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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: : Chapter 11

ELETSON HOLDINGS INC., : Case No. 23-10322 (JPM)

Debtor.!

X

NOTICE OF FILING OF TRANSCRIPT RELATED
TO THE COURT’S RULING ON MAY 15, 2025 RELATING TO
ELETSON HOLDINGS INC.’S MOTION FOR ENTRY OF AN ORDER
AWARDING ATTORNEYS’ FEES AND COSTS [DOCKET NO. 1597]

PLEASE TAKE NOTICE that, on April 16, 2025, Eletson Holdings Inc.
(“Holdings”) filed Eletson Holdings Inc.’s Motion for Entry of an Order Awarding

Attorneys’ Fees and Costs [Docket No. 1597] (the “Motion”).?

Prior to November 19, 2024, the Debtors in these cases were: Eletson Holdings Inc., Eletson Finance (US)
LLC, and Agathonissos Finance LLC. On March 5, 2025, the Court entered a final decree and order closing
the chapter 11 cases of Eletson Finance (US) LLC and Agathonissos Finance LLC. Commencing on March
5, 2025, all motions, notices, and other pleadings relating to any of the Debtors shall be filed in the
chapter 11 case of Eletson Holdings Inc. The Debtor’s mailing address is c/o Herbert Smith Freehills
Kramer (US) LLP, New York, New York 10036.

Z  (apitalized terms used but not defined herein shall have the meaning ascribed to such terms in the

Motion.
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PLEASE TAKE FURTHER NOTICE that, on May 6, 2025, objections to the
Motion were filed by (a) Purported Provisional Holdings [Docket No. 1643]; and (b) the Former
Majority Shareholders and Elafonissos Shipping Corporation [Docket No. 1646], which

Holdings responded to on May 12, 2025 [Docket No. 1651].

PLEASE TAKE FURTHER NOTICE that, on May 15, 2025, the Court held a
hearing on the Motion and issued an oral decision granting the Motion (the “Decision’), which

appears on pages 43 to 49 of the transcript attached hereto as Exhibit A (the “Transcript”).

PLEASE TAKE FURTHER NOTICE that, the Motion and all related
pleadings, as well as all other case related filings, can be viewed and/or obtained by
(1) accessing the Court’s Website for a fee, or (ii) by contacting the Office of the Clerk of the
United States Bankruptcy Court, Southern District of New York. Please note that a PACER

password is required to access documents on the Court’s Website.

New York, New York /s/ Kyle J. Ortiz
Dated: June 13, 2025

HERBERT SMITH FREEHILLS

KRAMER (US) LLP

Kyle Ortiz

Brian Shaughnessy

Andrew Citron

1177 Avenue of the Americas

New York, New York 10036

Telephone: (212) 715-9100

Facsimile: (212) 715-8000

Email: kyle.ortiz@hsfkramer.com
Brian.shaughnessy@hsfkramer.com
Andrew.citron@hsfkramer.com

Counsel to reorganized Eletson Holdings Inc.
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EXHIBIT A

Transcript of May 15, 2025 Decision
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UNI TED STATES BANKRUPTCY COURT
SOQUTHERN DI STRI CT OF NEW YORK

In the Matter of:
ELETSON HOLDI NGS | NC. ,
Debt or .

Mai n Case No.
23-10322-j pm

United States Bankruptcy Court

One Bow i ng G een
New Yor k, New York

May 15, 2025
9: 00 AM

BEFORE
HON. JOHN MASTANDO 1| |
U S. BANKRUPTCY JUDGE

ECRO Mari a
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1
2| Motion for Contenpt /Notice of Hearing and El et son Hol di ngs
3| Inc.'s Mtion for Entry of a Further Order In Support of
4| Confirmation and Consummati on of the Court Approved Plan of
5| Reorganization (Attachnment: Ex. A Proposed Order)
6| Docunent #: 1605
7
8| Modtion to Anend /Notice of Hearing and El etson Holdings Inc.'s
9 Mdtion to Anend the Courts Foreign Qpposition Sanctions O der
10| [Docket No. 1537] to (A) Increase the Sanctions Anpunt and (B)
11 Inpose Sanctions on Laskarina Karastamati (Attachnents:
12| Ex. A Proposed Anended Order, Ex. B: Bl ackline of Proposed
13| Anended Order) (rel ated docunent(s)1537)
14| Docunent #: 1602
15
16 Mdtion to Approve /Notice of Hearing and El et son Hol di ngs
17| Inc.'s Mdtion for Entry of an Order Awardi ng Attorney's Fees
18| and Costs (Attachnent: Ex. A Proposed Order) (related
19| docunent(s) 1223, 1536, 1402, 1468, 1520, 1537, 1495)
20| Docunment #: 1597
21
22
23
24
25
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1
2| Motion to Conpel /Notice of Hearing and El etson Holdings Inc.'s
3| Mdtion for Entry of an Order Conpelling Reed Smith to | nplenent
4| the Plan and | nposing Sanctions (Attachnment: Ex. A Proposed
5/ Oder, Appendix 1) (related docunent(s) 1223, 1402, 1132)
6| Docunent #: 1607
7
8| Declaration Second Suppl enmental Declaration of Bryan M
9| Kotliar, Esg. In Support of Eletson Holdings Inc.'s Omibus
10 Reply In Support of Its April 16, 2025 Modtions (Attachments:
11| Exhibits 1-13) (rel ated docunent(s)1651)
12| Docunent #:. 1652
13
14| Notice of Agenda /(Hearing Date 5/15/2025 at 9:00 AM Vi a Zoon)
15 Notice of Agenda of Matters Schedul ed for Hearing on May 15,
16| 2025 at 9:00 AM (Prevailing Eastern Tinme) (related docunent(s)
17 1615, 1642, 1627, 1606, 1605, 1629, 1597, 1612, 1600, 1610,
18| 1643, 1607, 1537, 1651, 1641, 1635, 1614, 1630, 1637, 1645,
19 1633, 1628, 1611, 1602, 1608, 1613, 1652, 1601, 1634, 1599,
20 1609, 1656, 1598, 1603, 1644, 1646, 1640, 1649)
21| Docunent #: 1657
22
23
24
25
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1

2| Response /Eletson Holdings Inc.'s Omibus Reply In Support of
3| April 16, 2025 Mdtions (related docunent(s) 1645, 1642, 1608,
4 1602, 1601, 1606, 1599, 1605, 1597, 1600, 1598, 1643, 1607,

5| 1603, 1644, 1646, 1640, 1649)

6| Docunent #: 1651

7

8| Response /Eletson Holdings Inc.'s Reply In Support of Its

9| Supplenent to Its Mtion to Arend Courts Foreign Opposition
10| Sanctions Order [Docket No. 1537] to (A) Increase the Sanctions
11| Anpbunt and (B) Inpose Sanctions on Laskarina Karastamati

12| (related docunent(s) 1602, 1629, 1537, 1649)

13| Docunent #:. 1656

14

15

16

17

18

19
20 Transcribed by: Rver Wlfe
21| eScribers, LLC
22| 7227 North 16th Street, Suite #207
23| Phoeni x, AZ 85020
24| (800) 257-0885
25| operations@scribers. net
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1
2/ APPEARANCES
3| TOGUT, SEGAL & SEGAL LLP
4 Att orneys for Debtor
5 One Penn Pl aza
6 Suite 3335
7 New Yor k, NY 10119
8
9/ BY: JARED BORRI ELLO, ESQ
10 LEI LA EBRAH M, ESQ
11 JOHN C. GALLEGO, ESQ
12 AVANDA C. GLAUBACH, ESQ
13 BRYAN M KOTLI AR, ESQ
14 MARTHA E. MARTI R, ESQ
15 JOHAN MCCLAI' N, ESQ
16 KYLE J. ORTI Z, ESQ
17 CHRI STI AN RI BEI RO, ESQ
18 BRI AN F. SHAUGHNESSY, ESQ
19
20
21
22
23
24
25
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GOULSTON & STORRS PC

BY:

Attorneys for Eletson Hol dings Inc.
One Post O fice Square
Bost on, MA 02494

JENNI FER FUREY, ESQ
NATHANI EL KOSLCOF, ESQ

REED SM TH LLP

BY:

Attorneys for Reed Smth LLP
10 Sout h Wacker Drive

40t h Fl oor

Chi cago, |IL 60606

M CHAEL B. GALIBA S, ESQ
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REED SM TH LLP

BY:

Attorneys for Reed Smth LLP
1717 Arch Street

Suite 3100

Phi | adel phia, PA 19103

DEREK M OSEI - BONSU, ESQ.
JCSHUA M PELES, ESQ

REED SM TH LLP

BY:

Attorneys for Reed Smth LLP
599 Lexi ngton Avenue

New Yor k, Ny 10022

ANDREW L. BUCK, ESQ
CHRI STOPHER M LAUKAMG, ESQ
LOUS M SOLOVON, ESQ

RI CHARD SOLOW ESQ
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2| REED SM TH LLP
3 Attorneys for Reed Smth LLP
4 1201 Market Street
5 W | m ngton, DE 19801
6
7| BY: KEVIN W COCKERHAM ESQ.
8
9
10, DECHERT LLP
11 Attorneys for Oficial Commttee of Unsecured Creditors
12 1095 Avenue of the Americas
13 New Yor k, NY 10036
14
15| BY: ONEN HANEY, ESQ
16 DAVI D A. HERVAN, ESQ
17 KARLI K. WADE, ESQ
18 STEPHEN D. ZI DE, ESQ
19
20
21
22
23
24
25
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1
2| PERKINS CAE LLP
3 Attorneys for WI mngton Savings Fund Society, FSB
4 1155 Avenue of the Americas
5 22nd Fl oor
6 New Yor k, NY 10036
7
8 BY: TINA N MXSS, ESQ
9
10
11| ROLNI CK KRAMER SADI GH LLP
12 Attorneys for El afoni ssos Shipping Corporation
13 One Pennsyl vani a Pl aza
14 Suite 3401
15 New Yor k, NY 10119
16
17| BY: RI CHARD A. BODNAR, ESQ
18 FRANK T. M CATALI NA, ESQ
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20
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UNI TED STATES DEPARTMENT OF JUSTI CE

BY:

Attorneys for Ofice of the United States Trustee
One Bowl i ng G een

Suite 534

New Yor k, NY 10707

DANI EL RUDEW CZ, ESQ

10
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11
1 PROCEEDI NGS
2 THE COURT: Good norning, everyone, we're here on case
3| nunber 23-10322. Can | have appearances for the record,
4| please?
5 MR. ORTIZ: Good norning, Your Honor. Kyle Otiz from
6| Togut, Segal & Segal, for Eletson Hol dings, joined by ny
7| partners Brian Shaughnessy and Bryan Kotli ar.
8 THE COURT: Good nor ni ng.
9 MR. ORTIZ: Good norning.
10 MR. HERMAN:  Good norning, Your Honor, David Herman
11 from Dechert, on behalf of the official commttee of unsecured
12| creditors.
13 THE COURT: Good nor ni ng.
14 MR, SCLOMON:  Your Honor, good norning. Lou Sol onpon
15| fromReed Smith. |I'mhere on behalf of Reed Smth and pursuant
16| to Your Honor's order of two days ago, on behalf of Provisional
17| Hol di ngs.
18 THE COURT: Good nor ni ng.
19 MR, RUDEW CZ: Good norning, Your Honor. Daniel
20| Rudewi cz on behalf of the United States Trustee.
21 THE COURT: Good nor ni ng.
22 MR. CATALINA: Mrning, Your Honor. On behalf of the
23| fornmer majority sharehol ders and El af oni ssos Shi ppi ng
24| Corporation, Frank Catalina, Rolnick, Kramer, Sadighi, joined
25| by Rich Bodnar.
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THE COURT: Good nor ni ng.

MR. BELLMAN. Good norning, Your Honor. Andrew
Bel | man from Loewenstei n Sandl er on behal f of Jackson Wl ker
and Royston Razor, the law firmrespondents, and with nme on
vi deo sonmewhere on the screen is ny partner, M chael Etkin.

THE COURT: Good nor ni ng.

MR. BELLMAN. Good norni ng.

THE COURT: Ckay, I'd |ike to begin.

MR. ORTIZ: Good norning again, Your Honor. Kyle
Otiz at Togut, Segal & Segal for Eletson Holdings. Your
Honor, we filed an agenda at docket nunber 1657. There are
four notions under that agenda, Eletson's notion for entry of
an order awarding attorney's fees and cost, the notion to anend
the Court's consummati on order to increase sanctions and i npose
sanctions on Lascarina Karastamati, the notion for entry of
further order in support of confirmation and consunmati on,
whi ch we' ve been calling the arrest notion, and the notion for
entry of an order conpelling Reed Smith to inplenent the plan.

Your Honor, a lot of the argunents are the sane. So
what | would propose is | can do kind of an omni bus opening to
all and then they can respond in the order of the agenda and we
could do any rebuttals, if any are necessary, kind of in line
there, to kind of save the Court from hearing the sane argunent
four tinmes. But happy to do it however is easiest for Your

Honor .
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THE COURT: Well, if you can do that in an efficient
way .

MR. ORTIZ: Yeah, | nmean, Your Honor, that's kind of
the hope is instead of repeating the sanme group of argunents
four tinmes is to kind of give you the -- themto you once with

a coupl e quick things on each of the notions and hopeful |y that
ends up being nore efficient, and we'll of course try to keep
our rebuttals to a m ninum because | do think a ot of this is
covered pretty well in the papers, and we've been in front of
Your Honor on simlar proceedings nmultiple times. So the idea
is to hope to nake it as efficient as possible, if that works
for Your Honor.

THE COURT: GCkay, and then |I'l|l hear responses one at
atinme on the notions as set forth in the agenda.

MR. ETKIN.  Your Honor, if | may? Excuse ne for
interrupting. |'mMchael Etkin on behalf of the law firm
respondents. | just don't want to let it go unsaid that, we
don't view these as all the sane. W view these as distinct
not i ons.

THE COURT: O course, and the Court views them as
distinct notions too. Counsel nore just nmeant for presentation
pur poses.

MR. ETKIN. That's fine, Your Honor.

THE COURT: To give an overall summary, but we wll
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certainly consider each notion separately and | consi der each
notion to be separate as wel |.

MR ORTIZ: Al right. Yes. Absolutely, Your Honor.

So again, for the record, Kyle Ortiz at Togut, Segal & Segal

for Eletson Hol dings. Your Honor, as you saw, there are a | ot
of papers filed and argunents nmade and the majority of which we
bel i eve have been addressed previously in your nunerous prior
rulings on these issues. And the ever mnultiplying nunber of
attorneys is going to try today to pull the Court into kind of
mnutia in their |atest attenpt to escape responsibility and
cul pability for their ongoi ng open defiance of this Court's
confirmation order, and now three separate orders in
furtherance of it.

But stepping back to the full picture, Your Honor, we
do believe it's actually quite clear. As Judge Liman stated in
denying Reed Smith's efforts at a stay pendi ng appeal on
February 14th, of the February 14th District court ruling, "The
passion and length of Reed Smith's argunents, which this Court
has had to address, are not matched by their legal force. 1In
the end, the issues are sinple.” Nothing has changed, Your
Honor, but for the nunber of firns joining Reed Smth's and
such argunents, these issues remain sinple.

And we do believe that all the relief today is rooted,
there are different notions, but it is all rooted in the

unstayed confirmation order and now six-nonth |ong canpaign to
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1| undermne its effect. As Your Honor is acutely aware, the

2| confirmation order was entered on Novenber 4th, 2024. Again,

3| now over six nonths ago. Nobody can or does dispute that.

4| Nobody can or does dispute that the confirmation order is a

5| final unstayed order and that, in fact, no party ever attenpted
6/ to stay that order. And | doubt any party today is going to

7| challenge the long |ine of Suprenme Court precedent providing

8| that an unstayed order remains binding and enforceabl e and

9| parties nmust conply with it even with regard to injunctive

10 provisions, even if it's on appeal until, and only if, and

11 that's a huge if, it is overturned does that change. That's

12| cases such as Manville v. Myers. No party sought a stay and it
13| has becone quite evident that they did not seek a stay because
14| they had other plans, specifically, as we've noted many ti nes,
15 to obtain their own extra judicial stay by in contenpt of this
16| Court's confirmation order, seeking to obstruct and put up

17| hurdles to inplenmentation of the plan at every turn and in

18| every way i nmagi nabl e.

19 And as | noted, Your Honor, at earlier hearings, that
20 strategy has, to a degree, worked. By disregarding the rule of
21| law, they have managed to, in essence, stay inplenentation
22| while they continue to pursue an appeal that they |ost the
23| right to control on the effective date.
24 Yes, Your Honor, we ultimately got control of certain
25| bank accounts in Germany, which they then sued the German bank
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over -- sued the bank for honoring the confirnmation order and
t he change of control that resulted. And we have managed to
address five of our vessels, four of which are subject to the
arrest notion today, which they are contesting and attenpting
to undo, claimng to be entities they have no authority over.
But the majority of the assets, Your Honor, that ny client paid
$53.5 million and converted over $200 nmillion in debt into
equity for, after, as you know, a conpetitive chapter 11
process that these parties voluntarily submtted thenselves to
was conpleted. Creditors expressed their votes and
preferences. W had a week-long trial. Your Honor issued a
hundr ed- page pl us conprehensi ve decision and all that renain
out of reach due to the ongoi ng coordi nated canpai gn of

defi ance and cont enpt.

Reed Smth admts that this extrajudicial stay
strategy was inplenented while they were still counsel to the
debt ors when di scussing the ex parte notion to appoint a
provi si onal board, when they stated at paragraph 12 of their
objection to the notion to anend the foreign proceedi ngs order
that, "The G eek order was not obtained for purposes of
underm ning the plan, but to preserve Hol dings' right to appeal
the confirmation decision.” Your Honor, putting aside the
absurdity of a sentence that starts by saying an act was not to
undermne the plan and then literally goes on to describe an

act Your Honor already rul ed underm ne the plan and
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confirmation order. Congress provided the neans to preserve
rights to appeal and it is to seek a stay pendi ng appeal .
Bankruptcy Rule 3020(e) exists specifically to give a party the
time to attenpt to seek a stay before an appeal becones noot
because a bankruptcy court's plan -- it's consumrati on noots
appeals. It has been that way for 45 years of the Bankruptcy
Code' s exi stence, ownership changes, the egg gets cracked,
scranbl ed and eaten.

After the confirmation order was entered on Novenber
4th, we patiently waited, Your Honor, the 14 days prescribed by
t he bankruptcy rules before declaring the effective date on
Novenber 19th. And frankly, during that tinme, we were worKking
on a opposition to a stay pendi ng appeal that never cane.

The fact that they tossed aside the bankruptcy rul es
and 45 years of how t hings have been done when a plan is
confirmed under the bankruptcy code and instead chose
shenani gans, does not alter the undeniable fact that the plan
went effective on the effective date with all the associated
changes in ownership and control, and that the confirmation
order and the plan are binding on them under Section 1141 of
t he bankruptcy code and that they're required to inplenent it
under Section 1142 of the code as Your Honor has now previously
ruled on multiple occasions, including in your January 24
ruling. Your order denying the notion for stay pendi ng appeal

of the January 29 order, which shows they sonetines know how to
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1| seek a stay, your March 12th ruling and many ot hers.

2 And agai n, Your Honor, for purposes of the record, and
3| | know you've heard this all before, but folks are quite appea
4| happy these days. The clear and unanbi guous | anguage of the

5| confirmation order provides, anong other things, paragraph 5-1,
6| that the debtors and the petitioning creditors and each of the
7| respective related parties are hereby directed to cooperate in
8| good faith to inplenent and consummate the plan. Paragraph 5-
9| 3, it says that in connection with all actions required to

10 effectuate the plan, "The debtors are hereby authorized and

11| directed to take or not take any and all actions as instructed
12| by the petitioning creditors and shall not take any actions

13| inconsistent wwth the plan or this confirmation order w thout
14| the prior witten consent of the petitioning creditors or

15 further order of this Court."

16 Paragraph 7 -- | know you' ve heard this all before,
17| Your Honor. On the effective date, pursuant to Section 5.2(c)
18| of the plan and Sections 1141(b) and (c) of the bankruptcy

19| code, all property of each of the debtor's estates, including
20 interest held by the debtors and their respective non-debtor
21| direct and indirect subsidiaries and affiliates, shall vest in
22| Reorgani zed Hol di ngs. And paragraph 12, of course, is the

23| injunctive provision upon entry of the confirmation order. Al
24| holders of clains of interest, or other parties and interests,
25 along with the respective, present, or forner enployees,
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1| agents, officers, directors, principals and affiliates, a very
2| broad list, shall be enjoined fromtaking any actions to
3| interfere with the inplenmentation or consummati on of the plan.
4 Your Honor, this is all clear and unanbi guous and has
5| been reiterated through numerous further rulings, further
6| clarifying the confirmation order fromyourself and Judge
7| Liman. Yet sonmething all parties seemto agree on, Your Honor,
8| is that the violating parties have still not done any of the
9 things that they' ve been ordered by this Court, held in

10 contenmpt by this Court, and sanctioned by this Court from doing
11 or not doing. In the many, many pages filed by three different
12| firnms, nobody clains to be in conpliance. They all claimto

13| have sone excuse, nostly excuses that have been made before,

14| |ike super-secret promses to seek recognition, which their

15| actions show the absurdity of, Your Honor. Wo would prom se
16 an adverse — an adversary, endl ess opportunities to try to get
17| do-overs and different results? But nore inportantly,

18| argunents that the Court and the District court have

19| categorically rejected on nunerous occasi ons.

20 So, Your Honor, none of this is new. They continue to
21| defy this Court and the jurisdiction they submtted to and we
22| continue to be forced to return to this Court, not as you wl|
23| hear themclaimto harass or threaten, but to enforce because
24| the penalties to date have not had the desired effect. So nuch
25| so, that not only have these parties refused to wthdraw
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matters, they've instead brought a barrage of new natters after
being held in contenpt and sanctioned for the exact conduct.
You can't claimto not be on notice of the clear and

unanbi guous nature of sonething you have al ready been

sancti oned for.

Honestly, Your Honor, they should have no right to be
here and to argue anything until they, consistent with Suprene
Court president and the rule of law, conply with existing
orders of this Court. Their defense is about all the things
they claimto have rights to do or not to do in other countries
are just a series of nore and nore el aborate confessions of
their own violations of this Court's orders.

As Judge Liman asked on February 14th, and has gone
unanswered to this date, what have any of these parties,
rel ated parties, bound by the plan done to inplenent the plan?
Not hi ng, which they confess, proudly confess over and over.

The confirmation order is clear and unanbi guous that
they have no role but to inplenent as we instruct and not to do
literally anything el se unl ess they have, again, express
witten consent fromus and to assuage any doubt.

THE COURT: |I'msorry to interrupt. You nentioned the
District court. Can you just give nme the update on what is
happening in the District court and the Second Crcuit?

MR, ORTIZ: Happy to, Your Honor. So the, as you

know, the District court, there was a dism ssal that was
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1| appealed to the Second Grcuit. That was -- there was a
2| dismssal stipulation that went back to Judge Liman. He gave
3| an indicated -- indicative ruling, and a ruling saying this is
4 fine. That's now at the Second Circuit. That was nerged with
5| the appeal on the displacenent of Reed Smith in the Livona
6/ confirmation action. And there's been --
7 THE COURT: Those are before the Second Circuit.
8 MR. ORTIZ: Those are before the Second Crcuit.
9| There's a notion to dismss that's been filed before the Second
10| CGircuit. And there was a notion to intervene by the forner
11 majority shareholders. And I think, and others on the line may
12| correct nme if I'"'mwong, but all of those things have been
13| briefed, and we're kind of waiting to hear fromthe Second
14| Crcuit whether they're going to rule or they're going to want
15| to hear oral argunent, hopefully before the sumer recess.
16 And then separately, as | think you' re fully aware,
17| there's, | think, nine other appeals that are all kind of now
18 at the District court and have all been kind of consolidated in
19| front of Judge Liman. And | think that the initial pleadings
20 are due, like, just about 30 days fromnow and then there'll be
21| responses. So those are all kind of very much in progress and
22| seemto be multiplying.
23 THE COURT: (kay, thank you.
24 MR. ORTIZ: O course, Your Honor. So Your Honor, to
25| assuage any doubt with regard to witten consent, not that I
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t hi nk you have any doubt. W have not consented to any of the
shenani gans they claimto have sone right to, despite
submtting to this Court's jurisdiction and being bound by its
orders and Suprene Court president in Mandness v. Mers, which
we have cited multiple tinmes, or cases such as G T. Syl van,

whi ch stated, "Persons subject to an injunctive order issued by
a court with jurisdiction are expected to obey that decree
until it is nodified or reversed, even if they have proper
grounds to object to the order.”" That's GT. Sylvania, Inc. v.
Consumer Union, 445 U.S. 375. And the Suprene Court went on to
say it's a matter of respect for the judicial process.

So, again, it's not clear why any of these parties
have any right to say anything until they cone in conpliance
with an unstayed confirmati on order that was entered over six
nont hs ago.

And that brings ne to the couple of quick comments on
the fees and costs notion, which was filed at docket nunber
1597. Al of our efforts, Your Honor, to inplenent the plan
despite their defiance and to enforce upon them has been
extrenely costly. It has been mllions and mllions in |egal
fees. So we're here seeking fees and costs.

The fact that as part of their obstructive canpaign,

t hey have chosen to, as we just discussed, strafe the District
court with appeals should not result in themearning precisely

the stay they neglected to even bother to seek. And the case
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1| law does not support such an inequitable outcone as the courts
2| inthis district have held tinme and tinme again. A bankruptcy
3| court retains jurisdiction when an appeal is pending in the
4| absence of a stay to enforce the order or judgnent appeal ed
5/ from
6 As the Prudential Lines Court stated, "This is true
7| because in inplenenting an appeal ed order, the Court does not
8| disrupt the appellate process so long as its decision renains
9| intact for the appellate court to review" And as Judge

10 Chapman noted in Sabine to rule differently, "would effectively
11| cede control of the conduct of a chapter 11 case to

12| disappointed litigants. This cannot be and is not the |aw. "

13 W are not expanding the confirmati on order, Your

14| Honor. W are continuing to try and enforce it. Sonet hing

15| absent a stay, this Court retains jurisdiction to do by

16| conpensating for the incredi ble expense of having to go back to
17| this Court again and again. And no offense to Your Honor.

18| It's always nice to see you, but it is expensive. And they can
19| argue that they appealed the confirmati on decision, although

20 not the order. But that does not natter because they are bound
21| unless and until, again, huge if, such order is overturned.

22| They cannot just sinply decide to grant thensel ves a stay.

23| Even if they got things overturned, we still have had to spend
24| the noney at a tinme when the Suprene Court president in cases
25 like GT.L. Sylvania and Mandness v. Myers states they are
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1| bound to inplenment regardl ess of what ultinately happens with

2| the appeal of an unstayed order.

3 Your Honor, the majority sharehol ders nmake the what |
4| find to be conpletely disingenuous argunent that they m ght

5| have to bring further litigation to retrieve fees if this is

6| approved, if they prevail on their appeals. This is not a

7| concern for two reasons.

8 First, what paynent? Wat fees? MIlions of dollars
9| of sanctions have already been entered and nobody's paid

10| anything despite clear, again, Suprenme Court precedent saying
11 they have to conply until the highly unlikely event the order
12| is overturned. So |'mnot sure we need to concern ourselves

13| with them suddenly conplying with a court order because the

14| track record is they'll just ignore it, appeal and go on with
15| the parade of lies and obstruction.

16 If they suddenly do decide that they' re concerned with
17 things like the rule of law, this is easily solved, Your Honor,
18| by having paynents into an escrow controlled by the court.

19| This would be a delightful problemto have.
20 Pur ported Provisional Holdings and the fornmer majority
21| sharehol ders plus El afoni ssos all argue against joint and
22| severally liability, playing the sane shell gane you' ve seen
23| play out over and over in this Court. |It's the sane people
24 behind it all, and considering the coordinated efforts and the
25| shifting stories about who's here and who isn't here, they
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shoul d unquestionably be jointly and severally liable, which is
wi thin Your Honor's discretion.

Finally, we know M. Hadjieleftheriadis, Carrow
Shi ppi ng Cor poration, one of the mnority sharehol ders, the
purported provisional board and its nmenbers and the fornmer,
enphasis on fornmer, AOR, who we all suddenly knowis M.
Andr eoul aki s, who energed fromthe shadows and seens to be able
to appear in courts far from Geece, |like the Marshall 1Islands
when he wants to, did not object to the fees and cost notion
and thus an order can be entered agai nst them on default,
consistent wth the Second Circuit's Bernuda's precedent. Then
we'll wait and see if there's notions for reconsideration as
part of what we've seen to be well-worn strategi ¢ maneuveri ng.

Turning to a couple of quick notes on the notion to
anend the foreign opposition's order, which we filed, Your
Honor, at docket 1602. For this one, Ms. Karastamati defaulted
and none of the parties that put in objections purport --

THE COURT: Wait. Hold on, counsel

MR ORTIZ: O course.

THE COURT: Are you tal king about agenda itemtwo?

MR ORTIlI Z: Yes, sorry.

THE COURT: Al right. Well, why don't we go at this
point -- why don't we just go one by one and then | et everyone
respond on each?

MR ORTI Z: kay.
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THE COURT: Ckay?
MR, ORTIZ: Happy to do that, Your Honor.
THE COURT: | think otherwise we're just going to have

a whol e big discussion every tinme about every issue. So is
there anything else you'd like to cover on agenda item one,
which is the notion for entry of an order awarding fees and
costs at docket nunber 15977

MR ORTIZ: Not at this time, Your Honor. [I'll wait
to see if there's anything in rebuttal.

THE COURT: Ckay, thank you

MR. ORTIZ: Thank you.

THE COURT: Would anyone |ike to be heard in response
to the notion which is found at docket nunber 15977

MR, SCLOMON:  Yes, Your Honor. | think anong ot hers,
this is Lou Sol onon, Reed Smth for Provisional Holdings. The
20-m nute soliloquy that just rehashed things that you've heard
before, | think does deserve a brief response with Your Honor's
perm ssion. It does, in ny own mnd, point out the w sdom of
the cases that are so clear and are so solidly against the
novenents on all of these notions. They're so clear because
unl ess Your Honor wants to take every few weeks and have a
nmor ni ng where, you know, the whipping post can be brought out
and M. Otiz can whip the post again and whip the post again,
maki ng the sanme argunents. He spent -- | heard about ten tines

that, yes, you -- we've already argued this. W've previously
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1| reiterated this. W' ve previously shown Your Honor this.

2| That's right. These matters are on appeal and the w sdom of

3| the cases that say that Your Honor should not act when what

4/ he's trying to do is nodify an order on appeal, or the cases

5| that say Your Honor shoul d exercise discretion not to act when
6| it is a different subject nmatter, but rel ated enough so that

7| the appeal will give guidance. Those cases are right, because
8| what happens instead is we get the whole speech all over again.
9 M. Otiz is concerned about the rule of law. So are
10 we. | think the rule of lawis inplicated when a creditor

11| rmakes a prom se and says they will take all steps necessary,
12| neke every effort to ensure that the confirnmation order is

13| recognized and are effective in all applicable jurisdictions.
14| That was a promise. And | think the rule of lawis pretty

15 inportant. | agree, prom ses should be kept. And as a matter
16| of strategy, they wal ked away fromthat prom se. Your Honor
17| has not addressed that directly, but Your Honor has disagreed
18| with our position with respect to the enforceability of that
19| promse. That matter is on appeal. That very matter is on
20 appeal in the Second Crcuit. Al of the predicates on all of
21| the notions that either Reed Smth or Provisional Holdings has
22| anything to do with today are all on appeal, all of the
23| predicates. But if we're going to, if we're going to bang the
24| druns about the rule of law, let us not forget that we have a
25| position. It is alegitimate position. It may ultimtely be
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di sagreed with. W understand that, Your Honor. W don't need
to be remnded again that in very inportant respects, we
respectfully disagree with sone of Your Honor's rulings. W
have been as respectful as we can be.

The assertion that he just, he pulls out whenever he
needs to, that no one's done anything to conply. Reed Snith
has done absolutely everything to conply. They have identified
not a single thing that Reed Smth has done. Reed Smth went
out of its way and went so far as to seek to wi thdraw as
counsel for Provisional Holdings, and Your Honor, w thout
prejudi ce, has denied that. But the idea that he could sit
here and not identify a single thing that has been done and
still say that we're not conplying is wong. Same with
Provi sional Holdings. He loves to |lunp together everybody.
Provi sional Holdings didn't bring the matter in G eece.

Provi sional Holdings is -- has appeared in the recognition
proceedi ng that Reorgani zed Hol di ngs has brought.

Now, he believes that Reorgani zed Hol di ngs has the
right to bring a proceeding in Geece and Provi sional Hol di ngs
must remain nute. It's not allowed to say anything in those
proceedings. It has to show up and permt alie to be uttered.
A lie that says that Hol dings has always had its center of main
interest in New York, but that's his view W don't share it
to the extent that Your Honor believes that Provisional

Hol di ngs had no right to defend itself in that proceedi ng
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1| consistent with the laws of the foreign jurisdiction, no

2| argunent has been made that anybody is violating the | aws of

3| that jurisdiction. To the extent, however, that Your Honor

4| Dbelieves that Provisional Holdings did not have the right --

5| does not have the right to do that when they made a prom se

6| that they were going to go and seek recognition when they nust
7| seek recognition because they knew fromthe get-go and they

8| knew before they went effective. W have the docket entry in
9| our brief to Your Honor, that they needed to go and get

10 recognition. To the extent that Your Honor disagrees with

11 that, then with respect, that is one of the very issues that is
12| on appeal in the Second Circuit, and it does not behoove us

13| here to both be re-arguing it. | think frankly, it's unseemnly.
14| And it does not behoove Your Honor, wth due respect, on that
15| issue.

16 It's for that reason that the cases say that a matter on
17| appeal divests this court of jurisdiction when it is the sane
18| issue and counsel s agai nst Your Honor weighing in when it is a
19| related issue. Here, it is the exact sane issue. They claim
20 that we're violating Your Honor's order by Reed Smth has done
21| nothing. Provisional Holdings is violating Your Honor's order
22| by opposing recognition, clarifying for the Court what the
23| truthis, calling a witness to tell the truth
24 M. Otiz is interested in the rule of law. Well, |'ve
25 never seen a rule of |aw breached so clearly as when they seek
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1| sanctions against a witness who testifies truthfully. 1 have
2| never seen a rule of |aw so beggared, so underm ned as when
3| lawyers who are doing their job in every single jurisdiction
4 where they are doing it, he comes to Your Honor and says,
5| sanction them sanction them Don't let themspeak. Don't |et
6/ themdo their job. That is not the law. That, in fact,
7| undermnes the rule of |aw
8 All of the matters that he's tal king about are on appeal.
9 And when the matters are on appeal, the Second Circuit has
10| expressed absolute clarity that this Court does not have
11 jurisdiction. And when he then turns that into a weapon to try
12| to sanction the |awers, the Second Circuit has reversed and
13| rejected that | think in every case that | have seen. | don't
14| know of another case. And indeed, it expresses surprise is the
15| language -- is the |language before -- that the Second Circuit
16 has used in the case that we cited to Your Honor.
17 In Schoenberg, it says in any event, it is inproper for a
18| District court to inpose sanctions for appeals taken to this
19| Court. That's what they're doing in every one of the matters
20 that they are now raising and now seeking to anend to seek fees
21| for in every one of those natters. Those matters are on appeal
22| or those matters have nothing to do with the United States.
23| Reed Smith has nothing to do with it.
24 In Chang, the Second Crcuit said we are surprised by the
25| District court's wllingness to sanction appellant's attorney,
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1| not for a notion made in the District court, but for appeals

2| taken to the Second Circuit. It is inproper. Judge Liman

3| hinself in Wrnms, a bankruptcy court's authority generally

4| extends only to inposing sanctions for behavior before it, not
5| for actions that we are taking in other courts. And that is

6/ followed by Galinger, which followed by the other cases that

7| that we have cited.

8 And so the big peroration, which he likes to do with

9| nobody pushing back, because we do respectfully disagree with
10 sone of what Your Honor has done and we have appropriately

11 taken appeals. This whole proceeding is a ness because he's
12| not follow ng the |law and not seeking to brief his matter on
13| appeal. Now, who's delaying the appeals, Your Honor? Who is
14| del aying the appeal s? One nonth ago, when the first appeal was
15| taken, we wote to Judge Liman and said, you know, the parties
16| shoul d get together and they should consolidate these appeal s
17| and we shoul d have one briefing schedule so that we can get

18| them done quickly. They didn't join us. Neither Livona nor
19| Eletson, whatever Reorganized Hol dings is now called, they

200 didn't join us in that. And we went to the Second G rcuit and
21| we asked for expedited briefing in the Second Circuit on the
22| nerits. They didn't join us. |Indeed, they opposed. They nade
23| delaying notions to dismss. That is what's holding up our

24| ability to get answers to these questions.

25 M. Otiz tal ks about super-secret prom ses. And who
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woul d be crazy enough to make a prom se to go and conply with
foreign law? He was crazy enough to go and nmake a prom se to
conply with foreign aw and he said it explicitly. And that is

anot her issue that is on appeal and not for Your Honor to be

j udgi ng agai n.
Let ne -- | wll close by answering the specific question
wth respect to, | guess, the notion to nodify. Rght? It is

a notion to nodify.

THE COURT: No, it's agenda itemone. |It's the notion
for entry of an order awarding attorney's fees and costs.

MR. SOLOMON: Right, and as | read that notion, Your
Honor - -

THE COURT: Well, the notion to anend, | think, is
agenda item two.

MR. SOLOVON: Ckay, right. They're both trying to
anmend, Your Honor, that -- the second one is called a notion to
anend. Ckay, but the fact is he is seeking separate and
additional nonetary sanctions. He is seeking that against a
party, a person who was not in the original party, and he's
seeki ng fees which he was not given the right to seek. He was
not he was not awarded in any of the prior notions. And so we
have three notions that have al ready been done in which there
has been relief. Those notions are on appeal. He now wants to
add another itemof relief. And in our view, Your Honor does

not have, in current jurisdiction, because the subject matter
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1| of those issues is on appeal. 1In the alternative, we ask Your
2| Honor to exercise discretion not to address this notion that's
3/ inthe air, as Your Honor knows, he hasn't put in any fee
4| statenents. He hasn't actually tried to prove that any of what
5| he spent is relevant to what's going on. He |unps together
6| parties who were not in the first order with parties who were
7 in the first order, and then across the board just says, well,
8| you know what, they ought to be jointly and severally |iable.

9 So give us fees against all of them

10 He admts in paragraph seven of his petition that fees
11 and costs are a separate and additi onal nonetary sancti on.

12| That is enough in our judgnent to call into serious question

13| whether Your Honor has jurisdiction over that matter. But in
14| any event, Your Honor shoul d exercise discretion not to do it.
15| These are not unrelated. These are not entirely unrel ated

16| matters. These are not |like the cases that he cites in

17 Hopewel|l and in Sabine, where these were conpletely different
18| issues. This is the sane issue. He got three orders of

19| sanctions. Those orders are on appeal. He now wants a fourth.
200 | don't think that's different enough to call for a different
21| ruling.

22 Wth respect to the defaults that he wants entered,

23| Your Honor, we object to that as a party to the notion, and the
24| basis of ny objection is not that it's rude and conpletely

25 unlawful in our judgnent for himto be seeking sanctions
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against a witness testifying truthfully in a proceedi ng. But
that's not -- that is not our argunent to nake. Qur argunent
to make is that he's seeking joint and several liability
against all parties. And in that kind of a case, Your Honor
shoul d first address whether the notion should be granted and
t hen Your Honor shoul d address whether parties are in default
because they haven't appeared. There are plenty of parties who
are opposing his notion. And for that reason, Your Honor
should, | think, do it in the proper order. One nonment, Your
Honor .

THE COURT: O course.

MR, SCLOMON:. W don't have to get into the issue of
the fees not being reasonabl e because even they admt that
t hey' re asking Your Honor for sone advisory opinion that, gee,
t hey shoul d have fees, but they haven't put in any fees or they
haven't identified the fees and they haven't connected themto
anything. So | think I will just -- one nonment. |'ve been
handed a note that | cannot read. | think that is what | have
to say on the first of the notions, Your Honor. Thank you.

THE COURT: Thank you, counsel. Wuld anyone el se
like to be heard in opposition to the notion?

MR, CATALI NA: Yes, good norning, Your Honor. Frank
Cat al i na, Rol nick, Kramer, Sadi ghi

THE COURT: Good nor ni ng.

MR. CATALINA: | think I'lIl focus on sone of the
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1| points we've nmade in our papers, but |I'll say that, you know,

2| agree M. Otiz's presentation kind of gives up the gane here

3| because all of the conduct he went on discussing for all of

4| that tine, as he said repeatedly, Your Honor has addressed

5/ this. It's all conduct that's underlying the appeal ed orders.

6/ And | think that what we're witnessing this norning is the

7| w sdom behind the rule divesting this court of jurisdiction

8| over matters that are on appeal.

9 | agree with M. Solonon that the result of exercising
10| jurisdiction, nodifying these orders, adding additional relief
11 will be just serial notions every few weeks in this court over
12| the sanme things that are right now before Judge Linman and
13| before the Second Crcuit. But as our papers focused on, and as
14| they really -- Reorgani zed Hol dings only tangentially
15 addressed, if that, in a footnote.

16 The conduct underlying this notion for fees is the

17| conduct underlying the orders that have al ready been entered by
18| the Court and are on appeal. Your Honor, we cited the In Re:

19 Wbnder Bread case, which was a case where there was a secured
20 creditor who woul d engage in sone frivolous notion practice or
21| so the court found. The secured creditor appeal ed that decision
22| to the district, and the debtor, while that order was on

23| appeal, made a notion in the bankruptcy court asking for fees
24| for the frivolous notion practice.

25 The court found that it didn't have jurisdiction
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1| because the conduct underlying the notion for fees was the sane
2| conduct that was the subject of the appeal and the court there
3| said, there's a reason | don't have jurisdiction. |It's

4| because, you know, the District court is going to have its say
5/ onthat. |It's either going to agree with ne or disagree. But
6/ right now we're going through this kind of serial notion

7| practice down here while the question of whether that conduct

8| was frivolous and sanctionabl e before another court. Sane

9| exact issue here.

10 Now, in the reply papers, Reorgani zed Hol di ngs only

11| addresses this in a footnote. And in the footnote, they say,

12| oh, well, this is different because we're not seeking to anmend
13| or nodify an order. Now, | agree with M. Solonon that clearly
14| this is an attenpt to anend or nodify an order by asking for

15 additional relief solely for the conduct that -- was the basis
16 for the prior order.

17 However, in Wnder Bread, there was no notion to anend
18| an order. In fact, that was a notion for a conpletely new

19| order. It was saying, there was no previous notion for fees by
20 the debtor for the frivol ous conduct that was on appeal.

21| Unlike here, the actual order that granted the sanctions is on
22| appeal right now. But in Whnder Bread, that wasn't the case.
23| Wiile that was on appeal, they brought their own notion asking
24| for fees for that conduct and the court didn't exercise

25| jurisdiction.
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Reor gani zed Hol di ngs just breezes past that and their
reply has no response for it. They don't address it, and they
don't address it because they know that it bars their notion
here. So that ties into the second point, and second point
that |'ve heard nade already, and I'lIl just reiterate it again
for Your Honor, and it's in our papers. The notion for fees
| unps in parties that were before the court before parties that
are subject to the notions that are on appeal, new parties for
giving testinony in actions overseas, |unps themall together
and asks for all of their as yet undefined, unknown fees for
all of those actions.

I"I'l just nmake the point, Your Honor, and we make this
in the papers. For instance, we represent the majority
sharehol ders. The notion seeks fees for litigation going on in
G eece, Geek proceedings, that the majority sharehol ders are
not a party to. They're not involved in that litigation and
Reor gani zed Hol di ngs doesn't say ot herw se.

W cited the Goodyear Tire case, Your Honor, Suprene
Court case that says, if a court is going to inpose fees as a
sanction, the burden on the novenent is to show, but for
causation, | would not have incurred these fees, but for these
actions that you, okay, you sanctioned party undert ook.

There's nothing in the notion at all indicating that any fee
fromthe G eek proceeding that the majority sharehol ders are a

but for cause for that, and they just lunp it all together.
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1| They throwit into one big pot and they say, everyone, give us
2| all of our fees for everything that we're doing. That's not
3| the law. They have to show that party "A" took an action that
4| caused ne to pay fees "A'" and therefore the court as a sanction
5| can order party "A" to pay ny fees. They haven't even
6| attenpted that. And that's just a burden of production, Your
7| Honor, a burden of sonme kind of evidence. And they breeze past
8| this in the papers again. And they and M. Otiz breeze past
9| this in his presentation earlier, where | think he's just

10| trying to say, well, Your Honor, everybody's all behind this

11| and everyone's doing this. WIlIl, they have a burden in this

12| Court to showthat this party's action caused ne to pay this

13| fee. They haven't attenpted -- it's not a question of whether
14| they' ve produced sufficient evidence, it's not a question of

15 whether it's good enough. They haven't attenpted it. And if
16 they haven't attenpted it, then it's just an order that Your

17| Honor cannot enter w thout themactually attenpting to put that
18| evidence before the court. There's not a record here to inpose
19| this joint and several everybody pay for everything fee award
20 that they're seeking.

21 So I'mnot going to belabor. Your Honor has our

22| papers. | think we made these points.

23 THE COURT: On your first point, hasn't at |east one
24| of your clients filed a notion for reconsideration? |'msure
25 I'mgoing to hear this fromthem-- notion for reconsideration
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1| of an order that's on appeal ?

2 MR. CATALINA: Are you addressing the personal

3| jurisdiction notion by El af oni ssos?

4 THE COURT: Isn't that an argunent that they make in
5| response to your notion for reconsideration that the order is
6| on appeal ?

7 MR. CATALI NA: Yeah, it was an argunent that they

8| made. And | think the point that we nade, both in connection
9/ with the notion, the personal jurisdiction notion, and in

10| connection with this notion, is that that is not an aspect of
11 the order that's on appeal, right. So the difference here is
12| that the conduct of the parties -- that they' re com ng back

13| directly asking for nodification or for fees for the actual

14| conduct of the parties that is the subject of the appeals right
15| now. And it is clear that if there's an aspect of the order

16 that's not on appeal, and as we, | think, nmade the point to

17| Your Honor in our |ast tine that we had argunent on the

18| personal jurisdiction notion, Elafonissos first appeared to

19| neke the personal jurisdiction notion, and El af oni ssos has not
20| yet appeal ed over whether this court has personal jurisdiction.
21| So there is a distinction there.
22 THE COURT: Has the tine to appeal that order run?
23 MR. CATALINA: It is stayed while Your Honor is
24| deciding the personal jurisdiction notion.
25 THE COURT: The notion for reconsideration?
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MR. CATALINA: Well, the notion to vacate an order.
The notion for relief froman order.

THE COURT: Well, right. |[|'msaying you didn't
challenge it in the context of the original order. You
challenged it in the context of the notion for reconsideration
whatever it was called, the notion --

MR. CATALINA: Correct. W made a post-entry notion
for under bankruptcy rule 9024 for relief fromthe order on the
basis that it was void. Correct. And during the pendency of
that notion, the tinme to appeal stayed, | believe, | know, we
made that notion during the tine for appeal of the Court's

March 13t h order

And Your Honor, remnd ne, | just would nmake the point
Your Honor still hasn't decided that notion. Certainly, you
know, we believe still that the court does not have personal

jurisdiction over Elafonissos, a party who has no contacts with
the U.S. and has not availed itself of the laws of the U S. or
of this court, hasn't sought any relief here. That argunent
applies in sanme force and we nmade in our papers for this notion
practice. The Court cannot enter this relief over El afonissos
because it |acks personal jurisdiction over Elafonissos.

THE COURT: Thank you, counsel.

MR. CATALI NA:  Thank you.

THE COURT: D d anyone else wish to be heard in

opposition to the notion at docket nunmber 15977 Ckay.
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1| Counsel, would you like to be heard in reply?

2 MR, ORTI Z: Thank you, Your Honor. Kyle Otiz of

3| Togut, Segal & Segal for Eletson Holdings. 1'Il be brief. 1'm
4| going to start again with Judge Liman's quote. "The passion and
5/ length of Reed Smith's argunent, which the court has had to

6| address, are not matched by their |legal force and the issues

7| are sinple.”

8 This argunent that we cone here every few weeks -- |

9| don't want to be here. It's ny son's birthday. M daughter

10| has a recital today, but |I'm here because they continue to be
11 in nonconpliance. Nobody's conplied with an order. That's not
12| us. That's them

13 The inportant thing, | think, in response to their

14| argunents about things need to stop because they put on appeal s
15| is they won't stop their obstruction during the appeals.

16 Indeed, they'|ll argue everything is on appeal in foreign courts
17 to argue that the plan is not yet enforceable, which isn't

18| true. So they want to keep doing what they're doing with this
19| extrajudicial stay. So | don't think that that is a good faith
20 argunment. W are not seeking sanctions for anyone taking
21| appeals. He keeps trying to nake that what this is about.
22| We're seeking sanctions for all of the actions el sewhere. If
23| you're taking an appeal from sonebody that you don't actually
24| represent, that m ght be sanctionable, but he's trying to
25| change what is happening here. Those appeal s are happeni ng,
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1| arguably, and we think Judge Liman has agreed with us tw ce.

2| The appeal to the Second Grcuit is ours to bring, not his.

3| But in any event, | don't think we need to focus on that.

4 He keeps tal king about the fee statenents. Look, this is
5/ largely a procedures notion, Your Honor, and we will file fee
6| statements and people will get to | ook at the reasonabl eness.

7/ And | think, you know, this is really separate and additi onal

8| sanctions for violating the confirmation order. Again, he's

9 just trying to get the stay that they never sought, and it

10 can't be that we award people for just continuing not to

11 conply.

12 In response to the majority sharehol ders, Your Honor can
13| absolutely continue to enforce unstayed orders. They want a
14| world where an appeal acts as a stay. This is not the sane

15| relief. It is seeking fees and costs for all of the effort

16| that we've had to do in enforcing the confirmation deci sion.

17 And the confirmation decision, Your Honor, is about issues like
18 new value. W do address Wonder Bread, and | think there's

19| other case law |li ke Hopewel|l's decision saying a bankruptcy
20| court can retain jurisdiction during a pending appeal in the
21| absence of stay to enforce orders and award fees. And again,
22| the Suprenme Court in GIE Sylvania in other cases have said you
23| have to perform None of them are doing any of the things that
24| they've been ordered to do. So we're on appeal. An appeal is
25 not a stay. They don't get to have that.
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But for -- the comment about but for certain people's
actions, frankly, there's case | aw that says the burden shifts
to the joint tortfeasors to prove that they are different when
everyone's kind of working together. But even if you were to
agree with that, that can easily be addressed in connection
with the specific fee applications and allocating different
fees to different parties, and we are nore than happy, if he
wants to do it, to bring the discovery to find out how nuch
everybody is working in concert. And if they don't reply to
t hat di scovery, you can nmake whatever negative inferences you
woul d 1i ke.

So that's all we really have in reply to that right now,
Your Honor. Thank you.

THE COURT: Ckay. Thank you, counsel.

Ckay, as to agenda item nunber 1, Eletson Hol di ng,
Inc.'s notion for entry of an order awarding attorney's fees
and costs, which can be found at docket nunber 1597, filed in
support of the notion or the declaration of Jared Borrell o at
docket 1598 and the declaration of Maria O ganado at docket
nunber 1599, the declaration of Janes Pierre at docket nunber
1600, and the declaration of (indiscernible) at docket 1601,

and the notion of Reorgani zed El etson Hol di ngs seeks, "a
conditional award of its attorney's fees and costs incurred as
a result of the sanctioning parties continuing contenpt”, as

well as, "Authorization to submt an application to this court
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within 14 days of entry of the proposed order for the
determ nati on of the anobunt of the attorney's fees and costs to
be awarded." That's when the notion in paragraph 3.

Filed in opposition is Provisional Holdings nmenorandum
of |l aw and opposition to El etson Hol dings notion for entry of
an order awarding attorney's fees and costs. That objection is
found at docket number 1643. Provisional Hol di ngs argues that
the court lacks jurisdiction to decide the notion because the
underlying sanctions orders are on appeal and an award of
attorney's fees i s not supported by the conduct alleged by the
novant. That's in the objection at paragraphs 18 and 28. The
obj ection further argues that the fees requested are not
reasonable. That's at paragraph 39.

Al'so filed in opposition is the objection to the
notion for fees and costs filed by the former majority
shar ehol ders and El af oni ssos Shi ppi ng Corporation, which is one
of the two forner mnority shareholders. W wll call that the
former sharehol ders' objection, which is found at docket nunber
1646. El af oni ssos argues that the notion, "Inproperly seeks
attorney's fees and costs on the basis of the sane conduct that
is the subject of the appeals" and that the Court nust deny the
notion as to El af oni ssos because the Court | acks personal
jurisdiction over Elafonissos and that the notion,

"I nperm ssi bly groups together nore than a dozen i ndi vi dual

parties and seeks fees fromeach for actions not alleged to be
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to have been taken by each." That's fromthe forner
sharehol ders' objection at paragraphs 1 through 3.

This Court has considered the notion, the objection,
the forner sharehol ders' objection and the pleadings in
support, opposition and the argunents of counsel. The Court
has authority to award conpensatory attorney's fees based on a
finding of contenpt.

As stated in the February 20th, 2025 hearing
transcript, which can be found at docket nunber 1505, "the

Bankruptcy Court can also order that, "all |egal fees and
costs," incurred by the aggrieved party be paid by the party in
contenpt.” That's fromthe February 20th hearing transcri pt,
page 104, lines 20 through 22, citing In re: Navigator Gas,
case nunber 03-10471, at docket nunber 319.

Furthernore, "Court's may al so award attorney's fees
pursuant to their inherent power to sanction for bad faith
conduct." CEG inre: Ray Geen 422 B.R 469,477. That's
Bankruptcy SDNY 2010. See also in re: Residential Cap, LLC,
512 B.R 179, 192, Bankruptcy SDNY, 2014.

This Court has already made a finding of contenpt
based on certain parties' failure to conply with the Chapter 11
pl an, the confirmation order, and the subsequent orders entered
by the Court. The Court found that certain violating parties

are in contenpt for failing to assist in inplenenting and

enforcing the confirmati on order pursuant to the terns of the
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confirmation order. See docket nunbers 1536, Exhibit A
That's the March 12th decision. See al so docket nunber 1468,
Exhibit A That's the February 20th deci sion.

Thus, since the purpose of contenpt is to conpensate
in part the conplainant, in this case, Reorganized Hol di ngs,
the Court can award danmges in the formof attorney's fees for
failure of the violating parties to conply with the Court's
orders. Moreover, based on the finding of contenpt by this
Court in the February 20th decision and the March 12th
deci sion, the Court authorized Reorgani zed Hol di ngs to seek
attorney's fees for the violating parties failure to conply
with the Court's orders.

The Court found in the order entered on February 27th,
2025, that, "Reorganized Holding, Inc.'s rights are expressly
reserved to seek additional coercive and conpensatory nonetary
sanctions to be determned -- in to be determ ned anmounts,
including, without I[imtation, to pay for Reorganized El etson
Hol di ngs, Inc.'s fees and expenses in connection wth the
notion, the sanctions notion, the Liberian proceedi ngs, the
Greek proceedings and all further actions related thereto".
That's from docket nunber 1495, paragraph 3, which is the
February 27th order.

The Court also found in relevant part in an order
entered on March 13th, 2025, that, "Holdings' rights are

expressly reserved to seek additional coercive and conpensatory
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nonetary sanctions in to be determ ned anounts, including
wthout limtation to pay for holdings, fees and expenses in
connection with the sanctions notion, the Liberian proceedings,
the Greek proceedings and all further actions related hereto.™
That's from docket nunber 1537, the March 13th order.

Therefore, the court finds that damages in the form of
attorney's fees are owed to Reorgani zed El etson Hol di ngs, Inc.
due to the violating parties' failure to conply with the
confirmation order and this Court's orders inplenenting the
Chapter 11 plan and confirmation order, including the February
27th order and the March 13th order.

Provi si onal Hol di ngs and El af oni ssos argue that the Court
cannot award danages in the formof attorney's fees because the
January 29th order and March 13th order are on appeal to the
District court. However, the Court disagrees. The Court has
the authority to inpose additional sanctions. |In this case,
the attorney's fees as expressly provided in the Court's prior
orders based on the violating party's failure to conply with
the Court's previous orders.

The Court notes that in the case of BOC Aviation Limted,
for instance, the Court-inposed sanctions that were subject to
i ncrease based on parties continued failure to conply on a
finding that the defendants failed to conply with the Court's
orders. CBOC Aviation vs. Airbridge Cargo, 2022 U.S. District
Lexus 223726 at Star 55 STNY 2022. G ting New York First Shore
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Realty 763, Fed2d 49, 54, Second Crcuit, 1985.

Accordi ngly, based on the foregoing, it is ordered that
the notion is granted. Reorganized El etson Holdings is
conditionally awarded attorney's fees subject to an application
for attorney's fees with tinme records filed with the Court no
| ater than 14 days after the entry of the order.

Connection with this notion due to the violating parties’
failure to conply wwth the confirmation order, the January 29th
order, February 27th order, and the March 13th order. The
violating parties previously defined in the March 13th order
are responsi ble for paying the attorney's fees.

As asserted by counsel, those fees should be allocated
based on the specific actions alleged for each violating party.
The obj ections raised by El afonissos will be addressed in the
context of the pending notion for reconsideration, and
obj ections to the application for fees nust be filed and served
no |l ater than seven days following the filing of that
application for fees. If any such objections are filed,
Hol di ng's nay request a hearing, or the objector, a hearing
date and tinme with respect to the application to consider entry
of that order.

Counsel , please circulate and then submt an order
consistent with the ruling.

MR, ORTI Z: Thank you, Your Honor. W will do. So

we'll circulate to the two parties that objected?
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THE COURT: And the U S. Trustee.
MR ORTIZ: And the U S. Trustee. O course. Happy to

do so, Your Honor.

THE COURT: | have another hearing that | need to take
briefly at 10. So why don't we take a break and then we'll cone
back with agenda item 2. And then, | have another hearing at

11: 30 which | can break for if we need to if we're not done.
Hopefully, we'll be done, but if not, we can take a break then.
And hopefully we'll finish in tinme for your -- the recital and
the birthday that you're trying to attend.

MR, ORTI Z: Sounds good, Your Honor. Thank you, Your
Honor .

THE COURT: Ckay, we'll be in recess for about ten,
fifteen m nutes.

MR ORTIZ: Ckay.

THE COURT: Thank you.

(Recess from10:03 a.m, until 10:14 a.m)

THE COURT: Ckay. We're back on the record in case
nunber 23-10322.

Counsel, should we turn to item2 in the agenda?

MR. ORTIZ: Good norning again, Your Honor. Kyle
Otiz of Togut, Segal & Segal. Yes, | think that nakes sense.
That is filed at docket 1602. And Your Honor, | won't give the

whol e exposition again with regard to the | anguage in the
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1| confirmation order and all that that we believe is being

2| violated.

3 "Il just start with, for this one, M. Karastamati

4| defaulted. None of the parties that put in objections purport
5/ to represent her. So she could be added to the order. And |

6| do not think that offends the current appeal. |t does not

7| alter issues presented to the district court. And if the

8| district court sonehow vacated that order, it would vacate it

9| to her as well.

10 Here again, the thrust of the argunents is Bankruptcy
11| Rul e 8008-based argunents, noting that the order we are seeking
12| to nodify has been appeal ed. Notably, they don't argue they're
13| in conpliance or that the current |evel of sanctions is

14| sufficient. Rather, they argue their appeals shoul d

15 effectively operate as to stay they never obtai ned.

16 And agai n, Your Honor, because of the posture of these
17| cases and that the order is really in furtherance of a

18| confirmation order that they remain in open defiance of, what
19| they want is, again, essentially the stay that for whatever
20| reason, be it gross negligence or nefarious strategy, they
21| never sought.
22 But frankly, Your Honor, on this one, | wouldn't
23| necessarily mind if they were right. That m ght be nore
24| efficient. |[If you were inclined to grant the relief, you could
25| issue an indicative ruling. It would go with the appeal that
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is already pending to Judge Liman, and we won't have to do a
whol e not her appeal where they'll make the sanme argunents
again. | don't necessarily see that as a hurdle. You could
very easily follow the roadmap set by Judge Li man when he made
his February 14th ruling on the dism ssal of the confirmation
appeal, where he issued a ruling that in the alternative was an
indicative ruling. It can't be that they are --

THE COURT: Well, I'"'msorry. Can you explain what
you' re proposing agai n?

MR ORTIZ: Well, I mean, we think you could nake a
ruling, but I think --

THE COURT: Yeah. Yeah.

MR ORTIZ: -- what Judge Liman did on February 14th
is he said I"'mdismssing this appeal --

THE COURT: Right.

MR ORTIZ: -- and here's the reasons why.

THE COURT: Right.

MR. ORTIZ: To the extent that | couldn't do that
because | don't have jurisdiction, then | would count this as
an indicative ruling. That's what he's --

THE COURT: Right.

MR ORTIZ: -- ruling on the 14th set. So because
what we're getting to is even if that was the case, it can't be
just that people get to kind of openly defy, and if that just

ends up presenting the issues to the district court in a nore
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efficient manner, that could be totally fine.

THE COURT: Well, relatedly, I think they m ght raise
this, but why are you seeking an anended order, as opposed to
just a supplenental order? WlIl, does an anended order raise
some of the appeal issues that the (indiscernible) --

MR ORTIZ: | nean, |look, to be fair, we could have
just brought an entirely new and separate notion on the sane
grounds on these things.

THE COURT: Right. Well, or a supplenental -- well, |
guess |I'm asking the --

MR. ORTIZ: Yeah.

THE COURT: -- proposed order, it anends the prior
order and supersedes it.

MR ORTIZ: Rght. And we could have very well
instead, at the tine, filed, as you say, to seek a suppl enenta
order that just kind of adds a different exhibit on these
t hi ngs so --

THE COURT: Well, because if the anmended order
super sedes the prior order, would that commence a new appeal , |
guess, is what |I'm asking.

MR ORTIZ: Okay. Well, | certainly think it could
potentially for Ms. Karastamati, for exanple, because she
wasn't naned in the earlier --

THE COURT: No, | agree wth that. | agree with that.

Just give it sonme thought because what |I'msaying is if it
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1| supersedes the prior order, does any appeal related to the

2| prior order start over, or is that not what you' re proposing?
3 MR ORTIZ: | nmean, | think it would have just been a
4| separate -- like, an entirely separate appeal, saying that

5| there's this new order that expands it, and we're going to

6| appeal that. | nean, there was an appeal for

7| (indiscernible) --

8 THE COURT: Right. That nay need to be in the wording
9| because, again, the proposed order says this order supersedes
10 the prior order. So | don't know. Supersedes in its entirety

11 the original order. So | don't know what the --

12 MR. ORTIZ: Yeah. No, it would need to --

13 THE COURT: -- (indiscernible) --

14 MR ORTIZ: -- be a separate order. | appreciate and
15 agree that that's different. | nean, for exanple, when we

16| amended the foreign rep order, despite nobody objecting to it,
17| the amended foreign rep order, not the original foreign rep

18| order, the anmended foreign rep then got appeal ed by the forner
19| nmpjority sharehol ders so --

20 THE COURT: No, understood. |[|'mnot saying you

21| couldn't appeal the amended order. Wiat |'msaying is if the
22| original order is subject to appeal already, you' re not trying
23| to start a new appeal, except as to things that are new?

24 MR ORTIZ:. Raght. R ght, right.

25 THE COURT: As opposed to the order inits entirety.
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1| So maybe it's just the formwould be a supplenental or an order
2| supplenental to the prior order.

3 MR ORTIZ: | think that's right. And then there

4| would be --

5 THE COURT: An appeal of that?

6 MR, ORTIZ: An appeal of that, yeah. That's why

7 there's a -- as | was saying, there's a little piece of ne that
8| thinks nmaybe. And actually, an indicative ruling is al nost

9| easier because it kind of puts it in with appeal that's already
10 there. And | don't think that really makes that nuch of a

11| difference, whether it's done that way or if it's a

12| suppl enental and then that gets appeal ed.

13 It's just because one, there continues to be just kind
14| of flat nonconpliance. And two, it's just really about

15 continuing to put before these parties that you can't do these
16 things. And particularly, nost inportantly, and I'll get into
17 this in a mnute, is with regard to kind of additional actions
18| that have been brought because --

19 THE COURT: Right.

20 MR, ORTIZ: -- although the paragraph 2 of the order
21| kind of says broadly any action, but then there's a specific

22 list. And what we're concerned about, of course, is that

23| they're going to -- because sonebody's not on this -- a

24| particular action's not on that specific list, they'|ll say it's
25| not covered by this order, even though the order is designed to
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1| be kind of all-enconpassing of these sorts of actions.

2 THE COURT: Remnd ne of the status. | think ny

3| understanding is the first additional Liberian proceedi ng was

4| dismssed, and then the second Liberian proceeding is also

5/ fully resolved, or is that pending?

6 MR ORTIZ: No, they were both -- they were both

7| dism ssed.

8 THE COURT: Ch, both -- okay. That's what | took from
9| the (indiscernible).

10 MR. ORTIZ: And we have noved on to the Marshall

11| Islands, Your Honor. W are now challenged at the Marshal

12| Islands. But those have both been di sm ssed.

13 Just, unless Your Honor has any additional questions
14| on that, | just wll quickly note, | think the China Trade

15| anti-suit injunction stuff is really just kind of the | atest,
16 really way too late attenpt to reargue issues that should have
17| been raised at confirmation. The injunction at paragraph 12 of
18| the confirmation order was entered over six nonths ago. And as
19| the Second G rcuit has held in John-Mansville (sic), failure to
20| raise an argunent in bankruptcy court waives it, even if
21| subsequently waived. |It's just far too |ate.
22 And | al so think, Your Honor, it's just another
23| version of the kind of inapplicable international comty and
24| extraterritorial argunents that the Court has denied as m ssing
25| the point several tines. As this Court has repeatedly rul ed,
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1| the Court has the power to enforce its orders on parties

2| subject to its jurisdiction, including by enjoining themfrom
3| taking actions that interfere with the inplenentation of the

4| plan. That's consistent with Navigator Gas and multiple

5| previous rulings of this court.

6 Wth regard, again, to the additional proceedi ngs we
7| seek to add, again, | do think that's covered by paragraph 2,

8| but we really want them added for the purpose of being able to
9| show specific courts that certain actions are covered.

10 Provisional Holdings makes this kind of, | think, somewhat

11 remarkable claimthat none of these actions interfere with

12| inplenmentation of the plan or underm ne judicial recognition of
13| the confirmation order. |If you just |ook at certain of these,
14| | think it strains credulity.

15 There's this Andreoul akis, et al. v. Eletson Hol dings,
16| et al, case nunber 2025-00269, the H gh Court of the Republic
17| of Marshall |slands, that was commenced by the former ACR

18 which we all now know as M. Andreoul akis, and the forner

19| mpjority sharehol ders to seek yet again to undo Hol di ngs change
20 of the AOR at Holdings and its subsidiaries that were fornerly
21| domciled in Liberia after failing to convince the Liberian
22| courts -- as we just tal ked about, both of those have been
23| dismssed -- to undo the change in |law that M. Andreoul akis
24 and the fornmer najority sharehol ders were ordered to assi st
25 with, but refused and were held in contenpt.
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Remar kabl y, Your Honor, Provisional Hol di ngs nmakes
this argunent and then essentially confesses that the Marshal
| sl ands and the first and second LI SCR petition are precisely
about underm ning the recognition of the confirmati on order
when they say that the purpose of the LISCR petitions was to
address the |l egal authority relied upon by LISCR to change the
AOR of Hol dings Corp. and EMC I nvestnent, end quote, and then
| aments that this change led to the withdrawal of the always
unnecessary recognition proceeding that they so badly wanted to
force upon us so they could oppose it in wanton violation of
the confirmati on order.

Your Honor, with regard to the G eek proceedings, the
COM argunents are sonewhat preposterous. They're saying that
the restructuring needed to occur in the U S. and foreign
jurisdictions. As I'll remnd Your Honor, as |I'm sure you
don't need to be rem nded, they were the debtor in this case.
| f they thought that, why in the world didn't they seek
ancillary proceedings right after the conversion date? O
course, there's no need to because they submtted and by
voluntarily converting chose this jurisdiction. They have
essentially no foreign creditors that a recognition would be
needed to enforce on. And for the thousandth tinme, recognition
has never been needed for the entity who invoked the
jurisdiction in the first place.

Your Honor, the defense wth regard to Berenberg is
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1| that it took us a while to provide Berenberg the evidence it

2| needed because of their obstruction. W needed to provide

3| certificates of incunbency that we couldn't obtain due to the

4 well docunented obfuscation relating to the ACR in Liberia.

5/ Once we got over that hurdle, with no help fromthem we could
6| provide the docunents that we woul d have i medi ately had if

7| they had consistent with the with the confirmation order.

8| Cooperated in good faith.

9 The one thing their argunent on Berenberg does

10| evidence is that their plan is, as we've said for nonths, to

11 create delay by having an ever noving target. And this, again,
12| gets to why things can't be stayed because there's appeals. As
13| Your Honor has seen the focus shift fromrecognition on Liberia
14| to then being all about Greece to now saying we need

15 recognition in Germany, and again, only they seemto know

16 exactly what is required for our plan to be inplenented, no

17 matter how many times Your Honor rules to the contrary.

18 It's just flat disregard for this Court, which is why
19| sanctions should be increased. Nobody's conplied. And these
20| additional actions, which are already covered by paragraph 2,
21| should be specifically included in the exhibit so they cannot
22| argue overseas that their absence has sone significance.
23 Unl ess Your Honor has any additional questions at this
24 tinme, I'11 yield.
25 THE COURT: Thank you, Counsel.
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1 Wul d anyone |like to be heard in opposition to the
2 notion to anmend the consummation order, which is found at the
3| notion is found at docket nunber 1602.
4 MR. SOLOMON:  Yes, Your Honor. Lou Sol onon for Reed
5/ Smith -- as Reed Smth for Provisional Holdings. | amat | east
6| one of the People who wishes to be heard. And | think | was
7| confounded a little bit before, when Your Honor said we have
8| the fees notion isn't onits face a notion to anend. | do
9| think they were seeking to amend.
10 This one, on its face is a notion to amend. All of
11 the argunents that | think we laid out in our brief, including
12| with the cases, apply here. Your Honor, with respect, does not
13| have jurisdiction to anmend that order. And Your Honor should
14| decline the --
15 THE COURT: Well, why couldn't you have a suppl enenta
16 order adding things to a prior order?
17 MR. SOLOVON:. if what Your Honor neans is they could
18| have filed another notion, | think they could have filed
19| another notion. But the lawis subject natter expansive. The
20 law that says that Your Honor should allow the appeal to
21| proceed is wth respect to the sane subject matter, whether or
22| not it's in the sane notion.
23 And so to the extent that it is the sane subject
24| matter, and we believe that it is, then | don't think a
25| supplenental notion or a separate noti on woul d have hel ped.
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1| First National Bank v. Overnyer itself says that the bankruptcy
2| court does not have jurisdiction over the subject natter of an
3| appeal. And so | think Your Honor would need to determ ne
4 that --

5 THE COURT: If you're arguing that if there's a

6/ violation and an order related to a violation is on appeal,

7| then any subsequent violations can't be dealt with by the

8| bankruptcy court while that appeal is pending?

9 MR. SOLOVON:  Well, what we are arguing, Your Honor,
10 is that these purported violations are covered by the sane

11 subject matter as Your Honor has already ruled. Your Honor,

12| the current notion |lunps together -- he says this injunction is
13| all enconpassing. And indeed, the very worst part of the

14| | aw ess acts that we believe we would |i ke appeals on is the
15 fact that they are trying a hostile takeover of Gas, which was
16 not a debtor.

17 It was not before Your Honor. It is still not before
18| Your Honor. They still haven't joined Gas. Yet, they are

19| trying to strangle Gas. And Your Honor w Il renenber that

200 there were a lot of other protections of Gas that Your Honor

21| never disturbed in the bankruptcy confirmation or in the order.
22 Justice Belen issued a status quo injunction. And he
23| said, | don't nuch care about the dispute that's going on with
24| respect to the preferred, the people who are nmanaging Gas. M.
25 Kertsikoff and Ms. Karastamati shall continue to manage @as,
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1| and there won't be any interference. Yet, what Miurchinson is

2| doing in your name, Your Honor, in your name, is strangling

3| Gas, which was not part of this bankruptcy.

4 They're cutting off the funds at the banks of Gas.

5/ They are arresting the ships of Gas. And when Gas or its

6| subsidiaries try to stop that, they run to Your Honor, and they
7| say that that is a violation of the bankruptcy.

8 Now, Your Honor has rendered a decision on that, and
9 that is on appeal. And there should not be any nore on that

10 subject. | amnot saying to Your Honor that if there was a

11 wholly separate issue that had to do with contenpt, that had

12| nothing to do with the issues that are being addressed here,

13| and none of themis here, that Your Honor would not have

14| jurisdiction.

15 At that point, this idea of an indicative ruling, Your
16 Honor has a lot of tine to give advisory opinions, | think Your
17| Honor should resist that. But the main issues about how far

18| are they permtted to stretch Your Honor's bankruptcy to

19| parties that were not here, to parties that Your Honor had no
20 jurisdiction over, to parties that were explicitly carved out
21| of the bankruptcy, explicitly carved out, or that were the
22| subject of orders that Your Honor advertently did not disturb.
23 That is an issue that is on appeal. And | don't
24| Dbelieve that Your Honor has the jurisdiction. |If Your Honor
25 has the jurisdiction, we wuld argue that Your Honor should be
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1| counseled not to exercise that jurisdiction and | et those

2| matters proceed.

3 The comment that | made about Ms. Karastamati earlier,
41 1 think, applies here. W're not here on behalf of M.

5| Karastamati. To the extent that they are seeking joint and

6| several liability against Provisional Hol dings because of her

7| conduct, then we do want to advise Your Honor that all they are
8| arguing is that she testified truthfully in a foreign

9| proceeding to rebut what, at least that | could tell, was a

10| bald-faced lie, that Hol di ngs sonehow has its center of nain

11 interest in the United States.

12 And so | think sonmeone was called Ms. Karastamati to
13| debunk that. And that is not the subject. That should not be
14| the subject of any sancti ons.

15 " m nore concerned here about this netastasizing of

16| Your Honor's order in bankruptcy. And should Your Honor w sh
17 to entertain this, then | would |like to show that the new

18| itens, the new proceedings that they want to add in our

19| judgnent, none of them should be added, and none of them should
20| be added as agai nst Provisional Holdings, even to the extent
21| Your Honor w shes to add them
22 In the Liberian proceeding, in the LI SCR proceedi ng,
23| Your Honor, the entity that we were -- the respondent was
24| LISCR The respondent wasn't Reorgani zed Hol dings. And we
25| still don't know what happened there, Your Honor. All of the
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information | have is in the sane record that Your Honor is
| ooki ng at.

Just, by the way, we do not represent any of the
parties in the LI SCR proceedings or in Geece or in Cermnany.
And so we're | ooking at the sanme evidence. And we don't know
what happened there. It would not be the first tine, Your
Honor, that Murchi nson bribed sonebody to get sonething.
Justice Belen ruled and made findings that renmain in force.

The suggestion that they nake in the reply, which we
didn't have a chance to respond to that sonehow the arbitration
is like, it's, like, stayed, or they say it's of no nonent, is
conpletely wong. There's absolutely no | aw that says that.
Justice Belen's arbitration ruling is, at a mninmum a contract
bet ween the parties.

And to the extent that Judge Liman has not confirmed
it, then only one of two things can be the case. |f Judge
Li man has confirmed the award, then the preferred nom nees
control Gas. And Hol di ngs does not control Gas. And their
m suse of this bankruptcy by saying that Your Honor's
bankruptcy allows themto control Gas is conpletely wong.

And insofar as the award has not been confirnmed, then
two things are of nonent. First, Your Honor has not addressed
any issue concerning Gas. The arbitrator did. Under the New
York Convention, it is entitled to be respected. It is

required to be on or between the parties. And the second thing
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is that the status quo injunction that Justice Belen entered
remains in force. And to the extent that it remains in force,
Hol di ngs does not control Gas. It cannot control Gas. And it

is a msuse of the bankruptcy process to say that it does
control Gas.

So our response to LISCR is that nothing that they
have shown suggests that Provisional Holdings caused any harm
to Reorgani zed Holdings? |It's still a black box. W still
have no i dea what happened.

And as | say again, the idea that sonething untoward
happened was perfectly appropriate for themto bring the case
agai nst LI SCR, not agai nst Reorgani zed Hol dings. And what
t hey' re asking Your Honor to do is inpose sanctions for a
matter that is so far fromthis bankruptcy that | think it
erodes the whol e power of the bankruptcy in the United States
and how other courts are going to see it. And we would urge
Your Honor not to do it.

Wth respect to the Marshall |slands, Provisional
Hol dings isn't a party to that matter. Wiy is this notion
bei ng made agai nst Provisional Holdings? W had nothing to do
withit.

| also don't know what's going on there. Al they're
doing is they're saying they have a question about the
rei ncorporation of the conpany. What does that have to do with

Your Honor's order? Wat does that have to do wth the
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1| bankruptcy here? W're too far away, and we're too attenuated.
2 And it gets even worse when you nove to the G eek

3| proceedings. Al right. They have identified no new conduct
41 in those Geek proceedings. And so when Your Honor asked ne
5| before whether, well, if there was new conduct in a new pl ace,
6| could there be a supplenental notion, there's no new conduct

7| here. Wat has happened in Geece is that there have been

8| three courts in Greece who have, wth respect, disagreed with
9| what M. Otiz is saying.

10 He is saying that, well, Holdings was Geek, and it
11| doesn't natter because they were here. And so Your Honor has
12| conplete control over anything they do. And the Geek courts,
13| two of them in adversary proceedings, one in Piraeus, one in
14| Athens, have both said that not so fast. That there needs to
15 be recognition.

16 Now, M. Otiz continues to say that he didn't really
17| mean the prom se that he nade, that he was going to go seek

18| that recognition, and that issue was on appeal to the Second
19| Crcuit. And that issue is going to be addressed by the Second
200 CGircuit, and should not be addressed, again, by Your Honor.

21| is also being addressed in G eece, where so far no one is

22| buying what he is saying. Sonething like a promse is a

23| prom se and that the debtor did have the right to rely.

24 Now, if | hear for the twenty-seventh tine that we
25| didn't seek a stay, Your Honor, our view -- we have nmade this
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1| argunent. It is in the briefs to the Second Crcuit. That the
2| stay is inherent because he made a prom se to go seek

3| recognition. He has not received that recognition. He, in

4| fact, doesn't even want to do the recognition anynore. And he
5| wants Your Honor to essentially aid and abet what he is doing.
6 Now, | see that Your Honor is |ooking at other things,
7/ sol'mgoing to -- I'"'mgoing to --

8 THE COURT: No, no, I"'mjust, |I'mlooking at the

9| volum nous papers that have been submitted (indiscernible).

10 MR. SOLOMON:  No, and it's huge. And |I'mnot trying
11 to distract Your Honor fromdoing that. The point | want to
12| nmeke with respect to Geece is twofold. First, there is no new
13| there is no new conduct that he is alleging agai nst Provisiona
14| Holdings. And so therefore, no grounds for any sort of

15 supplenent to the order that Your Honor has already nmade. And
16 second, one of the G eek proceedings, |like a proceeding in the
17 United Kingdom is a proceeding to recognize the arbitral

18| award. W again argue to Your Honor that we don't believe

19| that the bankruptcy order or the confirmation at all is being
20| underm ned or chall enged by the confirmation of that award.

21| Yet, in his exhibit, he wants Your Honor to sanction Hol di ngs
22| for those confirmation arbitration confirmation proceedings.

23| W believe there's no basis for that at all.

24 We al so object and want to be on record objecting to
25| this use of these transcripts that he's offering to Your Honor.
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They're not authenticated. | frankly don't even know what they

are. W find themextrenely hard to read. And when Your Honor
tries to wade through what Ms. Karastamati said, you will see
that all she did was tal k about the history of the conpany and
the fact that Murchinson had |ied about the COM .

The last of the areas is the Berenberg proceedi ngs.
Ckay. So one thing | need to clarify is they made an assertion
that Berenberg paid Reed Smith both a mllion dollars and then
500, 000 dol lars. The 500, 000-dol l ar statenent is wong. |It's
false. | have no basis to -- | just think it's wong. | think
t hey nmade a m st ake.

Wth respect to the mllion-dollar paynent, before
anybody knew that they were going to be waiving and purporting
to cramdown this proceedi ng by not going and seeki ng
enforcenent el sewhere, Berenberg paid Reed Snmith, and it was
pursuant to the following invoices. | didn't have a chance to
respond. Perhaps if Your Honor wants ne to just send in a
letter, | can. But | would like to read the invoices because
every single one of those invoices had al ready been approved
for paynent by Your Honor.

Your Honor will renenber that we're not obliged -- the
arbitration proceedi ngs were not part of the bankruptcy. But
Your Honor, actually, through the good offices of the U S.
Trustee wanted us to submt those. And we did submt those.

And Your Honor had approved -- one, two, three, four, five,
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Si X -- seven separate invoices in both the second and third
interimfee applications. Those are at docket 776 and 1193.

And all of the funds that we are tal ki ng about now had
al ready been approved by Your Honor for paynment by Corp. or Gas
to Reed Smth. And those fees, those invoices, are 950, 4543,
3119, 1319, 949, 9264, 5720, 7369, and 7031. And so that's
wWth respect to what they put into their reply brief that
sonehow, there had been untoward paynents to Reed Smth. Your
Honor had al ready approved all of those paynents.

But ny point is nore fundanental. They are | ooking
for Your Honor to help themeverywhere in the world to take
over Gas. To m suse the use the bankruptcy. The Berenberg
proceedi ngs, which are agai nst a bank and not agai nst them
whi ch tal k about not the Hol di ngs accounts, but the Gas
accounts, that want Gas' funds not to be frozen, they want to
keep runni ng back to Your Honor and saying no, expand your
wit. Expand your injunction. Don't even let Gas try to save
itself. That is inproper. And we object to that. And again,
| say that that issue is al ready on appeal, and Your Honor
shoul d not be addressing it again.

The last of the issues is the English confirmation
proceedi ng, which has not even gotten off the ground, but it is
the confirmation proceeding relating to the arbitration, which
we naintain has nothing at all to do and is an abuse of the

bankruptcy process for themto try -- for themto try to stop
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1| that. They are asking Your Honor to performacts, just |ike

2| they're doing in Houston, but that's a separate notion here.

3| But none of this frustrates any of the retained causes of

4| action. None of it frustrates any of the key assets.

5 Your Honor never said that Gas doesn't have rights

6/ under the arbitration award. Your Honor never said that the

7| preferred nom nees do not have rights under the arbitration

8| award. They are entitled to protect those rights and pursue

9| those rights. And that is what they are doing. And the notion
10 that is before Your Honor is trying to stop that.

11 Your Honor will pardon me one mnute. That is all |
12| have. Thank you, Your Honor.

13 THE COURT: Thank you, Counsel.

14 Wul d anyone else like to be heard in opposition to

15 the notion?

16 MR. CATALI NA: Yes, Your Honor. Frank Catali na,

17| Rolnick Kraner Sadighi. And on this notion, I'll try to keep
18| this sinple. | think what happened here is pretty sinple.

19| Reorgani zed Hol di ngs nessed up.
20 They filed a notion that the Court -- for relief that
21| the Court has no jurisdiction to grant. Qppositions went into
22| that notion pointing that out. And on reply, Reorgani zed
23| Hol dings asked for relief that it never asked for in its notion
24| papers. And the way that notion practice works, the way that
25 this works is a novant cones to the Court |ooking for relief.
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1| They ask for that in their notion papers. And the Court

2| determ nes whether to grant that relief.

3 And what they' ve admitted is that they asked for

4| relief that they're not entitled to, which is, as Your Honor

5/ pointed out, to nodify and supersede in its entirety an order
6/ that is on appeal. | nean, there's sonme discussion about what
7| aspects of order on appeal, or is the Court divested of

8| jurisdiction. | nean, that is the center of the bull's eye.

9 Right. Mdify or supersede the order on appeal, the Court

10| sinply lacks jurisdiction to do that. | think that's clear.
11| And it's all but been admitted to by Reorgani zed Hol di ngs.

12 So the sinple starting point on this notion is they
13| nmde a notion. And as Your Honor pointed out, it's curious

14| because they had argued with regard to the personal

15| jurisdiction notion that Elafonissos nade previously. They had
16| argued that the Court lacks jurisdiction to take certain

17| actions on an order and appeal. It's curious that yet they
18| decided to put in a notion to this Court and have us all here
19| to argue it, that it's one-hundred percent on the noney.
200 Bull's eye. Can't be done. So | don't think there's any
21| question as to that.
22 Now, they're asking for an indicative ruling.
23| Essentially, an advisory opinion, which wasn't asked for in
24| their noving papers but was kind of the retreat position when
25 it becane clear that they had asked for relief that the Court




23-10322-jpm Doc 1696 Filed 06/13/25 Entered 06/13/25 19:51:19 Main Document
Pg 74 of 186

ELETSON HOLDINGS INC.

71

1| can't grant. Looking at Rule 8008, as to indicative rulings,

2| when a notion is nade that the Court doesn't have the authority
3| or jurisdiction to enter, the Court can defer considering the
4 notion. Deny the notion.

5 This is Bankruptcy Rule 8008. State that a notion

6| raises a substantial issue, which they haven't identified a

7| substantial issue here. This is just a continuance of notions
8| they had made previously. O enter an indicative ruling.

9| State that it would grant the notion if the court where the

10 appeal is pending remands for that purpose.

11 Now, this is seeking to nodify the Court's March 13th
12| order. The record has been transmtted to the district court.
13| There's a briefing scheduled nowin place for that appeal.

14| That appeal is in notion. The idea that the district court

15 would remand here during the pendency of that appeal sinply to
16| increase the sanctions anount, it's a waste of everyone's tine.
17| Doesn't nake sense. That appeal is in process. |It's

18| happening. The court will either firmor reverse this Court's
19 order.
20 So the Court should let it play out. [It's not relief
21| that was asked for in the notion. And the reorgani zed debtor
22| has now admtted that essentially, they nade a m stake. They
23| shouldn't have filed this notion. The Court should take them
24| at their adm ssion and deny the notion.
25 One other point. W raised the China Trade factors.
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This notion seeks to nodify and supersede in its entirety this

order to add a whole new |ist of anti-foreign suit injunctions,
asking this Court to enjoin certain foreign actions. Now, when
the Court does that, the Second Circuit has said it nust, nust,
apply the China Trade factors.

And once again, Reorgani zed Holdings failed to put in
any kind of showing. Any argunent. Put anything before the
Court to show that those factors -- that those factors are net.
This is not a discretionary thing. The Court needs to do so.

| did hear M. Otiz say earlier that sonehow parties
are barred from nmaking this argunment when they seek a new anti -
foreign injunction because it should have been raised at plan
confirmation. |[I'Il note M. Otiz read a several provisions of
the confirmation order earlier. Your Honor did not hear him
read a provision fromthe confirmation order enjoining a
foreign suit because there wasn't one. He's referring to -- |
suppose he's referring to the | anguage in the confirmtion
order saying related parties nust cooperate with inplenenting
the plan. Well, respectfully, that's not an anti-foreign suit
injunction. An anti-foreign suit injunction's where the Court
tells sonmebody, subject to its personal jurisdiction, that you
cannot bring or continue this suit in a foreign jurisdiction.

And 1'Il also just note for the Court that in rel ated,
the arbitration confirmati on proceedi ngs before Judge Linman,

the district court, where the appeal of the order that they've
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1| inproperly tried to anmend is pending right now, Judge Liman in
2| the Eletson Holdings v. Levona Hol dings, 731 F. Supp.3d 531 at

3| 599, noted essentially that exactly the sane thing that we've

4 put in our brief, that while courts do have the authority to

5/ enjoin foreign suits by persons subject to their jurisdiction,
6/ that authority may only be used sparingly and only with great

7| care -- care and great restraint. And that it has to apply the
8| China Trade factors.

9 So Reorgani zed Hol dings would like to avoid them

10 They didn't put in any argunment on it. They didn't put

11 anything before the Court that would allow the Court to even

12| nmeke the findings that the Court would have to nake in order to
13| enjoin this whole growing list of foreign suits. The Court

14| sinply cannot grant the relief that they asked for.

15 So on two points, Reorgani zed Hol dings is here asking
16 for relief that the Court cannot grant. On the first point,

17| they've acknow edged the Court can't grant it, and they've

18| tried to nove the goal posts on that. On the second point, they
19| sinply try to avoid it and say that fromhere until eternity,
20 the Court can enter anti-foreign suit injunctions against any
21| suit that Reorgani zed Hol dings would |i ke without the show ngs
22| that the Second Circuit says are necessary to do so. That's

23| not the law, and the Court should deny the notion.

24 THE COURT: Thank you, Counsel.

25 MR. CATALI NA:  Thank you.
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THE COURT: Would anyone else like to be heard in
opposition to the notion?

Ckay. Counsel, would you like to be heard and reply?

MR. ORTIZ: Please. Good norning, Your Honor. Kyle
Otiz of Togut, Segal & Segal for Eletson Holdings. [1'Il try
to be brief. The BOC Aviation case you previously cited
provi des authority to increase sanctions after continued
nonconpl i ance. And again, the Suprene Court in GIE Syl vania
and nunerous ot her cases provides that people continue to be
bound by injunctions pending appeal. And none of these parties
are conplying, which is why we need additional escalating
sancti ons.

I"mnot sure why there was all this discussion of Gas.
He seens to be trying to speak about Gas to kind of nove the
playing field. Oher than the English arbitration, which is
the only thing that relates to Gas and that's identical to the
Greek arbitration proceeding that was already on the |ist, none
of this relates to Gas. And the English action, Judge Liman
referred to as an enforcenent at footnote 9 of his decision at
docket 295, in the Levona proceedings. So and all the other
relief in this notion has nothing to do with Gas. So this is
really just kind of a red herring.

The LI SCR proceeding, it was just a bunch of
obfuscation. W know exactly what happened. The Court

dismssed it. And this concept that there's no new conduct,
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there is new conduct, Your Honor. They've been sanctioned and
ordered to wthdraw. And those sanctions have -- they have not
conplied with that. So the new conduct is the failure to
conply with your order.

|"mnot going to get into the gross
m scharacteri zati ons of the G eek proceedi ng because it isn't
relevant. Wiat is relevant is they' ve been ordered to
w t hdraw, and they continue to be in contenpt. And the current
sanctions haven't been sufficient, which is what this notion is
about .

And | just have to note, the recognition is not on
appeal to the Second Crcuit, except in his mnd. The
confirmation decision is what they appealed. And Your Honor
wote that decision and likely renenbers that there's no
di scussion of recognition. So | will say for the twenty-
seventh tinme, although it's probably actually nore than twenty-
seven, they didn't seek a stay. The argunent he wants to nake
about a promse, which is just the nost ludicrous thing |I've
ever heard, is the kind of argunent that should have been nade
on a notion for stay pending appeal. There is no such thing as
an inplicit stay.

M. Rolnick's argunent is essentially let it play out
in the district court so that they can continue to do what
they're doing, which, again, that's a stay. That's what

they're essentially trying to achi eve.
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1 And | would just quickly note on the China Trade

2| factors, Chapter 11 plans and the confirnmation orders regularly
3| provide for anti-suit injunctions and has never been the case

4 that a China Trade analysis is part of the confirmation record,
5| which again, it's too late. They should have raised it.

6 Then there is an injunction. It is at paragraph 12,

7| which we've tal ked about over and over and over again. And

8| just because paragraph 12 doesn't describe every type of

9| injunction doesn't nean that it's not enjoining people from

10 doing whatever it is that is interfering with the plan. But

11 injunctions are a regular part of confirmation orders, and this
12| is in large part due to the in remjurisdiction of the Court

13| over the estate and all property of the estate. And the

14| inportance of the adm nistration of the estate being

15 centralized in one court, as noted in Madoff, is a different

16 analysis where a foreign action will interfere with the court's
17| exclusive jurisdiction, which, again, these parties voluntarily
18 submtted to over the estate.

19 And | would note, as the Second G rcuit stated in
20| China Trade and | ater decisions such as Paranedics
21| Electronedicina, which is at 369 F.3d 645, and | think M.
22| Rolnick actually acknow edged this, "It is it is beyond
23| question that a federal court may enjoin a party before it from
24| pursuing litigation in a foreign forum?"
25 Contrary to what the objectors say, though, is the
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Court does not need to specifically entertain China Trade
analysis if the factors are present. The Second Circuit said

i n Karaha Bodas, which is 500 F.3d 111, it upheld an anti-suit
i njunction even after finding that the district court applied

t he wong standard because the record was sufficiently

devel oped to denonstrate that the China Trade factors were
still present and also held that the discretionary China Trade
factors, discretionary, will tend to weigh in favor of an anti -
suit injunction that is sought to protect a federal judgnent --
that was at 120 -- which is what we have here. W have a fina
judgnent. This is not a concurrent proceeding.

And | believe, Your Honor, that the record here is
nore than sufficient to satisfy China Trade, although it wasn't
specifically gone through as was unnecessary because if that
argunment is going to be made, it need to be nade at
confirmation. But those factors are whether the parall el
litigation, and again the factors tal k about parallel, not
final, it would, one, frustrate a policy in the adjoining
forum | think here we have been through this section. 1141,
1142, and clearly ignoring the binding nature of a Chapter 11
pl an woul d apply as frustrating the policy that Congress set
out in the Bankruptcy Code, as well as the policy of having a
centralized formw th exclusive jurisdiction to address al
clainms against the estate.

Two, be vexatious. This could not be nore clearly the
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1| case here.
2 Three, threaten the issuing courts in remor quasi in
3| remjurisdiction. The entire purpose of Chapter 11 is a party
4| puts its property under the control of the bankruptcy court,
5| and these clearly underm ne the court's in remjurisdiction.
6/ And the confirmation order clearly preserves this Court's
7| jurisdiction.
8 Four prejudice. QOher equitable considerations. |If
9| one can just relitigate forever in other courts, it totally
10| wupsets the resolution and finality of the Chapter 11 process
11 and in this case, the 53.5 mllion spent.
12 And finally, the fifth factor is the resultant del ay,
13| inconveni ence, expense and consistency, or race to judgnent.
14| Del ay, inconveni ence, expense, and inconsistency is a spot-on
15| description of their strategy. The record is clear that is the
16| goal of all of this, fromtheir perspective. The Second
17, Circuit also stated in that Paranedic's case, "There's |ess
18| justification for permtting a second action, as here, after a
19| prior court has reached a judgnent in the sane issues", and
20 then an anti-suit injunction may be needed to protect the
21| court's jurisdiction once a judgnment has been rendered.
22 They al so concluded that while principles of comty
23| weigh heavily in the decision to inpose a foreign anti-suit
24| injunction, where one court has already reached a judgnent on
25| the sane issues involving the sane parties, consideration of
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1| comty of dimnished force. Second Circuit also said in

2| Mtorolait is well established that orders of foreign courts

3| are not entitled to comty if the litigants who procured them
4| have deliberately courted | egal inpedinents to the enforcenent
5/ of a federal court.

6 So Your Honor, | didn't want to get into all that

7| because | don't think any of it's relevant. But it's too |ate.
8| It does not apply. And even if it did, it has been satisfied.
9| That's all | have on this, unless Your Honor has questions.

10 THE COURT: Thank you, Counsel .

11 MR. ORTI Z: Thank you, Your Honor.

12 MR. SOLOVON:  Your Honor, this is Lou Solonmon. 1'd
13| like to correct just a fewfacts. 1'll be under a mnute, if
14 Your Honor -- if Your Honor --

15 THE COURT: Pl ease.

16 MR. SOLOVON:  Thank you. The first issue is that in
17| BOC, the BOC Aviation, there was no appeal in that case. So we
18| recognize that Your Honor relied on that case. But there was
19| no appeal there. And in fact, what Judge Liman independently
20| said is that if we have an issue with Your Honor's order, the
21| answer is to appeal or seek a stay. And throughout M. Otiz's
22| argunents, he seens to say that by not seeking a stay, you |ose
23| your right to appeal. There's no law. It's conpletely

24| unconstitutional, actually, and it's incorrect.

25 Second, he says Gas isn't really an inportant part of
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1/ it. 1'd love to hear himw thdraw any noti on he has here

2| concerning Gas. |In fact, he hasn't been accurate with the

3| facts. The English proceeding is a proceeding that is on his
4| list that he wants Your Honor to stop is a proceedi ng by Gas.

5| The Berenberg proceeding includes a proceeding by Gas. The

6 Texas actions are involved Gas, and all but one involve the Gas
7| ships.

8 So what he said is not accurate. And let ne

9| explain -- let nme leave it at that. Wth respect to whether or
10| not you're the pronmi ses that they nmade and the internationa

11 comty required is not a matter on appeal. M. Otiz has not
12| read the briefs. W've cited to Your Honor to the briefs.

13| We're happy to identify the page and page and page that are

14| nmeking exactly those argunents to the circuit.

15 And finally, | do object behalf of Provisional

16 Holdings to M. Otiz's attenpt, now, in a reply on an argunent
17| that he didn't put anything in his brief and he didn't put

18| anything in his opening argunent to argunent to try to

19 articulate the factors that would have been needed to address
200 the international comty issue. And | object both in terns of
21| process, but nore inportantly, Your Honor, that is an issue on
22| appeal. Thank you.
23 THE COURT: Thank you. Who is currently controlling
24| (Gas on a day-to-day basis?
25 MR. SOLOMON: so as nuch of it has not been interfered
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1| with by Murchinson, it is being controlled by the parties who

2| are identified by Justice Belen in his status quo injunction.

3| So those are the Ms. Karastamati and M. Kertsikoff that are

4 controlling it. But what Reorgani zed Hol di ngs has arrested Gas
5/ ships. And | don't know how to answer Your Honor's question

6| when it cones to that. They've bl ocked the Gas bank accounts.
7 And so that is interfering with the operation day-to-day.

8 THE COURT: Well, we'll hear about that in the next

9| notions, |I'msure.

10 MR. SOLOMON. Thank you

11 MR. CATALI NA:  Your Honor, if | may very briefly just
12| a quick renark.

13 THE COURT: Pl ease.

14 MR, CATALINA: | want to --

15 THE COURT: ldentify yourself for the record, counsel
16 MR. CATALINA: Sorry. Frank Catalina, Rolnick Kramer
17 Sadighi. | just want to reiterate and nake the objection to

18| M. Otiz trying to go through the factors that woul d be

19| necessary to enter all these foreign suit injunctions at an
20| oral argunent after full briefing on this record and just point
21| out M. Otiz went through certain discretionary factors that
22| courts apply in the China Trade test after getting over the
23| threshold requirenment that they neet two factors, which are the
24| parties are the sane in both matters, and resolution of the
25| case before the enjoining court is dispositive of the action to
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1| be enjoined.
2 And just as to the second threshold issue there, |
3| just want to point out, and we pointed this out in our papers,
4| but the application of foreign securities or corporate law is
5/ certainly not an issue that can be resolved in this court. And
6| as they put in their disclosure statenent they acknow edged
7| that extraterritorial recognition of plan confirmation was
8| uncertain. And they acknow edged that a foreign court may
9 refuse to recogni ze the effect of the confirmation order. |It's
10 a tacit admi ssion that resolution of the case before the
11 enjoining court is not dispositive of the action to be
12| enjoined. Thank you
13 THE COURT: Thank you, Counsel.
14 MR ORTIZ: Your Honor --
15 THE COURT: Anyone el se wish to be heard?
16 MR ORTIZ: Sorry. Very briefly, just that |ast
17| comrent. You do not need recognition for parties that are
18| subject to the jurisdiction of this Court that sought the
19| jurisdiction of this Court. So and then for that party to show
20 up and do exactly what your confirmation order said, it's not
21| allowed to do. So that's all | want to say.
22 THE COURT: Thank you, Counsel .
23 Ckay. The Court will take the notion, which is agenda
24| item nunber 2, found at under docket nunber 1602, the Court
25| wll take the notion under advisenent.
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Let's proceed to agenda item 3.

MR. ORTI Z: Thank you, Your Honor. Agenda item3 is
the what we're calling the vessel arrest notion filed the
docket 1605. The vessel arrest notion, Your Honor, relates to
oppositions being put in in the nane of certain rel ated
parties, in the former principals, in the arrest of certain
vessel s, including the Kalolimos in Panama and the Ki naros and
| thacki in Texas. | probably said all of those wong. No
opposition or response was put in by the forner principals
Vasi |y Kazakov, Vasily Petrovich and Laskarina Kiritimati with
regard to any of the argunents concerning their |ack of
conpliance with the plan for anong other things, claimng to
have the authority to hire counsel for Eletson Corp., a one-
hundred percent owned subsidiary of Eletson Holdings. The
interest in which transfer to Hol dings on the effective date,
consistent with the |anguage in section 5.2 of the plan and
paragraph 7 of the confirmation order and Section 1141(b) and
(c) of the Bankruptcy Code, which is clear and unanbi guous.

Counsel for the attorneys purporting to represent the
Ki nol os, which is one of the four SMES, Your Honor, did ask for
an adj ournnent until the next hearing on May 28th, which we
were happy to grant. Again, the principals did not object to
the relief or appear to argue their actions in connection with
that vessel were not in violation of the plan and confirmation

order. Thus, we gave those |aw firns an adjournnent so they
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1| can determne howto proceed following any ruling fromthis

2| Court, particularly with regard to the cl ear and unanbi guous

3| standard follow ng the outconme of this hearing, whatever it may
4| be, before they nay be subject to sanction.

5 Wth regard to the three vessels in Texas, Your Honor,
6| again, the principals nanmed in the notion did not appear to

7| argue that their actions or inactions are not inconsistent with
8| the plan or confirmation order. The only parties that did

9| appear to defend thenselves were the law firns hired to contest
10 the arrest proceedings, necessitated by the | ack of cooperation
11 with the plan and confirmation order. These law firns were

12| engaged by, anong other, Your Honor, Eletson Corp. and El etson
13| Gas. They nake no attenpt -- in fact, they just ignore it --
14| to argue that anyone with authority engaged them on behal f of
15| Eletson Corp., as Your Honor is well aware. Again, Corp. is

16 one hundred percent subsidiary. Section 5.2(c) of the plan

17| vested it in Holdings, thus claimng in proceedings in the

18| United States where the confirmation order is unquestionably

19| enforceable and acting on behalf of Corp. is inconsistent with
20 the plan and the nultiple subsequent orders in furtherance of
21| confirmation. That is clear and unanbi guous.
22 Judge Liman also held in a recent decision on May 6t h,
23| 2025, at docket 341, in the district court confirmation vacatur
24| proceedings directing Reed Smth to produce docunents, "The
25 only clients that Reed Smth has represented in this proceedi ng




23-10322-jpm Doc 1696 Filed 06/13/25 Entered 06/13/25 19:51:19 Main Document
Pg 88 of 186

ELETSON HOLDINGS INC.

85

1| are Eletson Corp. and El etson Hol di ngs, and the Court has

2| determned that Reed Smth nay not represent either.™

3 Wiy the law firnms purporting to represent Eletson

4| Corp. without Holding' s authorization or consent think they are
5/ any differently situated is unclear, for the identical

6| reasoning Judge Liman found that Reed Smth can't represent

7 Corp. inthe district court, nanely because of the ownership

8| and managenent changes provided for in the plan. The law firns
9| cannot represent Corp. in the arrest proceedi ngs.

10 Thei r argunments concerning Gas fare no better and

11 indeed were recently rejected by the Southern District of Texas
12| in the Kithara matter, where the Court found, by preponderance
13| of the evidence, that the Kithara Gas and other plaintiffs

14| represented by firnms engaged by the current owners recogni zed
15/ by this Court as the nost-effective-date owners of El etson are
16| entitled to attachnent of the vessels. Now, the Court did go
17| on to note that there are open questions about the ownership of
18| the preferred shares and that it will ultimately defer to Judge
19| Liman in the vacatur proceedings to finally resolve those
20| questi ons.
21 I find it somewhat remarkable that the law firns
22| attenpt to argue to this Court, which has intimate famliarity
23| with the status of the proceedi ngs before Judge Linan, that
24| findings of the arbitrator are sonehow bi ndi ng, despite Judge
25 Liman ruling otherw se, and conpletely ignoring the fact that
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1| Judge Linman sua sponte on February 14th made cl ear that he has
2| not confirnmed the award and that the confirmation remains
3| subject to resolution of the pending notion for vacatur to
4| determine if the award that they want this Court to give ful
5 effect to was procured by fraud. The district court has nade
6| clear that as of today, it has not confirmed anything, mnuch
7| less the findings that Judge Liman explicitly stated he's not
8| confirm ng.

9 So the law firns, and nore so their clients, are the
10| ones that are attenpting a flagrant end around the | ack of

11| confirmation of the award so they can act as if those

12| proceedi ngs have ended and the award has been confirnmed and

13| that the Cypriot nom nees, despite not being a party to the

14| confirmati on proceedi ngs, can enforce upon it. Additionally,
15 enforcenment is stayed under Your Honor's stay order dating back
16| to April of 2023.

17 And to the extent there's any question whether efforts
18| to change the board in February 2024 were efforts to enforce,
19| Judge Liman laid that question to rest when we referred to such
20| actions as enforcenent actions in his opinion and order entered
21| on March 24th, 2025 at district court docket 295, denying Reed
22| Smth's notion for a stay pendi ng appeal of his February 14th
23| decision, displacing Reed Smth as counsel of record.

24 Specifically, at footnote 8, Judge Liman stated, "The
25| alleged Cypriot nom nees issued fornmal board resol utions and
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corporate records in February 2024, in reliance on the court's

February 9, 2024 confirmation decision purporting to change the
share registry and board of directors of Eletson Gas to reflect
the relief they believe they obtained through the award and to

aut hori ze thensel ves to enforce it."

Now, Your Honor, Judge Liman is not neking any ruling
there, but he is clearly indicating a belief that the actions
taken in February 2024 were actions taken to enforce the award.
You may renenber that the crux of the argunent made to this
Court by the fornmer owners in connection with the stay
violation notion earlier this year was that the February 2024
actions were not an effort to enforce, |ikely because they are
aware that that would violate the stay order.

So to the extent they claimto have authority to
repl ace the board, that action was taken in violation of the
stay and in our viewis void. Even if they had properly
repl aced the board nenbers appointed by the preferred shares,

t hey woul d not have been able to hire counsel consistent with
the LLCA, because that is a fundanental action requiring the
consent of the Hol di ngs-appointed director, which, follow ng
the effective date in the plan and the governance changes
detailed in the notion reply is Len Hodgki nson

The argunment that Gas is not a subsidiary of Hol di ngs
is a new argunent invented post-confirmation to avoid the

consequences of the plan and is inconsistent with the forner
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1| owner's own statenments in the 2015.3 reports, the schedul es,

2| and the DIP notion filed with this court. They're also playing
3| the sane ganes they've played by not having the fornmer

4 principals respond. Instead, respond through the law firns.

5| The principals, acting through positions that they no | onger

6| hold, are violating the order and by taking the direction of

7/ the law firnms are violating their orders as well.

8 Wth regard to the law firns' argunments on whet her

9| there is clear and unambi guous | anguage applicable to them the
10| Court can give themone |last chance. |f an order is entered

11 against the principals for their conduct in these arrest

12| proceedi ngs, which they defaulted on, the law firnms can then

13| determne if that creates clear and unanbi guous gui dance and

14| govern thensel ves accordingly.

15 Again, | note we spoke to the counsel for the | aw

16| firms in the Panama proceedi ng and agreed to adjourn the notion
17| against themthat they would have the benefit of this ruling,
18| whatever it ends up being and could determne howto act. W
19 believe that the nunerous orders of this Court are clear and
20| unanbi guous already, but to the extent it is unclear, entry of
21| the order against the against the principals here, if the Court
22| determnes to enter one, should put the law firns on
23| sufficiently clear and unanbi guous notice, prior to inposition
24| of any sanctions. Unless you have any questions, Your Honor,
25 1'll stop there.
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1 THE COURT: Well, in response to ny prior question,

2| building off nmy prior question, in your view, who should be

3| operating Gas on the day-to-day basis?

4 MR ORTIZ: Well, in our viewthere's four directors

5| that are appointed by the preferred shareholders, and there's

6| two that were appointed by Holdings. The two that had been at
7| Holdings was, | think, Laskarina Karastamati and Vassilis

8| Kertsikoff. After the effective date, that was renoved.

9| think the debate is who are the proper board nenbers --

10 THE COURT: R ght.

11 MR ORTIZ: -- for fromthe preferred, and they have a
12| nunber of argunents. | nean, that, interestingly, they kind of
13| work against each other. So there's this argunent that there's
14| this status quo injunction. Well, if there's a status quo

15 injunction, the status quo was that it's the four Levona

16 directors. They then, in their owm mnd, kind of violated the
17| status quo by doing what they did in February 2024. W think
18| that what they did in February 2024 is void because it violated
19| your stay order.

20 And | realize that that's an issue that's been

21| presented to you and not yet resolved. But in our view,

22| Dbecause they don't have an award to enforce, despite their

23| effort to enforce it nonetheless, it is what it was, which is
24| that there was the four Levona directors, and now there's

25| another director that's been appointed by Hol dings. And that
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1| is what should control the entity.

2 Now, it doesn't, which is kind of the purpose of the
3| arrest proceedings. And that is why we think that the efforts,
4| particularly by M. Kertsikoff and Ms. Karastamati, as still

5/ claimng to be the Hol di ngs-appoi nted board nmenbers in pursuing
6| these actions is clearly a violation. But so we do believe

7| that the board is properly constituted as the four Levona and
8| then the | think it's Len Hodgki nson that was appoi nted by

9| Hol di ngs post-effective date.

10 Now, | think the court in Texas kind of nailed it in
11 that if Judge Linmon ultimately determnes to confirmthe award
12| and declines to vacate because he ultimtely determ nes that

13| there wasn't fraud, then there would be the ability to have a
14| change at that point. But that, as of today, in our view, is
15 who should control and who shoul d be operating Gas.

16 THE COURT: Have all the decisions fromthe vessel

17| proceedi ngs been submtted to the Court?

18 MR ORTIZ: To -- | nean, so --

19 THE COURT: To nme. To this Court.
20 MR ORTI Z: Yes.
21 THE COURT: Ckay. Just wanted to nmake sure | had all
22| of them
23 MR ORTIZ: | don't think there was anything that
24| happened in the |last day or two. What does he -- right. And
25| by the way, | just should note that our view of Your Honor's




23-10322-jpm Doc 1696 Filed 06/13/25 Entered 06/13/25 19:51:19 Main Document

© o0 ~N oo o b~ w Nk

N N N N N o o e
oa A~ W N P O © 00 N oo 0o~ O w N -+ O

Pg 94 of 186
ELETSON HOLDINGS INC.

91

stay order is that even after confirmation, there's another
step because it's supposed to cone back to this court.

THE COURT: No, understood. And that's related to the
separate notion.

MR ORTIZ: R ght. Right.

THE COURT: And in your view, Corp. is governed by its
new boar d?

MR ORTlIZ: Corp., | don't think there's -- | think
it's crystal clear there's no proceeding in front of Judge
Li man or anywhere el se that could change that. | did see in
one of the responses sone kind of absurd argunent that
Provi sional Holdings is the entity that these things are
subsidiaries of, but that's just conpletely inconsistent with
the plan. | think the plan at Section 5.2(c) is very clear
that all of the subsidiaries nove to Holdings. And | think in
t he notion, we go through all of the various governance changes
that were made to inpl enment that.

W al so do have -- Adam Spears is now the AOR of
Corp., although I guess not anynore because then it got noved
to the Marshall Islands, and they don't have that concept. But
we have the certificates of incunbency. W've nmanaged to,
despite all of their efforts, get control of certain aspects of
Corp.. Not all of it, and they're still out there representing
that they control it, but I think Corp. is crystal clear in

just the plain |language of the plan, And there isn't any need
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to, you know, | ook at what's happening in happening in front of
Judge Liman for that.

THE COURT: (kay. Thank you, Counsel.

MR. ORTI Z: Thank you, Your Honor.

THE COURT: Wuld anyone else |like to be heard in
connection wth the notion?

MR. BEHLMANN:. Good norning, Your Honor. Andrew
Behl mann from Lowenst ei n Sandl er on behal f of Jackson Wl ker
and Royston Rayzor, the law firmrespondents in connection with
the Southern District of Texas vessel arrest proceedi ngs.

One quick factual point, Your Honor. | just wanted to
draw a distinction that | think got very nuddied in the
reorgani zed debtor's argunent. And that is the two law firm
respondents that we represent, they represent three of the
SMEs, three of the conpanies that own the ships, in the vessel
arrest proceedings. That's Kithnos Special Maritinme
Enterprise, Kithara Gas Shi ppi ng Conpany, and |thaki Gas
Shi ppi ng Conpany, they do not represent and do not purport to
represent Eletson Corp. So | don't know who M. Otiz was
referring to as taking action or purporting to represent
El etson Corp. or Eletson Gas itself. Qur clients represent
those three SMEs and only those three SMEs.

A lot has been said in the papers on this notion.
Frankly, a lot has been said this norning. |'mcertainly not

going to restate it all, being mndful of the fact that the
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1| Court has an 11:30. And in a nonent, |I'mgoing to address a
2| couple of key thenes that underpin this nmatter that | think

3| should result in no sanctions being awarded. But before

4| addressing the substance of docket 1605, | think some context
5/ is very inportant here.

6 The law firmrespondents are in a nuch different

7| position than the parties you've heard so nmuch about this

8| norning. The reorgani zed debtor seeks to paint every single
9 respondent on all four of these notions with the same brush.
10 That's not correct, and that's really not correct here and with
11| respect to the vessel arrest proceedi ngs.

12 The law firmrespondents represent the three SVES |
13| nentioned before that are underneath El etson Gas in defending
14| vessel arrest proceedings that are pending in the Southern

15| District of Texas. They haven't brought any new proceedi ngs
16 there. They haven't brought any new proceedi ngs anywhere.

17| They're nerely responding. They' re defending the vessel arrest
18| proceedings, and they're aiding the nondebtor SMES in

19| exercising their due process rights. So | think that that bit
20| of context is inportant because we're in a vastly different -
21| alnmost on a vastly different island than any of the other
22| respondents on the other notions.
23 On the nerits of this notion, as baseline, to grant
24| the sanctions the reorgani zed debtor's asking for, the
25| reorgani zed debtor bears the burden of denonstrating by clear
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1| and convincing evidence that there was a violation of a clear

2| and unanbi guous order. The reorgani zed debtor, in our view,

3| has not carried that burden and cannot carry that burden. Wy?
4 Well, first, the reorgani zed debtor would have to --

5/ would have the Court believe that the law firmrespondents are
6| just rogue actors running around, trying to exercise control

7| over property of the reorgani zed debtor's estate. That's not

8| correct. Reaching that conclusion requires just flatly

9| ignoring the famly tree in which the reorgani zed debtor

10 resides. And that famly tree is fairly straightforward.

11 You' ve got the reorgani zed debtor, Eletson Hol di ngs,
12| which, as we understand, owns the common equity interests in
13| Eletson Gas LLC, the Marshall Islands entity, which in turn

14| owns a nunber of other entities. It wholly owns, anong ot hers,
15 twelve special maritinme enterprises, including the three that
16| our two clients represent, and various other entities that own
17| ships. Those are what we're calling the SVMEsS, the speci al

18| nmaritinme enterprises.

19 The SMEs are not debtors. Eletson Gas is not a
20 debtor. And the law firmrespondents represent three of those
21| nondebtor SMEs in the vessel arrest proceedings. And it's
22| inportant to note again they did not comence those proceedi ngs
23| offensively. They showed up to defend them on behal f of the
24| SMEs.
25 The subject natter of those proceedings is control
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1| over ships that are owned by the SMEs thensel ves. They're not
2| owned by the debtor. They're not owned by El etson Gas. The
3| nondebtor SMES' assets remain their assets. They are not
4| property of the estate. They never were property of El etson
5| Hol di ngs bankruptcy estate.

6 But the debtors would like the -- the debtor would

7 like the Court to essentially treat those ships, treat the

8| property of those nondebtor SMEs, a few steps down the

9| corporate | adder as de facto property of the estate, and

10| therefore find that they're shielded by the plan and the

11 confirmation order. That's just not correct. That's not the
12| law. That's not what happened under the plan and the

13| confirmation order.

14 Nei t her the nondebtor SMEs, nor nondebtor El etson Gas
15 were substantively consolidated with the debtor under the plan
16 Al the plan and confirmation order did was revest the debtor's
17| comon units in Eletson Gas in the reorgani zed debtor. The

18| only piece the debtor owned was the comon units. Yet, you

19| have the reorgani zed debtor conflating that whole structure and
20| essentially asserting that because it owns those common shares
21| in Eletson Gas, it by default controls Eletson Gas. Controls
22| the SMEs. Controls the ships.

23 In response to one of Your Honor's questions, | think
24| you heard fromM. Otiz a few mnutes ago that there is an

25| open question. There is an open dispute about whether the
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debtor actually does control Eletson Gas. You've seen a |ot of
paper on it. There's been a |lot of paper filed in other places
as well. But there's also an arbitral award that found that

t he debtor doesn't control Eletson Gas. That the preferred
shares did not in fact vest in the debtor and did in fact vest
in the Cypriot nom nees.

That brings us to the second sort of overarchi ng thene
inthis matter. And the issue before Your Honor is not really
who controls Eletson Gas. The debtor would like it to be. The
debtor woul d I|ike Your Honor to make a decision today that
because the common shares revested in the debtor on the
effective date, that the debtor just controls Eletson Gas and
that's it and we can all go on our nerry way.

The real issue, though, is whether there is a dispute
at all over who controls Eletson Gas. And the unequi voca
answer to that question is yes. You' ve heard pieces of it
here. You' ve heard pieces of it in the papers. You' ve read
pieces of it in the papers. There are conflicting views of
what the El etson Gas LLC agreenent says. You heard M. Otiz
question the Cypriot nom nees' appointnent of directors | ast
year. You've read about the validity of the purported consents
bei ng proffered by the debtor. You' ve read about the
enforceability and the binding effect of the arbitration award.

But there are already proceedi ngs ongoing in two

separate Article Ill courts with respect to that issue. You've
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1| got the matter before Judge Liman in this district, who's

2| already partially confirned an arbitral award. W recogni ze

3| there's no judgnent entered yet, but he's already partially

4 confirmed the arbitral award, finding that the Cypri ot

5| nom nees, not the debtor, owned the preferred shares that, in

6| turn, gives --

7 THE COURT: Well, you said it's subject to the vacatur

8| proceedi ng based on fraud, potential fraud.

9 MR. BEHLMANN:  Understood. And that is -- and that is
10| the current posture of that proceeding, that there is a notion
11 pending to vacate the award. But that's the epitonme of a live
12| dispute. And then obviously, the second set of proceedings are
13| in the Southern District of Texas, where the issue of who
14| controls Eletson Gas is going to be central to the resolution
15| of the vessel arrest proceedi ngs.

16 What | think is going on here, though, is the

17| reorgani zed debtor, perhaps because it doesn't |ike the way

18| those proceedings are goi ng, perhaps because it just wants to
19| short circuit them is nowtrying to use the plan and

20 confirmation order as a pretext to do an end run around the

21| judicial process in those two Article Ill courts in the

22| separate proceedings that are pending there and just have this
23| Court legislate the outcone of all those proceedings in one

24| fell swoop

25 There are two recent orders fromthose courts. You
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1| heard pieces of one fromM. Otiz a nonent ago. Both issued
2| inthe last two weeks that put a just a giant exclamation point
3| on that issue. The first of those on May 6th, nine days ago,
4| think it was dated May 5th, so nine or ten days ago, Judge

5/ Ellison in the Southern District of Texas issued a two-page

6| order in the Kithara vessel arrest proceeding. W filed it

7| here for Your Honor's convenience in support of judicial notice
8| at docket 1660, exhibit A

9 In that order, Judge Ellison did, as M. Otiz

10 nentioned, deny the notion to vacate the arrest, but he did so
11 without prejudice. And to put a slightly finer point on that
12| and to put a finer point on the piece of that order that M.
13| Otiz paraphrased a few m nutes ago, Judge Ellison found that,
14| and I'Il quote, "There are open questions about the ownership
15| of the preferred shares of Eletson Gas that nmay inpact the

16 | awful ness of the arrest, since the Court" is in the best

17| position to resolve these questions -- "is not in the best

18| position to resolve these questions, it wll defer to Judge

19| Liman's ruling on the confirmation or vacatur of the JAVS

20 arbitration award." ]

21 The court then went on to state that, clainmant nay

22| file a new notion to vacate after Judge Liman enters fi nal

23| judgnment as to the arbitration award, clearly contenplating a
24| prospect that Judge Liman ultimately enters final judgnent.

25 Confirnms the arbitration award. And now you'll have the SMEs
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1| com ng back and sayi ng, okay, we'd |like to vacate the arrest.

2| And obviously, the arbitration award Judge Ellison referred to
3| as the Septenber 23rd award that found that the Cypri ot

4| nom nees, not the debtor, owned the preferred shares and

5| controlled the board.

6 Three days later, on May 9th, Judge Linman entered an

7| order granting in part a notion by the Cypriot nom nees to

8| intervene in the proceedi ngs pending before himwth respect to
9| the arbitral award. He denied the notion to the extent the

10| Cypriot nom nees sought | eave to intervene to confirmthe

11 award, but he granted the notion to permt themto step in,

12| intervene, and oppose Levona's notion to vacate the award.

13 Now, with those parties at the table, that proceedi ng
14| pendi ng before Judge Linman, and obviously a very active

15 proceeding, rather than letting that process play out in an

16 Article 11l court, the reorgani zed debtor is sinply attenpting
17| a quintessential end run by asking the Court to sanction anyone
18| and everyone involved in a |live dispute that remains very nuch
19| ongoing in other fora. Sanctioning |awers will effectively
20| preordained the outcone of the arbitration confirmation
21| proceeding, the vessel arrest proceedi ngs, presumably other
22| things, and it's sinply inappropriate.
23 So to tie all of that together, to prevail on this
24| notion, the reorgani zed debtor needs to show that the
25 confirmation order was clear and unanbi guous in shielding
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1| nondebtor entities, the SMEs, and their assets, the ships, from
2| nonbankruptcy | egal proceedings. And they have to show by
3| clear and convincing evidence that the parties they're seeking
4] to sanction, in this case, Jackson Wal ker and Royston Rayzor,
5| violated that order. They haven't done that because they can't
6 do that.

7 Al the plan vested in the debtors with respect to

8| Eletson Gas was a block of common shares, not the assets of

9| Eletson Gas. Not the assets of the SMEs. Neither the plan nor
10 the confirmation order precludes nondebtor parties from

11 defendi ng agai nst what they believe to be basel ess | egal

12| proceedi ngs involving other nondebtors in nonbankruptcy fora.
13 There's no evidence, much | ess any clear and

14| convincing evidence, to support an award of sanctions agai nst
15| anyone involved in the vessel arrest proceedings. There was no
16| clear and unanbi guous order to violate. So by definition,

17| there was and can be no violation. Perhaps paradoxically, in
18| light of all that, the only really potentially sanctionable

19| conduct before Your Honor on this notion is the notion itself,
20 which essentially asks you to pretend that the assets of

21| various nondebtors are property of the estate. Right. The

22| plan gets confirmed, and magically, everything just rolls up

23| into the debtor and inpose onerous nonetary and ot her sanctions
24| on nondebtor parties and their counsel in an effort to thwart
25| the proceedings that are ongoing in other fora and have been
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for several years. Thank you, Your Honor.

THE COURT: Thank you, Counsel.

Wul d anyone else like to be heard in opposition to
t he noti on?

MR. SOLOMON:  Your Honor, this Is Lou Sol onon. M.
Otiz tal ked about the status quo injunction in the lift stay.
That does cone up in the notion against us, and so | would |ike
to just reserve ny response to himuntil then, if that's
acceptable to Your Honor, or I'll do it right now

THE COURT: That's fine. You can reserve it.

MR. SOLOMON. Thank you, Your Honor.

THE COURT: Thank you.

kay. M. Otiz, wuld you like to like to be heard
inreply?

MR. ORTIZ: Yeah. Thank you, Your Honor. Kyle Otiz
of Togut, Segal & Segal for Eletson Holdings. 1'll try to be
brief. I'msensitive that you have an 11: 30.

M. Behl mann says the law firnms do not represent Corp
And you know, he's right. | nmade a m stake. That is not
preci sely. They do. They have an engagenent |letter with Corp.
But the law firns are taking the position in these proceedi ngs
that their clients control the crew And | don't think anyone
di sputes that the crews are enpl oyed by and staffed by corp.
So if you're -- they're saying that your clients are in charge

of the crew, you're they're essentially representing Corp.
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He tal ks about the famly tree and the twel ve speci al
maritime enterprises. And again, this is this concept that
there's a difference between a debtor and a nondebtor. That
was a distinction that nmattered before Novenber 19th and is a
distinction that doesn't have as much rel evance, if any, now
because section 5.2 vested all interest. And it's inportant to
note that it invested all interest in both direct and indirect
subsidiaries. And that the LLCA that forbids themfromhiring
or firing counsel w thout the consent of the common director
enconpasses all of the Gas conpany subsidiaries that control
t he shi ps.

| think there's a ot of stuff about what was in
Justice Belen's award. But again, as Your Honor noted, Judge
Liman has not confirnmed that. He has very specifically not
confirmed that. And that argunment has been nade so many tines
that he felt conpelled to sua sponte nake that very clear on
February 14t h.

And they sinply just don't address that, even in their
view of the world. Even in their view of the world, where they
enforce the award and change the board, they still couldn't
hire or fire counsel w thout the consent of the Hol di ngs board
menber under section 3.2 of the LLCA

So what the plan, in our view, ultimately did, as the
worl d stands today -- and again, | wll acknow edge it can

change if Judge Linman does confirman award and it cones back
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to you and you nmake your decision and then they enforce. But
what the plan did is it put the two pieces together. There is
t he four Levona-appointed directors and now t he Hol di ngs
director, appointed by us, which is why we ultimtely think
that we have authority over these entities, Your Honor. Thank
you.

THE COURT: Thank you, Counsel.

M. Behl mann, did you want to respond on that point,
the LLCA and -- the LLCA and the consent issue?

MR. BEHLMANN:  The only thing | think | woul d say,
beyond what we've said in our papers about the purported
consents and about the LLCA, is that the plan -- El etson Gas
was not a debtor in this case. So to say that the plan
essentially elimnated the LLC agreenent of a nondebtor entity
that was not before this Court sinply seens |like a |egal
fiction.

The other issue, | think, is that the --

THE COURT: Oh, the plan has the -- the plan and the
confirmation order have effect beyond just the debtors.

MR. BEHLMANN: Understood. But the only thing they
can really do with respect to the debtor's property is reinvest
what ever the debtors had that was property of the estate. Wen
you have a nondebtor that's not before the Court, you can't
sinply w pe out their LLC agreenent, anend their LLC agreenent,

w thout, | guess, their consent or that party having agreed to
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1 do so.

2 And there was nothing to that effect in the plan

3| supplenent. There was no anended LLC agreenent that |'m aware
4 of of Gas that was included in the plan or the plan suppl enent.
5/ M. Otiz, | think, is stretching 5.2 a little bit beyond its
6 realistic boundaries.

7 Al that being said, | think these are still issues

8| that are nore appropriately resolved by Judge Liman at sone

9| point in connection with the potential confirmation of the

10, arbitral award, the --

11 THE COURT: Ckay.

12 MR, BEHLMANN:. -- ultimate question of who controls
13| Gas and who controls the SMEs.

14 THE COURT: Thank you, Counsel.

15 MR. BEHLMANN:.  Thank you, Your Honor.

16 THE COURT: Wiy don't we take a fifteen-m nute break
17| so | can do ny other hearing, and then we'll reconvene for the
18| final agenda item

19 MR, ORTI Z: Thank you, Your Honor.
20 THE COURT: Just so the record is clear, the Court
21| wll take this notion under advisenent as well.
22 W' || reconvene at 11:45 for agenda item nunber 4.
23 MR. ORTIZ: Thank you, Your Honor.
24 THE COURT: Thank you, everyone.
25 (Recess from11:32 a.m, until 12:08 p.m)

104
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1 THE COURT: And we're back on the record in case
2| nunber 23-10322. | think we're up to agenda item nunber 4.
3 Counsel, would you like to begin?
4 MR. BEHLMANN: |If | may, Your Honor, just very
5/ briefly, may | be heard for forty-five nore seconds on agenda
6/ item4? | apologize. | just wanted to clear up one thing from
7| the last discussion.
8 THE COURT: You nean agenda item 3.
9 MR. BEHLMANN: Sorry. Agenda item 3.
10 THE COURT: Ckay.
11 MR. BEHLMANN:  Just very, very quickly on the
12| retention of counsel issue, which was an issue that the
13| reorgani zed debtor raised for the first time on reply, | did
14| want to point out that the LLCA provision they point tois in
15| the Eletson Gas LLCA. CQur clients were not retained by Eletson
16| Gas. They were retained by SMEs beneath El etson Gas. They
17 were retained by an officer, an authorized officer, of each of
18| those SMEs. And the provision that the debtor points to with
19| respect to the Eletson Gas LLCA refers to the capital-C
20| conpany's independent auditors or outside |egal counsel. The
21| company in that LLC has a definition that does not include the
22| three SMEs in question here.
23 That is the only thing I wanted to add, Your Honor.
24 THE COURT: Thank you, Counsel.
25 MR. ORTI Z: Your Honor, | apologize, if |I could just
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1| very briefly respond to that in naybe ten seconds.

2 THE COURT: Please identify yourself for the record.

3 MR ORTIZ: Sorry, Your Honor. Kyle Otiz of Togut,

4| Segal & Segal for Eletson Holdings. The LLCA that he is

5/ referring to governs the group conpanies, which is all of the

6| subsidiaries belowit. That's all.

7 THE COURT: Thank you. GCkay. Wuld you like to

8| proceed?

9 MR. ORTIZ: thank you, Your Honor. Good afternoon.
10 Kyle Otiz of Eletson Holdings. That brings us to the fourth
11| and last, which is the notion for an entry of an order
12| conpelling Reed Smith to inplenent the plan and i nposing
13| sanctions, which was filed at docket nunmber 1607. And for
14| that, I'mgoing to hand it over to ny partner, Bryan Kotliar.
15 THE COURT: G eat.

16 MR. KOTLI AR.  Good afternoon, Your Honor. For the
17| record, Bryan Kotliar of Togut, Segal & Segal on behal f of

18| Hol dings. Can you hear ne?

19 THE COURT: Yes.

20 MR, KOTLI AR Ckay. Thank you. Holdings filed the
21| notion to conpel Reed Smith to inplenent the plan by

22| withdrawi ng from any representations or purported

23| representations of Holdings or its affiliates or subsidiaries,
24| like Corp. and Gas, and fromrepresenti ng persons adverse to
25| Hol dings, like Provisional Holdings.
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1 The notion is at docket Nunber 1607. |It's supported

2| by ny declaration at 1608. Reed Smith filed an objection, the
3| only objection that was filed to the notion, on May 6th at

4| docket nunber 1645. And Holdings filed its reply and ny

5| suppl enental declaration on May 12th at docket nunbers 1651 and
6| 1652.

7 The proposed order requires Reed Smth to w thdraw and
8| file one or nore declarations to that effect by three business
9| days after entry of the order and identifying substitution

10 counsel for Provisional Holdings, consistent with what we

11| previously argued and Your Honor's ruling from Tuesday. |If

12| Reed Smith conplies, there's no sanctions. And if not, then

13| the sanctions are proposed to be 25,000 dollars per day until
14| they do so. W expect that if the Court grants the notion,

15 Reed Smith will turn over its client file to the rel evant

16 entities, and if not, then we will be back before Your Honor.
17 As the Court has already held nunmerous tines, it can
18| conpel the parties before it to inplenent the plan and i npose
19| sanctions to coerce their conpliance. Reed Smth is
20| wunquestionably here, and they have been right here for nmany
21| years. They haven't argued otherwise. And their conplaints
22| about this seeking relief against parties that aren't present
23| is neritless. The only target of this notion is Reed Smth,
24 and they are right here on the screen.
25 As a related party of the debtors, Reed Smth is
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1| already duty bound by the Court's unstayed confirnation order

2| to cooperate in good faith to inplenent the plan and the

3| Court's unstayed confirmation order to take all steps

4| reasonably necessary requested by Hol dings to unconditionally

5| support the effectuation, inplenentation, and consummation of

6| the plan.

7 Reed Sm th has not addressed this at all in their

8| objection. Instead, they wongly claimthat this Court cannot
9| conpel themto withdraw in other proceedings in other courts.
10 Their objection did not address at all the two key deci sions on
11 this point that we cited in in our notion. For exanple, in In
12| re: Adel phia, Judge Gerber granted the debtor's notion to

13| disqualify its former counsel fromrepresenting the debtor's

14| former owners in crimnal proceedi ngs because of ethical

15 violations involving the |awer's use of her former client's,
16| that's the debtor's, confidential information. On appeal, the
17| district court affirmed, and in doing so, it expressly rejected
18| Reed Smth's argunent here and upheld the bankruptcy court's

19| power under Section 105(a). The full quote that we have in our
200 reply is it's particularly illumnating, and I'mgoing to
21| repeat it.
22 "Judge Cerber, as the bankruptcy judge overseeing the
23 reorgani zati on of Adel phia, was the appropriate
24 judicial officer and perhaps the only one in the
25 position to entertain a notion to disqualify by
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Adel phia" -- that's the debtor -- "given the unique

set of circunstances in this case and the broad

di scretionary power granted to courts to discipline

attorneys before them and that given to bankruptcy

judges to supervise their proceedings, the Court finds
that the bankruptcy court did not abuse its discretion
in disqualifying forner counsel."

That's In re: Adel phia, 2005-W.-425498 at *8 (S.D. N.Y.
Feb. 16, 2005). That case relied on Section 105(a) and the
court's inherent authority to discipline attorneys right before
it. And here, we have the Court's unstayed orders and its
ability to enforce themas well.

There's al so the Blinder decision, which goes further
and says that the bankruptcy court can issue a bl anket
disqualification without identifying a specific matter, case,
suit, or controversy. And the reason, it says, is because it
woul d be "absurd to require the trustee to nake repetitive
notions to disqualify attorneys when the scope of their prior
representation of the debtor was all enconpassing, pervasive,
and inclusive of the many areas that the trustee represented,
may soon be explored in the bankruptcy court.” That's In re:
Blinder, 123 B.R at 912 (Bankr. D. Colo. 1991). Both were
cited in our notion. They're not dealt with in the objection.
And they're both repeated in our reply.

Superficially speaking, Reed Smth raises issues with
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their termnation, which are all neritless. As set forth in
paragraphs 25 to 32 of the notion, after the effective date,

Hol dings used its interest inits subsidiaries and affiliates,
whi ch vested in it pursuant to section 5.2(c) of the plan and
paragraph 7 of the confirmation order, to change the nanagenent
of its subsidiaries. And Eletson replaced the El etson director
appoi ntees to the Gas board, which no parties have di sputed.
Reed Smth was automatically term nated as the counsel was
automatically term nated as counsel to Holdings on the

ef fective date.

Reed Smith no | onger disputes this either. And
Hol di ngs' subsidiaries and affiliates termnated Reed Smth
after the effective date, as described in paragraphs 33 to 38
of the notion. Judge Liman has already displaced Reed Smth as
counsel to Holdings and Court after they tried to represent
them after the effective date. Reed Smth initially opposed
these term nations on the sane capacity and authority,
argunents that had been rejected by this Court and the district
court many tines.

Now, Reed Smth argues that it is sonehow Provisional
Hol di ngs that controls Holdings' interest in its subsidiaries.
But even under their ludicrous view that there are sonehow two
Hol di ngs, the plan and confirmation order say that these
interests vested in "Reorgani zed Hol di ngs”". And by the way,

Hol dings did not initially seek to termnate Reed Smth after
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the plan went effective. Instead, we sought to work together.
Hol di ngs sent letters to Reed Smth requesting basic
information, like identifying open matters. |nvoices.
Confirm ng that they wouldn't do anything w thout Hol di ngs'
consent. This is described in the notion.

The next day, M. Solonon submits a letter to the
district court arguing against the plan's effectiveness, which
was obvi ously agai nst Hol dings' interests and not authorized by
Hol di ngs. So Hol di ngs' board determned to term nate Reed
Smth, which was foll owed by actions by subsidiaries. Reed
Smth, of course, has not withdrawn as they're required to do
under the ethical rules we cite in the notion. Instead, they
argued capacity and authority, which was debunked. After
again, the consummati on order was entered, e again reached out
to Reed Smth about that and told themto do the right thing
and withdraw as they're required to do under that and the other
orders, and they never responded.

As for Eletson Gas, Reed Smth relies on the
conposition of the Gas board that is itself a violation of this
Court's stay relief order. At the mninmum Eletson Gas could
not have retained Reed Snmith after holdings replaced its
appoi ntees to the Gas Board on Novenber 29th, 2024 because as
you just heard, hiring and firing counsel is a fundanental
action under the Gas LLCA that requires Hol dings' directors

consent. And Hol dings' director has not consented to Gas'
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1| retention by Reed Smth.

2 Reed Smth really has not addressed its ethical

3| violations to the debtor, in this case at all in its paper

4| Reed Smith owed fiduciary duties to the debtor and its

5| creditors. The only ethical violations that it responds to in
6| its papers on this point is that its representation of El etson
7| Gas was consented to by Holdings while it was a debtor in the
8| bankruptcy case.

9 And so Reed Smith says there can't be any ethical

10 violations as to Hol di ngs because Reed Smth jointly

11| represented Holdings and Gas. So they go on to say now t hat

12| Reed Smth no | onger represents Hol dings, there's no side

13| switching. And two, Holdings could not have expected that its
14| confidential information would not be shared with Gas by way of
15/ its joint counsel at Reed Smth since Reed Smith used to

16| represent both.

17 But that's factually untrue on the record of this

18| case. There is no record of any joint representati on of

19| Holdings and Gas by Reed Smth. |In fact, it's the direct
20| opposite. In the bankruptcy case, Reed Smth swore in its
21| declarations in support of its retention that Reed Smth's
22| representations were l[imted to precisely three things, nunber
23| one, the debtors in the bankruptcy case, nunber two, Hol di ngs
24 and Corp. "and only those entities in the arbitration and
25| related confirmati on proceedi ngs", and three, nondebtor Eletson
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1| Gas "and only Eletson Gas in connection with two arbitrations
2| comrenced by Levona in the UK'. That's docket nunber 261 at
3| paragraph 7.

4 Reed Smith never jointly represented Hol di ngs and Gas
5/ on any particular matter. And Reed Smth has argued over and
6| over that they believe that Eletson Gas is a totally separate
7| nonaffiliate, nonsubsidiary conpany from Hol dings. So Reed

8/ Smth is saying that before and after they were counsel to a

9| debtor, they shared the debtor's confidential information with
10 another third-party client. And for this, they rely

11 principally on a Second Circuit Court of Appeals decision

12| called Allegaert, which is nothing like this case at all, and
13| did not deal with simlar issues before this Court.

14 In All egaert, sone law firns did work, specific work,
15| on a quasi-nerger transaction, jointly for a conpany and sone
16| other parties. Later, that conpany went into bankruptcy, and
17| the trustees sought to disqualify sone of the law firns that
18| represented the debtor on that pre-bankruptcy transaction from
19| representing the other nondebtor parties in a post-bankruptcy
20 litigation relating to the transaction.

21 The Second Circuit said, of course the conpany had no
22| reasonabl e expectation that its confidential information would
23| not be shared with the other joint clients. So |ater, when

24| counsel represents sone but others, there's no breach of the
25| ethical rules for inproper use of confidential information.
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But there's a couple of inportant things.

First, the case did not involve at all a debtor's
counsel or even a debtor's sole general bankruptcy counsel,
whi ch goes to the all-enconpassing | anguage that | cited
earlier in our papers fromBlinder. These were law firnms with
limted scope joint representations. The All egaert decision at
page 248 specifically nentions that the conpany was represented
i ndependently by Shearman & Sterling, who renai ned general
counsel to the debtor until it filed for bankruptcy.

Al so, Allegaert did not involve the duty of loyalty
under Rule 1.9(a), which Reed Smth again does not address in
their papers. There are nmassive duty of loyalty issues here.
Not a single one of them has been addressed.

What is it that Reed Smth is doing after it
represented a debtor? What is it doing and how does that
affect its forner client, a debtor? Well, one, Reed Smith is
representing Provisional Holdings in making argunments agai nst
Hol di ngs and in favor of Eletson Gas. Forget the nerits.
Forget the appeals. Factually speaking, Reed Smith is arguing
against a forner client.

Al so, the very sanme things that Reed Smth argues on
behal f of Provisional Hol di ngs agai nst Hol di ngs are al so
against the interests of Provisional Holdings. And they do
this in favor of Eletson Gas, which they say is controlled and

owned by the fornmer principals, who obtained their interest in
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El et son Gas purportedly through a fraudul ent transfer or a
state arbitration award that is subject to a pending notion to
vacate for being obtained by fraud.

So let's think about this for a nonent. Hol di ngs and
Corp. are coclients of Reed Smth, and they bring the
arbitration. The bankruptcy happens. They about-face the
arbitration. Position it to push the shares away from Hol di ngs
and t he damages away from Hol di ngs so that the debtor's
creditors do not get it. Now that Holdings and Corp. are
former clients, Reed Smith is seeking to confirmthe award for
El etson Gas, which along with the Cypriots, are the proposed
beneficiaries of the award, if it is finally confirnmed.

How does that satisfy Reed Smth's duty of loyalty to
its former client, the debtor? And as to Provisional Hol dings,
they haven't tried to address their ethical violations either.
The rel evant facts here are even nore sinple, and they're not
in dispute. And this is all the Court needs to know.

After Reed Smth was termnated by the debtor, Reed
Smth accepted a new representation froma new client for the
stated purpose of overturning this Court's confirmation order
against the interests of its forner client. Reed Smth has
admtted to this conflicted representation and the purposes of
this conflicted representation in paragraph 12 of their
obj ection when they say that, "The Greek order was obtained to

preserve Hol dings' rights to appeal the confirmation decision."”
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Again, that is all the Court needs to knowto find
ethical violations sufficient to disqualify them And in any
event, that's all in addition to the Court's authority to
enforce its own stay orders and Section 105(a) to police the
conduct of the parties before it.

Finally, on the stay, Reed Smth requests yet another
stay. They did not get one before. They can't get one now.
In all of the cases that they cite, they ignore that the courts
there found no prejudice to the plaintiff. And the cases have
said that where there is any prejudice, then Reed Smth is
required to satisfy a hei ghtened burden of denonstrating a
clear case of hardship or inequity and being required to go
further. Reed Smith did not attenpt to do so, and the stay can
be deni ed on that basis al one.

O course, there's no hardship or inequity to Reed
Smth, and its purported clients are the ones that say they
will be purportedly harned, they haven't opposed the notion.
Instead, it's Holdings that is being prejudiced and harned, as
parties, including Reed Smth, obstruct inplenentation of the
pl an worl dwi de and Reed Smth purports to represent other
entities |like Provisional Holdings in maki ng argunents agai nst
Hol di ngs.

Creditors paid nore than fifty-three-mllion dollars
and have not gotten the benefit of their bargain. Now, they

are paying mllions nore in fees and expenses. Reed Smth's
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clients or purported clients or whoever they represent can have
counsel that is not parading around with the debtors and its
affiliates confidential information, violating the ethical

rul es, especially when Reed Smith has been termnated and is
taking on new matters and is working adverse to its former
clients.

The Court has the ability to conpel Reed Smith, who is
right here and subject to this Court's orders, to stop. Unless
the Court has any questions for nme, |I'll reserve ny renaining
comments for rebuttal.

THE COURT: Thank you, Counsel .

Wul d anyone else like to be heard in support of the
not i on?

MR. HERVAN:  Yes, Your Honor. David Herman from
Dechert for the commttee. Just very briefly, | just want to
say that the commttee supports the relief that Eletson
Hol di ngs seeks here.

I just want to add that the conduct here is really
outrageous. | nean, it is absolutely jaw dropping that a U. S.
law firmis taking positions and nmaki ng argunents |i ke Reed
Smth has here against the interests of its fornmer client. The
anount of resources that have been wasted and the anount of
creditor recoveries that have been inpaired because of the
conflict of interest of what is supposed to be an estate

fiduciary is really staggering. And creditors, the commttee's
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constituents, have been significantly harnmed as a result. And
the conmttee hopes that the Court will take that into account
in considering this notion.

THE COURT: Thank you.

D d anyone else wish to be heard in support of the
nmoti on?

Ckay. Would anyone like to be heard in opposition?

MR. SOLOMON:  Yes, Your Honor. Lou Solonon for Reed
Smth. Reed Smith is nost definitely here, and that is the
single and only thing that | agree with fromeither M. Kotli ar
or M. Herman. Wth Your Honor's permssion, | wuld like to
address the |ift stay, the LLCA and the status quo injunction
first, and then | think turn to the to the neritless notion to
sanction a | awer so that you can punish a client.

Even M. Kotliar suggests that sonmehow the |ift stay
order has sone relevance to Reed Smith's conduct. Your Honor
understands that the lift stay order, as Judge Liman ruled, did
not expand the automatic stay. He says that on page 104 of his
opinion. And so it may be that we have | ess experience with
stipulated stay relief orders than we have with automatic stays
where the cases are |l egion. None of the conduct that they are
asserting renotely underm nes the automatic stay, and therefore
does not renotely undermne the lift stay order.

Your Honor knows that Gas was not a party to the |ift

stay order. Your Honor knows that the preferred nom nees were
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not parties to the lift stay order. The |lift stay order -- the
preferred interest that that Justice Belen ruled on was not
ever an asset of the bankruptcy. Ws never |isted as an asset
of the bankruptcy. And we do not believe that Your Honor, in
the lift stay order, ever presunmed to direct or influence the
day-t o-day operation of Gas.

I"'mrem nded of several hours ago, when M. Otiz
said, Gas? Oh, what's Gas have to do -- it's all about Gas.
And now it's clear that he msstated it, and they're trying to
slipit in. This is all about Gas. Everything that they are
doing is all about trying hostilely to take over Gas. And |
ask Your Honor to -- | know how | ong we have taken here, and |
apol ogi ze for this digression, but you'll renmenber when the two
wonen canme to King Solonon and they couldn't figure out whose
baby it was and he said, well, why don't we split then? Let's
split the baby. That's where it cones from And the true
not her said, no, no, give it to her. And of course, King
Sol onon said, well, you are obviously the true nother.

How Mur chi nson has tried to | ock up the Gas bank
accounts and lock up the Gas ships, and | understand that was
it M. Behlmann who said it's not the Gas ships. These are
shi ps that are owned by subsidiaries of Gas. But these are on
the Gas side. They have nothing to do w th Hol di ngs.

And how they're willing to do that is because they

would Ii ke to strangle Gas, which is the noney, so that they
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t hen cave and give themfroma bankruptcy having to do with
Hol di ngs control over Gas. The lift stay order does nothing
with that. Has no effect on that.

Judge Linman already ruled that the lift stay order was
not at all violated by the arbitration. By the relief in the
arbitration. Nothing that Reed Smth has done has anything to
do with the |ift stay order. And | think we can set aside the
lift stay order.

Your Honor then asked some questions about the LLCA
and the operation of the LLCA. And what | will say on that is
M. Behlmann is actually right, conpletely right, and I was
going to point out to Your Honor that if schedule 7 applies, it
is because we're in a (b)(2) period. There is a restriction on
appoi nting the conpany's outside |egal counsel. The LLCA knows
how to define the conmpany group to include the subsidiaries.

It did not do that here. And so there is nothing in the LLCA,
even if M. Otiz's absolutely incorrect erroneous

m sst at enments about, well, | guess the status quo was, |iKke,
there were four Levona directors, and so | guess they should be
the four who are there now conpl etely m sunderstands the entire
hi story here.

But there is nothing in the LLCA agreenent that
supports displacing. |Indeed, indeed, if we are in a (b)(2)
period, and we are, nothing allows them even if Holdings is

suppl anted as a common st ockhol der, which we assune for these
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pur poses, nothing allows themto fire Reed Smth, who had been
hired before. So in fact, you're noving into sonething of a
stal emat e.

They claimthat we can't hire new counsel. They're
wrong at the subsidiary level. It just m sstates the docunent.
They cannot fire Reed Smth because there's nothing in here
that allows themto do it. And so what we're doing is | ooking
at the LLCA

And | wanted to point out one other thing. And that
is nothing in the LLCA allows themto repl ace managenent.
Nothing. |It's not done at the level of Holdings. |It's not
done at the |evel of the common shares. Section 4.1, which we
quote in on page 12 of our brief docket 1645 because they have
raised this. W at |east have actually tried to respond to the
argunents that they nade. The hol der of the common stock shal
not take part in the managenent or control of the conpany or
its activities. Vote on behalf of the conpany with respect to
any action taken or to be taken by the conmpany. Transact any
busi ness in the conpany's nane or have the power to sign
docunents for or otherw se bind the conpany.

So there is nothing that the LLCA gives them even
assum ng for these purposes that they have repl aced the comon
at Gas. Now, what does control? Well, what controls is the
status quo injunction and the and the idea that for three and a

hal f years it has been controlling the conpany, | think, and
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1| they are nowtrying to walk away fromit. | think it deserves
2| one nore mnute in.

3 I n Septenber, Cctober of 2022, Mirchinson was using
4| the sane playbook they are using now They tried to fire Gas
5/ officers. They tried to interfere with Gas managenent. They
6| tried to block Gas bank accounts. They tried to have board

7| nmeetings where they were going to sell -- everything they're
8| trying to do now It went before Justice Bel en, who issued

9| first a TRO and then an i njunction.

10 That injunction remains in place. It requires that
11| the status quo be nmintained. Nothing has changed that. The
12| status quo was the status quo at the Gas |evel. Levona never
13| was -- never controlled. Never. M. Otiz just nmade it up.
14| They never controlled Gas. They never sought to. That was
15/ what led to the arbitration.

16 But when Justice Belen issued the order, and it has
17| been respected until now, Levona had nothing to do with the

18| nmnagenent of Gas. Managenent of Gas were the people, the sane
19| people, who are trying to nmanage it now, and they are

200 interfering with and not only does the status quo injunction
21| say nmamintain the status quo, do not change it. But he then,
22| his order, goes on to explain what he neans. And he says he
23| says, "The phrase status quo refers to the value of the

24| conpany," nmeaning Eletson Gas, "its assets, its current

25| managenent and operations, and its relationship with the ships’

122
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1| crews.”" He was tal king about exactly what they are interfering
2| with now
3 He then goes on. He says, Levona's argunent that the
4| status quo neans that the preferred holder -- that it is the
5| preferred holder until ruling otherw se, and accordingly can do
6| as it wshes with respect to the conpany's assets or other
7| assets in dispute is flawed. Thus, preserving the status quo
8| is not about who is the preferred hol der but concerns the
9| rights each party has and the current val ue of the conpany that

10| nust be preserved until | issue a final award in this

11 arbitration.

12 And that is what happened. And that is why they

13| cannot control Gas now. Not its bank accounts. Not its

14| assets. Not its ships. Not anything. But they are trying to
15 get Your Honor to undo this status quo injunction. And so much
16| homage. He wants so nuch homage to be paid both the Togut

17 firm the Reorgani zed Hol di ngs, through injunctions. Got to
18| followinjunctions. They have to follow this injunction. It
19| remains in place.

20 Now, all of the aspersions that they want to cast on
21| the final award don't help themat all because this order

22| remains in force until final judgnent is entered in the Judge
23| Liman proceeding. This order is in force now They cannot do
24| anything about it. It controls. So managenent has hired

25| counsel. Managenent wants the ships unarrested. Managenent
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says it wants Reed Smith to represent Gas. All of those things
cannot be changed, both under the LLCA and under the status quo
injunction. And the lift stay order does nothing at all to
address any of that.

Now, the mnisterial act of changing the share
regi stry, which was nentioned, has nothing at all to do with
what we're tal king about, the status quo injunction, nanagi ng
the conpany at the Gas |level, has nothing to do with
mnisterial acts that take place with the share registry. Your
Honor will renenber that Justice Bel en addresses and fi nds
irrel evant evidence about changes of the share registry. And
so he has already found that.

They quote to Your Honor that we say the purpose of
the arrest proceedi ng was about allow ng an appeal. And with
that, | do want to, with Your Honor's perm ssion, segue into
what they're trying to do here because what they're trying to
do is nake Reed Smith pay 25,000 dollars day while its client
can't find other counsel because every tine counsel cones in,
they sue that other counsel. That is their playbook.

Frankly, it's disquieting in the extrenme. They' re not
the only other people in Arerica who right now are trying to
kill the lawers. It is totally inproper. It is totally
i nappropriate. That if they can't find other counsel, we get
sancti oned.

And in fact, all we are doing and all they have said
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1| we are doing, Your Horney, will renmenber that when they sued,

2| when they brought us in nonths ago, we were supposedly doing

3| this and this and this. W disproved everything. Al of it.

41 And Your Honor never granted sanctions agai nst Reed Smth.

5 Now, their argunent has changed. Now their argunent

6| is saying just acting as a |lawer is enough to disqualify you
7| is enough to sanction you. And we think that that is wong for
8| at least three reasons.

9 First is, is that this issue is on appeal. This very
10| issue is on appeal. W believe Your Honor does not have

11 jurisdiction to address it or should exercise discretion not to
12| address it.

13 Second, and I'lIl get into --

14 THE COURT: Wen you say this issue, which issue are
15| you referring to?

16 MR. SOLOMON. They have asserted in the circuit that
17, Reed Smth cannot represent Provisional Holdings. Wat M.

18| Cutler says is that Judge Liman replaced us. No, no, that's

19| just, Your Honor knows what the facts are there. W were
20| replaced as counsel for Reorganized Hol dings. W never acted
21| as counsel for Reorganized Hol dings. W' ve never had an
22| attorney-client relationship with Reorganized Hol di ngs. W
23| don't presune to represent Reorgani zed Hol di ngs.
24 And so and what he said is because Reorgani zed
25 Holdings is before him counsel for Reorganized Holdings is to
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1| be before him But indeed, he allowed us to do what exactly
2| M. Kotliar is saying we cannot do, and that is represent
3| Provisional Holdings. On appeal, Reed Smth is representing
4| Provisional Holdings, and they have nade a notion in both of
5| the appeals, in the bankruptcy appeal and in the turnover
6| appeal to prevent Reed Smth fromrepresenting Provisional
7| Holdings exactly as they are arguing here. The words are
8| exactly the sane. 1'll quote it to Your Honor when | can --
9| when | can -- when | can find the page. And because of that,
10 we ask Your Honor please do not -- to withhold any judgnent
11| that is before the circuit. W believe it's absolutely
12| appropriate for us to do it. Because |I've told you Your Honor
13| nore than once we have. W have sought both | egal advice and
14| professional ethics advice. There's nothing that -- there's
15/ nothing that we are doing that is inproper. And | will explain
16 why. And | will at least explain -- okay. | wll explain that
17| that Yes, in docket 27.1, they are arguing to the circuit on
18| page 2. And in docket nunber 176, docket nunber 32.1 on page
19| 4, they're arguing to the circuit that we are not entitled --
200 hey are a fornmer client. W are not entitled to represent
21| them That the nmatter extends to attorney ethics and that
22| we're violating those ethics.
23 And the Court has inherent authority and shoul d not
24 allow us -- they have nade this exact sanme argunent. The
25| circuit has not ruled on that matter. And we ask Your Honor,
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1| we don't think Your Honor has any jurisdiction, but if Your
2| Honor feels that Your Honor has jurisdiction, we ask Your Honor
3| to stay Your Honor's hand pending that.
4 So first of all, this matter is on appeal.
5 Second of all, I think there is no basis to assert
6| that Reorganized Holdings is a fornmer client of Reed Smth.
7/ Now, that issue of who is the fornmer client and who is
8| Reorgani zed Holdings is exactly the capacity and authority
9| argunent that M. Kotliar said Your Honor has ruled on. And we
10 recognize that it is on appeal. That is the precise issue on
11 appeal before the Second G rcuit, and that is who has the
12| capacity and authority.
13 Now, that's an issue that they're addressing that they
14| are entitled to have counsel. This is Anerica, and they are
15 entitled to have counsel representing themin that matter. And
16 until that issue is resolved, Reed Smth, based on the advice
17 that we have gotten and based on the absol ute uniform cases
18| that I'mgoing to show Your Honor, there is nothing wong with
19| our doing so until that nmatter gets resolved. Even when that
200 matter gets resolved, we are entitled to represent Gas. As |
21| say again, this is all about Gas.
22 But if Your Honor, will please | ook at page 28,
23| footnote 18 of the reply brief that they filed, they say
24| hol di ng sought and obtained an order of the district court
25| displacing Reed Smth. |Is currently seeking to displace Reed
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Smith in the appeal pending in the Second Crcuit. They admt
that they are doi ng exactly what they're asking Your Honor to
do in the Second Crcuit.

W' ve cited to Your Honor the cases, MCracken (ph.),
Freed (ph.), Catskill (ph.), that displaced the Court of
jurisdiction for an issue actually on appeal and gui de the
Court to exercise its discretion not to interfere wwth what's
going on in the circuit, even if Your Honor feels that the
exact issue is not there.

They say that Reed Smith has not denonstrated any
hardshi p. They throw that into their reply brief. They have
not even attenpted to neet the hardship standard. This is the
one that they say we haven't done. 25,000 dollars a day until
Provi si onal Hol dings can find other counsel willing to subject
itself to constant barrages of sanctions notions for just doing
their job as lawers is hardshi p enough

Let me turn to the issue of -- the ethics issue. They
say in their reply, well, we haven't addressed it. In fact, it
was they who didn't address anything. W cited Your Honor to
two propositions. Actually, there are three.

The first is that they need to prove that Reorgani zed
Hol dings is a forner client. They cannot prove that. That is
an issue that's on appeal .

The second, the whole issue here that they have to

prove is that sonmehow privileged or confidences that they have
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1| aright torely on are being underm ned. And Your Honor wl|

2| please |look at their notion. There's not a single word of

3| proof in their notion that any confidences have been shar ed.

4| Any confidences that they have a right to rely on have been

5| shared. There's a conplete absence of proof. W pointed that
6| out in our opposition paper. And in their reply. They still

7| cite nothing, and they still do nothing.

8 M. Kotliar, for the first time now decides that he

9 wants to address the absolutely dispositive cases which we put
10 in our opening -- in our brief and he conpletely ignored in his
11 opening brief and he conpletely ignored in reply. And that is
12| oligarchy 1In order for themto prevail, to disqualify us --

13| and it's not even a notion to disqualify, Your Honor. |It's a
14| notion for sanctions of 25,000 dollars day on a matter that

15| that that the Second Grcuit is addressing, so that's an

16 additional basis to sinply deny what they are asking for,

17| We've done not hing sanctionable. They can't prove that we've
18| done anything sanctionable. There's no order that we have

19 violated that's sanctionabl e.
20 But it norphs into this whole disqualification, and in
21| order to -- in order to prevail, what the cases have said,
22| these are the controlling cases in the district court and in
23| the Second Circuit, is that they have to show that there is a
24| substantial relationship between what we are doing and this
25 client and that client. And they cannot show that for reasons
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1| that we've never represented. Reorganized Hol di ngs, we have

2| never sought to represent them W' re not doing anything with
3| respect to them and they cannot make that proof.

4 But | do recognize that that is the very issue that is
5/ on appeal. Even if they were to do that, Your Honor, what the
6 Allegaert Court says, he says, oh, that's sonme Second G rcuit
7| case. |It's absolutely sem nal case that's been followed, |

8| think, thirty or forty tinmes. W cite five or six of the

9| cases. |It's been followed in other circuits. It's been

10 followed in the NNnth Crcuit. |It's been followed in other

11 district courts. It's the absolute -- it is the law of the

12| | and because, because, the courts are concerned about tacti cal
13| notions to disqualify exactly what Your Honor has before you
14| now.

15 And Your Honor will know, even their cases say Your
16| Honor has to apply strict scrutiny to all of their itens of

17| proof because of the specter of inproper disqualification

18| notions. And what the court requires there is that they have
19| to show that we would have been in a position to receive
20| information for the former -- which the fornmer client --
21| they're not a former client -- the former client m ght
22| reasonably have assuned the attorney would withhold fromhis
23| present client.
24 And so that is the law. That is what they have not
25| even purported to show. There's nothing in their brief about




23-10322-jpm Doc 1696 Filed 06/13/25 Entered 06/13/25 19:51:19 Main Document

© o0 ~N oo o b~ w Nk

N N N N N o o e
oa A~ W N P O © 00 N oo 0o~ O w N -+ O

Pg 134 of 186
ELETSON HOLDINGS INC.

131

it. M. Kotliar has ipse dixit today. No proof. That was
followed by the Bass (ph.) case. It was followed by the Trot
(ph.) case, where Judge Rakoff in 2019 says that, | ook, when

you're dealing with a case where the law firmdidn't change

sides, the law firmhas represented the sane "entities" -- and
|"musing that in quotes -- throughout this period.
He says, oh, well, yeah, | guess they did disclose

that they represent Gas. Your Honor, we represent Gas now in
the matters that we've identified. Represented Gas. They've
been the primary client for twelve years, since Gas was born
with the preferred in 2013. Reed Smith has had an attorney-
client relationship on and off, to be sure, with Gas. They are
the primary client, not Holdings. Holdings has no docunents.
Your Honor knows what Holdings is. GCkay. Were are all of the
confidences? |If there were any, they were at Gas. And we have
had absolute rights to | ook at those docunents, and they don't
chall enge that. And that is what precludes their ability now,
since we haven't changed sides. It is the client who's changed
si des.

And that's what Judge Rakoff tal ks about. That's what
Judge Crown (ph.) tal ks about in Bass. That's what Judge
Rakof f tal ks about again in Intelsat. |In the Sheshan Long King
(ph.) case from 2023 followi ng Al l egaert says that this new
client had no reasonabl e expectation that any of the docunents

that were being shared -- and of course, they were all being
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1| shared.

2 Your Honor, Holdings and Corp. were in this

3| arbitration nunber one. Gas was in arbitration nunmber two. As

4 Your Honor knows, we produced Gas docunents in the bankruptcy

5| because they said, well, you control them And of course, that

6/ isright. W didn't dispute that. W went back and | ooked and

7| we produced those docunments. All those docunents, any

8| confidence that existed existed anong all of those clients.

9 And the law is absolutely clear. | didn't recite the
10 last one. The Kamr (ph.) case. Cear View, De Statler (ph.),
11 and Host Marriott are three cases out of district that foll ow
12| Allegaert. That's easy enough for Your Honor to see what
13| Allegaert is talking about. And there is no lawto the
14| contrary. And that is what we are relying on by saying that
15/ this is an inproper notion because the matter is on appeal.
16| is an inproper notion because the very -- their
17| disqualification is on appeal. |It's an inproper notion because
18| the issue of authority is also on appeal. And that is a
19| predicate to this notion. And it is an inproper notion because
200 there is no factual predicate, no evidence in the record before
21| Your Honor, that any confidences that they had a right to rely
22| on have been shared.

23 Now, all he then says in response, all M. Kotliar
24| says in response, is well, there's Horn and there's Blinder.
25| Those cases are so obviously irrelevant that they didn't
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1| require distinction because in Horn, the bankruptcy court says
2| it was the only case where a notion to disqualify could have
3| been nmde.

4 Your Honor needs to understand the confusion here

5/ that's been that's that that I'mhaving to live with. They

6/ make this notion, and they support it with an exhibit that has
7| eleven different cases on it. And they want us disqualified in
8| all of those cases. And they want us sanctioned unl ess our

9| client does sonmething in all of those cases.

10 Now, we pointed out that with respect to item nunber 2
11 and 3 and 6 and 7 and 8 and 9 and 10, we're not even in those
12| cases. Provisional Holdings isn't in those cases. So they

13| want Provisional Holdings to force counsel to be replaced in
14| cases where Provisional Holdings doesn't exist in the case.

15/ And Reed Smith gets then fined 25,000 dollars a day until it
16 does that. And that is a denial of due process. And that is
17| ridicul ous.

18 There's a second group of cases, which |I'mvery

19| confused about because they're all appeals from Your Honor's
20 order or fromJudge Liman's order in the Second Circuit in the
21| bankruptcy appeal in particular. And those are 4 and 5 and 8.
22| And there, | heard himsay today that they're not |ooking to
23| sanction us, but yet on his piece of paper, he's saying that
24| you can't act in those cases.

25 So | think I"'mgoing to take what the |ast thing that
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he said and not the first thing that he said. And | think the
noti on obvi ously needs to be denied with respect to any appeal
that we are taking. Those are the cases that | read to you on
before. | will not take the tinme nowto reread them But both
in the district court and in the Second Circuit, they've
expressed great surprise at a court's purporting to sanction a
| awyer for argunents that are being nade in an appeal.

Then the only other -- the only other case that is on
their list is the Eletson Gas case in England. And that's a
Hi gh Court case in England, where, of course, they want to
prevent Reed Smith, who has represented El etson Gas, from
continuing to represent Eletson Gas. And the reasons why they
have no right to do that, Your Honor, |'ve already gone into
and won't and won't repeat again.

So what he has then are two cases that don't involve
confidential information at all. That's Horn. And In re:
Blinder. They don't involve -- they do not involve matters

where the very issue of displacenent of attorneys is the issue

bei ng addressed on appeal. Neither addresses that.
And in the Horn case, there was a -- there was a --
the lawer -- was not the lawfirm It was a | awer who was

trying to represent sonebody in a crimnal case. And the
bankruptcy court said, look, | have authority over this. 1In
fact, it's the only way to do it. It's the only place to do it

because she didn't appear in the other case. And so she said,
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1/ I"'mthe only one who can do it. But Judge Gerber said, is |I'm
2| going to exercise ny authority. It had nothing at all to do
3] with Allegaert. D d not cite Allegaert. WAs not even about
4| displaced counsel. It was not even about forner clients.
5 And in the Blinder case, this is the Col orado case,
6| there, what the Court said was the ongoi ng proceedings that it
7 was allow ng the disqualification, there should have been
8| disqualification in that case. GCkay. But that's, again, not a
9 lawfirm It was an individual |awer who switched sides. W
10, didn't switch sides. W're representing the sane group that
11 they say is all conspiring together. W've not changed that at
12 all.
13 And that is the critical point in Allegaert and all
14| its progeny. But in Blinder, it was the opposite. But even
15| there was no issue of what was going on on appeal. And all the
16 court said there is that I'mnot going to make the trustee in
17| all these rel ated bankruptcy proceedi ngs nmake another notion in
18 all of those. That was in front of that court. It was in
19| front of that forum And the case is conpletely
20| di stingui shabl e.
21 | think |I've addressed the issue of Gas and don't want
22| to -- don't want to presunme to go on any | onger
23 I want to quickly talk about the issue of waiver. |
24 think the waiver here is absolutely clear. It is one thing,
25| for Your Honor to deny our notion to wthdraw, and for the
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1| reasons that Your Honor gave, we are respecting that. It's

2| quite another for them-- for the last six nonths, they have

3| known the role that we are playing, and they haven't nade a

4 nmotion to disqualify. Your Honor, they still haven't made a

5/ nmotion to disqualify. The notion is one for sanctions that

6| sonehow inproperly inbues it with disqualification

7 There is a waiver. They needed to act pronptly, and
8| they did not. Were they did act, we were allowed to continue
9| to represent Provisional Holdings. They did act in the

10| district court, and we are allowed to continue there. They did
11 act in the Second Circuit, and the Second Circuit has not

12| decided that issue, but nor have they -- nor have they

13| disqualified us. And so | do think the issue of waiver is a
14| very serious one, which we addressed.

15 I will rest on our papers in terns of they wanted us
16 to disclose the source of our funds, which is, | think, not at
17| all appropriate. W' ve argued this before to Your Honor, and
18| they've not identified any new facts or any new |l aw at all.

19 And so with that, I will stop, unless Your Honor has
20| any questions.
21 THE COURT: Thank you, Counsel .
22 Wul d anyone else like to be heard in opposition to
23| the notion?
24 Ckay. Counsel, would you like to be heard in reply?
25 MR, KOTLI AR  Sure. Bryan Kotliar of Togut, Segal &
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1| Segal, counsel for Holdings. There's actually only a couple of
2| things | need to respond to. |[I'Il start with the |ast two, and
3| then I'll go back to the beginning.

4 Earlier in this hearing, you heard that as the

5| effective date was occurring, Corp. shot noney out the door to
6| pay Reed Smith for invoices that this Court had approved or

7| something. On the effective date, Hol di ngs changed the

8| nmanagenent of Corp. The new managenent didn't authorize these
9| paynents.

10 | don't know who authorized these paynents. | think
11 it shows you that there ius lots of issues here with who's

12| doing what for what entities. And | think it shows you what
13| position Reed Smth is in with respect to the noney that they
14| say they're not receiving.

15 The second thing I'll respond is the | ast argunent |
16 couldn't make sense of. W are pursuing these argunents on

17| appeal. So you can't decide themhere. But we haven't pursued
18| these argunents, so we've waived the right to bring them

19 This nmatter is not on appeal. This is about Reed

200 Smth's obligations under this Court's orders. Those orders
21| were entered after the appeals happened. The issues go beyond
22| the representation of Hol dings or Provisional Holdings. And
23| post-effective date, there's lots of -- there's |lots of

24| violations here.

25 This is Anerica, and you do have a right to counsel.
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2| is subject to rules. There are rules that govern that

3| counsel's behavior when they're representing you

4 Sonme of those rules say that you cannot represent

5| soneone. You're prohibited fromrepresenting soneone, if doing
6/ so would be adverse to a forner client and that forner client

7| has not consented. And the rules say that you cannot use their
8| confidential information against them

9 W don't need -- by the way, we don't need to prevail
10 on any of those issues for the Court to grant the notion.

11| There's separate bases for them | covered themin ny opening.
12| We covered themon our papers. | think they're -- | think

13| they' re obvious.

14 And 1'lIl give you an exanple of how absurd this is.

15| Imagine you confirma plan. The plan is binding on the debtor.
16 It turns out that some parties abroad -- in this case, it's the
17| sane parties that were here, but it turns out sonme people

18| overseas tell the debtor, your plan doesn't work here. You

19| have to get it recognized. And then the debtor goes back to
20 the bankruptcy judge, the one who confirnmed the plan. And who
21| shows up to nake the argunents that the plan is not
22| enforceable? The debtor's counsel.
23 That's exactly what's happening here. Their entire
24| argunent rests on their nmade up fiction that Reorgani zed
25 Holdings is different than El etson Holdings. 1In the plan, it
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defi nes Reorgani zed Hol dings as Eletson Holdings. In reality,
the corporate entity of Eletson Holdings is Reorganized
Hol di ngs. There is only one Hol di ngs.

Their entire argunment about there being no violations
to a former client relates to this nonsense that Togut only
represented Reorgani zed -- this goes to Judge Liman when he
denied the stay regarding their client file issues. Judge
Liman noted Reed Smth doesn't represent the people. Reed
Smith represents the conpany.

The conpany is under different nmanagenent. They don't
| i ke that the managenent is different, but that is who their
client was. And the ethical violations here are absurd.

I want to -- | want to speak to the El etson Gas point.
There was a process to retain Reed Smith in the bankruptcy
case. | can't review all of their disclosures live on this
heari ng to check what exactly he said was true or not. A
coupl e things stand out.

Soif | gotothe Reed Smth retention application,
their application in support of their retention, there was a
declaration filed in support of that application. That's at
ECF 235. And it's at exhibit B to that docunent. In paragraph
15, the sworn declaration of Reed Smth to have this Court
approve their retention said:

"Reed Smth, itself and through certain predecessor

firms, historically has represented El etson Corp. for




23-10322-jpm Doc 1696 Filed 06/13/25 Entered 06/13/25 19:51:19 Main Document

© o0 ~N oo o b~ w Nk

N N N N N o o e
oa A~ W N P O © 00 N oo 0o~ O w N -+ O

Pg 143 of 186
ELETSON HOLDINGS INC.

that's at

140

nmore than thirty years in connection with various
shipping, related transactions, and litigations. Reed
Smth's engagenents have al ways been through Corp.
and based on a review of Reed Smth's avail abl e
busi ness records, paynents for such engagenents have
been on behal f of Corp."

Par agraph 20 of the sanme decl arati on.
"Reed Smth is representing Eletson Gas LLC, pursuant
to separate engagenents and for which El etson Gas LLC
is wholly responsi ble for paynent in connection with
two arbitrations and properly comenced in London,

Engl and, United Kingdom by Levona Limted, in
viol ation of the tenporary restraining order and
ensuing prelimnary injunction issued in the original
arbitration.”
When | go to the declaration that | read earlier,

ECF 261, at paragraph 11, it reads:
"Reed Smth will distinguish its representations of
the debtors in these Chapter 11 cases, its
representation of Holdings and Corp., in the
arbitration and confirnmati on proceeding and its
representation of Eletson Gas in the foreign
arbitration arbitrations, and will take all reasonable
steps necessary" -- all reasonable steps -- "to ensure

that each matter is billed and accounted for
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separately, including establishing separate interna

client matters and generating separate invoices for

the separate"” -- for the separate --

"representations.”

| could not nmake sense of what he was argui ng about.
Reed Smth's long tine relationship with Eletson Gas, it's
certainly not sonething that was part of any disclosures that |
have seen in the bankruptcy case because it's either not true
or it was not disclosed. There is a conflict of interest.

They say it isn't side switching. It isn't that. The cases
that they cite do not invol ve debtors-in-possessions having
their counsel retained by orders of courts and then using the
debtor's confidential information in the scope of their
representation of other parties, parties that Reed Smth has
said are totally unrelated to Hol dings. Nonaffiliate. Not a
subsidiary. Nonrelated. It's a different party with different
governance. They have no rel ati onshi p what soever.

This is Reed Smth saying that they represent two
separate clients, one of which was a debtor-in-possession. In
doi ng what exactly? Everything they've done after the
effective date is against the interests of their former client.
They can put this yardstick in the m ddl e about Reorgani zed
Hol di ngs, who is or it isn't. Their disclosures tell an
entirely different story than what M. Sol onon was saying. |

al nost didn't want to read them because the story that he told
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1| was alnost worse than the story fromtheir disclosures.

2 The key point that | want to nake is that things that
3| he said are not consistent with the record in this case, and

4 that's on top of their ethical violations. They cannot excuse
5| them because of who they represented and where they

6| represented. They're taking actions adverse to their forner

7 client.

8 When it conmes to the Eletson Gas issue, so let's take
9 two points intinme. Hring and firing counsel after Hol di ngs
10 replaced its director on the board, no one's disputing that

11 Holdings had at least the right to appoint the El etson director
12| to the Gas board. The way that M. Solonon tal ks about it is
13| that Hol di ngs was suppl anted or Hol di ngs supplanted. He used
14| these words. The rights, they're always the sane. Again, this
15| goes to Judge Liman. The people that are exercising those

16| rights on behalf of Holdings, it's still Holdings' rights.

17 After Novenber 29th, 2024, Eletson Gas could not have
18| retained or term nated counsel w thout the consent of Hol di ngs.
19| Holdings did not consent to the hiring of Reed Smth after that
20 date. Holdings did not consent to the hiring of the other |aw
21| firnms after that date. That's perfectly sinple.
22 When it conmes to termnating counsel, the Gas LLCA is
23| clear that under section 3.2, which, again, you heard about
24| earlier, fundanmental actions, which includes hiring and firing
25| counsel, requires the approval of at |east the Hol dings
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director and the -- and at |east four directors, including the

Hol di ngs director. Section 3.1(c), which we cite in our reply,
of the LLCA says that officers are simlarly limted by section
3.2 of the LLCA. In other words, you can't have officers that

do things that the board is not authorized to do because of the
fundanmental action requirenents.

So our position is that -- and this is explained in
the notion -- Holdings and the Levona directors, because those
are who the directors are on the board. The February 2024
repl acement of those directors was a violation of the stay
relief order. Termnated Reed Smth and repl aced the
directors -- sorry. And replace managenent and term nate Reed
Smi t h.

So | ooki ng backwards, the whole issue cones to what is
the status of the non-Holdings directors to the Gas board. W
have never argued that Hol dings controls Gas. This keeps
com ng up. Holdings' interests in Gas are nmuch nore than what
they say, but we're not arguing that Holdings has the right to
dictate the board and nmake all these things.

Hol di ngs has the common unit rights that | described
to you nultiple tines. Holdings also has the right to confirm
the arbitration award because Hol di ngs and Corp. are the
claimants in the arbitration. And that right is a retained
cause of action under section 5.2(c) of the plan. Hol dings

also has rights relating to the conduct of the arbitration
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1| proceedings and what led to this point, including potenti al
2| fraudulent transfers and other causes of action. That's
3| discussed in the plan, as well, as the Gas -- as the El etson
4| Gas transfer.
5 But their entire position cones down to who were the
6| proper people on the board to termnate their prior
7| representations because they can't dispute that they were not
8| authorized to be hired by Gas in the future. And when it cones
9| to everything else that they've been saying they' ve been doing
10 for all of these other entities is ludicrous, and a | ot of what
11 he said is different than what they put in their declarations
12| and their disclosures.
13 I think the ethical violations speak for thensel ves,
14| and unl ess Your Honor has any questions, | wll stop.
15 THE COURT: Well, how do you address the issue of the
16 notion to withdraw denial but w thout prejudice to obtaining
17| substitute counsel with the request now, if they're not willing
18 or able to obtain substitute counsel ?
19 MR, KOTLI AR Sure. And for the record, Bryan Kotliar
20| of Togut, Segal & Segal for Holdings. It's alittle bit of a
21| difficult thing to say. Wat we were trying to say in the
22| order was that Reed Smth is ordered w thdrawn, but we
23| recogni ze that they nust have substitute counsel for
24 | Provisional Hol dings.
25 THE COURT: Well, that's not really for themto
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1 control, | don't think.

2 MR, KOTLI AR Correct. But we were not trying to put
3| themin a position where they can't find substitute counsel so
4| they can't withdraw, and the sanctions are piling up. The

5| point was just that we're trying to recogni ze that they need

6| substitute counsel for Provisional Holdings. Provisional

7| Holdings is here. And also bal ancing that agai nst them being
8| disqualified fromrepresenting Provisional Holdings because

9 it's particularly egregious when they're using the -- when

10| they're acting adverse to Hol di ngs.

11 THE COURT: Well, | understand. But | guess what |'m
12| saying is do you value the wthdrawal w thout substitute

13| counsel over continuing as counsel for Provisional Holdings?
14 MR, KOTLIAR | don't have an answer for that right
15| now.

16 THE COURT: (kay. Well, because obviously the notion
17 to withdraw, the denial was based on the |ack of substitute

18| counsel and other things, including positions Provisional

19| Hol di ngs has taken purporting to be the debtor and service
20| issues and things |like that. But so if they didn't have
21| counsel, including Reed Smth, putting aside the whether it's
22| proper or not, as | indicated in the opinion, it's not a the
23| opinion does not deal with the propriety of that
24| representation. But putting that aside, is that what you're
25| advocating for over (indiscernible) continuing?
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1 MR, ORTIZ: Your Honor, if | may, | nean, Kyle Otiz
2| with Togut, Segal for Eletson Holdings. |'ve been texting with
3| M. Cutler, and | mght be better positioned to answer this.
4/ And | think it actually starts with responding to one of the
5/ things that M. Sol onon said that is a very uni que argunent
6 that Reorganized Holdings is not his client. So if you | ook at
7| 1.126 of the plan, Reorgani zed Holdings is defined term Means
8| | owercase reorgani zed uppercase El etson uppercase Hol di ngs from
9| and after the effective date. It's the sane entity. New
10| mmnagenent .
11 So how that relates to your question, Your Honor, is
12| there's really two distinct things. There is El etson Hol di ngs,
13| which has new nmanagenent. Has new ownership. And there is a
14| association of people calling thensel ves Provisional Holdings
15| or provisional board that has been --
16 THE COURT: Yeah, | understand. | think I've ruled on
17| that.
18 Right, right, exactly. But there's what | think the
19| difference is, is what we're saying is if you want to pretend
200 to be an association of people calling yourselves Provisional
21| Hol dings or Mckey Muse O ub or whatever you want to call it,
22| that group of people, which continues to do things that are
23| subject to sanction needs to have some counsel so they're not
24| just avoiding it. But | think that's very different than --
25 THE COURT: That is in part what | said in the
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deci si on.

MR, ORTIZ: Exactly, Your Honor. And | think that's
different than saying that Reed Smth is purporting to continue
to represent the actual real-life Eletson Hol di ngs that
exi sted, and he wants to try to call Reorganized Holdings as if
that's a different thing, despite the plan providing that it's
just the continuation of the one and only. As Your Honor has
said nultiple tinmes, there's only one El etson Hol dings. As
Judge Liman said, there's only one Eletson Holdings. So it is
i nappropriate for them and they should be disqualified from
representing things where they're trying to be that person.

So | think, like, the distinction here really is if
they're -- if they want to be at the Second G rcuit and be
representing that entity, then it's really Provisiona
Hol di ngs, this different association of people who are hol di ng
t hensel ves out as sonething, that probably need to file a
notion to intervene. Again, there are appellate rights.
They're held by ny client.

So there's a distinction between representing the
parties that noved both Hol dings and the subsidiaries with the
plan to the new ownership and then representing this group of
peopl e who are calling thensel ves sonething and are trying to
avoid sanctions. That is where | think there's just -- it's a
very fine line, but there's a distinction betwen --

THE COURT: | agree. | agree with you. But what |'m
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asking is in that context, purported Provisional Holdings, is
your position that Reed Smth should continue as their counsel
unl ess and until there's substitute counsel, w thout commrenting
on whether that retention is appropriate or presents some sort
of conflict or other issue, just that Provisional Holdings is
subject to sanctions orders of this Court. They have counsel
until they have substitute counsel. O are you saying that
purported entity should not have counsel, whether it's Reed
Smith or someone else, if they don't get other counsel ?

MR. ORTIZ: R ght, Your Honor. So Kyle Otiz of
Togut, Segal for Eletson Holdings. | think we are saying that
purported Provisional Hol dings should have to get replacenent
counsel. What | think the point is, is --

THE COURT: Right. But | don't know
(indiscernible) --

MR ORTIZ: -- but | don't knowif | agree -- | don't
agree that purported Provisional Holdings is upstairs at the
district court or the Second Grcuit. | think that's El etson
Hol di ngs, which is us, and --

THE COURT: | agree. Those are all separate issues.
| agree.

MR. ORTIZ: Yeah.

THE COURT: Those are all separate issues, and | rule
on those. But I'mtalking about the where we find oursel ves.

"' mnot conmenting on whether any of that is appropriate or
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whet her it exists or whether it's factual. Al I"msaying is
in the position we are in, |I'masking which you're advocati ng
for.

MR. ORTIZ: So what we're advocating for is, is that
t hey shoul d be disqualified, which I think is the reason that
it's set up, saying, you got to find separate counsel for

Provi si onal Hol di ngs.

THE COURT: So well, but that wouldn't be -- | mean, |
don't think that would be Reed Smith doing that. | think that
woul d be purported Provisional doing that. Right. | think,
and isn't the concern that they wouldn't? | thought that was

part of the concern (indiscernible).
MR, ORTIZ: No, | understand what you' re saying. Wat
you're getting to Your Honor is, is it fair to sanction Reed

Smth for sonething that they can't actually control because

it's an --

THE COURT: Well, | don't know if they can contro
what - -

MR ORTIZ: R ght.

THE COURT: -- retaining sone other counsel or not
retai ning counsel. Cbviously, that has to be agreed to.

MR ORTIZ: R ght, right. No. | get that

di stinction.
THE COURT: So but so what |'masking in that context

is do you -- and maybe you don't have an answer as we sit here,
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1| but is the position that they continue to represent purported
2| Provisional Holdings, putting aside whether it's appropriate or
3| not. They continue to do it until there is substitute counsel.
4| O are you asking for themto w thdraw be disqualified from
5| representing purported Provisional Holdings, et cetera.,
6 whether there is substitute counsel or not?
7 MR, KOTLI AR For the record, Bryan Kotliar of Togut,
8| Segal & Segal. | think the inportant thing, for purposes this
9 nmotion, is alittle bit different than the withdrawal is where
10 Reed Smth was seeking to do that thenselves. The key thing is
11 that they cannot be representing anyone that we send --
12 THE COURT: | understand. No, no, | understand, but
13| what I"'msaying is, what if there's no substitute counsel ?
14 MR, KOTLI AR  Then | think that they should still have
15 to withdraw. And if they can't identify substitute counsel,
16| they have been telling us they' ve have been | ooking for
17| substitute counsel for nonths. M. Hodgkinson. Sent a letter
18| to the Court five nonths ago. M. Karastamati sent us an enai
19| three or four nonths ago.
20 M. Sol onon says that it's because we're threatening
21| every lawyer that shows up on this case. That's absolutely not
22| true. They can find substitute counsel. | think, for purposes
23| of the issues in front of the Court today, the inportant thing
24 is Reed Smth's withdrawal and their disqualification.
25 THE COURT: GCkay. Thank you, Counsel.
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1 MR, SCLOMON:  Your Honor, may | be --
2 THE COURT: Yeah, let ne if anyone el se wi shes to be
3| heard before | turn it back to M. Sol onon.
4 kay. M. Sol onon.
5 MR. SOLOVON:  Thank you. I'll be very, very brief,
6| Your Honor. As your Honor said, Your Honor has ruled on the
7| issue of authority and capacity. To say that the bankruptcy
8| was conpletely effective. There's no runp. The courts in
9| Geece don't agree. W are here trying to conmply with Your
10 Honor's orders.
11 But | don't think that neans that the client isn't
12| entitled to take that matter up on appeal. And that matter is
13| on appeal. That is why this notion should not be -- should not
14| be attended to at this point at all.
15 W al so note that the very issue of our
16| disqualification is on appeal, and therefore, Your Honor shoul d
17 not be addressing that. But the waiver point that | am making
18| is much sinpler, your Honor, controlling Your Honor's docket
19| the case before you is issued the order that Your Honor issued.
20 Let us be clear. Reed Smth wanted to continue to
21| represent parties whomthe district court said we can and the
22| Second Circuit has not said we cannot. Right. And we said, we
23| are going to wthdraw fromthe matters before Your Honor here.
24, And it was Murchinson. It was Reorgani zed Hol di ngs t hat
25| objected to that. And it is that that is irreconcilable wth
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1| an argunment now that we have to be disqualified. That is the

2| waiver.

3 So yes, they've taken six nonths, and six nonths is

4 too long. But the radical inconsistency between saying, no,

5/ no, you're not allowed to withdraw, when they're now clai m ng

6| that that's really what they want is in fact -- is in fact

7| exactly the waiver,

8 Two ot her short points that they think these are these
9| are factual, the sane exact story. | don't believe there's any
10 inconsistency with what we filed in the past. Al of the

11 confidences -- and they've identified none. They' ve identified
12| absol utely none.

13 But all of the confidences that exist existed between
14| and anong Gas in one arbitration and Holdings in an identical
15 arbitration and all of those docunments are the sane. And Reed
16| Smith has not changed sides at all. And it is that that the

17| cases say you don't get to the subject of disqualification

18| because we haven't changed sides and there is no confidenti al
19| information that they should be worried about because it was
200 willingly shared anong those parties. And nothing that we said
21| in the past is inconsistent with that.
22 Il will close, then, by just saying to Your Honor that
23| the information that we have is that Reed Smith was paid the
24| noney that Your Honor authorized it to be paid before the
25| effective date. It was authorized and paid. And | don't know
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if the same -- we didn't know when they were going to go
effective.

I will read to Your Honor a footnote in Judge Linman's
deci sion of |last week to urge us to -- to urge us to not

venture into areas where there's other courts are addressing
it.

THE COURT: Wi ch opinion are you reading fronf

MR. SOLOMON:  This is docket nunmber 34359 of -- | w sh
| knew how to work this conputer, Your Honor, better than | do.

THE COURT: | have it. Ckay.

MR. SOLOMON. Ckay. Thank you, Your Honor. And in
the footnote, 4, it says Reed Smth sought a stay of that order
in the Second Circuit granted a tenporary stay pendi ng revi ew
by a three judge panel on an expedited basis. Accordingly, the
docket still lists Reed Smith as counsel for Hol dings and Corp

And so a lot of the statements that are -- so | ook, we
do understand that Your Honor has made rulings. W understand
t hat Judge Liman has made rulings. | don't know of a single
case that doesn't allow an appeal to be taken by the sane
| awyer while that very issue is being addressed, and that's
what they're saying. They're now saying that that because we
have what we believe is a good faith basis to be taking an
appeal on the issue of authority and on the issue of capacity,
that this is an inconplete bankruptcy, that that our client is

not deprived of its |awer while that matter is on appeal.
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Thank you very much.
THE COURT: Thank you. Counsel.
MR. KOTLIAR | just, | think we can wap this up, but

| just | do want to nake one final --

THE COURT: ldentify yourself for the record, Counsel

MR, KOTLI AR Bryan Kotliar of Togut, Segal & Segal on
behal f of Holdings. | just want to add a little bit of levity
on ny final response, which has been otherwi se a very serious
heari ng.

M. Otiz earlier said that we were patiently waiting
for the effective date. | think he maybe was patiently
waiting. The rest of us were diligently working towards the
effective date. That included, | don't know, dozens of emails,
scheduling closing calls, including the final closing call on
whi ch nmenbers of Reed Smith participated the norning of the
effective date, which was followed up by an ermail that says,
all, as explained on this norning's all-hands closing call, we
are in the process of closing the Court-approved plan. So the
idea that Reed Smth had no idea when the effective date was
comng is lunacy. This is covered in prior briefing and ot her
notions. They were part of all of the planning and the
closing. They saw the effective day com ng, and they were
wor ki ng against it, as the Court previously heard.

THE COURT: Thank you, Counsel.

D d anyone el se wish to be heard?
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1 Ckay. The Court wll take the notion, which is found
2| at docket nunber 1607 under advi senment.
3 Anyt hing el se for today?
4 MR. SOLOMON.  No, Your Honor. Thank you.
5 MR. ORTIZ: Not for Holdings, Your Honor.
6 THE COURT: Ckay. We're adjourned, then. Thank you,
7| everyone. Have a great day.
8 MR, ORTI Z: Thank you, Your Honor.
9 THE COURT: Thank you.
10 (Wher eupon t hese proceedi ngs were concluded at 1:24 PM
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
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