid HIgh Price Paid Total Amount Pale

!lndllole Olalms

Trade Claim.
$
$

188,200,000.00 $

105,000,00.00 $
0.44 $
0.47 $

1.08 $
0.79 $

138.422,625.00
52,652,679.73

P,e.pitlkii Secu,.d Clalmn
Dip Loan ciaim.
ShanlõEqulty Int...st.

$
$

Holdings on 3116/0

3,000,000.00
25.000.00.00

0.00

~ SHORT TRNSACTIONS DETAIL

Tran.acton Pote ll Ei Amount of Clahn Amoiml$ PaW Ther.for

~ SECURED C

Transactlon Pi1g ll
812f2 NcMwol Alilnes Inc. Taill Loen 8 (Maka Whola.

Ei ¡\nount of CIaHn Amounts PaW Tltor.lor

3.00,00

DIP LOAN CLAIMS DETAIL~
TransacUon !lale ll Ei ArnoUnt of Claim Amount. Paid Tharelor

6111200 Nofth~sl Aìr~ni)s Inc. DiP Term loan 100 25.00,00 25.00.00

SHARIES/EQUI1Y INTRESTS DETAIL~
IT",n..clion Oat. ll !: /'umbar 01 Slaro.nni.",.ta Amoun,. Paid Ti)relor



""". of Ad Hoc COlltt.. M..bor. Wilonih.d CapJ\J1 Piin.... L.P~ w.i. C.p~ol l..tMlI..1 p.rtmr.. L.P"
ind W.loral.d C'p~,1 P.rt"".. (Offihor,) Ltd.
clo W.i".h.d Auol .."".n4 L.LC.

0l1 Mor.lm. Plou. Sull lCU. S.n Frak":", CA 11111Add,... of Ad Hoc Commhioo "'.mli

AGGR~GATE HOLDINGS

16107

(14,000,000.00)
35.171,890.00 $

Prlc:ePiild Total Amount Pal

Bondloa ci.lni.
Tt-, Chilm.

$
$ 0.44 $ 0.52 $ 12,368,289.00

Pro-alhlon imured Claim.
DI Lo.n CI,Im.

Sh.niolEquli In....i.

HOldings on 3116107

SHORT TRANSAC~
Tv.. Prl ArOUn1 af Clalm

05119/06 Northwe1 nes 8.875% 06101/2006 Short 51.00 2 00 00.0 $ 1.020.0000
Noihwasl 9.875% 03/15/2007 52.60 2 00,00.0 $ (j,)lo,OO.OO
Northwost 9.875% 031151007 53.50 2 00.000.0 $ (1.070.00.006127105 Northwost A 48.75

'"11 '
975.00.00Oôl7JO Northwsll Ali 'nas 8.7% 49.00 100 490.00.00

07105106 Noihwest Airlnes 8.7% 49.25 1000 $ 49260.0007~0 Northwes Airlines 7.875% 49.15 200 $ (00,00.000111215 Airines 7.876% rt\ 49.25 2 00.00.0 $ 1l.0000
07/13JO Aiilinos 8 61.00 $ (510.000007/2.4JO A1IUnes 7 51202 rt) 48.75 $ 975.00.00otl04JO rttii Airines 11006 ill 48.75 $ (467.50.00
08104/06 hwest 1/2008 Short) 49.125 1 (491.&1.000911/06 0.607 (15.175.00)09/22/06 C 0.56 (16.9ii00)0$/25/06 Commo Slock Short 0.6413 10 $ (6.413.00
10/15106 No % 03/151007 (Short) 68.875 00.0 $ (1.177.50.00101191 No 7.625% 111151023IShor1 58.00 00.0 $ 11.100.0000
10/4/00 N 6.875% 0601/2000 IShor) 61.00 .0 $ f t.22.0000
11/15106 Common Stock Covort 1.592 65 00.0 i 103.80.0
12/14/00 '."_"""'00""" '. 95.50 2 00 000.0 $1.10.00.
01/1217 Northwe Alines 7,875% 0311 94.75 2 00000.0 $1.69.0001/8/07 Norhwe Alcines 7.625% 1111 97.00 200.00.0 $1.1l.00.
01/1 8/01 Noihwet AliUnes 9.815% 03/1 101.00 50000.0 $5 05.00.
01/17107 Nortst Airines 8.875% 061 99.75 5 00 000.0 $4,97.5O.
0112317 Northwest Alfnos 8.875% 051 103.75 1 00 000.0 S1037.5.
01/24/07 Noihwosl AliUMS 6.625% 05/15/2023 Short 100.75 2 00 00.0 $ 12.015.00.00
0114/07 Northwasl AliUn9s 7.625% 11/1512023 Short 102.50 2000 000.0 $ 12,05.0000
01/24/07

'''...'E
Covei) 107.25 1 00 000.0 $1072.50.0

01/2&01 Northwest Afrliri Short 96.75 2 00 000.0 $ 11.93.ooOO
01/26107 Nohwest AIiMs Short 100.00 2 $ (2.0.00.0001/28/01 Northwest All Short 99.50 1 100.00.0002/1/07 Noilie.i Alrfinos 625% 05/151023 Cover 95.50 2.00 $1.91000.01
02/21107 Northwst Alrlnll 7.626% 11/151023 Coer 95.50 30000 $2._.00.01

r- ..
J)

seC"".:IM' ~M'

Amoiml mC~lm Am9IJnts PiIld Thftrft(o(

I

p: :..
:&

pip "'AN :'" ..,."

AmollfL.olClilm Ailll
I



S UtoTAIL~
IYP-il PriM .

I1l/2216 Common Sloel 3.4128 150~OOO.O ~ $511lloo1112 (/l Common Stoc 3.43L'4 S9.31D.0012/1110 Comm Stoel 1).93(2 m7.4BB.0l12/1110 Common Slock 5.5195 $282241.2101/0511 Commn Stock 4.344 50,000.0 t 217,2.0001J01 Co Slock 4.3205 2Ie.02.0001/1011 Common Stoc 4.95 1 . $4.65.0001/1511 Commn Stock 4.07 1 . .0 $4.00000111/01 Commn Slack 5.06 75.000.0 S31o.20oo0112317 Commo Stock 4.8353 50 000.0 $ 1241.66.000112317 Common Sloc 4.0066 150.00.0 S (73/.00.0001124/7 Common Slock 3.3351 100 00.0 $ a33.510.0001/24/7 Common Slook 3.5722 220,00.0 $ 1785)l.00)01127 Common Sleek 3.6689 40.00.0 $ 146768.00011207 Common Slock 3.70 35.00.0 $ ( l29ti.OO01l27 Common Slack 3.95 10 .0 $ (31MOO.0001l307 Commn Sloek 3.70 .0 $ 20.3(0)01131 07 Commn Slo 3.2143 .0 $ 45.89950216107 Common Sleek 2.8196 5000.0 $140.00.002116/07 Common Sloc 2.748 15.00.0 $206.1300(02116/07 Common Sloc 2.7673 100,00.0 $276.73.00021017 Commn Stoc 2.412 25.00.0 $O.ao.OO021017 Commn Slack 2.4335 25.00.0 S60640.l031101 Common Sloek 1.34 130.000.0 $ (174.2:0003102/07 Common Sloc 1.1512 145,00.0 $ (168.94.00)



Nom. 01 Ad Hoc Cormhlu Mombo"
Add,... 01 Ad Hoc Commlt.. Membor.

Fuoil managod by Wayia lnc'lfleot Partn.,. U.C
roia..t l.k. 811..1 SU"o aoo, Woyzir.. MN 053$1

AGGREGATE !"0I.OINnS

HOldings on 3116/07 Low Price Paid

BonNoto Claim.
Tl'it CI'Im.

$

$
7,34,704,65 $

172,657,~.75 $
0.23 $
0.41 $

Hliih Price Paid

0.56 $
0,52 $

Total Amount P.aic

2,795,875.00
79.907.725.53

Pr.'p.mlon S.owed Cia.,.
DIP l.an Chllm.
Sharo.iiul rolor..t.

$
$

Holding. on 3116/07

20.209,317.69

0.00

All Aclvll SACTIONS DETAIL

ITransaclon Date ~ .e Amount crcialm AmQIH\ts PRld Thermor

~ SECURED CLAIMS PETA1L

Tia¡iocllon Par. !Y f¡ Amount 01 Cl.im AmoullS Pak Thir_for

2/6100
6/171005

10/31/2005
12/13/200
3/291200
10/112006

PtttpeUfon SeC\Itld ClaIms

Pr..po1ion s.tI ClaIms

Pre-petiori Secured Claims
Pro-petitioi) Sec1J8d Clalms

Pro.poon SoolKcd CIoll
Pr'.pobUon Scoured ClaIm.

75.75
81.25

73.125
72.585
02.375

92.5

6,761.04.86 $

33.340.31 $

2,316.56.47 $

408,00.06 $
5,097.100.47 $

7,770.571.21 $

5,121.494.5t
270,028.50

1,693,98.23
200,80t .56

4.708,44.58
7,187.778.37

(2.477,211.91)
3/1/2007 Pro-UIl Seollad Clalma 100 (2.477.211.91) $

DIP LOAN CLAIMS DETAIL~
Transaction Oiite- ~ f¡ Amollnt òf ClaIm Amounl$ Paid Therefor

SHARES/EQUITY IIITER.ESTS DET~IL~
TrattuefJon Oate li LW Nurbof 01 Snares/lnlonl!f, Amo~nl. Pad Th.~Of



Allan S. Brillant (AB 8455)
Emanuel C. Grllo (EG 1538)
Craig P. Druehl (CD 2657)
Meagan E. Costello (MC 0962)
GOODWIN PROCTER LLP
599 Lexington Avenue
New York, New York 10022
(212) 813-8800

Attorneys for the Ad Hoc Committee
of Certain Claims Holders

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTR1CT OF NEW YORK
---------------------------------------------------------------- x
Inre:

Chapter i i

NORTHWEST AIRLINES CORPORATION, et ai., : Case No. 05-17930 (ALG)

Debtors. (Jointly Administered)

---------------------------------------------------------------- x

VERIFIED FIRST AMNDED STATEMENT OF AD HOC COMMITTEE OF
CERTAIN CLAIMS HOLDERS PURSUANT TO BANKRUPTCY RULE 2019(a)

ALLAN S. BRlLLIAT verifies as follows:

i . I am an attorney and a member of the law firm of Goodwin Procter LLP,

C'Goodwi"). I am admitted to practice before the State Courts of 
the State of New York

and the State of Ilinois, as well as, inter alia, the United States District Cours for the

Southern Distrct of New York and the Nortern District of Ilinois.

2. I am authorized to make and fie this verified first amended statement (the

"Verified First Amended Statement") pursuant to Rule 2019(a) of the Federal Rules of

Banptcy Procedure on behalf of the Ad Hoc Committee of Certin Clais Holders

(the "Ad Hoc Claims Committee") comprised of certain institutions holding, ownng,



and/or beneficially holding or owng various unsecured claims against Nortwest

Airlines Coip. and certain of its debtor subsidiares and affiliates (collectively, the

"Debtors"). Ths Verified First Amended Statement (a) discloses changes in the

composition of the Ad Hoc Claims Committee, (b) supplements the (i) Verified

Statement of Goodwin Procter LLP Puruant to Banptcy Rule 2019(a), fied on

Febru 13, 2007 and (ii) First Amended Verified Statement of Goodwin Procter LLP

Pursuant to Banptcy Rule 2019(a), filed on Februar 14,2007, and (c) amends and

supersedes the Verified Statement of Ad Hoc Committee of Certn Clais Holders

Pursuat to Banptcy Rule 2019(a), fied on March 26, 2007.

3. The information disclosed herein and in Exhbit A (including the names

and addresses of the members of the Ad Hoc Claims Committee, i the amounts of claims

or interests owned by the members of the Ad Hoc Claims Commttee as of March 16,

2007, and the amounts paid therefor) is being fied at the insistence of the Debtors and in

accordance with Banptcy Rule 2019.2 The claims were acquired, sold, and/or

disposed of by the members of the Ad Hoc Claims Commttee from time to time from

September 23,2004 to March 16,2007. Whle not required to be disclosed under

Banptcy Rule 2019, the Ad Hoc Claims Commttee hereby discloses that certin

2

Certin similarly situated parties to the members of the Ad Hoc Claims Committee have resigned
from the Ad Hoc Claims Committee and wil not return to the Ad Hoc Claims Committee unless and
until they provide their disclosures to be included in a subsequent amendment to this Verified First
Amended Statement. Cerin entities may join the Ad HocClaIms Committee in the futue upon
disclosure of this information.
While the members of the Ad Hoc Claims Committee do not believe that all of the information
disclosed herein and in Exhibit A is required by Bankptcy Rule 2019, they have determined to
disclose this information under the circumstances of this case solely in an abundance of caution to
ensure acceptace and consideration by this Court of the Ad Hoc Claims Committee's other fiings.
The filing of this information shall not be considered an admission by any member of the Ad Hoc
Claims Committee that such infonnation is required to be filed, and the members of the Ad Hoc
Claims Committee reserve their rights accordingly.

2



members of the Ad Hoc Claims Commttee hold claims that do not have voting rights

including (a) $13 milion in aggregate face amount of such claims held by Black River

Global Credit Fund Ltd., (b) $20 millon in aggregate face amount of such claims held by

CarVal Investors, LLC, and ( c) $81 milion in aggregate face amount of such clais held

by DE Shaw Laminar.

4. As of the date hereof, each member of the Ad Hoc Claims Commttee is a

creditor of the Debtors. The members of the Ad Hoc Claims Committee, or the fuds

that they advise, own hold or beneficially hold in the aggregate, unsecured claims against

the Debtors in the aggregate face amount of not less than $949.33 milion. The

information disclosed herein for certain members of the Ad Hoc Clais Committee,

including CarVal Investors, LLC, is presented in the aggregate, notwthtanding that such

information for such members relates to one or more fuds managed or advised by such

members. Such fuds that are managed or advised by such members make independent

investent decisions. No one fud managed or advised by CarVal Investors, LLC holds

or beneficially owns more than $145 millon in aggregate principal amount of clais.

5. The Ad Hoc Claims Commttee was organized on or about Januar 10,

2007 at the instance, directly or indirectly, of one or more of the entities identified in the

Verified Statement of Goodwin Procter LLP Pursuant to Banptcy Rule 2019(a), filed

on Februar 13,2007.

6. There is no instrent whereby the Ad Hoc Claims Committee is

empowered to act on behalf of its members or any other person.

7. The members of the Ad Hoc Claims Committee are responsible for the

payment of Goodwin's fees and disbursements subject to their right to have the Debtors

3



reimburse Goodwin's fees and disbursements and other expenses by order of the Cour.

8. The undersigned verifies under penalty ofpeijury that ths Verified First

Amended Statement is tre and correct to the best of his knowledge and belief. The

source of my knowledge and belief is communcations with members of the Ad Hoc

Claims Committee and the review of cert documents. The Ad Hoc Claims Commttee

reserves the right to revise, supplement, and amend this Verified First Amended

Statement as need be.

Dated: New York, New York
March 28, 2007

By: Isl Allan S. Brillant
Allan S. Briliant (AB 8455)
Emanuel C. Grllo (EG 1538)

Craig P. Druehl (CD 2657)
Meagan E. Costello (MC 0962)
GOODWIN PROCTER LLP
599 Lexington Avenue
New York, New York 10022
(212) 813-8800

Attorneys for the Ad Hoc Committee
of Certain Claims Holders

4



EXlIT A



Name of Ad Hoc Committee Mtmlar:
Addre.. of Ad Hoe Commlt.. Momlar:

Avenu C3pl
636 Maon Av.n.., N.wYork, NY 10022

AGGREGATE HOL~NGS

Holdings on 3/16/07 Low Price Pald High Price Paid Total Amount Pale

BondIote Clalm.
Trade Claim. $45,00,000 $ 0.85 $ 0.85 $ 38,25,50.00

Holdings on 3/16/07

Prt-illn s.cur.d Claim.

DIP Loan Claims

Shatl5lEqul Int.r..ts

An A"'lvllv

SHORT TRANSACTIONS DETAIL

Transac¡On Dat~ !¥ f! Amount a/Claim Amounts PaId Therefor

SECURED C ..IMS DETAIL
An Activity

TransacHon 03te !¥ ~ Amount of Claim Amounts Paid Therefor

DIP LOAN CLAIMS DETAIL
A" Actlvl1

Transacilon Date !¥ ~ Amount of Claim Amounts PaId Thorefor

SHARES/EQUITY INTERESTS DETAIL
At! ActivitY

Transactkm Date !¥ Prk:. Numlar of Shar.sInt.rosls Amounts Paid Therefor



N_ of Ad Ho Committee Momlir.
Add,... of Ad Hoo Commít. Meber

Slock Rív., Aa.ot M.nogoron
12700 Wh.wolor Dri., Ulnnnko, UN 5534

AGGREGATE HOUllNGS

Holdings on 3116/07 Low Price Paid High Price Paid Total Amount Paid

6ondofe Cl.im.
Tro. CI.Im. $ 38.675.676.00 $ 0.86 $ 0.95 $ 34,131.892.20

Holding on 3/16/01
PretKlon S.cui.d Clolm.
DIP Lo.n Cl.im.
Shar.1lEqul Into,..t.

t"_."..~.

Iu ei Amount of ClalQ" Amunts Paki Thrnfor

I

I

SHORT TRNSACTIONS DETAIL

Im~~'~.

SECURED CLAIMS DETAIL

Iu f. Amount 01 C1alm Amuns Paid Threfor

DIP LOAN CLAIMS DETAIL

Transaction Date Iu f. Anunt of Claim- Amounts Paid T'rofor

SHARES/EQUIT INTERESTS DETAIL

Iu f. Numb4r of SharegJnler&Ss Amouns: Paid Threfor



Name or Ad Hoc Commitee MImber:
Address or Ad Hoc Commit MImber.

CaIVallnv.siors, LLC
12700 Whn.waterOrlv., MS 144, Mlnn.tonka,!.N 55

AGGREGATE HOLDINGS

Holdings on 3/16/07 Low Price Paid Total Amount Pale

BondlNe Claims
T..e Claims

$
$ 0.35 $

(11,327,500.00)
158,500,000.00 $

Pre-petiton Secured Claims
DIP Loan Claims

Shareult Int.rest

$
$

Holdings on 3/16/0
9,548.280.00

0.00

High Price Paid

0.87 $ 102.711,00.00

Note; These positions are held across several funds

~ SHORT TRNSACTIONS DETAIL

Transacton Date h:
2/7/27 NWAC.NOTES.9.875%,03t5l7

3~7 NWAC,NOTES,9.875%,03517

3~57 NWAC,NOTES.9,875%,031517

3/617 NWAC,NOTES,9.875%,03t5l7

3/617 NWAC,NOTES,9,875%,035107

f¡
99.00

91.50
88.50

88.2
89.00

Amount of Claim

($5,00.00.00)
($5,00.00,00)
($3,00,00,00)
$5,00,00,00
($4.00.00,00)

Amounts Paid Therefor

($4.95,00.00
($4,575,00,00)
($2,65,00.00)
$4,412.50.00
($3,56,00.00

SECURED CLAIMS DETAIL
All Activit

Transacton Dae !. .E
9112/00 Leveraged Lease

10m200 Leverag.d L..se
2J 1996-1,EEC,SER C.8.97%,02JAN15

3/11200 Levera9.d L.as. . PaydO'
5116/00 19981,EEC,SER C.8,97%,02JAN15

9111200 Lev.rag.d L.... . PaydO'
3/112007 Lev.ra9ed L.as.. PaydO'

00.13
00.10

25,50
100.00

83.00

100.00

100.00

Amount of Claim

$2,256,80,00
$3,255,00,00
$3,070,00,00
($l,2n,62.00)
$5.00,00,00

($1.343.66,00)
($1.412,240.00

Amounts P.ld Th.refor
$2,03,00.00
$2,932,755.00

$496.56.76
($1,277,620.00
$2,632,387.41

($1,343.66,00
($1,412.240,00

DIP LOAN CLAIMS DETAIL
All Activit

Transacion OatA' !. f¡ Amount of Claim Amounts Paid Therefor
8~ DJP/ET TLB,L+25 100.00 $45,00,00,00 $45,00,00.00
6/6/00 DIPiElT TLB,L+25 100,06 ($2,00,00.00) ($2,001,250.00
8I006 DlPiEITTLB.L+250 100.00 ($3,00,00.00) ($3,00,00.00)
81 DlPiEITTLB,L+25 100.00 ($5,00,00.00) ($5,00,00.00
91B00 DIP/ETTLB,L+25 100.00 ($5,00,00.00) ($5.00,00,00
91141 DIP/ETTLB,L+25 100.00 ($10,00,00.00) ($10,00,000,00)
91151 DIP/ETTLB.L+25 100.00 ($5,00,00.00) ($5,00,00.00)
91151 DIPIETLB,L+25 100.13 ($5,00,00.00) ($5,00,25.00)
2/71007 DIPIEXT TLB,L+25 100.38 ($10.00,00.00) ($10,037,50.00

SHARES/EQUITY INTRESTS DETAIL
All Actlvll

Transactíon Date !. f¡ Number of Snares/Interest Amounts Paid Therefor
121111200 NORTHWST A1RLlNES,NASDAO,CS 5.85 250,000.00 $1,462,50.00

11912007 NORTHWST AIRLINES,NASDAO,CS 4.58 91,50.00 $418,72230
111 01007 NORTHWST AIRL1NES,NASDAO, CS 5.07 100,00.00 $506.820.00
1116/007 NORTHWST AIRLlNES,NASDAO.CS 5.26 (283,50.00 ($1,496,880.00)
1~27 NORTHWST AIRLlNES,NASDAO.CS 5.28 (158,00.00) ($83,924.00)



Nam. 01 Ad Hoc Commlt Memb
Add," of Ad H; Commlt.i Member:

Oavldon Kimpner Caplt Manament U.C
65 E. 6Slh St. 19th Flo, NowYor NY 10022

AGGREGATE HOl~NGS

Holdings on 3/16/07 low Price Paid High Price Paid Total Amount Pale

BondNole Clalir

Tracl C",lms
$
$

8,00,00.00 $
129,34,169.31 $

0.83 $
0.30 $

1.02 $
0.95 $

5,56,00.00
113,58,790.59

Pro-otHlon Securid Claims
011 Loan Claims
Sharosqult tnlire.'"

$
$

HOldings on 3/16/07
40,46,90.05

1,118,100.00

All Actlvlt
SHORT TRNSACTIONS DETAil

Transacuon Date I: .e Amount of Claim Amounts Pai Therefor

SECURED CLAIMS DETAIL
All Actlv'X

T~ns~lln.. nate I: fr Amount of Claim Amounts Paid Therefor

2/11/200 General secured debt $ 0.77 25,00,00.00 19,167,95.59
6/200 General secured debt $ 0.65 2,209,47756 1,436,160.42
6l300 General secured debt $ 0.65 1.936,428.49 1,259,978.51
1/17/200 General secured debt $ 0.66 11.315,00.00 7,413,83.93

DIP lOAN CLAIMS DETAil
ii Actlvlt 

Transaction Oal. I: !: Amoun of Claim Amounts Pald Therefor

SHARES/EQUITY INTERESTS DETAIL
All Activit

Tra actIo Do i I: ~ Number 0/ Shareslnler."l. Amounts PaId Thtr.for

12/12100 Common stck $ 6.06 235,50.00 1,427,83.50
12/12nOO Common stock $ 6.18 142,50.00 880,692.75
12/12100 Common stock $ 5.71 12,50.00 71,375.00
12/12100 Common stock $ 6.01 409.50.00 2,462,52825
12/12100 Common stock $ 5.84 200,00.00 1,167,96.00
12/12100 Preferred stock $ 22.00 60,00.00 1,32,00.00
12/13/2006 Prefarred stock $ 22.00 1,100.00 24,200.00
12/14/00 Preferred stock $ 22.25 50,00.00 1,112,50.00
12/15/200 Preferred stock $ 21.50 3,50.00 75,25.00
12/18/200 Preferred stock $ 21.25 25,00.00 531,25.00
12/20/200 Preferred stock $ 21.75 11,00.00 239,250.00
12/2200 Preferred stock $ 21.75 5,200.00 113,100.00
12/28/200 Preferred stock $ 21.60 3,300.00 71,280.00
12/27/200 Preferred stock $ 21.60 1,80.00 34,560.00
12/28/200 Preferred stock $ 21.75 1,00.00 21.750.00
12/29/200 Preferred stock $ 21.74 17,40.00 378,302.10
1/31007 Preferred stock $ 21.75 5,300.00 115,275.00
1/4/2007 Preferred stock $ 22.75 15,80.00 354,90.00

1/23/2007 Common stck $ 4.47 (41.90.00) (187,108.64
1/23/2007 Preferrd stock $ 24.25 (10,00.00) (242,50.00
1/241207 Preferred stock $ 22.44 (10,00.00) (224,400.00)



1/2412007 Preferred stock 23.50 (20,00.00$ (470,00.00)



Name of Ad Hoc Commitee Member:
Address of Ad Hoc Commlte Member:

DE Shaw Laminar

120Wes45 stet, New YorK, NY 10036

AGGREGATE HOLDINGS

Holdings on 3/16/07 Low Price Paid High Price Paid Total Amount Paid

BondlNe Claims
Trae Claims $ 111,00,00.00 $ 0.85 $ 0.88 $ 95,267,50.00

Holdings on 3/16/0
Prepetlton Secure Claims

DIP Loan Claims

ShareslEqult Interes 1,200,00.00

SHORT TRANSACTIONS DETAIL

Transacton Date læ ~ Amount of Claim Amounts Paid Therefor

SECURED CLAIMS DETAIL

Transacìon Date læ ~ Amount of Claim Amounts Paid Therefor

DIP LOAN CLAIMS DETAIL

Transaction Oate læ ~ Amount of Claim Amounts Paid Therefor

SHARES/EQUITY INTERESTS DETAIL

Transacton Date. læ ~ Number of Shareslnteres Amounts Paid Therefr

1/22/007 equit 5.537 334,500 1,853,026.40
1/23/2007 equit 5.2817 300,00 1.584,510.00
1/24/2007 equit 3.4794 319,00 1,109,928.60
1/25/2007 equit 3.6801 146,500 53,134.65
2/71007 equit 1.5 100,00 150,00.00



Name 01 Ad Hoc Commitee Member:

Addr... of Ad Hoc Commltee Member.
PUfham A."I Manam.ni Ll

680 FIhAv.nue, 22m! Floor. NawYo"" NY 10019

AGGREGATE HOLDINGS

Holdings on 3/16/07 LoW Price Paid High Price Paid Total Amount Paid

Bonot. Clafms

Tra Claims

$ 28.82,00.00 $ 0.24 $ 1.00 $ (1.829.53.00)

Holdings on 3116107

Pre-lllOn S.culed Claims

DIP Loan Claim.
Sha../EuU Int.re.t.

SHORT TRASACTIONS DETAIL
Au ActivIt

Transac1Jon Date !ï ~ Amount of Claim Amount.s PaJd Therefor

SECURED CLAIMS DETAIL
Au ActIvIty

Transaction Pal. ~ f. A mount of Claim Amounts Paid Therefor

DIP LOAN CLAIMS DETAIL
All ActivIt

Transaelon Date ~ EW Amount of Claim AmQunts Paid Therefor

SHARES/EQUITY INTRESTS DETAIL
All Activity

Number of Shar..'

Transaetlon Date ~ EW Interests Amounts PaId Therefor



tw of Ad Ho Comm_ Mamb
Addr.. of Ad Hoe c"mm_ Mambr.

Foru ln.1immt Grup LtC

134 AVfnUl of th. Amrnalt New Yo~ NY 10105

Bolo Clalmo
Tra Clim

Total Amount Paid

AGGREGATE HOLDINGS

Holding on 3/16107 Low Prk:ll Paid High Prl Paid

33,362,50.00
13.75,00.00

$
$

34,00.00.00 $
15.00,00.00 $

0.84 $
0.81 $

1.02 $
0.84 $

Pntll &cund CLlma
DIP i.n Claim

Sh..1t Intrel$
$

Hodings on 3/16107

49,592.407.00

45.00.00

Dalo

11200
00
00

1300
71300
1211-f2
10114f

10100
8100

3/10100
16100

3/16100
7f00

713
0100

1017f2l1f2
00

1210010F
5I00
7120100
1211/2
1211/2
1211f2
1211/2
1211f2
12111200
12111200
12111200
12111200
12111200
1211f2
1211f2
1211f2
1211/2
1211/2
1211f2
12111200
12111200
12111200
1211f2
12111200
12111200
1211f2
12111200

SHORTTRNSACllONS DETAil

i- fn Amount of Cblm Amounts PaId Threor

Amunts Paid Thereor

(8.248,2o)
8)89,78

(3.975)
(137,274)
(45,103)

(4,80,769)
(7,810,56)
(4.140,00)
(8.371,024)

(3.714,57)
(4,287,428)

(4,292,821)

(2,455.989)

(6)68.851)
(42,763,5l)

2,527,251
7,86,345
6.453,8n
2,60.617

40,856,707

(5,381,56)
(5,081.250)

(95,022)
(1,057,44)
(2,4l,376)
(2,407,378)

(2,785,46)
(2,785.46)
(2,331,153)

(2,331,153
(2331.53
(2,331,153)

(2,694,119)

(2,894.119)

(431,161)

(476,40)
(1,08,56)
(1,00,680)
(1,2,919)
(1,2,919)
(1.050,240)

(1,05.240)
(1,050,240)

(1,050,240)
(1,213.765)

(1.213,785)

~

SECURED CLAIMS DETAIL

i- fn Amount of Claim

Buy- No.tAl,an.Inc. NWAC 1991 A- 7M018

SiS. No.1Alit.1n - NW 1991 A- 7f218
8uy.Nonh.tAl.1n .NWAC 1992 C-9I112010

8uy - Noi.t A1it. Jnc - NWAC 1992 Cln A 7.575% - 03019
Buy - NCltAl. Jnc. NWAC 1992 Cl. B 7.950.03015
8uy. NoistAl.1n - NWC2I.1 C1.510112
8uy - Noist _ ln . NWAC 2001-2 A - 8J013

Buy. NonhwnlA1..1n - NWC 1002 8.121112012

Bu. Nor.tAl.In. NWC 7.875 - 3/11219
Buy - Noil _ In . NW 1992 8 - 3/11215
8uy- NorilAl..in. NWC 1992 B-3/112015
Buy- NoritAl.In. NWC 1992 B-3/112015
Buy - Nor.1A1..in - 2I-1 CL-1L12 - 5101012
Buy- Nost_ Jnc. NW 19112 8- 31112015
Buy- NorilAl.Inc - NWC 2001-2 8 _6I1I
Sen. Nor.IAl.Inc - NWAC 200-1 CL.5101012

SiU. Nor.1A1..Inc - NWAC 201.2 A.81013

SeD - NorstAJMs Jnc . NWN; 7.575 TR - 3/112019

SDl- N_IAl..Inc - 200-1 CL- 08012 - 510112

Se. N_tAJM.Inc. NWN; 2001-2 B .1l011
Buy. Norst AJMS Jne . Tem Lo A

Buy - Noi.i AI.. in - T", Loan 8

Bu. NWA. N371NW. T.rm Lo.Seri.. A

Bu - NWA. N377NW - T", Lo - Sirl. A
Buy . NW - NSONW - Term Lo . Seri. A
Buy- NWA. Nt7NW- Term Lo-Seri A

Buy. NWA. N812NW - Term lo - Slri A

Buy - NWA - N613NW- Term Loan - Seri. A
Buy. NW- N851NW. T", Lon- Slri.A

Buy . NWA.. Na52NW. T arm Lo.. Seris A
Buy. NWA - N85NW - T.rm Lo"" - Seri. A

Bu. NWA. N8NW. Term Loan. Serie. A
Buy. NWA - NlNW. Term Loan - Son. A
Buy. NW. N81NW. TlrmLoan-SotesA
Buy. NWA. N371NW. Term Loan-Sot.. B
Buy- NWA - N377NW. Term LOii- so. B
Buy. NWA . N80NW - Term Loan. So.. B
Buy. NWA - NB07NW - T", LoIU - Seri 8
Buy. NWA.NB12NW- Ter Lo",-Seri. B
Buy - NWA - NB13NW - Term Loan - Seri. B

8uy - NWA - NB51NW - Term Lon. Sen. a
Buy - rNA - N852NW. Term Lon - Serl. B
8uy - NWA. NB56NW - Term Lon - S.ri B
Buy. NWA. NB57NW. T.rm Loen - Seri. 8
Buy. NWA. NBlNW _ Ter Lo - SIrls 8

8uy~ NWA.NB81NW. Term LOM-Sóñes B

99.75

100.00
95.00

100.01

100.00

86.00
89.88

100.00

101.04

97.00
99.38
99.50
91.50

101.30

94.00

64.00
8825

102.04

97.00
93.44

102.13
101.63

99.63

99.63
99.63

99.63

99,63
99.63
99.63
99,63
99.63

99.63
99.63
99.63

100.00

100.00
100.00

100.00

100.00

100.00

100,00

100.00

100.00

100.00

100.00

100.00

B.269.878

(6,269.87B)
32,60

137,282

45,103
5,582,290
B,690,476

4,14Q,oo
B)64,OOl

3.829,455
4,314,393
4,314,393
2,68,141
6,188,24

45,93,09
(3,m,63)
(8,690,476)
(8,284,001)

(2,_.141)
(43.728.14l)

5,250,00
5,00.00

431,181

476,403
1,08,50
1,08,56
1,254,919

1,254.919

1,050,240

1,050,240

1,05,240
1,05,240
1,213,765

1.213.765
431.161

476,403

1,064,56
1,084,580

1.254,919

1.254,919
1,050,240

1,050,240

I,050,24Q

1,050,240

1.213,765

1,213,765

PIP LOAN CLAIMS OETAIL



0 ll f! Amount of cttm Amnt Pol" Tlot

SHARES/EQUITY INTERESTS DETAIL~
TninHç1lo Date ll f! Number 01 SmreS/ntrasts Amunts PaId Thnior

5110i5 BIJ - NORTHWST AIR ORO (PNK 4.7 150,CO (685,50S/ 0f BIJ - NORTH AIR ORO (PNK) 4.56 41,00 (111.116)
5110/005 Sel- NORTHWT AIR ORO (PNK) 4.57 (137.00) 62,542
S/1f.5 BIJ NORTlST AIR ORO (PNK) 4.41 75,00 (330,84)
5112100 BIJ - NORTlST AIR ORO (PNK) 4.51 130,00 150,313)
S/8100 Sel- NORTHT AIR ORO (PNK) 5.31 (259,00) l,37s.83
12/19100 Buy - NOTHWEST AIR ORO (PNK) 4.10 100.00 (410,00
1/1112007 Bu - NORTHT AIR ORO (fNK) 5.31 100,00 153,070
1/1712007 BIJ . NORTHWST AIR ORO (fNK) 5.05 100,00 (50,00
1 =007 SoU. NORTHW AIR ORO (pNK)' 4.91 (200,00) 911,801137 Buy - NORTHWEST AIR ORO (fNK) 3.68 250,00 (92,025
2/1f27 Bu - NORTlST AIR ORO IfNK) 3.25 100,00 (35,00



Nama of Ad Hix Commitee Member:
Addres of Ad Hoc Commitee Member:

GK Capital. LLC
&10 Sylva Ave., Englewood Clifs, NJ 07$32

AGGREGATE HOLDINGS

Holdings on 3/16/07 Low Price Paid High Price Paid Total Amount Paie

Bondlote ClaIms

Trade Claims
$
$

(4,500,000.00)
10,897.436.00 $ 0.35 $ 0.85 $ 3.304,976.00

Holdings on 3/16/0
P..petlton Secure Claims

DIP Loan Clahns
Shareuit Intere

~ SHORT TRNSACTIONS DETAIL

Transacon Date

11/16/2006
11/17/2006
11/27/2006
11/28/2006
1/26/2007
1/26/2007
3/212007

Iï
Sell Short Bond
Sell Short Bond
Seli Short Bond
Sell Short Bond

Cover Short
Cover Short

Sell Short Bond

li
0.85
0.83
0.86
0.83
0.96
0.96
0.89

Amount of Claim
2,000,00
1,000,00
1,000,000
1,000,00
2,000,000
500,000

2,00,000

Amounts PaId Therefor
1.700,000
825,000
862,50
830.00

1 ,920,00
480,000

1,775,00

All Actlvll
SECURED CLAIMS DETAIL

Transaction Date Im li Amount of Claim Amounts PaId Thereor

DIP LOAN CLAIMS DETAIL
All Actlvlt

Transaclon Date Im E! Amount of Claim Amounts PaId Therefor

SHARES/EQUITY INTRESTS DETAIL
All Actlvl

TransactIon Date Im E! Number of Shareslnterest Amounts Paid Thereror
1/1 0/2007 buy 5.01 25,000 125,250
1/12/2007 buy 5.02 25,000 125,500
1/16/2007 buy 4.10 20.000 82,000
1/17/2007 buy 5.08 20,000 101,60
2/812007 buy 2.89 10,000 28,900
3/14/2007 sell 0.98 25,000 24,532
3/14/2007 sell 0.98 25,000 24,532
3/14/2007 sell 0.98 20,000 19,626
3/14/2007 sell 0.98 20,000 19,626
3/14/2007 sell 0.98 10,000 9,813



TranSl'c1tGn Oate Ix
12/121 Equ
1/12/7 Equ
111917 Equ
1127 Equ
1f27 Equ

fl Number of Sh.aroalntoroll.

5.00
4.469

5.346
4.101

3.691

Amount. Paid Threfor

100.00
171.949

20.00
20.00
271,949
94.898

580.00
768,40

1.069.20
820.100

1.003.28



Name of Ad Ho Commitee Memtwr:
Address of Ad Hoc Commltae Member:

Stanlleld Capitl Pamers LLC
430 Park Avo.. Naw York. NY l00

AGGREGATE HOLDINGS

Holdings on 3116107 Low Price Paid High Price Paid Total Amount Pali

Bondote Claims

Trae Claims

$
$

188,200,000.00 $

105,000.000.00 $
0.44 $
0.47 $

1.08 $
0.79 $

138,422,625.00
52,652,679.73

Pm-petiton Secured Claims

DIP Loan Claims
Shareult Interes

$
$

Holdings on 311610

3,000,000.00
25,000.000.00

0.00

All Actlvl
SHORT TRNSACTIONS DETAIL

ITranS1cton'Oat. I: fJ Amount of Claim Amounts Paid Therefor

All Actlvl
SECURED CLAIMS DETAIL

TranS1cton Date I:
8111200 Nortwes Airlines Inc. Term Loan B (Make Whole ¡

fJ Amount of Claim Amounts Paid Therefor
3,00,00

DIP LOAN CLAIMS DETAIL
All Actlvl

Transacton Date I: Prlce Amount of Claim Amounts Paid Therefor
8111200 NortweslAirneslnc. DIP Term Loan 100 25,00,00 25,00,00

SHARESIEQU1TY INTERESTS DETAIL
All Actvl'"

Transacton Date I: fJ Number of Sharesnnterests Amounts Paid Therefor



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE WESTERN DISTRICT OF PENNSYL VANIA

re:

LE-NATURE'S INC., et aI.,

Debtors

W ACHOVIA BANK, NATIONAL
ASSOCIATION,

Movant,

v.

AD HOC COMMITTEE OF
LE-NATURE'S, INC. SECURED
LENDERS AND AD HOC
COMMITTEE OF SENIOR
SUBORDINATED NOTEHOLDERS,

Respondents.

)
)
)

)

)

)

)

)

)

)
)

)
)

)

)
)

)

)
)

)

)
)

Case No. 06-25454 (MBM)

Chapter 1 1

Jointly Administered

Document No.
Related to Document No.:

Hearing: June 19,2007 at 3:00 p.m.
Response Deadline: June 12, 2007

CERTIFICATE OF SERVICE
The undersigned hereby certifies that pursuant to ECF Procedure #9

contained in the Cour Procedures Manual of the United States Bankptcy Court for the
Western Distiict of Pennsylvania, a true and correct copy of Motion of Amici Curiae the
Loan Syndications and Trading Associations and the Securities Industry and Financial
Markets Association for Leave to Appear as Amici Curiae, File Brief and Make Oral
Arguments in Opposition to Wachovia Bank's Motion to Compel Ad Hoc Committees to
Fully Comply with Bankruptcy Rule 2019 was served through the Court's ECF system upon
the following parties with e-mail addresses listed below, and on all other paries by first
class mail, postage prepaid, on the 12th day of June, 2007:

Dated: June 12,2007 Is/ Nomian E. Gilkey
Nonnan E. Gilkey, Esquire
Babst, Calland, Clements & Zornnir, P.C.
Two Gateway Center, 8th Floor
Pittsburgh, PAl 5222
(412) 394-5400
mlindsay(fbccz.com



LeNATUREtS,INC.
CASE NO. 06-25454-MBM

MASTER SERVICE LIST
AS OF 5/21/2007

IY.--....---.--....-----.---...--.... ..
¡Laura Davis Jones, Esquire
,

!Bruce Grohsgal, Esquire
¡Pachulski Stang Ziehl Young Jones &

¡Weintraub LLP u,~ 19 North Market Street, 17 Floor
¡p.O. Box 8705

!:ilmington, DE 19899iEmaIl: lionesna.pszyw.com
~grohsgaIOOpszyjw.com

ì (Counsel for R. Todd Neilson, Chapter II
i Trustee)
I
i

I
!

i

Ir---i Debra Grassgreen, Esquire

I Pachulski Stang Ziehl Young Jones &
1 Weintraub LLP

1150 Califomia Street, 15th Floor
I San Francisco, CA 941 1 1 -4500

I dgrassgreen( cD"pszviw.col1
i (Counsel for R. Todd Neilson, Chapter i i
I Trustee)
1.___._--------_._..._-----_.._._-
ADT Security Services
P.O. Box 371967

. Pittsburgh, P A 15250

IF: 561-988-3600
,

i

I

L.. ..... ....-.--_._._.._....._..._....

¡ Arbor Insurance
i

I i 605 N. Cedar Crest Blvd. Ste. 410
I Allentown, P A 18104

IF: 610-770-9318
i

I
i
I
,
i

i......_.__.____.__._..____

'chard M. Pachulski, Esquire
ean A. Ziehl, Esquire

!Stanley Goldich, Esquire
IScotta McFarland, Esquire
!pachulski Stang Ziehl Young Jones &

teintraub LLP

10 100 Santa Monica Blvd., i 1 ih Floor
os Angeles, CA 90067-4100

dziehl( a-,pszvíw.com

rpachulski( a),pszyw.com
sgoldich6a,pszyjw.com
smcfarlandApszvíw.com

I (Counsel for R. Todd Neilson, Chapter II
Tiustee)

i

I

i
i

I

.__...-----1..

John Emswiler
UBS

1677 Washington Blvd.
, Stamford, CT 06901

iT: 203-719-2028
I F: 2~3-!19-2246.
I Email: ion.emswiler((ubs.com
i
f

i

I

------_.---.-1I Dan Rouse i
! Vice President .- Oper~tions M~nager I'
i AIG Commercial Equipment F11ance
: 5700 Granite Parkway, Suite 850 i

I Plano, TX 75024 II '
.-.--.-i.--------..-.-........ ..._----_..._..._....__...__...._._--...--1

I Babst Calland Clements & Zomnir PC I! Mark A. Lindsay, Esquire I
I Two Gateway Center, 8th Floor
! Pittsburgh, P A 15222

I P: 412-394-6514iF: 412-394-6576

I Email: mlindsay((bccz.com-- C~~~:~I_~~r FirstMerit Bank, NA

I
i

________.J



rs-ei=nšte¡~-Law-F~:m:- P .C~-~-'--~------

/Kirk B. Burkley, Esquire
¡Robert S. Bernstein, Esquire
Suite 2200 Gulf Tower
¡Pittsburgh, PA 15219
!P: 412-456-8100
i

IF: 412-456-8135
'I Email: kburkley(cbernsteinlaw.com

Email: rernstein(êbemsteinlaw.com
i Counsel for Hewlett Packard Financial

i Services

Bishof & Klein
Postfach 1160

Lengerich, Gennany D-49525
P: 49-54-819-209-8636

Blank Rome LLP
Thomas E. Biron, Esquire
One Logan Square

! Philadelphia, P A 19103
¡ P: 215-569-5500
I E: 215-569-5555
I El1ail: Biron(cBlankRome.com
i

i Counsel for CIT Group/Equipment Financing,

I Inc.

lBitchã;än Ingersoll & Rooney PC

I Christopher P. Schueller, Esquirei One Oxford Center
I 301 Grant St., 20th Floor
I Pittsburgh, PA 15219-1410
i P: 412-562-8432
¡ F: 412-562-1041

I Email: Christopher.schueller(êbipc.com
Counsel for Orix Commercial Finance, LLC

Bureau of Labor Law Compliance
Pennsylvania Dept. of Labor & Industr
1201 State Offce Building
300 Liberty Avenue
Pittsburgh, P A 15222

í. .___ .__. __m.__._.._.___~..

Blank Rome LLP
Bonnie Glantz Fatell, Esquire
Chase Manhattan Centre

11201 Market St., Suite 800
Wilmington, DE 19801
P: 302-425-6423
F: 302-425-6464
Email: Fatell(êBlankRome.com
Counsel for CIT Group/Equipment Financing,
Inc.

I Bureau of 
Employer Tax Operations

I Pennsylvania Dept. of Labor & Industry
U. C. Taxes

I c/o Office of Chief Counsel914 Penn Avenue, 6th Floor

I Pittsburgh, P A 15222 ,I Ii I
i Bureau ofU. C. Benefits & Allowances -------1

Pennsylvania Dept. of Labor & Industry
c/o Office of Chief Counsel/ES Division I

10th Floor Labor & Industiy Bldg.
7th and Foster Streets .
Hanisburg, PA 17120._._______-.



r------
i Bureau of Workers' Compensation

I Pennsylvania Dept. of Labor & Industry
ì c/o Offce ofChiefCounsel/BWC Division

1 171 South Cameron Street
Harrisburg, PA 17104-2501

I1..--- ._
I BulT & Foiman LLP
/David W. Houston, Esquire~1700 Two American Center

3 102 West End Avenue
ashvile, TN 37203
: 615-724-3215

l: 615-724-3290IEmail: dwhouston(qburr.com
¡~Otl~_S~~ for Orix CommerciaJ Finance, LLC

! C & H Distributors, Inc.
i

122133 Network Place
! Chicago, IL 60673-1133

i F: 414-302-7321

1____._____
i Campbell & Levine, LLC
i Douglas Anthony Campbell
! StanJey Edward Levine
I J 700 Grant BuiJding
i Pittsburgh, PAl 5219
iT: 412-261-0310
IiF: 412-261-5066

I Email: dac0lcanilev.com

L.__.seiúùcam1ev.com

Bums White & LLC
John M. Steidle, Esquire
Benjamin Sorisio, Esquire
Four Northshore Center
106 Isabella Street
Pittsburgh, PA 15212
P: 412-995-3000
F: 412-995-3300

I EmaI1: imsteidle(iVbwhllc.comi Counsel for Davis Gardner Gannon Pope

I Architecture, LLC
I

, Bun- & Forman LLP

/MiChael L. Hall, Esquire
achovia Tower

20 North Twentieth St., Suite 3100
irmingham, AL 35203
: 205-458-5367
: 205-458-5100
mail: mhall(cbulT.com

¡CounseJ for Orix Commercial Finance, LLC

--IC. H. Robinson Worldwide, Inc.
P.O. Box 9121
Minneapolis, MN 55480

iF: 763-488-8598
i

Can usa Hershman
P.O. Box 785216
PhiJadelphia, PAl 9178-5216
F: 203-643-0071



CIT Group/EF
File # 55603
Los Angeles, CA 90074
F: 213-613-2566

I

1

i

I
i

I

i

I

r Creekrdge Capital LLC- WELBi NW-8704,

I P.O. Box 1450
I Minneapolis, MN 55485-8704
I F: 952-996-2207
i

I

¡CRY

11000 Winter Street
Waltham, MA 02451
F: 781-768-6100

I
i¡- ___u
: Duane Morris LLP

I Joel M. Walker, Esquir~
¡ JefÍ1"ey W. Spear, Esquire
i 600 Grant St., Suite 5010
Pittsburgh, PA 15219-2811
P: 412-497-1000
F: 412-497-1001
ErnaiJ: imwalker01duanemonis.com

iwspear01duaiiemonis.com
Counsel for Merril Lynch Capital and Menill

Lynch Moiigage Capital and King Street
Capital Management, LLC

Evans & Mullinix, P.A.
John E. Larson, Esquire
7225 Renner Road, Suite 200
Shawnee, KS 66217
T: 913-962-8700
F: 913-962-8701
Emai1: iel01evans-mullinix.com

(Counsel for Commonwealth of Pennsylvania
Dept. of Labor & Industry)
Office of Chief Counsel
Employment Security
Deborah C. Philips, Assistant Counsel
914 Penn Ave., 6th Floor
Pittsburgh, P A 15222
P: 412-565-2622
F: 412-880-0286

, Email: dephilips01state.pa.us
i

I Counsel for P A Dept. of Labor & Industry and
Unemployment Compensation Fund

I

jCreeklidge Capital LLC, M&I Marshall &
Isley Bank

I c/o Owen Katz, Esquire; 7808 Creekrdge Circle, Suite 250

Ii Edina, Minnesota 55439F: 952-996-2207

I

Davis Gardner Gannon Pope
2325 East Carson Street, Ste. 100
Pittsburgh, P A 15203
F: 412-995-3300
(Burns White & Hickton)

~ECM Transpoii, Inc.
.0. Box 200426

, ittsburgh, P A 15251
: 724-339-8989

I
I

I

Inc.
4639 Collection Center Drive
Chicago, IL 60693
F: 614-865-8879



1.-----------------...----------.Fox Rothschild LLP
I John R. Gotaskie, Jr., Esquire
i

i Gregory B. Wiliams, Esquire
I 625 Liberty A venue, 29th Floor
I Pittsburgh, PAl 5222-31 15

I P: 412-391-1334i F: 412-391-6984
! Email: iotaskiet-foxrothschild.com
i gwiliams¡?foxrothschild.com

I Counsel for Star Associates, LLC

General Press Corporation
James Wolfe, President
P.O. Box 316, 1 10 Allegheny Dri ve
Natrona Heights, PAl 5065
T: 724-224-3500
F: 724-224-3934
Emai1: ivw(âgeneralpress_com

I, Grenen &13i~sic, P.C.Biian B. Dutton
i

lOne Gateway Center

1420 Ft. Duquesne Blvd, Suite 9W

I Pittsburgh, PA 15222
P: 412-281-7650

iF: 412-281-7657
I Email: bdutton((grenebirsic.com
I Counsel for S&T Bank
I

I (Counsel for Manufacturers and Traders Trust

Ii' Company as Indenture Trustee)

Hodgson Russ LLP
Garry M. Graber, Esquire

LOne M & T Plaza, Suite 2000i Buffalo, NY 14203
¡ P: 716-856-4000
IF: 716-849-0349

I Email: ggraber(à1hodgsonruss.com i

I-intei::nai Revenue service----IKnight Transpoiiation, Inc.
IInsolvency Unit !P.O. Box 29897
/p.O. Box 628 Phoenix, AZ 85038-9897
!Pittsburgh, PAl 5230 IT:¡r: IF: 602-269-8409¡r: I,.--____.__._.______.____._____________--____1___

i
i-----1Hewlett Packard Financial Services Company I

Sharon 1. Petrosino
Jim Callihane

420 Mountain Avenue
Murray Hil, NJ 07940
P: 908-898-4760
F: 908-898-4191
Email: Sharon.Petrosino(íHP.com

Ingersoll-Rand Co.

P.O. Box 75817
Charlotte, NC 28275
F: 704-549-8010



I Manufacturers & Traders Ti:ustCo. -- .------....-..Corporate Trust Dept.
i

LOne M & T Plaza, 7th FloorBuffalo, NY 14203

IF: 763-488-8598
I

I

i

I McGuireWoods LLP

I Mark E. Freedlander, Esquire,
I Wiliam C. Price, Esquire
625 Liberty A venue, 23rd Floor
Pittsburgh, P A 15222
P: 412-667-7928
F: 412-667-6050
Email: mfreedlanderimmcguirewoods.coin
Counsel for Wachovia Bank, NA

......_._--_._-------1

i

i

i
i
I

Menasha Packing Co.
Attention: Jeri Scholl
P.O. Box 367
Neenah, WI 54957-0367
F:

I'-Latham & Watkins LLP ------.--

I David S. Heller, Esquire. Caroline A. ReekIer, Esquire
I Sears Tower, Suite 5800
I 233 South Wacker Drive

Chicago, IL 60606
P: 312-876-7700
F: 312-993-9767

I Email: David.heller(llw.com
i Caroline.recklerêlw.com

Counsel for Merrll Lynch Capital

L
i Metz Lewis LLC
Brian A. Lawton
James McNally
11 Stanwix St., 18th Floor
Pittsburgh, P A 15222
P: 412-918-1100
F: 412-918-1199
Email: blawtonúVmetzlewis.co11

i mcnall y(Cinetzlew. com
Counsel for Entrecap Financial Corporation
and Tedco Constmction Corp.



--- ---------- --- ----~-----l
10ffice of the U.S. Trustee
troseph S. Sisca, Esquire 960 Liberty Center

11001 Liberty Avenue¡pittsburgh, P A 15222

jP: 412-644-4756 F 412-644-4785
!Email: ustpregion03.pi.ecfc?usdoi.gov

I

i

í
i

i

!

tI0rgan Lewis & Bockius LLP RichardIS. Toder, Esquire, Andrew Gottfred,
i

¡Esquire Matthew W. Olsen, Esquire
!Menachem O. Zelmanovitz, Esquire 101
/park A venue
!New York, NY 10178-0060 P:
~ 12-309-6000 F: 212-309-6001
IEmail: rtoderc?morganlewis.com
!a go ttfriedc?morganl ewis.com
Imol sen(lmorganlewis. com
hnzelmanovitzc?morganlewis.com
;Counsel for Wachovia Bank, NA

I

:Õffce ofthe U.S. Trustee

~(athleen Robb

'1970 Liberty Center
1001 Liberty A venue

¡Pittsburgh, P A 15222
¡p: 412-644-4756
IF: 412-644-4785
i

I EmaIl: Kathleen.Robbêusdoi.gov
I

I

I

¡Offices of Robert O. Lampl

!Robert O. Lampl
1960 Penn Avenue, Suite 1200

/Pittsburgh, P A 15222
!p: 412-392-0330
IF: 412-392-0335
i

IEmail: rolúùlampllaw.com
¡Counsel for Gregory PodluckyI ¡I i
I---------------------~- - --~--- -----¡Owens Ilinois CA
¡P,O. Box 91526 P.O. Box 51584
!Chicago, IL 60693 os Angeles, CA 90051IF: 708-594-5112 I! I

i

I

i

¡

í
i
I

I Office of 
Vocational Rehabilitation Pennsylvania

II Dept. of Labor & Industryc/o Office ofChiefCounse1/0VR Division
I 10th Floor Labor & Indush'y Bldg.
7th and Foster Streets
Harrisburg, PA 17120

i

~RI Financial Services, Inc.
.0. Box 7247-0369

!philadelphia, P A 19170-03 69
IF 480-724-5104

i

I
i

__ __._ _____ - ____ _____1

-- ---------------_.._----_.. ---- ¡



r-pennSylVania Dept. of 

Revenue
Depart1ent 280946

I HaiTIsburg, P A 17128-0946
i

i

i

I
i

!
i

liReilä.issai~ce Mark, Inc.pept. LA 22440

rasadena, CA 91185-2440
IF: 270-745-0811

I

I

1-

¡Ross & Christopher

IRefbgeration & Constrction, Inc.
~828 S. Maple Ave.

ii'resno, CA 93725

IF: 559-834-2207
¡

Sils, Cummis, Epstein & Gross, P.C.
Jack Zackin
The Legal Center
One Riverfi:ont Plaza
Newark, NJ 07102

I P: 973-643-6975F: 973-643-6500
Email: izackinrlsilscummis.com
Counsel for Hewlett Packard Financial
Services Company

~ricewaterhouse Coopers

1125 High Street

!Boston, MA 02111
fT: 617-530-5000
~: 617-530-5001

I

I

~-~---~enaissance Mark, Inc.
1531 Airpark Drive

~uiierton, CA 92833

f: 270-745-0811

I

!

--Lov & Stein, P.C.
~. avid K. Rudov
100 First Ave., Suite 500
ittsburgh, P A 15222

~: 412-281-7300
: 412-281-7305

I mail: drudov~rudovsteil1.com
i~ounsel for the Official Committee of
!Unsecured Creditors

I

J
I

i

I

Skadden Arps Slate Meagher & F10m LLP
Tony Clark, Esquire,
Robeii A. Weber, Esquire
One Rodney Square
P.O. Box 636
Wilmington, DE 19899
T: 302-651-3000
F: 302-651-3001
Email: tclark~skadden.com

iweber~skadden.col1
Counsel for Minoiity Shareholders



Skadden Arps Slate Meagher & Flom LLP
Greg Milmoe, Esquire
Four Times Square
New York, NY 10036
T: 212-735-3000
F: 212-735-2000
Email: imilmoe(cskadden.com

SMI USA Inc.
Depaitment 655

P.O. Box 150473
Hartford, CT 06115
F: 860-688-5577

Starpet, Inc.
801 Pineview Road
Asheboro, NC 27203-3192
F: 336-672-1904

I

I

i
¡
I1--- --_
I Swift Transportation
i P.O. Box 643116
I Cincinnati, OH 45264
:T-
I F;

I
!

Î

I

I Tucker Arensberg, P.e.
Beverly Weiss Manne, Esquire

¡ Michael A. Shiner, Esquire

I Angela Sheffler Abreu, Esquire
! 1500 One PPG Place
I Pittsburgh, PA 15222

I P: 412..566-1212
ì F: 594-5619

I Email: bmanne(ctuckerlaw.com, mshiner(cv'tuckerlaw.com

I aabreu(ctuckerlaw.com
I Counsel for AIG Commercial Equipment
I Finance, Inc.
!

L.______....,"'_.._.._...,.___.__"_._~~.~._,~

Stonecipher Cunningham Beard & Schmitt
George T. Snyder, Esquire
125 First Avenue
Pittsburgh, P A 15222
P: 412-391-8510
F: 412-391-8522
Email: gts(qscblaw.com

i Counsel for Manufacturers and Traders Trust i

I Company, as Indenture Trustee --

I Thorp Reed & Armstrong LLP .Paula A. Schmeck, Esquire
One Oxford Center
301 Grant St., 14th Floor
Pittburgh, PA 15219-1425
P: 412-394-7773
F: 412-394-2555
Email: pschmeck(cthorpreed.com
Counsel for CIT Group/Equipment Financing,
Inc.

.S. Attorney's Office, Westem Dist. OfP A

r33 U.S. Post Offce & Couiihouse
~lant Street

F~ttsbUrgh, P A 15219

i

I

1______-



----. Wilkie Farr & Gallagher LiP-.----.---------¡

Alan 1. Lipkin, Esquire
Marc Abrams, Esquire
787 Seventh Avenue
New York, NY 100 19-6099 iP: 212-728-8240 IF: 212-728-9240 í
¡ Email: mabrams(qwilkie.com I
Counsel for AIG Commercial Equipment ._~'

Finance, Inc.

Bear Steams Investment Products, Inc.Mitchell Sussman I
383 Madison Avenue, 8th Floor I
New York, NY 10179
P: 212-272-9996
Fit 212-272-9394
EmaiI: msussman(qbear.com

Brown & Connery, LLP
Donald K. Ludman
6 North Broad Street, Suite 100
Woodbury, NJ 08096
P: 856-812-8900

IF: 856-853-9933
EmaIl: dludman(qbrownconnery.com
Counsel for SAP America, Inc.

Bentz Law Finn, PC
I Leonard F. Spagnolo, Esquire

I The Washington Center Building
I 680 Washington Road, Suite 200

I Pittsburgh, P A 15228P: 412-563-4500

i F: 412-563-4480, Emaíl: Ipagnolo(qbentzlaw.com

I Counsel for Farn1 Credit Leasing ServicesI Corporation ~
iC~'eekiidge Capital, LLC .- Lamm Rubeiistone Lesavoy Butz & David,~/o Owen W. Katz, Esquire LLC
¡p.O. Box 7826 Pittsburgh, PA 15215 Shen'y D. Lowe, Esquire
IP: 412-281-1015 13600 Horizon Boulevard, Suite 200

IF: 412-325-1532 Trevose, PA 19053
!EmaiI: okatz(qkatzlawoffce.com í P: 215..638-9330

Founsel for Creekridge Capital, LLC IF: 215-638-2867, iEmail: sdlowe(qlammnibenstol1c.com

II ¡Counsel for ~ational Citi: Vendor Finance and .!Peoples Capital and Leasllg COIlì. I!"'-~'___"'_"T'_'~_"'MW"__'_'__"__"_"""._____~_-----__._-L ,__.._,.._~.~.",~____.~..



-------------1
i
i

:oil(~-ü;:k-ë Katte~-& Moody
/Michael C. Moody
¡Michael J. O'Rourke

1161 N. Clark Street, Suite 2230
¡Chicago, IL 60601
¡p: 312-849-2020

IF: 312-849-2021
IEmail: mmoodyclokmlaw.com
! l1orourkeclokmlaw.com

i Counsel for Ameritech Credit Corporation, d/b/a

I SBC Capital Services
I

¡Quadrangle Group, LLC
IStacey Harrs
!Andrew Herenstein

/375 Park Avenue, 14th Floor
!New York, NY 10152
!

I

!Ms. Harris:
i

IP 212-418-1729
i

¡F: 866-741-0474
~l1aiJ: Stacey.HarrisraQuadrangleGroup.com

I

!Mr. Herenstein:
IP: 212-418-1742

IF: 866-741-2505
IEmail: Andrew.Herenstein~QuadrangleGroup.comI . i
!Riemer & Braunstein, Esquire ~arker McCay, P A----------------l
!Jeff-ey D. Ganz, Esquire !Emmanuel J. Argentieri, Esquire
j3 Center Plaza ~ree Greentree Centre, Suite 401
¡Boston, MA 02108 7001 Lincoln Drive West
f: 617-880-3568 .0. Box 974¡F: 617- 692-3568 arlton, NJ 08053-0974
IEmail: iganz~riemerlaw.com : 856-596-8900 x 6075
:Counsel for Wells Fargo Equipment Finance, Inc_ : 856-959-3427

. mail: eargentiericlparkenl1ccay.com
I :Counsel for Henry P. Thomson, Inc_I !
i __....___ _...______...___________________________ I

------_.- ---t --eyer, Unkovic & Scott, LLP
lToel M. Helmrich, Esquire
~Obert E. Dauer, Jr., Esquire
1300 Oliver Building Pittsburgh, P A 15222

: 412-456-2841

It.: 412-456-2864
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