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Liberty Mutual Insurance Company (“Liberty””) hereby files this objection (this
“Objection”) to the Amended Plan of Reorganization of Hopeman Brothers, Inc. Under Chapter
11 of the Bankruptcy Code [Dkt. No. 766] (the “Plan”) filed by the above-captioned debtor
(“Hopeman” or the “Debtor”).! In support of this Objection, Liberty respectfully states as follows:

JURISDICTION AND VENUE

1. This Court has jurisdiction over this matter pursuant to 28 U.S.C. § 1334 and the
Standing Order of Reference from the United States District Court for the Eastern District of
Virginia, dated August 15, 1984. This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2), and
the Court may enter a final order consistent with Article III of the United States Constitution.

2. Venue is proper before the Court pursuant to 28 U.S.C. §§ 1408 and 1409.

PRELIMINARY STATEMENT

3. Approximately one year ago, Hopeman sought bankruptcy relief to achieve two
principal objectives: (1) establish a mechanism for resolving Asbestos Claims, including through
the consummation of two settlements with its insurers, and (2) provide for an orderly liquidation
and dissolution of Hopeman.? Those plans changed once Hopeman ceded control of its chapter 11
case to the Committee. At the Committee’s behest, Hopeman pivoted to a new strategy when it
filed a Plan seeking a discharge under section 524(g) of the Bankruptcy Code. Hopeman is not
entitled to receive a discharge under section 524(g) of the Bankruptcy Code. For this reason alone,

the Plan cannot be confirmed. In addition to the Debtor’s failure to satisfy the strict requirements

Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Plan.
Capitalized terms used in the Preliminary Statement shall have the meanings ascribed to such terms elsewhere in
this Objection.

Declaration of Christopher Lascell in Support of Chapter 11 Petition and First Day Pleadings of Hopeman
Brothers, Inc. [Dkt. No. 8] (“First Day Declaration™) at § 7.

12817101
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of section 524(g), the Plan fails to comply with section 1129 in at least three distinct ways, each
of which renders the Plan unconfirmable.’

4. First, the Plan cannot be confirmed because it purports to transfer property that is
not property of Hopeman’s estate in contravention of section 541(a)(1) of the Bankruptcy Code.

Specifically, the Insurance Assignment in the Plan seeks to assign Hopeman’s rights related to the

Liberty Policies to the Asbestos Trust. N
B (¢ Bankruptcy Code does not permit Hopeman to transfer its

rights related to the Liberty Policies to the Asbestos Trust or to any other party because those rights
are not property of Hopeman’s estate. Hopeman cannot assign what it does not own.

5. Second, because the Plan (i) is intended to check the boxes of section 524(g)
without truly complying with the letter and spirit of that section of the Bankruptcy Code,*
(i1) impermissibly purports to transfer property that is not property of Hopeman’s estate,
(ii1) proposes a post-confirmation governance structure of “Reorganized” Hopeman and the
Asbestos Trust that is rife with irreconcilable conflicts of interest, and (iv) improperly names

Liberty as a Non-Settling Asbestos Insurer in order to buy the acceptance of certain Asbestos

Claiman — |
I (1 Plan was not developed or proposed in

good faith, as required by section 1129(a)(3) of the Bankruptcy Code.

3 See In re Quigley Co., 437 B.R. 102, 124 (Bankr. S.D.N.Y. 2010) (“A debtor seeking to confirm a plan under 11
U.S.C. § 524(g) must satisfy the requirements of both § 524(g) and § 1129 of the Bankruptcy Code. . . . The
proponent of confirmation bears the burden of proof by a preponderance of the evidence”).

Mr. Lascell, the president of Hopeman, testified that counsel to the Committee “came up with” the proposed
passive investment described in the Plan and the Plan Supplement in an attempt to satisfy the ongoing business
requirement of section 524(g), notwithstanding the fact that Hopeman has no ongoing business. July 1, 2025
Dep. of Christopher Lascell at 59:10-15, 76:3-13 (cited pages of the Lascell Dep. are attached hereto as Exhibit
A).

-0
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6. Third, the proposed governance structure of the Asbestos Trust and the TAC creates
inherent conflicts of interest that prevent the individuals appointed to serve in these roles from
fulfilling their fiduciary duties to the body of Asbestos Claimants. The proposed appointment of
these individuals is not consistent with public policy and thus violates section 1123(a)(7) and
1129(a)(5) of the Bankruptcy Code.

7. Therefore, for the reasons set forth herein, Liberty respectfully requests that this
Court deny confirmation of the Plan.

FACTUAL BACKGROUND

8. On June 30, 2024 (the “Petition Date”), Hopeman Brothers, Inc. (“Hopeman” or
the “Debtor”) filed a voluntary petition for relief under chapter 11 of title 11 of the United States

Code (the “Bankruptcy Code”). The Debtor is a debtor in possession pursuant to sections 1107

and 1108 of the Bankruptcy Code. However, the Debtor is, at best, a zombie entity, as it has not
operated its business for a period of more than 30 years. It has no business to reorganize.

L. The 2003 Agreements.

0. Decades before this chapter 11 filing, Liberty issued certain prepetition primary

layer and excess insurance policies (collectively, the “Liberty Policies”) under which Hopeman

and/or certain Hopeman affiliates, predecessors and successors are named insureds or seek
coverage, including under certain policies issued to Wayne Manufacturing Corporation (a wholly
owned subsidiary of Hopeman that dissolved in 1985) (“Wayne”).

10. On March 21, 2003, Hopeman® and Liberty entered into the Settlement Agreement
and Release Between Hopeman Brothers, Inc. and Liberty Mutual Insurance Company (the

“Settlement Agreement”) and the Indemnification and Hold Harmless Agreement Between

12817101
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Hopeman Brothers, Inc. and Liberty Mutual Insurance Company (the “Indemnification

Agreement”, together with the Settlement Agreement, the “2003 Agreements™).®

1 |
g
I

II. The Plan and Disclosure Statement.

12.  Following a hearing on an earlier version of the Plan, on May 21, 2025, the Debtor
filed the Plan and the Disclosure Statement With Respect to the Amended Plan of Reorganization
of Hopeman Brothers, Inc. Under Chapter 11 of the Bankruptcy Code [Dkt. No. 767] (the

“Disclosure Statement”). On the same day, this Court entered an order conditionally approving

the Disclosure Statement over Liberty’s objection [Dkt. No. 782].

13.  The Plan proposes to (i) channel Asbestos Claims to an Asbestos Trust created
pursuant to section 524(g) of the Bankruptcy Code, (ii) fund the Asbestos Trust primarily with
proceeds of insurance settlements, (iii) make distributions from the Asbestos Trust to Asbestos
Claimants whose Asbestos Claims are not covered by insurance, and (iv) resolve Asbestos Claims
allegedly covered by insurance through the tort system by allowing the Trustee and the Asbestos
Claimants to prosecute lawsuits against Reorganized Hopeman, Wayne, and the Non-Settling

Asbestos Insurers to monetize Hopeman’s insurance coverage.” Additionally, in order to attempt

The 2003 Agreements have been filed under seal as Exhibits 1-2 to the Reply of Hopeman Brothers, Inc. in
Support of Objection to Claim No. 10 of Liberty Mutual Insurance Company [Dkt. No. 877].

7 See Indemnification Agreement at § 111.B.5 (the “Defense Obligation”).

8 Id. at § 111.C; see also Settlement Agreement at § XVI.D. This Court ruled from the bench on June 18, 2025 that
Liberty has no claims arising from Hopeman’s ongoing and continuous breach of its obligations under the 2003
Agreements. On June 23, 2025, this Court entered the Order Disallowing and Expunging Claim of Liberty Mutual
Insurance Company [Dkt. No. 907]. Liberty has appealed this order, which appeal is currently pending before
the U.S. District Court for the Eastern District of Virginia. See Liberty Mutual Ins. Co. v. Hopeman Brothers,
Inc., No. 3:25-cv-00486-RCY (E.D. Va. Jun. 26, 2025).

9 SeePlan at §§ 8.12, 8.13, 8.16, 10.3.

12817101
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to comply with the requirements of section 524(g) of the Bankruptcy Code, “Reorganized”
Hopeman has indicated that it intends to enter into — but has not yet entered into — a post-
confirmation “Restructuring Transaction,” which will consist of (i) a $350,000 investment to gain
a 1.7 % ownership interest in an apartment complex in Houston, and (ii) a $150,000 investment in
»10

“high quality fixed income securities.

RELIEF REQUESTED

14. Liberty respectfully requests that this Court (i) deny confirmation of the Plan,
(i1) dismiss the Debtor’s case, require the Debtor to submit a liquidating Plan that is not predicated
upon section 524(g) of the Bankruptcy Code, or convert this case to a case under Chapter 7 of the
Bankruptcy Code, and (iii) grant any other relief that this Court deems to be just and proper.

BASIS FOR RELIEF REQUESTED

L. Liberty Has Standing to Object to the Plan.

15.  If the Debtor or any other party in interest asserts that Liberty lacks standing to
object to the Plan, that argument should be rejected. Section 1109(b) of the Bankruptcy Code
provides that under chapter 11 a “party in interest . . . may raise and may appear and be heard on
any issue in a case.”!! Liberty has standing to object to the Plan as a party in interest.

16.  The Plan’s main objective is to encourage and facilitate lawsuits by the Trustees
and Asbestos Claimants against Non-Settling Asbestos Insurers in an attempt to monetize the

Debtor’s rights under the Asbestos Insurance Policies.!? In fact, due to pressure from the Asbestos

See Notice of Filing of Plan Supplement Related to Amended Plan of Reorganization of Hopeman Brothers, Inc.
Under Chapter 11 of the Bankruptcy Code [Dkt. No. 853] (the “Plan Supplement”) at Exhibit I-1.

11 US.C. § 1109(b).

See generally Disclosure Statement at 10. Liberty understands from documents provided in discovery that Liberty
was included as a Non-Settling Asbestos Insurer under the Plan because the law firms representing certain
Asbestos Claimants “insist[ed] on language in the Plan and related agreements” ensuring that Liberty was not
included as a Protected Party in the Plan. See E-mail from Mark Mintz, Partner at Jones Walker LLP, to Henry
Long, III, Counsel at Hunton Andrews Kurth LLP, ef al. (Oct. 11,2024 at 10:41 a.m.) (attached hereto as Exhibit

-5-
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Claimants, Liberty is the only Asbestos Insurer called out by name as a Non-Settling Asbestos
Insurer, removing all doubt that Liberty is the intended target of the Plan.!* Hopeman’s counsel
has stated that Hopeman’s singling out of Liberty by the Plan and other pleadings was
“innocuous.”'® It is far from it. Besides being in direct contravention of Hopeman’s contractual
obligation to |
I -5 (thereby impairing Liberty’s contractual rights), the Plan has a real, tangible
effect on Liberty’s economic interests by forcing it to defend against illegitimate claims (while

simultaneously eliminating the Asbestos Trust’s incentive to cooperate in any defense).'

B). These law firms were focused exclusively on Liberty, not any other Asbestos Insurers. This fact alone
indicates that the law firms representing Asbestos Claimants — which now comprise the TAC that will advise the
Trust — intend to use the provisions of the Plan and the findings and conclusions in the Confirmation Order as a
weapon to target Liberty in post-confirmation lawsuits.

13 See Plan at § 1.80; E-mail from Mark Mintz, Partner at Jones Walker LLP, to Henry Long, I1I, Counsel at Hunton
Andrews Kurth LLP, et al. (March 8, 2025 at 5:11 p.m.) (attached hereto as Exhibit C) (stating that “my clients
do not believe that [Liberty] should be a protected party under the trust and that we will insist on language in the
Plan and related agreements ensuring that is not the case”); E-Mail from Joseph Rovira, Partner at Hunton
Andrews Kurth LLP, to Patricia Santelle, Chair Emeritus at White and Williams LLP (Oct. 24, 2024 at 4:09 p.m.)
(attached hereto as Exhibit D) (stating that “[ W]hile we agree [language targeting Liberty is] unnecessary, it’s
also innocuous and if adding gets one group of plaintiffs on board, it’s well worth it”).

14 Exhibit D.
152003 Indemnification Agreement at § I11.C.

The Third Circuit refused to confirm the proposed plan of another debtor facing asbestos liability whose plan
contained similar conflicts:

Skinner is a defunct business without so much as a single employee remaining. It has no assets
to distribute to creditors or attorneys, and Skinner admits that the only way that creditors and
attorneys can possibly be paid is if asbestos litigants win settlements against it (and pay the
Surcharge). Although settlements will be controlled by a Plan Trustee with no financial interest
in the outcome of the proceedings, it is not as if Skinner can entirely remove itself from the
process. Rather, these settlements will likely require Skinner’s involvement in both defense
and discovery because the question of asbestos claimants’ exposure to Skinner products is still
at issue. Thus, the Fifth Plan creates an inherent conflict of interest: Skinner is required to
cooperate in its defense, but will be incentivized to do otherwise. . . . we are troubled by the
fact that the [plan] creates this inherent conflict, while at the same time severely limiting or
eliminating Insurers’ ability to take discovery, submit evidence, contest causation, or appeal a
decision.

Inre Am. Cap. Equip., LLC, 688 F.3d 145, 158-59 (3d. Cir. 2012); see also In re Steward, No.
22-B-14986, 2025 Bankr. LEXIS 477, at *12-13 (Bankr. N.D. I11. Feb. 28, 2025) (“To hold that
[insurer] does not have standing under these circumstances would create an absurd paradox,
where insurers shouldering the entire cost and burden of a defense are at the mercy of insureds
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Representatives of Hopeman have admitted that they have never attempted to cooperate with the
I (o:ing the bankruptey or otherwise.!” In order to remedy this defect and
comply with its contractual obligations, Hopeman must designate Liberty as a Settled Asbestos
Insurer. '8

17. The Plan expressly allows a Channeled Asbestos Claimant to prosecute an action
against Reorganized Hopeman “to obtain the benefit of Asbestos Insurance Coverage,” without
regard to whether such a claimant has that right under applicable nonbankruptcy law.! Similarly,
a Channeled Asbestos Claimant who has obtained a judgment against Reorganized Hopeman or
Wayne is expressly authorized to bring a direct action against Non-Settling Insurers (including
Liberty), again regardless of whether they have any such right under applicable nonbankruptcy

law.%°

These provisions of the Plan are intended to bestow upon Asbestos Claimants every
possible advantage in post-confirmation coverage litigation, including by creating claims against

Liberty that would not exist absent the Plan’s interference. Asbestos Claimants should not be

whose incentives to cooperate with the defense are drastically reduced by the reality of
discharge. So I reject Walker’s lack-of-standing argument”).

Mr. Lascell admitted that he has never personally taken any action to minimize claims against Liberty, nor can
he think of any actions that Hopeman has taken during the bankruptcy proceedings to minimize claims against
Liberty (aside from the motion extending the automatic stay to Liberty). See Lascell Dep. at 28:16-21, 30:7-31:1.
During a recent management meeting with the co-owners of Hopeman, Mr. Lascell advised that claimants
(particularly the Louisiana claimants) “wanted to be sure to include Liberty as a non-settling insurer” in the Plan
— but Mr. Lascell failed to explain to Hopeman’s co-owners that the Company owes an obligation to take actions
to minimize suits against Liberty. See id. at 70:1-11, 73:15-74:3. Prior to the commencement of the bankruptcy
proceedings, Mr. Lascell had never read the Indemnification Agreement and, even after he reviewed the
Indemnification Agreement, he was not specifically aware of the ||| | [ [ | [ [ NEGzNzNzGc- Scc id at 23:19-24:22,
27:5-7. 1Tt is crystal clear that the Plan was formulated, negotiated, and proposed with complete disregard for
Hopeman’s obligations under the 2003 Agreements.

See Plan at § 1.104. Liberty understands that, in order to designate Liberty as a Settled Asbestos Insurer, Hopeman
would need to adjust the definition of Asbestos Insurance Settlement to include prepetition settlements. Liberty
submits that this change is reasonable and appropriate.

See Plan at § 8.12(a). Under Section 8.12(a), a Channeled Asbestos Claimant can only pursue a Non-Settling
Insurer of Wayne if “permitted by applicable nonbankruptcy law.” However, there is no such limitation with
regard to claims seeking Reorganized Hopeman’s Asbestos Insurance Coverage.

20 See id. at § 8.13(c).
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permitted to use the Plan to tilt the litigation playing field outside of the bankruptcy, as it is
axiomatic that bankruptcy courts cannot create rights that do not exist under applicable state law.?!

18. To provide yet another example, the Administrative Trustee can give an Uninsured
Asbestos Claimant permission to pursue an Extracontractual Claim.?> However, under the 2003
Agreements, I
The Plan does not require the Administrative Trustee to first confirm that an Extracontractual
Claim exists and is valid before the Administrative Trustee agrees to permit an Uninsured Asbestos
Claimant to pursue such claims. The Plan therefore creates a system that will require Liberty to
defend against Extracontractual Claims notwithstanding the fact that such Extracontractual Claims
are not legally cognizable.?*

19. Hopeman asks this Court to accept that the Supreme Court’s seminal decision in
Truck Insurance Exchange v. Kaiser Gypsum Company does not apply to Liberty because Liberty
is not an “insurer with financial responsibility for a bankruptcy claim”.?> Certainly, Truck held
that such financial responsibility for claims against the debtor’s estate is sufficient to confer
standing upon an insurer.?® However, to allege that Truck stands for the proposition that financial
responsibility is the only way that an insurer has standing to object to a plan misinterprets the
Supreme Court’s holding. In fact, the Supreme Court explained that the context and history of

section 1109(b) mandates an “expansive definition” of the phrase “party in interest” in order to

2l See, e.g., Mission Prod. Holdings v. Tempnology, LLC, 587 U.S. 370, 381 (2019).
22 See Plan at § 8.13(e).
23 See 2003 Settlement Agreement at §§ [.B; VILA.

24 See Truck Ins. Exch. v. Kaiser Gypsum Co., 602 U.S. 268, 281 (2024) (“A plan can . . . impair the insurer’s
financial interests by inviting fraudulent claims”).

% Id at272.
26 See id.
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facilitate “broad participation” in furtherance of a “fair and equitable reorganization process”.?’

And, “undue restrictions on who may be a party in interest might enable dominant interests to
control the restructuring process”.?8

20. As evidenced by the aforementioned examples (as well as the multiple other ways
that the Plan prejudices Liberty’s rights), it could not be clearer that Liberty is “potentially

concerned with or affected by” the Plan and is therefore a party in interest.?’

Hopeman asks this
Court to bar Liberty from participating in these proceedings for the exact reason that the Supreme
Court warned about — to “enable dominant interests” (here, the Asbestos Claimants) to “control
the restructuring process”.>® The Asbestos Claimants drafted the Trust Documents and the section
524(g) term sheet that became the Plan.>! They, of course, have “little incentive to propose barriers
to their ability to recover” from Hopeman or Liberty; thus, they seek to silence Liberty in order to
prevent Liberty from highlighting the legal and factual infirmities in their carefully-planned
strategy.®? As was the case in Truck, Liberty and similarly situated Non-Settling Asbestos Insurers
are the only parties incentivized to “identify problems with the Plan.”3?

21. To promote the Bankruptcy Code’s goal of allowing parties to identify problems

with plans, the Supreme Court noted that bankruptcy proceedings can “affect an insurer’s interests

in myriad ways,” including, but not limited to, being “collusive, in violation of the debtor’s duty

27 Id. at 277, 280.

28 Id. at 280 (internal citations omitted).
2 Id at278.

30 Id. at 280.

31" Upon information and belief, based upon documents received in the discovery process, the Committee drafted

the Term Sheet, as the Committee’s counsel sent the draft term sheet to the Debtor’s counsel, who commented on
the Term Sheet. See Nov. 25, 2024 Draft of Settlement Term Sheet for §524(g) Plan of Hopeman Brothers, Inc.
(attached as Exhibit E hereto).

32 Truck, 602 U.S. at 282.
3 1d
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to cooperate and assist,” or “impair[ing] the insurer’s financial interests by inviting fraudulent
claims”.** The harms that Liberty alleges in this Objection were named by the Supreme Court as
examples of impairment of contractual rights that would confer standing on an insurer. Even if
they had not been, the Supreme Court stated that insurers can be “directly and adversely affected
by the reorganization proceedings in these and many other ways”.*> To argue that Liberty does
not have standing as a party in interest notwithstanding the Plan’s purposeful targeting of Liberty
and impairment of Liberty’s contractual rights flies in the face of Truck and the cases interpreting
it that have held that insurers have standing to object to various aspects of chapter 11 and chapter
7 proceedings alike.*¢

22. To the extent that Hopeman or the Committee argues that Liberty lacks “Article
IIT” or “prudential” standing to raise the objections detailed herein, that argument is unavailing.

Courts have held that the concepts of Article III and prudential standing are no longer applicable

3% Id. at281.
¥

36 See, e.g., In re Steward, 2025 Bankr. LEXIS 477, at *12-13 (insurer had standing to seek stay relief in a chapter
7 case); In re AIO US, Inc., No. 24-11836, 2025 Bankr. LEXIS 1369, at *27 (Bankr. D. Del. Jun. 6, 2025) (insurer
had standing to object to the proposed plan confirmation schedule and temporary allowance of talc claims for
voting purposes in chapter 11 case). Moreover, courts recognized that a “tangible disadvantage” to an affected
party, including an insurer, could lead to standing even before Truck was decided:

Here, the plan’s creation of the APG Silica Trust led to a manifold increase in silica-related
claims. That constitutes a tangible disadvantage to Hartford and Century, which, despite having
their coverage defenses available, will be faced with coverage obligations to the APG Silica
Trust in a world that recognizes the existence of over 4,600 silica-related claims, as opposed to
a pre-Plan world that recognized only 169. Indeed, the Plan-triggered explosion of new claims
creates an entirely new set of administrative costs, including the investigative burden of finding
any meritorious suits in the haystack of potentially fraudulent ones. Those costs will be
enormous, even if Hartford and Century never pay a single dollar of indemnity. Accordingly,
even if Hartford’s and Century’s ultimate liability is contingent, the harm to Hartford and
Century from the Plan is hardly too speculative for them to be parties in interest.

In re Global Indus. Techs., 645 F.3d 201, 213-214 (3d. Cir. 2011).
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in the bankruptcy context in light of Truck and other recent Supreme Court decisions.’ Even if
these standards were applicable — which they are not — Liberty would easily meet them, because
the issues that it raises in this Objection bear directly on Liberty’s individual economic interest in
this case, as described above.

23. Finally, the so-called “insurance neutrality” language in the Plan cannot deprive
Liberty of standing. Even if the “insurance neutrality” language in the Plan achieved the goal that
the Debtor claims is intended (which it does not), the Supreme Court explicitly stated in Truck that
the concept of “insurance neutrality” is not a justification for depriving an insurer of standing in a
bankruptcy case.*® Moreover, the Plan is decidedly not insurance neutral. ||| GcNGEGNEG
T
B ( (hc Plan is confirmed, the Asbestos Trust and Asbestos Claimants will

be allowed to file actions against Liberty seeking to extract payments under the Liberty Policies

notwithstandin |

24. A single paragraph containing “insurance neutrality” language embedded within a
Plan that is designed to prejudice the rights of Liberty and other Non-Settling Asbestos Insurers
does nothing to mitigate the prejudicial impact of the Plan and TDP. Moreover, the only part of
section 8.18 that actually speaks to the rights of insurers is the partial sentence: “[n]othing . . .

shall limit the right of any insurer to assert any coverage defense”. The remainder of section 8.18

37 See In re AIO US, Inc., 2025 Bankr. LEXIS 1369, at *27 (“Once an objector is found to be a party in interest,
there is no authority for courts to construct further obstacles to the party’s participation”); see also Kiviti v. Bhatt,
80 F.4th 520, 532 (4th Cir. 2023) (“[B]ankruptcy courts are not Article I1I courts.”).

3 See Truck, 602 U.S. at 283.
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is intended to restate and preserve insurers’ liabilities. And, the one sentence does not even
preserve all of Liberty’s defenses, || | | GccIEzNzIGEEEEEEEEEEEEEEEEEEE
B it is limited to undefined “coverage defenses.”

25. In sum, Liberty has standing to object to the Plan because not only is it a party in
interest to these proceedings, it is a principal focus of the Plan.

IL. The Plan Cannot be Confirmed Because It Violates Section 524(g) of the Bankruptcy
Code.

26. Hopeman did not file this chapter 11 case intending to file a plan of reorganization.
Rather, Hopeman sought “an orderly liquidation” after “ceasing business operations in 2003.”%
Because it would be liquidating and not reorganizing, Hopeman would not be entitled to a
discharge under section 1141(d)(3) of the Bankruptcy Code. After the Committee wrested control
of this case from Hopeman, it pressured Hopeman to create a legal fiction that it is “reorganizing”
so that the estate can receive the benefit of a discharge under section 1141 and a “supplemental”
discharge injunction under section 524(g), as well as to establish a process for compensating future
claimants.** The Committee’s pressure on Hopeman to pivot from a liquidating plan to a 524(g)
plan itself represents a reversal in position from the Committee, whose counsel previously argued

that the Debtor did not need to hire special insurance counsel because “the central issue in this case

39 First Day Declaration at 9 1, 7.

40 Hopeman’s counsel admitted that its about-face was the result of pressure from the Committee:

Well, Judge, the term sheet represents really a pivot, certainly for the debtor. It’s a pivot from
the liquidating plan we previously filed with the Court . . . why is the debtor pivoting to this
term sheet? Well, there’s several reasons, and I think the first one is pretty clear. This is what
the creditors have told us they want.

Tr. of Mar. 10, 2025 Hr’g, at 5:17-20, 11:24-12:2 (attached hereto as Exhibit F).
Mr. Lascell testified the same thing. See Lascell Dep. at 125:7-20.
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. . 1s monetizing the insurance and getting the debtor underway with a liquidation. Since the
Debtor doesn’t have an operating business, it’s not returning to the tort system.”*!
27. The Plan proposes that Reorganized Hopeman will “acquire a minority ownership

interest in” a 330-unit multifamily community (the “Property”).*?

Reorganized Hopeman will pay
$350,000 in exchange for a 1.7% membership interest in the Property.* That passive investment
has yet to occur, and it bears no resemblance whatsoever to Hopeman’s pre-petition business.**
Instead, Hopeman proposes to make this passive investment solely to fit the square peg of the
Committee’s desired Plan structure into the round hole of section 524(g). It simply does not fit,
as the Debtor and its counsel has acknowledged.*’

28. Nonetheless, after giving in to pressure from the Committee,*® Hopeman now

insists that its 1.7% membership interest in the Property is sufficient to make it a “going-concern

cleansed of asbestos liability [that] will provide the asbestos personal injury trust with an

41 Tr. of Sept. 10, 2024 Hr’g, at 20:7-14 (cited pages of Sept. 10, 2024 Hr’g Tr. attached hereto as Exhibit G).
4 See Plan Supplement at Exhibit F.

4 See id. Additionally, Reorganized Hopeman will “be capitalized with an additional $150,000 in Net Reserve

Funds, which will be invested in high quality fixed income securities, anticipated to earn a market rate of interest
of approximately 4.0%”. See id. Deeming such an investment a “business” would be absurd. If this was the
case, any individual could invest $150,000 in stock and state that they are currently operating an ongoing business.
Conor Tully of FTI Consulting, Inc. (“FT1”), who spearhead the identification of Hopeman’s proposed investment
in the Property (as defined herein), admitted that there are a “lot of similarities” between Hopeman’s proposed
“business” and a mutual fund. See June 27, 2027 Dep. of Conor Tully at 224:16-17, 225:2-3 (cited pages of the
Tully Dep. are attached hereto as Exhibit H).

4 See Tully Dep. at 215:19-25.

45 See Lascell Dep. at 59:10-15; E-Mail from Joseph Rovira, Partner at Hunton Andrews Kurth LLP, to Jeffrey
Liesemer, Member at Caplin & Drysdale, Chartered (Nov. 26, 2024 at 10:57 a.m.) (attached hereto as Exhibit I)
(“There are a number of issues that need to be discussed and vetted, including . . . if a confirmable plan can be
proposed given Hopeman has no ongoing business”).

46 See Exhibit I (“While we understand that Committee’s desire to go forward with a 524(g) trust . . . the proposed

term sheet locks the Debtor into pursuing that path now, which the Debtor is not in a position to agree to at this
time”); E-mail from Joseph Rovira, Partner at Hunton Andrews Kurth LLP, to Patricia Santelle, Chair Emeritus
at White and Williams LLP (Dec. 5, 2024 at 1:33 p.m.) (attached hereto as Exhibit J) (“There is no provision for
524. The Committee wants us to discuss that as part of negotiations over a Plan and the Debtor agreed to discuss
it. That’s it.”).
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‘evergreen’ source of funding to pay future claims.”*’

Indeed, Hopeman cites Combustion
Engineering as an example of a section 524(g) plan that was confirmed where the debtor’s
prepetition “business” consisted solely of a real estate investment.*®

29. That argument misses a critical step. A debtor cannot be eligible for the special
protections of § 524(g) without first being eligible to receive a discharge under § 1141 and, while
not binding, multiple courts within this Circuit have held that a debtor is not so eligible when there
is no reorganization of a pre-petition business. The Fourth Circuit has come to the same
conclusion, albeit in an unpublished decision. *

30. But even aside from that requirement, Hopeman’s argument fails because it
neglects to mention that Combustion Engineering’s 524(g) plan was vacated by the Third Circuit
for failing to satisfy section 524(g).>° The Third Circuit stated in dicta whether the debtor met the
going concern requirement was, at best, uncertain:

Combustion Engineering’s post-confirmation business operations would be,
at most, minimal. Combustion Engineering would emerge from Chapter 11
with no employees, no products or services, and in a cash neutral position.
Its sole business activity would relate to the ownership of an

environmentally contaminated piece of real estate in Connecticut (a so-
called ‘brown field”) and related lease activities. Although it is debatable

47 In re Combustion Eng’g, Inc., 391 F.3d 190, 248 (3d. Cir. 2004).

4 See Omnibus Reply in Support of Solicitation Procedures Motion [Dkt. No. 759] (the “Omnibus Reply”) at § 15.

4 See Grausz v. Sampson (In re Grausz), 63 F. App’x 647, 650 (4th Cir. 2003) (finding it “clear” that § 1141(d)(3)
requires “the continuation of a pre-petition business) (emphasis in original); see also In re Lloyd E. Mitchell,
Inc., No. 06-13250-NVA, 2012 Bankr. LEXIS 5531, at *11-12 n. 6 (Bankr. D. Md. Nov. 29, 2012) (“LEM cannot
satisfy what has been described as the ‘ongoing business requirement’ which is a predicate to the establishment
of such a trust because LEM has no ongoing business.”). While Grausz is unpublished, it is worth noting that at
least one court has cited it as “particularly compelling.” See Spokane Rock I, LLC v. Um (In re Um), Nos. 10-
46731, 10-46732, Adv. No. 14-04311, 2015 Bankr. LEXIS 3316, at *21 (Bankr. W.D. Wash. Sept. 30, 2015)
(emphasis in original), aff’d, No. C15-5787-BHS, 2016 U.S. Dist. LEXIS 182336, at *10 (W.D. Wash. Aug. 18,
2016) (“[T]he Court concludes that, in the context of the bankruptcy code, the term ‘business’ in § 1141(d)(3)(B)
means pre-petition business”); aff’d on other grounds, Um v. Spokane Rock I, LLC, 904 F.3d 815, 820 (9th Cir.
2018).

0 See Combustion Eng’g, 391 F.3d at 248.
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whether Combustion Engineering could satisty § 524(g)(2)(B)(i)(I), it does
not appear that the Certain Cancer Claimants raised this issue.!

31. The Third Circuit’s decision strongly suggests that the court would have found that
Combustion Engineering did not satisfy the “going concern” requirement but for the prudential
standing requirement that is no longer viable after Truck. In addition to stating that it was
“debatable” whether Combustion Engineering’s real estate holdings were sufficient to comprise a
postpetition business, the Third Circuit remanded for further consideration of good faith.>>

32. The Third Circuit is not the only appeals court that has struck down a debtor’s
attempt to make an end run around the strict requirements of section 524(g). Among other things,
the Bankruptcy Code requires a section 524(g) trust to:

e assume the liabilities of a debtor that has been named as a defendant in personal
injury, wrongful death, or property-damage actions seeking recovery for damages

allegedly caused by the presence of, or exposure to, asbestos or asbestos-containing
products (11 U.S.C. § 524(g)(2)(B)(1)(I));

e be funded in whole or in part by the securities of at least one debtor involved in the
plan of reorganization and by the obligation of the debtor or debtors to make future
payments, including dividends (/d. at § 524(g)(2)(B)(1)(1I));

e own or, if specified contingencies occur, would be entitled to own a majority of the
voting shares of (1) each debtor, (2) the parent corporation of each debtor, or (3) a
subsidiary of each debtor that is also a debtor (/d. at § 524(g)(2)(B)(i)(III)); and

e use its assets or income to pay claims and demands (/d. at § 524(g)(2)(B)(i)(IV)).

33. In Fireman’s Fund Insulation Company v. Plant Insulation Company (In re Plant
Insulation Company), the Ninth Circuit vacated the order confirming Plant Insulation’s section
524(g) plan because it did not comply with section 524(g).> Plant Insulation’s asbestos trust

would only gain ownership of the reorganized debtor (another section 524(g) requirement) if

Stbod.
2 Id. at247.
53 See 734 F.3d 900, 917 (9th Cir. 2013).
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certain unlikely contingencies occurred, but the debtor argued that “any contingency suffice[d].”>*
The Ninth Circuit disagreed, reasoning, “[i]f ‘specified contingencies’ could include any
contingency — such as a meteor hitting the Empire State Building — then the subsection has no
content because the plan drafters could write it out of existence at will.”>> Rather, the Ninth Circuit
read the requirement in light of section 524(g)’s “purpose and context,” which is to ensure that
“after the bankruptcy, the trust stands in for the debtor with regard to asbestos claims and the
debtor continues to operate its business for the benefit of the trust.”>®

34, No court in this Circuit has directly addressed whether Hopeman’s proposed
passive investment qualifies as a “reorganization” for purposes of section 524(g). However,
Hopeman’s situation is directly analogous to Plant Insulation. Hopeman essentially argues that
“any postpetition business suffices,” even if it consists of a less than 2% passive ownership interest
in an apartment building. This lends as much meaning to the “ongoing business” requirement as
a meteor striking the Empire State Building lends to the “specified contingencies” requirement.>’
The Ninth Circuit recognized that Plant Insulation’s plan had been “proposed in an attempt to fit
within the statute” — as has Hopeman’s — and rejected that attempt.’® So, too, should this Court.

35. If a debtor can satisfy the “ongoing business” component of section 524(g) by
literally conducting any post-petition activity, no matter how small or unrelated to its pre-petition

operations — a paper route, a lemonade stand, selling lost golf balls — the “ongoing business”

condition is rendered not only meaningless, but a mockery. The fact that section 524(g) is

4 Id at915.

5 Id

56 Id at916.

37 See id. at 915.
8 Id. at 906.
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premised upon the Johns-Manville case, in which the debtor continued its prepetition operations
post-confirmation for the benefit of the asbestos trust, provides further proof that “ongoing
business” cannot mean what the Plan proponents need it to mean to justify the Plan — effectively,
nothing.>

36. Hopeman relies heavily on Imperial Tobacco Canada. Ltd. v. Flintkote Company
(In re Flintkote Company).®® However, Flintkote undercuts Hopeman’s argument by implying that
“passive investing” most likely does not qualify as an ongoing business. In characterizing
Flintkote’s business, the bankruptcy court noted that:

Although [objector] characterizes Flintkote’s real estate activity as merely
‘passive investing,’ the evidence at trial established that Flintkote’s real
estate activities are fairly considered a ‘business.’ Flintkote searches for
properties to acquire through its officer, David Gordon, who has twenty
years of experience in the quick-service food industry. Post-acquisition,
Flintkote engages in other activity, including: (1) evaluating tenant risk; (2)
periodically inspecting the restaurants and monitoring the tenant’s financial
performance; (3) collecting and distributing the rents; (4) ongoing market
review, to ensure that the brands operated by Flintkote’s tenants are
performing profitably in their respective areas; and (5) building Flintkote’s
credibility and reputation in the quick service food industry, so that it can
develop relationships with brokers who have access to profitable
properties.®!

37.  In addition to all of those affirmative operations, the Flinkote court noted that the
debtor had plans to acquire additional restaurants post-confirmation and also cited a second,

independent line of operations (business and executive consulting) basing its conclusion that the

59 See id. at 905-06 (citing Kane v. Johns-Manville Corp., 843 F.2d 636 (2d. Cir. 1988)). Indeed, the history of
section 524(g) confirms this point. In the Manville bankruptcy, Judge Lifland stated that the “imperative” purpose
of the injunction was to protect and preserve “the continuing viability” of the operating entity so as to provide an
“evergreen” funding source to pay future claims. In re Johns-Manville Corp., 68 B.R. 618, 622 (Bankr. S.D.N.Y.
1986). Congress reiterated this purpose when it enacted section 524(g), stating that the supplemental injunction
is intended to allow “an otherwise viable business to quantify, consolidate, and manage its debt so that it can
satisfy its creditors to the maximum extent feasible, but without threatening its continued existence and the
thousands of jobs that it provides.” 140 Cong. Rec. 28,358 (1994) (statement of Sen. Brown).

60 486 B.R. 99, 133-34 (Bankr. D. Del. 2012); Omnibus Reply at 9 16-19.
o Id.
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going concern requirement was met was based on both lines of business together.®?> This case
could not be more different.

38. Hopeman’s sole officer and director, Christopher Lascell, testified that he had no
involvement in identifying the Property, cannot name the Property, does not know where it is
located, does not know how many apartment units it has, and does not know who ultimately
recommended the proposed investment in the Property — which investment he characterizes as
“passive”.®> Mr. Lascell wants to leave everything that has to do with Hopeman behind and “be

done with it.”%

When identifying Hopeman’s proposed investment in the Property, FTI’s
representatives did not speak to Mr. Lascell or consider his past business experience (which does
not include real estate investment), nor did they consider looking for a business opportunity that
was in any way related to Hopeman’s historic business.®> When deposed, the representative of the
other Plan Proponent (the Committee), Mr. Trey Branham, was similarly unaware of any salient
facts about the investment.%¢

39. This Court may draw two conclusions from these facts. First, the Committee
professes to know nothing about the proposed investment that it insists is sufficient to satisfy the
stringent requirements of section 524(g). Second, despite the fact that Hopeman had no

involvement in formulating its own proposed investment — and the only director and officer of

Hopeman cannot name the most basic facts about the Property and has no intention of participating

62 Seeid. at 134.

63 See Lascell Dep. at 76:3-13, 117:9-118:2, 118:22-25.

84 See id. at 85:2-7.

65 See Tully Dep. at 215:19-25, 217:5-10; Lascell Dep. at 119:12-17.

% See July 3, 2025 Dep. of Trey Branham, at 25:9-26:1, 27:1-7, 28:10-25 (cited pages of the Branham Dep. are
attached hereto as Exhibit K).
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in its management — Hopeman asks this Court to confirm its proposed investment in the Property
as a legitimate “business” sufficient to serve as the cornerstone of the entire Plan.

40. The Plan Supplement names Matthew T. Richardson as Reorganized Hopeman’s
sole director and officer. Mr. Richardson is a complex civil litigator whose biography page does
not reference any experience managing passive real estate investments.®” Mr. Lascell testified that
he has never met Mr. Richardson, is not aware of his background, does not know ‘““anything about
him,” and, in fact, could not even remember his name.®® Nor did Mr. Tully — who facilitated
FTT’s identification of the proposed investment in the Property — consider whether Mr.
Richardson had expertise in passive real estate investments when identifying the proposed
investment in the Property.®® Indeed, Mr. Tully had not heard of Mr. Richardson at that time, and
has no knowledge whatsoever as to his background.” One thing that Mr. Tully did know is that,
even if Mr. Richardson somehow intended to participate in managing the Property (which is
located in Houston, Texas) from his office in South Carolina,’! Hopeman, as a limited partner in a
DST (Delaware Statutory Trust), will have no ability to impact or influence the actual business
operations at the Property.”? FTI proposed the DST structure through which Hopeman will invest

in the Property.”® Mr. Tully specifically testified that FTI’s “mandate” was to locate a “passive”

67 See  Plan Supplement ~ at  Exhibit  D; Wyche, P.A.,  Matthew T. Richardson,
https://wyche.com/what/attorneys/matthew-t-richardson/ (last visited Jun. 23, 2025).

%8 See Lascell Dep. at 77:21-78:3, 85:16-86:5.
% See Tully Dep. at 219:1-7.

0 Seeid. at 219:24-25;220:1-4.

71 See Plan Supplement at Exhibits D, F.

72 See Tully Dep. at 228:7-17.

73

E-mail from Nathaniel Miller, Of Counsel at Caplin & Drysdale, Chartered, to Henry Long, 111, Counsel at Hunton
Andrews Kurth LLP, et al. (Apr. 23,2025 at 10:36 p.m.) (attached hereto as Exhibit L.).
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investment with respect to which Reorganized Hopeman would not need to be actively involved
in any day-to-day operations.’

41. To summarize, Hopeman relies on Flintkote as a prior court decision justifying a
proposed “business” that consists of a passive real estate investment such as Hopeman’s.”

However, Hopeman and Flintkote’s situations are completely different, as summarized below:

Hopeman Flintkote

Current director/officer will not continue on Current director/officer continued on to
post-confirmation manage the reorganized debtor

Postpetition “business’ has nothing to do with | Current director/officer had twenty years’
the business experience of either the current experience in the debtor’s industry
or post-confirmation director/officer

Reorganized debtor will have no active Reorganized debtor took an active role in
participation in the reorganized “business” managing the postpetition business, including
by evaluating tenant risk, periodically
inspecting the restaurants and monitoring the
tenant’s financial performance, collecting and
distributing rents, conducting ongoing market
review, and building brand reputation

In sum, Hopeman’s proposed “passive” investment is exactly the type of investment that
the court in Flintkote did not sanction.”®

42. The only other published decision that Hopeman relies upon is RWG Construction,
Inc. v. Lucido (In re Lucido), a non-524(g) opinion from the Bankruptcy Court for the Northern

District of California that held that a debtor does not need to maintain a prepetition business in

74 See Tully Dep. at 104:10-20; 105:15-24; 213:9-23.
75 See Omnibus Reply at 4 13.

76 See 486 B.R. at 133 (“Although [objector] characterizes Flintkote’s real estate activity as merely ‘passive
investing,” the evidence at trial established that Flintkote’s real estate activities are fairly considered a

999

‘business’”).
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order to qualify for a discharge under section 1141(d) of the Bankruptcy Code.”” However, another
bankruptcy court in the Northern District of California came to the opposite conclusion in the
section 524(g) bankruptcy of a defunct company called Western Asbestos. There, the court found
that the debtor was “not entitled to a discharge or the protection of a discharge injunction . . .
[because] there would be no substance left to 11 U.S.C. 1141(d)(3) if the level of assets and
business activity retained by Western Asbestos entitled it to a discharge”.”® Lucido teaches nothing
except that sections 1141 and 524(g) have been subject to different interpretations, even by judges
within the same district.

43. Hopeman emphasized that the Fourth Circuit’s opinion in In re Grausz is non-
precedential.”’ The other bankruptcy cases that Hopeman cites are not only non-precedential, but
they are not even opinions — just cherry-picked confirmation orders®® that should have no

persuasive value to this Court.’! On the other hand, in a recent case involving a debtor facing

7 655 B.R. 355, 365 (Bankr. N.D. Cal. 2023).
8 Inre W. Asbestos Co., 313 B.R. 832, 853 (Bankr. N.D. Cal. 2003).
63 F. App’x 647, 650 (4th Cir. 2003); Tr. of May 21, 2025 Hr’g, at 59:12-17 (attached hereto as Exhibit M).

80 See Debtors’ Memorandum of Law In Support of Confirmation of the First Amended Plan of Reorganization of

the Fairbanks Company Under Chapter 11 of the Bankruptcy Code, In re Fairbanks Co., No. 18-41768-PWB
(Bankr. N.D. Ga. July 1, 2021) [Dkt. No. 783] at 10 (“The Plan enjoys unanimous support . . . No objections to
confirmation have been filed”); Plan Proponents’ Memorandum of Law in Support of Confirmation of the Plan
of Reorganization for Yarway Corporation Under Chapter 11 of the Bankruptcy Code Proposed by Yarway
Corporation and Tyco International PLC, No. 13-11025 (BLS) (Bankr. D. Del. Apr. 2, 2015) [Dkt. No. 845] at
9 (“No objections to confirmation have been filed”); Plan Proponents’ Memorandum of Law In Support of
Confirmation of the Second Amended Plan of Reorganization, As Modified, for Sepco Corporation Under
Chapter 11 of the Bankruptcy Code, In re Sepco Corp., No. 16-50058 (AMK) (Bankr. N.D. Ohio Mar. 20, 2020)
[Dkt. No. 721] at 1 “The Plan enjoys unanimous support. . . . No objections to confirmation have been filed”).

81 See Omnibus Reply at § 14. Courts have held that “it is inappropriate to rely on orders entered in uncontested

matters as support for requested relief in a contested matter.” Motors Liquidation Co. Avoidance Action Trust v.
JPMorgan Chase Bank, N.A. (In re Motors Liquidation Co.), 561 B.R. 36, 44 (Bankr. S.D.N.Y. 2016); see also
In re Big Lots, Inc., No. 24-11967 (JKS), Tr. of Sept. 10, 2024 Hr’g at 147:3-14 (Bankr. D. Del. 2024) [Dkt. No.
138] (noting that a bankruptcy court need not adopt positions stated in previous bankruptcy court orders when
“no one raised” the issue the court is considering in the present case); TitleMax of Ala., Inc. v. Hambright (In re
Hambright), Nos. 20-70608-JHH13, 20-70016-JHH, 2021 Bankr. LEXIS 3210, at *94-95 (Bankr. N.D. Ala. Nov.
19, 2021) (quoting Bryan A. Garner, et al., THE LAW OF JUDICIAL PRECEDENT § 6, at 84 (2016) (A decision’s
authority as precedent is limited to the points of law raised by the record, considered by the court, and determined
by the outcome™)).
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possible asbestos liability that actually had an operating makeup business, the debtor did not even
attempt to utilize section 524(g) because it “lacked the insurance or assets necessary to utilize that
statute”.®? The bankruptcy court found that there was “no possibility” of the debtor creating a
practicable 524(g) trust even though it was projected to have $233,504 in net disposable income
over the next three years — which amount is almost double the projected cumulative cash flow of
Reorganized Hopeman of $121,125 at the end of FY 2028.%

44, At bottom, there is no precedent binding this Court regarding this issue. Liberty
respectfully submits that this Court should follow the holdings of the Third and Ninth Circuits and
decline to allow Hopeman to confirm a Plan that is blatantly inconsistent with the requirements
and purpose of section 524(g).

III.  The Plan Cannot be Confirmed Because It Seeks to Transfer Property That Is Not
Property of Hopeman’s Estate.

45. The Plan cannot be confirmed because the Insurance Assignment seeks to assign
Hopeman’s rights related to the Liberty Policies to the Asbestos Trust. However, Hopeman has

already released and sold all of its rights related to the Liberty Policies, as it has admitted: “JJj

IEEEEEEEEEEEEEE  (horcfore, these rights do not constitute property of

Hopeman’s estate and cannot be sold, transferred, assigned, or otherwise conveyed to the Trust or

to any other party, on a “quitclaim” basis or otherwise.

8 Gori Law Firm v. Ben Nye Co., Inc. (In re Ben Nye Co., Inc.), BAP Nos. CC-24-1161-SGF, CC-24-1162-SGF,
Bk. No. 2:24-bk-11857-DS, 2025 Bankr. LEXIS 1451, at *10 (B.A.P. 9th Cir. Jun. 17, 2025).

8 Seeid. at *15, 18; Plan Supplement at Exhibit I.
8  Hopeman’s Resp. to Liberty’s Interrog. No. 1 (attached hereto as Exhibit N).
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cannot be sold, transferred, assigned, or otherwise conveyed to the Trust or to any other party, on
a “quitclaim” basis or otherwise.

46. Section 8.3(b) of the Plan provides that “[o]n the Effective Date . . . the Asbestos
Insurance Rights shall be automatically transferred to, and indefeasibly vested in, the Asbestos
Trust[.]”® The definition of “Asbestos Insurance Rights” includes:

[A]ny and all of Hopeman'’s rights, title, privileges, interests, claims, demands,
or entitlements in or to any insurance coverage, defense, indemnity, proceeds,
payments . . . causes of action, and choses in action under, for, or related to . . .
the Asbestos Insurance Policies . . . including: (a) any and all rights of Hopeman
to pursue or receive payment reimbursement, or proceeds under any Asbestos
Insurance Policy . . . (f) any and all Extracontractual Claims, and any and all

rights of Hopeman to pursue or receive payments or recoveries on account
thereof.¢

47. The term “Asbestos Insurance Policies” means “the insurance policies identified on
Exhibit H of the Plan and any other insurance policy of Hopeman, whether known or unknown,
that provides or potentially provides coverage for any Channeled Asbestos Claim.”®” The Liberty
Policies are not identified on Exhibit H of the Plan, and Hopeman has admitted that all coverage
under the Liberty Policies has been released.®® Therefore, the Liberty Policies should not be
included within the definition of Asbestos Insurance Policies, and Hopeman’s rights therein should

not constitute part of the Insurance Assignment. Nevertheless, they are and do.®® Additionally,

85 Plan at § 8.3(b) (the “Insurance Assignment”).
8 Id at§1.13.

S Id at§ 1.12.
8 See, e.g., Hopeman’s Resp. to Liberty’s Interrog. No. 1 (attached hereto as Exhibit N) || |  lGzGzNG

8  The term “Asbestos Insurer” means “any Entity, including any insurance company, broker, or guaranty
association, that has issued, or that has any actual or potential liabilities, duties or obligations under with respect
to any Asbestos Insurance Policy.” Plan at § 1.15. The term “Non-Settling Asbestos Insurer” means “an Asbestos
Insurer that is not a Settled Asbestos Insurer” and, as aforementioned, explicitly names Liberty as a Non-Settling
Asbestos Insurer. Id. at § 1.80. Because Liberty is a Non-Settling Asbestos Insurer, it is an Asbestos Insurer,
which necessarily requires it to have issued an Asbestos Insurance Policy as that term is utilized by the Plan.
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Hopeman has confirmed that it intends to transfer its rights related to the Liberty Policies, if any,
to the Trust.”

48. It is black-letter law that a bankruptcy court may exercise jurisdiction over — and
by extension, a plan may affect — only property of a debtor’s estate, which is defined by section
541 of the Bankruptcy Code.”! A debtor’s estate is comprised of, among other things, “all legal
or equitable interests of the debtor in property as of the commencement of the case.”®> Those
property interests neither expand nor contract by happenstance of bankruptcy.®?

49.

50. Therefore, as of the Petition Date, Hopeman had no rights related to the Liberty
Policies. Hopeman’s bankruptcy filing did not magically create rights out of thin air.”> “[I]t is

well settled that property transferred by the debtor is not ‘property of the estate’ until the debtor

Thus, the Plan contemplates that Hopeman will transfer its alleged Asbestos Insurance Rights related to the
Liberty Policies to the Asbestos Trust.

% See Hopeman’s Resp. to Liberty’s Interrog. No. 1 (“In the proposed Plan, the Debtor proposes to assign whatever

such rights, if any, it has that are related to the LMIC insurance policies to the Asbestos Trust”); Hopeman’s Resp.
to Liberty’s Interrog. No. 9 (attached hereto as Exhibit Q) (“The Debtor states that it is not aware of any
Extracontractual Claim(s) it possesses against LMIC. In the proposed Plan, the Debtor agrees to assign whatever
such rights, if any, it has to the Trust.”).

N See 11 US.C. § 541(a)(1).

2 Id

93 See Tempnology, 587 U.S. at 381.

% 2003 Settlement Agreement at § VILA.
% See Tempnology, 587 U.S. at 381.
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succeeds in compelling the property’s return.”®® Furthermore, the statutory authority under which
Hopeman purports to assign the Asbestos Insurance Rights to the Asbestos Trust is section
1123(a)(5)(B) of the Bankruptcy Code.”” That section of the Bankruptcy Code authorizes
provisions of a plan that “provide adequate means for the plan’s implementation, such as . . .
transfer of all or any part of the property of the estate to one or more entities, whether organized

before or after the confirmation of such plan.”®

Hopeman sold all rights and interests in the
Liberty Policies to Liberty over two decades ago. There are no rights remaining that could
constitute property of the estate, meaning the Court lacks jurisdiction to approve the Insurance
Assignment to the extent it purports to transfer rights that Liberty purchased from Hopeman.

51. Nor does the Bankruptcy Code permit Hopeman to sell its alleged rights, if any,
related to the Liberty Policies to the Asbestos Trust in the same manner as a quitclaim deed.
Bankruptcy courts have allowed “litigation rights” to be assigned in the same manner as a
quitclaim deed, which assignment does not guarantee the merits of the action or that the assignor
has any actual interest in the property conveyed.”” However, that approach is impermissible here
for two reasons.

52. Hopeman’s alleged rights related to the Liberty Policies are entirely different from

what courts describe as “remnant” assets of the estate.'?? “Remnant” assets are assets in which the

% Lehman Bros. Holdings v. JPMorgan Chase Bank, N.A. (In re Lehman Bros. Holdings, Inc.), 480 B.R. 179, 192
(S.D.N.Y. 2012) (citing FDIC v. Hirsch (In re Colonial Realty Co.), 980 F.2d 125, 131 (2d Cir. 1992) (“[1]t is
well settled that property transferred by the debtor is not ‘property of the estate’ until the debtor succeeds in
compelling the property’s return™)); see also Tyler v. Ownit Morg. Loan Trust, 460 B.R. 458,463 (E.D. Va. 2011)
(estate had no interest in property that had been validly conveyed prior to the petition date).

97 Plan at § 8.3(g)(viii).
% 11U.S.C. § 1123(a)(5)(B).

9 See Gorka v. Joseph (In re Atl. Gulf Cmtys. Corp.), 326 B.R. 294, 300 (Bankr. D. Del. 2005); In re
Woldeyohannes, 665 B.R. 543, 566 (Bankr. D. Conn. 2024) (“[S]elling remnant assets of the estate, assets that
may or may not be in existence at the time of the sale, is generally allowed.”).

10 In re Woldeyohannes, 665 B.R. at 566.
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debtor may or may not have an interest, but no party has alleged that it affirmatively does not have

such an interest.'?!

Courts specifically distinguish “remnant” assets from assets with respect to
which there is a dispute over whether the estate owns the property to be sold.!?? In such a situation,
the bankruptcy court is required to adjudicate the dispute before selling the property.'®
Hopeman’s rights related to the Liberty Policies are not simply “remnant” rights that may or may
not exist. They are specific, identifiable rights that were sold to Liberty pursuant to the 2003
Agreements.! Hopeman does not dispute this.!% Therefore, it is not even necessary for this
Court to adjudicate the issue: it is undisputed that Hopeman’s estate has no ownership rights related
to the Liberty Policies.!*

53. Because Hopeman’s prior rights related to the Liberty Policies are owned by
Liberty, not Hopeman, they cannot be transferred pursuant to a “quitclaim” provision. However,
even if such a transfer was possible, that is not what this Plan provides. To the contrary, the Plan
specifies that:

e [t]he Asbestos Insurance Rights shall be indefeasibly vested in the Asbestos Trust

free and clear of all Claims, Demands, Equity Interests, Encumbrances, and other
interests of any Entity;

101 See id.
102 See id.

103 See, e.g., Stokes v. Duncan (In re Stokes), No. MT-13-1097-TaPaJu, 2013 Bankr. LEXIS 4654, at *23 (B.A.P.
9th Cir. 2013) (citing Darby v. Zimmerman (In re Popp), 323 B.R. 260 (B.A.P. 9th Cir. 2005)); Phillips v.
Williams-Johnson (In re Williams-Johnson), No. 00-61211-T, 2002 Bankr. LEXIS 828, at *6 (Bankr. E.D. Va.
Jan. 17, 2002).

104 Whether Hopeman retained any rights related to the Liberty Policies is of critical importance, since it may impact

the ability for Asbestos Claimants to prosecute direct action claims against Liberty on account of the Liberty
Policies. See, e.g., Gen. Accident Fire & Life Assurance Corp. v. Aetna Cas. & Surety Co., 208 Va. 467, 471
(1968) (“[T]he provisions that give the injured person the right to sue the insurer do not enlarge or extend the
insurer’s liability but only permit the injured person to exercise or succeed to the insured’s rights against the
insurer. The right of the injured person to maintain the action against the insurer rises no higher than the right of
the insured against the insurer”) (citing Storm v. Nationwide Mutual Ins. Co., 199 Va. 130, 97 (Va. 1957)).

105 See Hopeman’s Resp. to Liberty’s Interrog. No. 1.

106 For this reason, section 363(f) of the Bankruptcy Code does not apply.
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e all transfers of assets of Hopeman contemplated under the Plan shall be free and
clear of all Claims and Encumbrances against or on such assets; and

e the assignment of the Asbestos Insurance Rights is valid and enforceable under
sections 524(g), 541(e), 1123(a)(5)(B), and 1129(a)(1) of the Bankruptcy Code, and
the Bankruptcy Code preempts any anti-assignment contractual provisions and
applicable state law.'

54. These provisions — which ask this Court to make specific findings under the
Bankruptcy Code that, among other things, the Asbestos Insurance Rights were transferred “free
and clear” of all claims and interests — are the opposite of a quitclaim deed, which purports to sell
assets “as-is” with no representations or warranties. %

55. Hopeman’s attempt to assign rights related to the Liberty Policies that it no longer
possesses further highlights the problems inherent in the Plan’s so-called “insurance neutrality”
language. On its face, the language provides that “[n]othing in the Plan, the Plan Documents, the
Confirmation Order, any finding of fact and/or conclusion of law with respect to the confirmation
of the Plan, or any order or opinion entered on appeal from the Confirmation Order, shall limit the
right of any insurer to assert any coverage defense[.]”!® What follows, however, are a number of
exceptions to this general prohibition on the Plan impacting insurers’ rights. Among other things,
section 8.18 of the Plan expressly provides that the Insurance Assignment “is valid and

2110

enforceable[.] The Plan clarifies that nothing related to the Plan’s purported neutrality

language “is intended or shall be construed to preclude otherwise applicable principles of res
judicata or collateral estoppel from being applied against any insurer with respect to any issue that

is actually litigated by such insurer as part of its objections to confirmation of the Plan.”!!!

107 Plan at §§ 8.3(b); 11.1(H(vi), (2)(viii).

108 See In re Stokes, 2013 Bankr. LEXIS 4654, at *23.
109 Plan at § 8.18.

g

mogg
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56. A “principle that anchors bankruptcy law” is that “[a] confirmation order is res
judicata as to all issues decided or which could have been decided at the hearing on
confirmation.”'!? This principle applies “[e]ven if the plan contains legal errors and confirmation

was improper|[.]”!!?

It is not appropriate for this Court (which is not currently faced with a
collateral attack on the Plan or Confirmation Order) to examine the res judicata or collateral
estoppel effects of either document.!'* However, these cases prove that Liberty’s concern
regarding the effects of a Plan that (i) improperly assigns rights owned by Liberty to the Asbestos
Trust and subsequently (ii) facilitates lawsuits against Liberty by the Asbestos Trustee and
Asbestos Claimants based on those non-existent rights will be used improperly by the Asbestos
Trustee and Asbestos Claimants to attempt to persuade a post-confirmation coverage court that
Liberty has liability to Asbestos Claimants under the Liberty Policies.

57. Liberty respectfully submits that adding the phrase “if any” as a means for
mitigating the risk that Hopeman is transferring to the Asbestos Trust rights that Hopeman may
not have will not cure the fundamental infirmity with the Insurance Assignment as it relates to
Liberty. There is no reason to believe that the plaintiff-selected and plaintiff-run Asbestos Trust

will adopt Hopeman’s position that Hopeman lacks any rights related to the Liberty Policies. On

the contrary, the Plan provides that the Insurance Assignment “is valid and enforceable” and that

"2 Donaldson v. Bernstein, 104 F.3d 547, 554 (3d Cir. 1997) (quoting In re Szostek, 886 F.2d 1405, 1408 (3d Cir.
1989)).

"3 Inre Temsco NC Inc., 537 B.R. 108, 127 (Bankr. D.P.R. 2015) (citing United Student Aid Funds, Inc. v. Espinosa,
559 U.S. 260, 273 (2010)); see Stoll v. Gottlieb, 305 U.S. 165, 171-72 (1938) (absent fraud in obtaining the
judgment, res judicata applies to matters addressed in a plan confirmed by final order of a bankruptcy court).

114 See In re BSA, 642 B.R. 504, 631 (Bankr. D. Del. 2022) (“The res judicata or collateral estoppel effect of any
Order I issue confirming the Plan is for a future court to decide in the context of specific litigation™); Chiron
Corp. v. Ortho Diagnostic Sys., 207 F.3d 1126, 1134 (9th Cir. 2000) (noting that courts have “inherent authority
to defend [their] own judgments” once those judgments have become final and conclusive).
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such finding (which Liberty disputes) will be afforded res judicata and collateral estoppel effect.!!>

Liberty respectfully submits that the Bankruptcy Code does not permit confirmation of a Plan that
purports to transfer alleged rights that are not property of the estate to the Asbestos Trust.

IV.  The Plan Cannot be Confirmed Because It Was Not Proposed In Good Faith.

58. Hopeman was required to propose a plan “in good faith and not by any means
forbidden by law.”!'® Good faith is an equitable concept, rooted in the promise of treatment that
is “fair to rights and interests of the parties affected” by a bankruptcy reorganization.!'” Courts
examine the totality of the circumstances to determine whether a plan was proposed in good faith
and is consistent with the objectives and purposes of the Bankruptcy Code, which include
“preserving going concerns and maximizing property available to satisfy creditors.”!'® Here, the
totality of the circumstances indicate that the Debtor has not met its burden under section
1129(a)(3) of the Bankruptcy Code to prove that the Plan was proposed in good faith. !

59.  Courts in this Circuit have approved plans that were filed either with the “legitimate
and honest purpose of reorganizing”!?® or with the “legitimate and honest purpose of maximizing
»121

the value of the Debtors’ Estates and effectuating a successful liquidation of the Debtors.

Hopeman seeks to monetize its only remaining assets (the Asbestos Insurance Policies) for the

115 See Plan at § 8.18.
16 11 US.C. §§ 1129(a)(3).

7 Official Comm. of Unsecured Cred. v. Nucor Corp. (In re SGL Carbon Corp.), 200 F.3d 154, 161 (3d. Cir. 1999)
(internal quotations omitted); see In re LTL Mgmt., LLC, 64 F.4th 84, 100 (3d. Cir. 2023) (good faith requirement
is “grounded . . . in the equitable nature of bankruptcy”).

"8 Hanson Permanente Cement, Inc. v. Kaiser Gypsum Co. (In re Kaiser Gypsum Co.), 135 F.4th 185, 194 (4th Cir.
2025) (citing Bank of AM. Nat’l Trust & Sav. Ass’nv. 203 N. Lasalle Pt’ship, 526 U.S. 434, 453 (1999)).

19 See, e.g., In re Manchester Oaks Homeowners Ass’n, No. 11-10179-BFK, 2014 Bankr. LEXIS 951, at *11 (Bankr.
E.D. Va. Mar. 12, 2014) (“The Debtor, as plan proponent, bears the burden of proof with respect to all elements
of confirmation of its Plan”).

120 Behrmann v. Nat’l Heritage Found., Inc., 663 F.3d 704, 709 (4th Cir. 2011).

121 In re Health Diagnostic Lab, Inc., No. 15-32919, 2016 Bankr. LEXIS 4624, at *24 (Bankr. E.D. Va. May 12,
2015).
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benefit of the Asbestos Claimants. Had Hopeman proposed a liquidating plan, this may well have
been a perfectly acceptable goal. However, Hopeman, a victim of interest capture by the Asbestos
Claimants, is attempting to convince this Court that it is “reorganizing,” notwithstanding its
repeated admissions that it has no ongoing business, operations, assets, or employees.'?> As such,
the Plan that Hopeman has proposed is far from “legitimate and honest.”'>* An analysis of good
faith examines “whether the debtor has sought to step outside the equitable limitations of Chapter
11.”'2* This Debtor has done so.

60. Once again, the dispute between Truck and Kaiser Gypsum proves instructive. On
remand from the Supreme Court, the Fourth Circuit considered Truck’s arguments on the merits
before dismissing Truck’s argument that Kaiser Gypsum’s chapter 11 plan was proposed in bad
faith.'>> The fact that the plan allowed insured asbestos claimants to litigate their claims in the tort
system did not constitute bad faith because the debtor was “clearly entitled to the full scope of
coverage Truck had agreed to decades ago,” and Truck simply did not want to pay the claims that
it was obligated to pay.!?® The facts here could not be more different.

61. As set forth in detail above, Hopeman is not entitled to any coverage under the
Liberty Policies, nor is Liberty contractually obligated to pay any Asbestos Claim related to the

Liberty Policies I Uik Kaiser Gypsum —

which used its plan to monetize the benefit of insurance coverage to which it was contractually

122 See Nov. 14, 2024 Dep. of Ronald Van Epps, Managing Director at Stout Risius Ross, at 110:19-21 (“that would
be advice we received from counsel, that we could not pursue the 524(g), because we didn’t have the operations™)
and 111:6-7 (“there’s no operating business, so 524(g) is not a possibility”) (cited pages of the Van Epps Dep.
attached hereto as Exhibit P).

123 Nat’l Heritage Found., 663 F.3d at 709.

124 LTL Mgmt., 64 F.4th at 100.

125 In re Kaiser Gypsum Co., 135 F. 4th at 195.
126 Id. at 195-96.
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entitled under applicable nonbankruptcy law — Hopeman seeks to use the Plan to facilitate the
prosecution of claims against Liberty that do not exist under applicable nonbankruptcy law by,
inter alia, transferring rights related to the Liberty Policies that are not Hopeman’s to transfer.'?’
In Truck, the Fourth Circuit held that the debtor’s “refusal to add anti-fraud measures for the
insured claims in the tort system, without more, [did] not signify bad faith.”'?® Simply put, “more”
is present here. The Plan seeks to obtain confirmation of provisions that do not comport with, and
are therefore forbidden by, “applicable law.”'?® Not only that, but the Plan is the product of
negotiations that involved improper collusion.'°

62. Unlike Kaiser Gypsum’s plan, which was “the product of extensive arms’-length
negotiations among interested parties,”!3! this Plan is the result of negotiations among only two
parties: the Debtor and the Asbestos Claimants (inclusive of the Committee). Liberty requested to
participate in the mediation that led to formulation of the Plan, but its request was denied.'*? This
is unsurprising, as discovery yielded significant evidence demonstrating that the Debtor and the
Asbestos Claimants colluded to specifically target Liberty and impair its interests in furtherance

133

of their own goals. The Asbestos Claimant-controlled governance structure provides even

further evidence of the Debtor’s collusion with the Asbestos Claimants.

127" See id. at 196; Plan at §§ 8.12(a); 8.13(c), (e).
128 Id. at 195 (emphasis added).

129 See, e.g., Irving Tanning Co v. Me. Superintendent of Ins., 496 B.R. 644, 661, 667 (B.A.P. 1st Cir. 2013) (finding
that a plan that would “appropriate for distribution to creditors certain interests in property that are not the
Debtors’” was proposed by a means “forbidden by law™).

130 See id. at 661.
BV In re Kaiser Gypsum Co., 135 F. 4th at 195.

132 See Letter from Douglas R. Gooding, Partner at Choate, Hall & Stewart LLP, to Tyler Brown, Partner at Hunton
Andrews Kurth LLP (Feb. 24, 2025) (attached hereto as Exhibit Q).

133 See Exhibits B-D hereto.
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63. The Asbestos Trust will be administered by two individuals: the Administrative
Trustee, who “shall be responsible for all duties and responsibilities of the Trustees hereunder

other than those relating to litigation,” and the Litigation Trustee, who “shall be responsible for all

2134

matters relating to Trust litigation. The Trustees will have unilateral authority over all

operations of the Asbestos Trust, with input only from interested representatives of certain
beneficiaries of the Asbestos Trust who devised the TDP and the Asbestos Trust Agreement: the
TAC and FCR. The Trustees are required to consult with the TAC and FCR on the general
implementation and administration of the Asbestos Trust and TDP.!3 Additionally, the Trustees
must obtain the consent of the TAC and the FCR to take the following actions (which list is non-
exhaustive):

e to determine, establish, or change the Payment Percentage described in section 2.3
of the TDP;

e to establish and/or change the Claims Materials to be provided to holders of
Channeled Asbestos Claims under section 6.1 of the TDP;

e to settle (a) the liability of any insurer under any insurance policy or legal action
related thereto or (b) any other litigation matter to which the Asbestos Trust is a

party;

e if and to the extent required by section 6.5 of the TDP, to disclose any information,
documents, or other materials to preserve, litigate, resolve, or settle coverage, or to
comply with an applicable obligation under an insurance policy or settlement
agreement pursuant to section 6.5 of the TDP; and

e to amend the TDP.!'3¢

64. As the successor in interest to Hopeman with respect to Asbestos Claims, the

Asbestos Trust and its administration must be consistent with public policy.!*” However, the

134 Asbestos Trust Agreement at § 4.1.

135 See Asbestos Trust Agreement at § 2.2(e).
136 See id. at § 2.2().

137" See, e.g., In re Roman Catholic Bishop of Stockton, No. 14-20371, 2017 Bankr. LEXIS 102, at *12-13 (Bankr.
E.D. Cal. Jan. 10, 2017) (appointment of trustee “consistent . . . with public policy” due to lack of interests adverse
to the trust). Section 1129(a)(5)(A) of the Bankruptcy Code requires that the Debtors disclose “the identity and
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individuals vested with authority to act as neutral fiduciaries to all Asbestos Claimants are
inherently conflicted. The Asbestos Trust Agreement states that “[a] Trustee shall not act as an
attorney for any person who holds a Channeled Asbestos Claim.”!*® However, the Trustees must
obtain the consent of the TAC and FCR before taking virtually any action within their job
descriptions. And the members of the TAC are exactly what the Trustees are not allowed to be:
attorneys for Asbestos Claimants.

65.  The five members of the TAC (Stephen J. Austin,'*° Lisa Nathanson Busch, Charles
W. Branham, III, Matthew C. Clark, and Marcus E. Raichle, Jr.) are not independent because they
have a vested interest in funding payments to their own clients. Their clients likely stand to receive
large distributions from the Asbestos Trust, and their retention agreements provide them
undisclosed contingency fees payable from their clients’ recoveries. This fact directly conflicts
with their duty to serve “in a fiduciary capacity representing all holders of present Channeled
Asbestos Claims.”'*° The beneficiaries of the Asbestos Trust should not have the right to influence
the timing, procedures, and conditions under which they may receive a distribution from the
Asbestos Trust, nor should they be permitted to represent Asbestos Claimants as a whole when
they have vested interests in maximizing the recoveries of certain Asbestos Claimants to the

detriment of others. This structure conflicts with the public policy underpinning section 524(g) of

affiliations of any individual proposed to serve, after confirmation of the plan, as director, officer, or voting trustee
of ... asuccessor to the debtor under the plan” and that such appointments be “consistent . . . with public policy.”
Given that the language of section 1129(a)(5) tracks closely with the language of section 1123(a)(7) — which
allows a plan to contain only “provisions that are consistent with the interests of creditors and equity security
holders and with public policy with respect to the manner of selection of any officer, director, or trustee under the
plan and any successor to such officer, director, or trustee” (11 U.S.C. § 1123(a)(7)) — it follows that because
the Plan fails to comply with section 1129(a)(5), it likewise fails to comply with section 1123(a)(7). See In re
Digerati Techs., Inc., No. 13-33264, 2014 Bankr. LEXIS 2352, at *13-14 n.2 (Bankr. S.D. Tex. May 27, 2014).

138 Asbestos Trust Agreement at § 4.9.

139" Upon information and belief, the Plan Supplement’s reference to Stephen T. Austin is intended to refer to Stephen

J. Austin of Stephen J. Austin LLC.
140 Asbestos Trust Agreement at § 5.2 (emphasis added).
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the Bankruptcy Code, which is to “use the broad equitable power of the bankruptcy court to resolve
[asbestos liability] in a way that is fair for both present and future asbestos claimants” — in other
words, all asbestos claimants.'*!

66.  An email'* from Mr. Stephen J. Austin to Ms. Kaye Courington (who has
represented both Hopeman and Liberty in defense of Asbestos Claims prior to this bankruptcy
case) exemplifies both the inherent conflict of the proposed governance structure as well as the
improper collusion between Hopeman and the Asbestos Claimants to target Liberty. Mr. Austin
opens the email by stating, “I write on behalf of my Louisiana clients.” Mr. Austin then urges Ms.
Courington and Hopeman to refuse to consent to “any arrangement of any kind that prevents
Louisiana Direct Action Claims against Liberty Mutual, regardless of how much Liberty Mutual
offers,” because such an arrangement would benefit other Asbestos Claimants — such as Asbestos
Claimants in Baltimore, whom Mr. Austin suspects are “placeholders” with “some very mild
condition” — to the detriment of Mr. Austin’s claimants.

67. This email proves two things: (i) Mr. Austin is interested in advocating for the rights
of his clients no matter the effect on other Asbestos Claimants, making him an inappropriate choice
to sit on the TAC and represent Asbestos Claimants as a whole, and (i1) Mr. Austin’s belief that
“no price” would be good enough to settle with Liberty exhibits a strong bias that renders him too

conflicted to properly exercise a consent right.'*> The fact that Hopeman acquiesced to the

demands of Mr. Austin, Mr. Mintz and other plaintiffs’ lawyers to include Liberty-specific

141 In re Plant Insulation Co., 734 F.3d at 906.

142 See E-mail from Stephen J. Austin, Partner at Stephen J. Austin, LLC, to Kaye Courington, CEO and Founding

Member, Courington, Kiefer, Sommers, Marullo & Matherne (Jan. 14, 2025 at 9:53 p.m.) (attached hereto as
Exhibit R).

143 Id.
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language in the Chubb Insurers Settlement Motion'* and Certain Insurers’ Settlement Motion'*’

even though it viewed it as “unnecessary” !4

— and even though it contradicted the Committee’s
own prior position!*’” — begs the question: what other “unnecessary” language did Hopeman
include in the Plan to buy the agreement of Asbestos Claimants? The obvious answer is naming
Liberty as a Non-Settling Asbestos Insurer.'*®

68. Not only Mr. Austin, but each member of the TAC selected themselves. Mr.
Lascell testified that Hopeman played no role in the selection of the TAC and that Mr. Lascell has
never researched any of the individual members or taken any steps to ensure that they can represent
all claimants fairly, despite the fact that Hopeman seeks to confirm a Plan that includes these TAC
members.'* Upon information and belief, the Committee was primarily responsible for drafting
all documents associated with the Trust, and prepared the initial draft of the § 524(g) term sheet

that laid the groundwork for the Plan.'>® Four out of the five members of the TAC are members

of law firms that represent Committee members; however, the Asbestos Trust Agreement provides

144 Motion of the Debtor for Entry of an Order (I) Approving the Settlement Agreement and Release Between the

Debtor and the Chubb Insurers; (II) Approving The Assumption Of The Settlement Agreement And Release
Between the Debtor and the Chubb Insurers, (II1) Approving the Sale of Certain Insurance Policies; (IV) Issuing
An Injunction Pursuant to the Sale of Certain Insurance Policies,; and (V) Granting Related Relief [Dkt. No. 9].

145 Motion of the Debtor for Entry of an Order (I) Approving the Settlement Agreement and Release Between the

Debtor and Certain Settling Insurers, (I1) Approving The Assumption Of The Settlement Agreement And Release
Between the Debtor and Certain Settling Insurers; (I11) Approving the Sale of Certain Insurance Policies; (IV)
Issuing An Injunction Pursuant to the Sale of Certain Insurance Policies; and (V) Granting Related Relief [Dkt.
No. 53].

146 See Exhibit D hereto.

147 Previously, counsel to the Committee had asserted that, because the debtor was “not an operating business” and

“was going to be liquidating,” it “really should be indifferent about what happens down in Louisiana at this stage”.
Tr. of Sept. 10, 2024 Hr’g, at 130:4-9 (attached hereto as Exhibit G).

148 See Plan at § 1.80. Mr. Lascell testified that the “Non-Settling Insurer” definition in the November term sheet
was drafted by the Committee (and left unchanged by Hopeman in its comments), and that the parties asserting
claims against Liberty (including the Louisiana direct action plaintiffs) “wanted to be sure to include Liberty as a
non-settling insurer”. See Lascell Dep. at 62:21-63:2, 64:9-18, 70:1-11.

149 See id. at 96:13-25, 97:1-16, 99:10-100:4.
150 See Exhibit E hereto.
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no information regarding how the TAC will determine whether it consents to a proposed action by
the Trustees.'”! The TAC members have no apparent restriction from consenting to actions that
benefit their clients and withholding consent for actions that do not.

69. Moreover, the Committee has refused to explain why the Litigation Trustee or the
TAC members were selected for their roles, nor did the representative of the Committee indicate
that any consideration was given to preventing actual or potential conflicts of interest when making

these determinations.'>?

Trey Branham would not disclose the names of individuals that the
Committee interviewed to be the Litigation Trustee other than Mr. Richardson, incorrectly
asserting that such facts are privileged communications.'>

70. The Committee’s silence is particularly instructive in light of the substantial
financial incentive for Mr. Richardson as Litigation Trustee and director and officer of
Reorganized Hopeman, on the one hand, and the members of the TAC, on the other hand, to
collaborate with the goal of maximizing litigation and corresponding fees — whether or not their
actions are in the best interest of their respective constituencies. The Asbestos Trust Agreement
provides that the Litigation Trustee will earn 33% of any amount collected in litigation concerning
Channeled Asbestos Claims.'** However, the Plan and Asbestos Trust Agreement do not prevent
the members of the TAC from serving as co-counsel with the Litigation Trustee, and Mr. Branham

5

testified that such an occurrence was possible.'”> The conflicting fiduciary duties of these

individuals’ roles are obvious: (1) Mr. Richardson, as director and officer of Reorganized

151 See Asbestos Trust Agreement at § 5.7.

152 See Branham Dep. at 72:23-74:16.

153 See id. at 83:4-84:1.

134 See Asbestos Trust Agreement at § 4.5(b).
155 See Branham Dep. at 100:15-20.
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Hopeman, owes a fiduciary duty to the reorganized Debtor; (2) Mr. Richardson, as Litigation
Trustee, also owes a fiduciary duty to the Trust; and (3) the members of the TAC owe a fiduciary
duty to current Asbestos Claimants (not just their clients). This structure is not in the best interest
of the TAC’s constituents but, rather, the best interests of Mr. Richardson and the TAC, who stand
to earn potentially enormous fees through ongoing litigation against the Asbestos Insurers.

71. Finally, the Asbestos Trust Agreement contemplates that the “the Litigation Trustee
may serve as a director and officer of the Reorganized Debtor.”!>® Stated differently, the Litigation
Trustee has authority over the management and direction of both the Asbestos Trust and
Reorganized Hopeman — the only entities that are required to cooperate with the Asbestos
Insurers to satisfy the Asbestos Insurance Cooperation Obligations — while simultaneously being
vested with the authority to prosecute lawsuits against those very Asbestos Insurers.!>” The
governance structure creates an irreconcilable conflict which renders it impossible for the Trustees
to cooperate with the Asbestos Insurers as required by the applicable Asbestos Insurance Policies.

72. Ultimately, this governance structure not only invites potential self-dealing and
constitutes evidence of collusion in violation of section 1129(a)(3) of the Bankruptcy Code, but it
also violates sections 1129(a)(5) and 1123(a)(7) of the Bankruptcy Code by being inconsistent
with the policy purpose underpinning section 524(g). Thus, the Plan cannot be confirmed.

RESERVATION OF RIGHTS

73.  Liberty reserves the right to amend, supplement, alter, or modify the objections and
points raised herein, including, without limitation, the right to join in, and adopt, any objections to

the Plan filed by any other person or entity. Without limiting the generality of the foregoing,

156 14 at § 4.9.
157 See Plan at §§ 8.12, 8.13; Asbestos Trust Agreement at § 2.1(c)(xviii); TDP at § 5.2(a)(ii).
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Liberty expressly reserves the right to further supplement its objections to the Plan regarding any
amendments or modifications that may be made to the Plan or Plan Supplement following the
filing of this Objection and expressly reserves the right to contest the jurisdiction of this Court to
hear and determine any coverage dispute initiated by or involving the Debtor and/or the Asbestos
Trust.

WHEREFORE, Liberty respectfully requests that this Court (i) deny confirmation of the
Plan, (i1) dismiss the Debtor’s case, require the Debtor to submit a liquidating Plan that is not
predicated upon section 524(g) of the Bankruptcy Code, or convert this case to a case under
Chapter 7 of the Bankruptcy Code, and (ii1) grant any other relief that this Court deems to be just

and proper.

Dated: July 7, 2025 Respectfully submitted,

/s/ Douglas M. Foley

Douglas M. Foley (Bar No. 34364)
KAUFMAN & CANOLES, P.C.

Two James Center

1021 E. Cary Street, Suite 1400
Richmond, Virginia 23219
Telephone: (804) 771-5746

Email: dmfoley@kaufcan.com

—and —

Douglas R. Gooding (admitted pro hac vice)
Jonathan D. Marshall (admitted pro hac vice)
CHOATE, HALL & STEWART LLP

2 International Place

Boston, MA 02110

Telephone: (617) 248-5000

Email: dgooding@choate.com

Email: jmarshall@choate.com

Co-Counsel to Liberty Mutual Insurance
Company
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CERTIFICATE OF SERVICE

I hereby certify that on July 7, 2025, a true copy of the foregoing was filed with the Clerk
of the Court using the CM/ECF system, which will send a notification of electronic filing (NEF)

to all creditors and parties in interest.

/s/ Douglas M. Foley
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Page 22 Page 24
1 what -- and what agreements or assetsit had 1 first became aware of this document?
2 and how -- how the whole process of Hopeman 2 A | suspect that it would have been in
3 Brothers worked. 3 that late 2016 time frame, but | don't remember
4 Q Anddo you recall thefirst time you 4 any specific time -- time reading it.
5 read the 2003 settlement agreement? 5 Q Do you remember the most recent time
6 A | don't know. 6 you read this document?
7 Q Doyou recal thelast timeyou read 7 A | would have read it afew months ago
8 the 2003 settlement agreement? 8 aspart of this bankruptcy process.
9 A Thelast time would have been -- not 9 Q Again, you said you would have read
10 specificaly, but it would have been as a part 10 it. Do you specifically recall reading this
11 of this bankruptcy proceeding. 11 document during this bankruptcy process?
12 Q Didyoureaditin preparation for 12 A | don't specifically -- | don't
13 today's deposition? 13 gpecifically remember aday or atimethat |
14 A 1did not, no. 14 read it, no.
15 C e 15 Q Do you recall reading this document
H s 16 at all during the bankruptcy process?
] 17 A ldo,yes
B 18 Q Do you recall reading this document
[ | 1 19 prior to the bankruptcy process?
H | 20 A No,ldont
H D 2. Q Doyouthink that you did?
H I 2> A | dontbelievel did,no.
B 23 Q AndI'mjust trying to honeina
B b 24 little on when you read this document during
25 Q Soat present, Liberty owes no duties 25 the bankruptcy process.
Page 23 Page 25
1 to Hopeman under those insurance policies; is 1 I know you don't have a specific
2 thatright? 2 memory of doing so. Could you generally try to
3 MR. BROWN: Objection to the 3 placeitintime? Do you think it wasin the
4 form of the question. Y ou can answer if you 4 fdl, in the winter, the last month or two?
5 understand. 5 A I think | read it in the winter of
6 A That ismy layperson's understanding, 6 thisyear.
7 yes. 7 Q But you don't think you can be more
8 Q Andareyou aso aware of the 8 gpecific than that, do you?
9 indemnification agreement that Hopeman and 9 A Ah--
10 Liberty executed in 2003? 10 MR. BROWN: Objection to the
11 A Yes 11 form of the question. 1 think he'stried to
12 Q And I've shared that. 12 giveyou an answer already, Kevin.
13 (Exhibit 120 marked for 13 Q Andisit your understanding that
14 identification.) 14 thisindemnification agreement was executed at
15 MR. FINNERTY:: | think thiswill 15 the sametime as the 2003 settlement agreement?
16 be-- | think we're up to Exhibit 120 with 16 A Yesitis.
17 this. 17 Q AndI'mgoing to -- well, first, do
18 BY MR.FINNERTY: 18 you have ageneral understanding of the purpose
19 Q Isthisthe 2003 indemnification 19 of thisindemnification agreement?
20 agreement executed between Hopeman and Liberty? 20 A My understanding of this-- of this
21 A It appears so, yes. 21 document -- I'm trying -- I'm trying to seeif
22 Q Andwhen wasthe first timeyou 22 | cangiveyou an answer, but | don't think |
23 became aware of this document? 23 can give you an answer without revealing
24 A | don't recall specifically. 24 conversationsthat | had with my counsel, so
25 Q Do you recall generally when you 25 that will al be privileged -- privileged
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Page 26
information.

Q [I'mgoing to turn to the 12th page of
this document. Can you read that?

A Um..

Q Let merephrasethat. Isthat large
enough for you to see the text of the document?

A Yesitis.

Q I
00O
0000000000000
0000000000000
I
I
I
I

I
=—

0 ]
- 00|
-

MR. BROWN: Objection. Form of
the question.
A I'mgoing to repeat my last answer
that my knowledge of this document really only
comes from my conversations with counsel.

=
RPOOWo~NOo U N

NNNNNNEPEERERREREERE P
OBRWNRPOOONDUDWN

Page 28

MR. BROWN: Objection to the
form of the question to the extent it calls for
alegal conclusion.

If you can answer it otherwise,
go ahead.

A lcant--1can't makealega
conclusion about this -- this provision. You
know, that's what the lawyers are here to do.

Q Do you know what the word "minimize"
means?

A Yes

Q What doesit mean?

A Makeassmal aspossible.

Q While you were working at Hopeman,
did you take any actions to minimize claims
against Liberty Mutual ?

MR. BROWN: Objection to the
form of the question.

A Did| personally? No.

Q Did Hopeman take any actions to
minimize claims against Liberty Mutual?

MR. BROWN: Objection to the
form of the question.

(I
PO OWONOOUAWNER

NNNNNREPEERRERREERERE P
RWONRPQOQOWO®NOGODMWN

Page 27
Q Haveyou ever read this provision

before?

A | saidthat | believel read this
document in the winter of thisyear.

Q But do you recall specificaly
reading this provision?

A No, | don't.

Q Doyourecal ever talking to anybody
other than your lawyers about this provision?
A No, | only would have talked to my

lawyers about this provision.

Q Do you understand that the reference
at the beginning of the first sentence, "Each
Party," that refers to Hopeman and Liberty
Mutual, correct?

MR. BROWN: Objection. Form of
the question.

A AsI'mreading this right now, "Each
Party," yes, would -- | would -- yes, that
would refer to Hopeman Brothers and Liberty
Mutual .

Q And do you have any understanding of
what this provision means when it says that

(I
PO OWONOOUAWNER

NNNNNNRPEPERERRERREERERE PR
OBRWNRPRPOOONDU D WN

Page 29
A Hopeman Brothers defended itself

against -- against asbestos claims and tried
to -- would try to minimize those -- those
claimsagaingt it.

Q In connection with the bankruptcy
proceedings, has Hopeman taken any actions to
minimize the possibility of claims against
Liberty Mutua ?

MR. BROWN: Again, objection to
the form of the question.

Y ou can answer if you understand
it.

A 1l don'tthink | -- unfortunately, |
can't answer that question without drawing a
legal conclusion, and I'm not alawyer. I'm
unable to do that.

Q Waéll, you said that "minimize" means
make as small as possible, right?

A That's correct.

Q Andyou said you've been involved in
Hopeman's bankruptcy proceedings, correct?

A Correct.

Q You've been kept abreast of the
developments, right?

A Correct.

1-800-727-6396
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Page 30 Page 32
1 Q Andyou'vereviewed the key 1 optionsand choosing the one that we thought
2 bankruptcy documents before they've been filed? 2 made the most sense at the time.
3 A Correct. 3 Q Andwhy do you -- why do you think
4 Q Andyou've approved those documents, 4 that -- or why did Hopeman think that
5 right? 5 liquidation made the most sense at the time?
6 A That's correct. 6 A Atthetime, we believed that it led
7 Q Inthe course of your work in 7 toan efficient way to wind down Hopeman
8 connection with the bankruptcy proceedings, has 8 Brothers and provide claimants with a process
9 Hopeman taken any action to ensure that there 9 tocontinueto file their claims against
10 would be asfew claims as possible against 10 whatever remaining assets Hopeman Brothers had.
11 Liberty Mutual? 11 Q Anddid you think that liquidation
12 MR. BROWN: Objection to the 12 would be best for the claimants against Hopeman
13 form of the question. 13 at that time when Hopeman filed for bankruptcy?
14 A Onething that Hopeman Brothers did 14 A Yes.
15 wasfile amotion for the extension of the stay 15 Q Why?
16 against any proceedings, and to include -- and 16 A | thinkit'swhat | just said,
17 weasked to include Liberty Mutua in that 17 becauseit established a method for claimants
18 dtay. 18 to continueto file their claims against
19 Q And other than the request for a stay 19 whatever assets Hopeman had | eft.
20 that included Liberty Mutual, can you think of 20 Q But why would liquidation be the best
21 any other actions that Hopeman took to ensure 21 way to accomplish that?
22 therewould be as few claims as possible 22 MR. BROWN: I'm going to object
23 asserted against Liberty Mutual ? 23 againtothe extent it callsfor advice given
24 MR. BROWN: Objection again to 24 by counsel.
25 theform of the question. 25 If you can answer otherwise,
Page 31 Page 33
1 A No, | can't. 1 Chris, go ahead.
2 Q Do you remember when Hopeman declared | 2 THE DEPONENT: Thanks, Tyler.
3 bankruptcy initially? 3 A | wasjust trying to think if there's
4 A Almost exactly ayear ago today, 4 away | could answer, and the -- we had those
5 June 30th, ayear and one day. 5 conversations with counsel, and that's --
6 Q And at that time, Hopeman had no 6 that'swhat we chose.
7 ongoing business, right? 7 Q Didyou have any concerns that if
8 A That's correct. 8 Hopeman didn't liquidate and instead
9 Q What was Hopeman'sinitial strategy, 9 effectively restructured, that it would cause a
10 asof declaring bankruptcy, in terms of where 10 raceto the courthouse amongst different
11 togo next? 11 claimants?
12 Did Hopeman -- let me ask a 12 MR. BROWN: Same objection,
13 different question. 13 Chris. If you can answer it without imparting
14 Was Hopeman seeking to liquidate 14 legal advice you heard from counsel, you can
15 or was Hopeman seeking to continue on as a 15 answer.
16 business after bankruptcy? 16 A It'sthe-- it's the same answer
17 A Initialy, Hopeman was seeking to 17 that -- it would all be based on -- on
18 liquidate. 18 conversations | had with counsel.
19 Q Why? 19 Q Wasthefact that Hopeman had no
20 MR. BROWN: Let me object to the 20 ongoing business at the time that it filed for
21 extentit callsfor lega advice. But 21 bankruptcy arelevant factor in deciding
22 otherwise, Chris, you can impart any factsyou 22 whether or not to pursue aliquidation trust as
23 know without referring to legal advice. 23 opposed to arestructuring?
24 A Hopeman looked to liquidate after 24 MR. BROWN: Same objection,
25 conversations with our counsel, and evaluated 25 Chris, but if you can answer it, go ahead.
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Page 58 Page 60
1 business." 1 light of the lack of ongoing business by
2 Do you see that? 2 Hopeman?
3 A 1do,yes. 3 A | can't answer that without -- you
4 Q What's your understanding of the last 4 know, | can't leave aside the discussions
5 part of that sentence, i.e. -- 5 with -- with counsel. Any concerns, if | had
6 MR. BROWN: Go ahead, Kevin. 6 any, would have stemmed from discussions with
7 Q --"if aconfirmable plan can be 7 counsel.
8 proposed given that Hopeman has no ongoing 8 Q Does Hopeman have an ongoing business
9 business'? 9 right now?
10 MR. BROWN: | object to the form 10 A No.
11 of the question. Thisisn't hiswriting. 11 Q If welook at the -- so if you read
12 But, Chris, if you have some 12 Mr. Roviras email, he's attaching a revised
13 understanding about it without imparting 13 term sheet; isthat fair?
14 attorney-client information, go ahead. 14 A Uh--
15 A Tome, that'salega question. 15 Q Youcantakeyourtimetoreadit if
16 If --if -- if it'saconfirmable -- if a 16 you need to.
17 confirmable plan can be proposed given Hopeman | 17 A Okay.
18 hasno ongoing businessto meisalegal 18 (The deponent read the
19 question that should be handled by my lawyers. 19 document.)
20 Q It'sone of the topics of the 20 A It appearsthat way. | don't seethe
21 deposition notice that Liberty propounded, 21 attachment on my screen to know that he -- he
22 right? 22 attached something there.
23 MR. BROWN: Itis, Kevin, and it 23 Q | can scroll down for you.
24 isaso the subject of what my comments were 24 A  Okay. | mean, | -- yeah.
25 with the court last week, and the court said he 25 Q Soitseemsthat Mr. Rovirarevised
Page 59 Page 61
1 knowsthat good counsel will know where to 1 theterm sheet that he received in the email
2 steer clear of attorney-client information. 2 from the committee and sent it back to the
3 Soif you can ask a question 3 committee; isthat right?
4 that draws alay opinion on this, that's fine. 4 A That'swhat it seemed he was doing in
5 BY MR. FINNERTY: 5 hisemail. What's on my screen now looks like
6 Q Independent of your discussions with 6 the same -- the same term sheet that you showed
7 counsel, do you have any understanding of what 7 mejust afew minutes ago that the committee
8 role an ongoing business has under a 524(g) 8 sent.
9 dructure? 9 | don't know that thisisa
10 A My understanding is that some ongoing 10 revised term sheet or not.
11 businessisrequired under the 524(g) 11 Q Itdoeslook similar. Andif we were
12 structure. 12 inperson, | could show you the two of them
13 Q And asof November 26, 2024, Hopeman 13 together.
14 had no ongoing business, right? 14 | can represent that this was
15 A That's correct. 15 the attachment to Mr. Rovira's email and that
16 Q Anddo you recal discussionswith 16 itisnotidentical to the term sheet that Jeff
17 anyone other than your lawyers about whether 17 Liesemer sent.
18 thelack of an ongoing business as of 18 If you want to do a closer [ook,
19 November 2024 would raise an issue that needs 19 wecould, but --
20 tobe vetted with respect to a 524(g) 20 A No, that'sfine for my purposes, just
21 structure? 21 aslong aswe understand that -- all I'm saying
22 A No, | don't. 22 right now isthat it looks the same, but -- and
23 Q Leaving aside discussions with 23 Joseph's email appeared to say that he was
24 counsel, were you personally concerned that a 24 going to send an attachment, but...
25 524(g) structure wouldn't be confirmablein 25 Q If we scroll down to the Definitions
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1 again, and | can show you just as one example, 1 funding for asbestos claims?
2 if you do want to compare them, there's this 2 MR. BROWN: Object to the form
3 gap here between 1 and 2. | don't think that 3 of the question to the extent it calls for any
4 wasintheversion we previously looked at that 4 legal advice you may have given.
5 Jeff Liesemer sent, indicating thisisa 5 Beyond that, you can answer.
6 different document. 6 A | can't answer without any --
7 Be happy to show it to you if 7 revealing any conversation | had with counsel.
8 you want to, but if you want to move on, that's 8 | wouldn't know any of that independently.
9 fine, too. 9 Q Do you have any understanding of why
10 A I'm happy to move on. 10 thisterm sheet includes this definition of
11 Q Soif welook at the defined terms, 11 "non-settling insurer” which specifically
12 again, Definition 11, Non-Settling Insurer 12 mentions Liberty Mutual ?
13 says, "'Non-Settling Insurer' means any 13 A | believeit's similar to the answer
14 Asbestos Insurer that is not a Settling 14 that | gave yesterday -- excuse me, not
15 Insurer. For the avoidance of doubt, 15 yesterday, earlier. From the outset of the
16 notwithstanding any provision herein to the 16 proceedings, certain Louisiana plaintiffs
17 contrary, the term 'Non-Settling Insurer' shall 17 wanted to include that to avoid any confusion
18 include Liberty Mutual Insurance Company." 18 inthe documents.
19 Do you see that? 19 Q Andisit your understanding that
20 A 1do,yes. 20 those Louisiana claimants want to assert claims
21 Q Sointhedraft that Mr. Rovira sent 21 or have asserted claims against Liberty Mutual ?
22 back to the committee, Hopeman didn't modify 22 A Plaintiffs have asserted claims
23 thisproposed definition at al; is that right? 23 against Liberty Mutual as an insurer for Wayne
24 A It doesn't appear that way, no. 24 for sometime.
25 Q It accepted the definition that was 25 Q And do you have any understanding
Page 63 Page 65
1 inthedraft sent by the committee, correct? 1 whether Louisiana claimants intend to assert
2 A It appearsthat way, yes. 2 claimsagainst Liberty Mutual in the future?
3 Q And do you know whether Hopeman 3 MR. BROWN: Objection to the
4 pushed back at al on theinclusion of this 4 formto the extent it calls for speculation.
5 definition in the term sheet? 5 If you can answer it, go ahead.
6 A | wasnot apart of the 6 A | can't speculate on what they will
7 back-and-forth conversations between the 7 dointhefuture. | know they have asserted
8 committee and my counsel. 8 claims-- certain plaintiffs have asserted
9 Q Do you have any understanding of how 9 claimsin the bankruptcy process.
10 the committee views Liberty Mutual with respect | 10 Q Do you have any reason to believe
11 to the claims possessed by the claimants? 11 that the committee wishesto reduce claims
12 A Could you -- could you repeat that? 12 against Liberty Mutual?
13  Sorry. 13 MR. BROWN: Objection to the
14 Q Sure 14 form of the question.
15 Do you have any understanding of 15 A Could you -- could you repeat or
16 how the committee views Liberty Mutual with 16 rephrase that -- that question?
17 respect to recovering amounts on behalf of the 17 Q Sure, I'll repeat it.
18 claimants? 18 Do you have any reason to
19 A No, | haven't had any -- any 19 believe that the committee wishes to reduce
20 conversations with the committee about that. | 20 claimsagainst Liberty Mutual?
21 haven't had any conversations with the 21 MR. BROWN: Again, objection to
22 committee, period. 22 theform of the question. If you can answer
23 Q Andleaving aside any conversations 23 that without imparting attorney advice, go
24 with the committee, do you know whether the 24 ahead.
25 committee views Liberty Mutual as a source of 25 A | can't answer -- answer that
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1 | described the question of the 1 MR. FINNERTY: Tyler, | don't
2 assignment of rights and that the same parties 2 think the statements that L ouisiana claimants
3 that are asserting claims against -- that wish 3 have made are legal advice to Hopeman.
4 toassert claims against Liberty wanted to be 4 MR. BROWN: Again, | stand on
5 suretoinclude Liberty as a non-settling 5 theobjection. If hecan answer it
6 insurer to avoid -- to avoid doubt so that they 6 independently of what he's been told by
7 could assert those claims if they had any. 7 counsel, then he can answer.
8 Q And which parties wish to assert 8 MR. FINNERTY:: | don't -- |
9 claimsagainst Liberty Mutual? 9 disagree with --
10 A The parties that I'm aware of are 10 MR. BROWN: I'm not arguing. |
11 Louisianaplaintiffs. 11 object to theform. He can answer if he can,
12 Q Anddid your siblings react to that 12 independently.
13 aal? 13 A | don't know the specific arguments
14 A Not to that specifically. 14 that -- that Louisiana plaintiffs have -- have
15 Q How did you describe -- | think you 15 made.
16 testified to the question of assignment of 16 BY MR. FINNERTY:
17 rights. 17 Q You'vejust been told that they have
18 How did you describe that in 18 said that they believe Hopeman hasrightsin
19 your conversation with your siblings? 19 theLiberty policies?
20 A | think | already answered it. | 20 A That's correct.
21 said-- | said to them what Hopeman's intent 21 MR. BROWN: Objection to the
22 aways has been has been to assign whatever 22 form of the question to the extent it calls for
23 insuranceright we have, if any, to the -- to 23 legal advice provided to the witness.
24 the new Asbestos Trust. 24 Q When did this conversation with your
25 Q Anddid you say that although Hopeman 25 siblings take place, to the best of your
Page 71 Page 73
1 doesn't haverightsin Liberty Mutua's 1 knowledge?
2 policies, it's-- through the plan it's 2 A A few weeks ago.
3 assigning those rights? 3 Q Solike three weeks ago or more
4 A No. | said that if Hopeman had any 4 recently?
5 rights, then they would be assigned, but there 5 A | don't have acaendar in front of
6 would be aquestion for the lawyersto 6 me, but it would have been early to mid-June.
7 determineif Hopeman did, in fact, have any 7 Q Wasthispurely asocial engagement
8 rights. 8 orwasit sort of an informal meeting on behalf
9 Q AndI think at the beginning of your 9 of Hopeman's leadership?
10 description of this conversation, you said you 10 A It would be -- | would describe it as
11 told your siblings some parties believe that 11 aninforma meeting. | see my brother and
12 Hopeman has rights under the Liberty policies. 12 dister pretty regularly, and as such, we -- the
13 Isthat true? 13 meetings we have about Hopeman Brothers are
14 A Yes, that'strue. 14 informal in nature.
15 Q Which parties believe that Hopeman 15 Q During this conversation, did you
16 has-- haverights under the Liberty policies? 16 explainthat under the -- let me rephrase that.
17 A Asfarasl know, it's Louisiana 17 Did you mention the 2003
18 claimants. 18 indemnification agreement during this
19 Q Andwhat have Louisiana claimants 19 conversation?
20 said about the question whether Hopeman has 20 A No.
21 rights under the Liberty policies? 21
22 MR. BROWN: Let me object to the B
23 extent it callsfor any legal advice given. B
24 But if you can answer it B
25 independent of that, Chris, go ahead. 25 MR. BROWN: Objection to the
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1 form of the question. 1 business requirement, do you remember what you
2 Go ahead, you can answer, Chris. 2 said specifically?

3 A That's correct. 3 A | said that there's an ongoing

4 Q Didyou say anything else during the 4 businessrequirement. Said there's an ongoing
5 course of this conversation concerning the 5 business requirement and -- and thisis what my
6 plan? 6 counsel on the committee have come up with to
7 A | described the intent and the 7 satisfy that requirement.

8 purpose of the plan. 8 Q And how did you describe the

9 Q What'dyou say? 9 investment opportunity identified by the

10 A | said that it was a 524(g) plan and 10 committee?

11 that that plan would -- would set up a 11 A Saditwasa-- a-- apassivereal

12 Reorganized Hopeman Brothersand an Asbestos | 12  estate investment and -- and then that was --

13 Trust that would own the sharesin the 13 that wasthe extent of it.

14 Reorganized Hopeman Brothers. Claimantswould | 14 Q What did your siblings say in

15 beableto file claims against that reorganized 15 response to the discussion concerning the

16 Hopeman Brothers. 16 ongoing business requirement?

17 If at some point the trust had 17 A | don't think they had -- | don't

18 enough assetsin it, then there would be a 18 remember areaction. | think it was part of me

19 procedure that would be set up to -- to 19 explaining where we werein the process and --

20 distribute -- distribute recoveries outside of 20 and the -- and the plan, and they accepted it

21 thetort system directly to claimants, and that 21 as-- assuch.

22 thiswould last for aslong as -- without any 22 Q Did anybody discuss whether the

23 set end date except that if the plan isand we 23 proposed passive rea estate investment would

24 get to an effective date, on that effective 24  entail any work or obligations from you or your

25 date that the three of us, my brother and 25 siblings?

Page 75 Page 77
1 sister and I, would be -- would be no longer 1 MR. BROWN: Let me object to the
2 involved with Hopeman Brothers. 2 form of the question.
3 Q What did you specifically say about 3 Areyou referring to the
4 thefact that the proposed plan is a 524(g) 4 conversation, Kevin, with the -- is that all
5 plan? 5 you'rereferring to?
6 A I'm-- asyou know, I'm not a 6 MR. FINNERTY: Yes.
7 bankruptcy lawyer, so there -- | don't have a 7 Q I'mtill referring to your
8 lot of the -- you know, | don't have alot of 8 conversation with your siblings.
9 background to give. And it was a pretty 9 So during that discussion, you

10 high-level conversation. Said it's a’524(g) 10 described the passive investment -- the passive

11 plan, whichis a carve-out of some bankruptcy 11 real estate investment, right?

12 provision designed for asbestos companies. 12 A Correct.

13 Q Isthat everything you said? 13 Q Andwasthere any further discussion

14 Didyou -- let meask a 14 concerning whether you or your siblings would

15 different question. 15 haveto do anything in connection with that

16 Did you identify any potential 16 passiverea estate investment?

17 hurdles with confirmation of the 524(g) plan? 17 A No. Asl said, the only discussion

18 A | --1did point out the ongoing 18 about future work was that on the effective

19 business requirement and said that the -- the 19 date, we would be resigning from our positions

20 committee hasidentified an investment that -- 20 at Hopeman Brothers.

21 that we'll be making -- that the -- that the 21 Q Do you know who will be the director

22 Reorganized Hopeman will be making -- excuse 22 of the Reorganized Hopeman?

23 me, the Asbestos Trust will be making on the 23 A I've seen the name, but | don't

24  effective date of the plan. 24 recal it at the moment.

25 Q When you pointed out the ongoing 25 Q Do you know whether he has any
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1 experience with passive real estate 1 aterm sheet that would -- the term sheet that
2 investments? 2 eventualy led to the 524(g) plan.
3 A | don't know. 3 But it would have been an update
4 Q What did you say about your 4 on-- on-- on that process.
5 deposition during this conversation with your 5 Q Haveyour siblings kept up to date
6 siblings? 6 with the bankruptcy proceedings aside from
7 A | saidthat | was-- | was nervous 7 these meetings that you have with them?
8 about it. | thought it would be along day and 8 A No, they haven't. And, then again,
9 wanted to be surethat | had alot of -- ot of 9 it'sa--they'retypicaly pretty informal
10 factson -- alot of legal documents read and 10 meetings. Might be too strong of aword, but
11 understood so that | can answer the questions 11 no, they -- they really haven't.
12 tothe best of my ability. 12 I've been -- I've been involved
13 Q | appreciate that. 13 primarily and almost exclusively except for
14 What did your siblings say in 14 updating them along the way.
15 responseto that? 15 Q And approximately how many of these
16 A They said thank you for all you've 16 informal meetings or get-togethers have you had
17 been doing with Hopeman Brothers and good luck | 17  since Hopeman filed for bankruptcy?
18 and we're glad you're doing it and not us. 18 A It'sahard question to answer,
19 Something along those lines. 19 because we see each other. Wetry to see each
20 (Laughter.) 20 other once aweek for dinner. Sometimes
21 Q Veyfair. 21 they'll say, "Has anything happened with the
22 Other than what you've testified 22 Hopeman bankruptcy case?' And I'll say, "No,
23 to, did anybody say anything else about Liberty 23 not much." And that will be the end of it.
24 Mutua during this conversation with your 24 So | don't know if you'd want
25 siblings? 25 that to count in terms of a Hopeman informal
Page 79 Page 81
1 A No. 1 meeting, or times when I've updated them, the
2 Q And have you described everything 2 way that I've tried to update them aong the
3 discussed concerning the plan during this 3 way aswe've hit milestonesin -- in the case.
4 conversation with your siblings? 4 So in mid-March, aswe were
5 A 1think | have, yes. 5 working on that term sheet, working to come to
6 Q Whenwasthe last sort of informal 6 aconclusion of it, | made a point to update
7 Hopeman meeting before this one that wasin 7 them.
8 early to mid-June? 8 And then againin -- in early
9 A Oh, thelast before -- 9 June, would have been to sort of -- aswe're
10 Q Yeah, the-- yeah, do you -- the most 10 nearing aconfirmation hearing, hopefully to
11  recent. 11 update them again there.
12 A It would have been -- I'm sorry. It 12 Q Haveyou ever discussed Liberty
13 would have -- | believe that it wasin March or 13 Mutua at any other of these meetings other
14 April. End of -- end of March, maybe, 14 than the most recent one in June?
15 mid-March. 15 A Not asit'srelated to bankruptcy.
16 Q Do you know whether he has any 16 If wewent back -- back to 2016-2017, I'm sure
17 experience with passivereal estate 17 that | discussed Liberty Mutual as| was
18 investments? 18 describing to them assets that -- that Hopeman
19 A Just trying -- trying to make sure 19 Brothers had, and sort of the general picture
20 I'mthinking about the -- the right time. 20 of -- of Hopeman Brothers.
21 Around that -- that time frame, | would have -- 21 But | don't recall beyond --
22 | believe | gave them an update on -- | 22 beyond that.
23 don't -- I'm not sure if we had -- if we had a 23 Q Andin --just to follow up with one
24 fina term sheet at that time or if we were 24 point, in connection with the bankruptcy
25 just -- if we -- Hopeman was close -- close to 25 proceedings, so starting, we'll say, June 2024,
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1 youdon't recall ever discussing Liberty, aside 1 A From -- from the outset, my siblings
2 from the most recent discussion? 2 and| did not want to stay on with Hopeman
3 A No, | don't recall. 3 Brothers. That was -- that was one of our
4 Q Andisitthat you don't recall one 4 goalsgoingin, to have some finaity for us.
5 way or another or you don't think that you did 5 Q Andwhy didn't you want to stay on,
6 discuss Liberty during those conversations? 6 understanding finality, but can you expand on
7 A | don't recall one way or the other. 7 that?
8 | may have. | know that Liberty has appeared 8 A Weonly got involved with Hopeman
9 invarious hearings, and | may have mentioned 9 Brothers because my father passed away in 2016.
10 that, but -- but | don't recall any specific 10 That's when we -- that's when we stepped up to
11 conversation about Liberty. 11 continue the stewardship of the company that --
12 Q Do you recal any specific 12 and we never intended to do it forever. That's
13 conversation about the ongoing business 13 why my brother and sister are not -- are less
14 requirement under 524(g)? 14 involved than -- or not very involved at all.
15 A Only -- only what I've aready said, 15 Asl'vetedtified, therewas a
16 that it existed and that -- that the 16 gap in my employment, and | had timeto do it,
17 requirement existed and -- and this was what my 17 but thisisn't anything that I'm -- that I'm
18 counsel and the creditor committee recommended | 18 interested in doing longer -- longer than |
19 asaway to satisfy the -- that requirement. 19 have.
20 Q AndI guess my question was alittle 20 There'salot of legal issues.
21 different. 21 | think it's probably better for alawyer to be
22 Have you had that type of 22 in charge to address the issues more
23 discussion during any of these informal 23 effectively than | can.
24 meetings other than the most recent onein 24 Q Andwhen you testified to the desire
25 June? 25 to achievefinality, what do you mean by
Page 83 Page 85
1 A When we discussed the term sheet in 1 “findity"?
2 March, | believe we would have discussed the 2 A | mean that we would like to leave --
3 ongoing business requirement in asimilar -- 3 leave Hopeman Brothers and leave it -- leave it
4 similar vein at that time, but | don't recall 4 dl behind.
5 that specific conversation. 5 Q Andjust bedonewithit? Isthat
6 Q Does-- aside from the meetings with 6 fair?
7 your siblings, are there any other meetings 7 A That'sfair.
8 concerning the management of Hopeman that have | 8 Q AndHopeman asit existed will be
9 taken place during the bankruptcy proceedings? 9 finished, right?
10 A No. 10 MR. BROWN: Objection to the
11 Q Doyou ever send your siblings emails 11 form of the question.
12 concerning the bankruptcy proceedings? 12 A There-- if the plan is confirmed,
13 A Not -- not very often. | can't say 13 there will be areorganized Hopeman Brothers.
14 "no" definitively, but if | have, it'sa-- 14 That will be different than the existing
15 it'sarare occurrence. 15 Hopeman Brothers, yes.
16 Q Did you search for any of those 16 Q Wetaked earlier about the proposed
17 emailsin response to the discovery requests 17 director of Reorganized Hopeman. Y ou couldn't
18 from Liberty Mutual or Chubb? 18 remember his name.
19 A I did. | sent all my emailsthat had 19 Does Matt Richardson ring a
20 any relation to Hopeman Brothersto -- to my 20 bel?
21 counsel so that they could reply to that 21 A It does, yes.
22 request for production appropriately. 22 Q Haveyou met him before?
23 Q Who made the decision that you and 23 A Nope.
24 your siblings wouldn't stay on as directors of 24 Q Haveyou ever communicated with him
25 Hopeman after the -- after it's reorganized? 25 aadl?
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1 A No. 1 Dbottom here, and the first email in the chain
2 Q Do you know his background? 2 isanemail from Joe Rovira dated October 22,
3 A No. 3 2024; do you see that?
4 Q Do you know anything about him? 4 A 1do,yes.
5 A No. 5 Q Andin the second sentence -- and
6 Q It'sbeen about 45 minutes. Areyou 6 thisisto Chubb'slawyers,; do you seethat?
7 good to keep going or do you need a break? 7 A Yes
8 MR. BROWN: How much time do you 8 Q And he says, "Recently we were
9 think you have left? 9 contacted by Mark Mintz at Jones Walker."
10 MR. FINNERTY:: Intotal? 10 Do you know who Mark Mintz is?
11 MR. BROWN: Y eah. 11 A Thenameringsabell, but no, |
12 MR. FINNERTY: Probably -- 12 don't.
13 probably about an hour and a half. 13 Q "Asyou may recall, Mark represents a
14 MR. BROWN: Okay. All right. 14 group of plaintiffsin Louisianaand is one of
15 Let'stake abreak, then. 15 thegroupsthat actively contested the
16 MR. FINNERTY: All right. 16 extension of the stay motion.”
17 You want to try to keep it to a 17 Does that ring abell asto who
18 half an hour? Doesthat work for everyone? We | 18 heis?
19 can grab lunch but not take too much time? 19 A It does, yes.
20 THE DEPONENT: Sure, sounds 20 Q Andif youlook -- you can read the
21 good. 21 wholething, but Mr. Mintz is proposing the
22 MR. BROWN: That works for me. 22 addition of these two paragraphs into the Chubb
23 MR. FINNERTY: Okay. So be back 23 Insurers Settlement Motion and the Certain
24  at 12:35? 24 Settling Insurers Settlement Moation; do you see
25 MR. BROWN: Soundsgood. Thank 25 that?
Page 87 Page 89
1 you. 1 A | do,yes.
2 MR. FINNERTY: All right. 2 Q I'll give you amoment to read
3 (Lunch recess.) 3 throughit.
4 BY MR. FINNERTY: 4 (The deponent read the
5 Q | amgoing to mark another exhihit, 5 document.)
6 Mr. Lascell. 6 A Okay.
7 MR. FINNERTY: Thiswill be 124. 7 Q Sojust taking the first paragraph,
8 (Exhibit 124 marked for 8 for example, that Mark Mintz proposed, it says,
9 identification.) 9 "Notwithstanding any provision in this Court
10 BY MR. FINNERTY: 10 Order or the Chubb Insurer Settlement
11 Q Thetopisanemail from Joseph 11 Agreement, the relief provided herein,
12 Rovirato Ms. Santelle dated October 24, 2024; 12 including, but not limited to, any releases and
13 doyou seethat? 13 injunctive relief, shall not apply in favor of
14 A |do,yes. 14 Liberty Mutual Insurance Company or any of its
15 Q Doesthislook familiar to you? | 15 affiliates, subsidiaries, or related entities.
16 canscroll through it if that will help. 16 Liberty Mutual Insurance Company shall not be
17 A | wasn't onthe email, so I've never 17 considered abeneficiary of this Court Order or
18 seenit before, so it does not look familiar to 18 the Chubb Insurer Settlement Agreement and
19 me 19 shall have no rights or entitlements arising
20 Q Okay. 20 therefrom."
21 And you didn't review thisin 21 Do you see that?
22 preparation for this deposition today? 22 A | doseeit, yes.
23 A No, | didn't. 23 Q Do you have any understanding asto
24 Q Okay. 24 why Mark Mintz would have wanted this language
25 So I'm going to scroll to the 25 inthe Chubb Insurers Settlement Motion?
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1 question for him regarding his knowledge 1 Future Claims Representative, and the Asbestos
2 independent of just looking at this email, 2 Trust trustee will -- will together manage
3 which hetold you thisisthe first time he's 3 the-- manage the Asbestos Trust.
4 seenit. 4 Q Do you know whether the TAC owes any
5 Q You can still answer. 5 dutiesto claimants?
6 A | canread this sentence here. It 6 MR. BROWN: I'm going to object
7 says, "While we agreeit's unnecessary, it's 7 totheextentit calsfor alegal conclusion.
8 asoinnocuous and if adding gets one group of 8 If you have independent
9 plantiffson board, it's well worth it." 9 knowledge, you can answer that.
10 Q Soyou agree that Hopeman in this one 10 A | believewhat it saysintheplanis
11 instance agreed to add language it believed was 11 the TAC hasafiduciary responsibility to
12 unnecessary concerning Liberty Mutua into a 12 current claimants.
13 filing with the court? 13 Q Do you know who the members of the
14 MR. BROWN: Objection. Asked 14 TAC ae?
15 and answered. 15 A I've-- I've seen the names, but |
16 Q You can answer again. 16 couldn't list them for you now.
17 A All--dllcan--allcandois 17 Q Do you know how they were selected?
18 read the sentence. You know, | haven't -- | 18 A Not specifically, no.
19 haven't seen thisbefore. | don't know 19 Q Do you know generally how they were
20 where -- whereit fits and, you know, the words 20 selected?
21 of the sentence stand on their own. 21 A | believe the -- the creditor
22 Q Okay. I'll stop sharing that. 22 committee suggested them.
23 Are you familiar with the 23 Q And do you know any of the factors
24  Asbestos Trust Agreement? 24  the creditor committee considered before
25 A Yes 25 suggesting them?
Page 95 Page 97
1 Q Didyou participate in drafting it? 1 A No, | don't.
2 A Notinthe drafting, no. 2 Q Did Hopeman play any role in the
3 Q Didyou provide any input whileit 3 sdection of the TAC members?
4 wasbeing drafted? 4 A No.
5 A My counsel would -- kept me up to 5 Q Did Hopeman have the ahility to
6 datewith -- with changes, but | don't -- | 6 reect any of the proposed TAC members?
7 don't believe | provided any specific input. 7 MR. BROWN: Object to the extent
8 Q Isit your understanding that the 8 itcallsfor alegal conclusion.
9 committee's counsel drafted the Asbestos Trust 9 Otherwise, you can answer it.
10 Agreement? 10 A | don't know if Hopeman had that
11 A Again, I'm not sure who -- who -- who 11 ability or not. | -- | imagine there could
12 drafted that initialy, but it's my 12 have been some discussion that if the
13 understanding that the committee counsel, along 13 committee -- if the committee proposed a name
14 with my counsel, would have exchanged drafts 14 that my advisors were not comfortable with, but
15 and edits back and forth. 15 | don't know exactly how that process would
16 Q Didyou review the Asbestos Trust 16 have worked.
17 Agreement beforeit wasfiled as part of the 17 Q Do you know under what circumstances
18 plan supplement? 18 your advisors wouldn't be comfortable with a
19 A Yes 19 proposed TAC member?
20 Q Doyou know what the TAC is, Trust 20 MR. BROWN: Objection to the
21 Advisory Committee? 21 form of the question.
22 A Yes 22 A No, | don't.
23 Q Whatisit? 23 Q If aTAC member wasn't ableto
24 A It'sagroup that -- the Trust 24 represent al claimants fairly, isit Hopeman's
25 Advisory Committee, along with the FCR, the 25 view that that person should not be a member of
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Page 98 Page 100
1 theTAC? 1 claimantsfairly?
2 MR. BROWN: Same objection. 2 A | haven't. But to the extent that
3 To the extent you can answer 3 that would be necessary, | assume that my
4 without imparting any legal advice you've 4 counsel would have.
5 gotten. 5 Q Okay.
6 A Could you repeat the question? 6 MR. FINNERTY: I'm going to mark
7 Q Sure 7 another exhibit. | think we are up to -- lost
8 My transcript isn't working, so 8 track, to be honest, but | think it's 125.
9 it might not be exact, but I'll try. 9 (Exhibit 125 marked for
10 A  That'sfine. 10 identification.)
11 Q If aTAC member was unable to 11 BY MR. FINNERTY:
12 represent the interests of al claimants 12 Q Andthisisyour deposition
13 fairly, isit Hopeman's position that that 13 transcript from November 13th in this matter,
14 person should not be a member of the TAC? 14 right?
15 MR. BROWN: Same objection. 15 A Yes, appearsthat way.
16 A You'rejust -- it'sasituation here 16 Q And that was on -- that was eight
17 where -- where any -- any opinions that | have 17 months ago now, but you remember that
18 would have come from -- from discussions with 18 deposition, correct?
19 counsel. 19 A | doremember it, yes.
20 Q Hopeman doesn't have any independent 20 Q [I'mgoing to turn your attention to
21 view of whether each TAC member should beable | 21 page 129 of the deposition. | just want to ask
22 torepresent al claimants fairly? 22 you about one piece of your testimony. And I'm
23 MR. BROWN: Same objection. 23 goingto start hereonline 17.
24  Answer if you have independent knowledge. 24 Do you see that?
25 A That's-- that's correct. 25 A |do.
Page 99 Page 101
1 Q That's correct that each member 1 Q Sodoyou know who Mr. Cox is?
2 should represent TAC -- 2 A Yes
3 A No, that's correct that Hopeman does 3 Q Whoishe?
4 not have an independent view -- view on that. 4 A He's-- he's either on the creditor
5 Q Okay. 5 committee or an attorney for the creditor
6 So Hopeman's view of the TAC 6 committee.
7 membersis solely derived from discussions with 7 Q AndMr. Cox says: "Hopeman projected
8 counsdl? 8 to seeasbestos claims at least into 2047; is
9 A That's correct. 9 that right?"
10 Q Haveyou done any independent 10 And you responded: "That's what
11 research on any of the TAC members? 11 thechart shows."
12 A No. 12 Then Mr. Cox asked: "And does
13 Q Haveyou Googled any of the TAC 13 your bankruptcy filing protect claimants out to
14 members? 14 20477
15 A No. 15 There's an objection. And you
16 Q Haveyou met any of the TAC members? 16 said: "No."
17 A | believe | met one of them at our 17 Mr. Cox asked: "Why not?"
18 mediation. | think she wasin the room when | 18 You said: "The plan includes a
19 wasthere, but I'm trying to think of -- of the 19 bar date."
20 other names, and the only -- that would be the 20 And then the question was: "And
21 only place that | would have met them, would 21 why isit that you don't want to protect
22 have been the -- in the -- in the Chubb 22 claimants that you expect to see through
23 mediation. 23 2047" --
24 Q Haveyou taken any stepsto ensure 24 MR. BROWN: Can | interrupt you
25 that each TAC member can represent all 25 and have you just scroll the page?
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1 depth before jumping to a conclusion about 1 It'snow asked and answered multiple times.
2 someone and their motivations. 2 Kevin, he'smadeit clear, he
3 Q But to date, you have not done that, 3 doesn't -- hedidn't doit. He doesn't know
4 right? 4 what his counsel may or may not have done.
5 A That's correct. 5 Q You can answer it again, though,
6 Q Haveyou taken that step to form an 6 Mr. Lascell.
7 opinion with respect to any member of the TAC? 7 A 1 didnot do any on my own, and | --
8 A No, | haven't. 8 and | do not know what -- what -- what my
9 Q And Hopeman filed the plan supplement 9 counsel has done specificaly.
10 which names the members of the TAC -- proposed | 10 Q Soamuch more general question. You
11 members of the TAC on June 6th, correct? 11 testified in November that your goal isto
12 A That's correct. 12 protect al claimants, right?
13 Q And Hopeman is asking the court to 13 A That's correct, yes.
14 confirm the plan, right? 14 Q Haveyou personally or anyone else at
15 A Correct. 15 Hopeman done anything during the bankruptcy
16 Q And the plan supplement is part of 16 processto make surethat all claimants are
17 theplan, correct? 17 protected, leaving aside what your counsel has
18 A That's correct. 18 done?
19 Q And aspart of the plan supplement, 19 MR. BROWN: Objection to the
20 thereisaproposed group of TAC members, 20 form of the question. Also leaves asidethe
21 correct? 21 entire bankruptcy proceedings.
22 A That's correct. 22 If you, Chris, can answer that
23 Q So prior to asking the court to 23 question on your own, go ahead.
24 confirm the plan, including those TAC members, 24 A My answer would be that the
25 you or anyone else at Hopeman didn't take any 25 bankruptcy proceeding is an attempt to protect
Page 115 Page 117
1 stepsto evaluate whether those people would be 1 claimants.
2 good fitson the TAC, correct? 2 Q [I'mgoing to change gears alittle.
3 MR. BROWN: Objection to the 3 We touched on it a bit earlier,
4 form of the question. 4 the restructuring transaction proposed by the
5 If you have independent 5 plan.
6 knowledge, Chris, you can answer it. 6 A Yes
7 Otherwise, don't answer it to the extent it 7 Q Do you remember that?
8 involves counsel or consultations with counsel. 8 A |do.
9 Q | don't want to know about whether 9 Q What do you know about that
10 your counsel didit. | want to know about 10 restructuring transaction?
11 whether you or anyone else at Hopeman did any 11 A | know that it's a passive investment
12 research on any member of the TAC prior to the 12 inreal estate property in Texas.
13 submission by Hopeman of the plan supplement on | 13 Q Do you know what the name of the
14 June 6th. 14 property is?
15 MR. BROWN: Again, objection. 15 A I'msurel haveit in my notes
16 Don't -- you're not testifying about what 16 somewhere, but | don't recall it right now.
17 counsel may know or counsel may havetold you. |17 Q Doyou know wherein Texasit is?
18 What your independent knowledgeis. 18 A | don't recall exactly wherein
19 A My independent -- independent 19 Texas.
20 knowledgeisno. 20 Q Do you know how many units the
21 Q Neither you nor anyone else at 21 apartment complex is?
22 Hopeman did any research whatsoever on any 22 A Again, | haveall that in my notes.
23 proposed member of the TAC prior to submission |23 | just don't -- | just don't recall it here.
24 of the plan supplement, right? 24 Q Didyou play any rolein identifying
25 MR. BROWN: Objection to form. 25 the potential investment for the restructuring
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1 transaction? 1 between the work you were doing at Hopeman
2 A No. 2 prior to the bankruptcy filing on the one hand
3 Q Do you know who did identify the 3 and Reorganized Hopeman's conduct with respect
4 potential investment for the restructuring 4 tothepassiverea estate investment following
5 transaction? 5 confirmation of the plan?
6 A The committee's financial advisor, 6 MR. BROWN: Object to the form
7 FTI Consulting. 7 of the question.
8 Q Wereyou kept apprised of -- apprised 8 If you understand it, you can
9 of the committee's work in identifying a 9 answer it, Chris.
10 potentia investment? 10 A Hopeman was not -- had no passive
11 A To some extent, yes, | imagine the 11 real estate investments prior to the
12 committee and FTI spoke about that more than 12 bankruptcy -- bankruptcy filing. Hopeman did
13 they would have updated my counsel or -- or me, | 13 have investments where we earned income, so
14 but | was aware -- | was aware they were 14 that would be a similarity.
15 seeking one out. 15 Q Mm-hmm.
16 Q But do you remember seeing any 16 But the work of responding to
17 information about their search for an 17 ashestos claims doesn't resemble passive real
18 investment? 18 estate investing as you understand it, right?
19 A Atonepoint, | saw a-- aproposal 19 A No.
20 that had afew different optionsand a 20 Q And shipjoining certainly doesn't
21 recommended option. 21 resemble passive rea estate investing, right?
22 Q Didyou or anyone else at Hopeman 22 A Not that I'm aware of, no.
23 decide which option should be chosen? 23 Q Areyou going to testify at the
24 A Wedid not make that ultimate 24 confirmation hearing on July 14th?
25 decision, no. 25 A | believethat | am apotentia
Page 119 Page 121
1 Q Who did make that ultimate decision? 1 witness. | don't know that we've made any
2 A 1 don't know if it was FTI or the 2 final decisions.
3 committee who had a recommended option that 3 Q Totheextent you do testify, do you
4 then, after hearing about that recommended 4 know on what subjects you'll testify about?
5 option, then discussing it with my counsel, we 5 A | may know generally, but | don't --
6 approved -- approved of it, but | don't know 6 we haven't gotten into those -- those specific
7 exactly the legal process for -- for who was -- 7 areasyet. We're sort of focused on getting
8 who was responsible there. 8 through the deposition first.
9 Q Sofair to say you don't know who 9 Q Onestep at atime, right?
10 ultimately recommended the investment? 10 A Right.
11 A That's correct. 11 Q Do you know in general the subject
12 Q Do you have any experience with 12 matter of your testimony?
13 passivered estateinvesting? 13 A | don't know acompletelist, but |
14 A No, | don't. 14 cantell youthat | would testify on the
15 Q Do you know anything about passive 15 history of Hopeman Brothers, my involvement at
16 rea estate investing? 16 Hopeman Brothers, the decision to file
17 A No. 17 bankruptcy.
18 Q Do you understand, with respect to 18 Q Didyou have any involvement in
19 the restructuring transaction specifically, 19 drafting the plan that we haven't discussed
20 what Reorganized Hopeman's role will be with 20 today?
21 respect to the passive real estate investment? 21 A No.
22 A They're going to make the investment 22 Q Andleaving aside drafting of the
23 and-- and periodically receive -- receive 23 plan, did you have any involvement in the plan
24 income from that investment. 24  generally that we haven't discussed today?
25 Q Canyouthink of any similarities 25 MR. BROWN: Object to the form
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1 of the question. 1 alega conclusion.
2 A No, | think we've -- we've discussed 2 If you know otherwise, you can
3 everything. 3 answer it.
4 Q And do you have any knowledge about 4 A | -1 can't answer that without --
5 the committee'sinvolvement in drafting of the 5 itwould just be based on -- on conversations
6 plan that we haven't discussed today? 6 with my counsel.
7 A No. 7 Q Wwidl, I'll makeit easier.
8 Q Okay. 8 The plan that was proposed last
9 That isall the questions | have 9 July, in 2024, that did not include a 524(g)
10 for now. | think someone elseis up next, but 10 injunction that would protect you and your
11 thank you, Mr. Lascell, especially during a 11 siblings, correct?
12 holiday week. We appreciate it. 12 A That was not a’524(g) plan, yes.
13 MR. BROWN: Thanks, Kevin. 13 Q Istheinjunctiverelief provided
14 A Thanks. 14 under the Section 524(g) plan that is currently
15 MR. BROWN: Was Chubb going to 15 proposed one of the reasons that you and your
16 Qo next? 16 siblings, or you, agreed to pursue a
17 MS. DAVIS: Weare. Do you want 17 Section 524(g) plan?
18 totakeaquick break before we get started? 18 MR. BROWN: Objection to the
19 MR. BROWN: Probably a good 19 form of the question.
20 idea. Thanks, Les. 20 A I'mjust trying to think of the best
21 MS. DAVIS: Ten minutes or so? 21 way toanswerit. It--itwas-- we-- |
22 MR. BROWN: That'd be great. 22 wouldn't say it was necessarily areason. We
23 Thanks. 23 wereaware of -- of -- of -- of the injunction,
24 MS. DAVIS: Thanks. 24 but we needed to come up with a plan regardless
25 (Recess.) 25 of theinjunction, so that was not a primary
Page 123 Page 125
1 1 reason for usto -- to choose the 524(g) plan.
2 EXAMINATION 2 Q Wasthe primary reason that you chose
3 BY MS.DAVIS: 3 to pursue the 524(g) plan because that's what
4 Q Helloagain. Leslie Davison behalf 4 the creditors wanted, the asbestos creditors
5 of the Chubb insurers. 5 specificaly?
6 I'm going to try my best not to 6 A No.
7 rehash anything you've covered already. A few 7 Q What was the reason for deciding to
8 questionsfor you, though. 8 pursue a’524(g) plan over the plan of
9 Mr. Lascell, you testified 9 liquidation that had been filed previously?
10 earlier about the goals of the bankruptcy case 10 MR. BROWN: Objection, only to
11 and how the currently proposed plan will 11 theextent it impartslegal knowledge you've
12 accomplish those goals; do you remember that? 12 been provided. But you can answer on your own.
13 A 1do,yes. 13 A My understanding is that we heard
14 Q You understand that you and your 14 from the creditor committee from the outset of
15 siblingswill gain injunctive protections from 15 the casethat they objected to -- to any plan
16 asbestosliabilities pursuant to the proposed 16 that was not a524(g) plan, and we said we were
17 plan; isthat right? 17 willing to listen, and if they could
18 A Yes 18 demonstrate that -- we were willing to
19 Q Thatinjunctiverelief under the 19 listen -- listen to them, aswe'd be willing to
20 currently proposed plan would not have been 20 listento anybody in this case.
21 available under the plan of liquidation that 21 We did ask that they demonstrate
22 Hopeman filed last year; isthat your 22 that it would bein the best interest of -- of
23 understanding? 23 thecreditors. And we discussed that -- we
24 MR. BROWN: Objection to the 24 discussed what the committee -- committee said
25 form of the question to the extent it calls for 25 with my counsel and made the decision to move
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From: Mintz, Mark[mmintz@joneswalker.com]
Sent: Thur 11/7/2024 9:27:29 AM (UTC-05:00)
To: Rovira, Joseph[JosephRovira@andrewskurth.com]
Cc: Brown, Tyler[tpbrown@hunton.com}; Long, Toby[hlong@hunton.com]; Rankin,

Catherine[CRankin@huntonak.com}; Jennifer West[jwest@spottsfain.com]; Philip
Hoffman[phil@pchlawfirm.com]; Jeremiah Boling[jboling@bolingfirm.com]; Lee, Caroline
McCaffrey[clee@joneswalker.com]

Subject: RE: Hopeman - Liberty Language

Confirmed. Such an agreement is without prejudice to my clients rights to object to any other pleading
including, but not limited to, (a) any further extension of the stay (b) any future settlements with any other
party and (c) the proposed plan.

Mark

Mark A. Mintz | Partner

Jones Walker LLP

D: 504.582.8368

mmintz@joneswalker.com

From: Rovira, Joseph

Sent: Thursday, October 31, 2024 5:33 PM

To: Mintz, Mark

Cc: Brown, Tyler ; Long, Toby ; Rankin, Catherine ; Jennifer West ; Philip Hoffman ; Jeremiah Boling ; Lee,
Caroline McCaffrey

Subject: [EXTERNAL] Re: Hopeman - Liberty Language

Mark,

This is to confirm that the requested language will be included in any orders approving the settlements, subject to your
clients agreeing that (i) they will not object to or otherwise contest the settiements, and (ii) the Debtor being able to
represent to the Court that inclusion of the language resolved your client’s objections and issues with the proposed
settlements.

Thanks.

Joseph Rovira

Partner

HUNTON ANDREWS KURTH LLP

600 Travis Street, Suite 4200 | Houston, TX 77002
+1.713.220.4609 Phone | +1 713.220.4285 Fax
JosephRovira@HuntonAl.com | vCard | Bio | HuntonAK.com

On Oct 31, 2024, at 9:17 AM, Mintz, Mark <mmintz@ioneswalker.com> wrote:

Counsel

This is a little frustrating that this simple language that confirms what you have said numerous
times cant be approved after 3 weeks.

Mark A. Mintz | Partner

Jones Walker LLP

D: 504.582.8368
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mmintz@ioneswalker.com

From: Rovira, Joseph <JosephRovira@andrewskurth.com>

Sent: Thursday, October 24, 2024 4:11 PM

To: Mintz, Mark <mmintz@ijoneswalker.com>; Brown, Tyler <tpbrown@hunton.com>; Long,
Toby <hlong@hunton.com>; Rankin, Catherine <CRankin@huntonak.com>

Cc: Jennifer West <jwest@spotisfain.com>; 'Philip Hoffman' <phil@pchlawfirm.com>;
Jeremiah Boling <jboling@bolingfirm.com>; Lee, Caroline McCaffrey <clee@joneswalker.com>
Subject: [EXTERNAL] RE: Hopeman - Liberty Language

Mark,

We are waiting on confirmation from the insurers that they have no issue including the
language in the Order. We will ping them again and push for an answer.

Thanks.

Joseph Rovira

Partner
josephrovira@huntonak.com
p 713.220.4609

bio | vCard

Hunton Andrews Kurth LLP
600 Travis Street

Suite 4200

Houston, TX 77002

HuntonAkK.com

From: Mintz, Mark <mmintz@ioneswalker.com>
Sent: Thursday, October 24, 2024 4:04 PM

To: Brown, Tyler <tpbrown@hunton.com=>; Long, Toby <hlong@hunton.com>; Rovira, Joseph
<JosephRovira@andrewskurth.com>; Rankin, Catherine <CRankin@huntonak.com>

Cc: Jennifer West <jwest@spotisfain.com>; 'Philip Hoffman' <phil@pchlawfirm.com>;
Jeremiah Boling <jboling@bolingfirm.com>; Lee, Caroline McCaffrey <clee@joneswalker.com>
Subject: RE: Hopeman - Liberty Language

his M en

All

Can | please have an answer about this?
Mark A. Mintz | Partner

Jones Walker LLP

D: 504.582.8368

mmintz@joneswalker.com

From: Mintz, Mark

Sent: Friday, October 18, 2024 10:38 AM

To: 'Brown, Tyler' <tpbrown@hunton.com>; Long, Toby <hlong@hunton.com>; Rovira, Joseph
<JosephRovira@andrewskurth.com>; Rankin, Catherine <CRankin@huntonak.com>

Cc: Jennifer West <jwest@spotistain.com>; 'Philip Hoffman' <phil@pchlawfirm.com>;
Jeremiah Boling <jboling@bolingfirm.com>; Lee, Caroline McCaffrey <clee@joneswalker.com>
Subject: RE: Hopeman - Liberty Language

Great —

Just following up again.

Mark A. Mintz | Partner

Jones Walker LLP

D: 504.582.8368
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From: Brown, Tyler <ipbrown@hunton.com>

Sent: Wednesday, October 16, 2024 9:40 AM

To: Mintz, Mark <mmintz@joneswalker.com>; Long, Toby <hlong@hunton.com>; Rovira,
Joseph <JosephRovira@andrewskurth.com>; Rankin, Catherine <CRankin@huntonak.com>
Cc: Jennifer West <jwest@spotisfain.com>; 'Philip Hoffman' <phil@pchlawfirm.com>;
Jeremiah Boling <jboling@bolingfirm.com>; Lee, Caroline McCaffrey <clee@joneswalker.com>
Subject: [EXTERNAL] RE: Hopeman - Liberty Language

Mark:

Sorry for the delay in responding. We think your proposed language works
well. We need to run it by others and will hope to get back to you definitively
very soon.

-Tyler

From: Mintz, Mark <mmintz@ioneswalker.com>

Sent: Friday, October 11, 2024 10:41 AM

To: Long, Toby <hlong@hunton.com>; Rovira, Joseph <JosephRovira@andrewskurth.com>;
Rankin, Catherine <CRankin@huntonak.com>; Brown, Tyler <tpbrown@hunton.com>

Cc: Jennifer West <jwest@spotisfain.com>; 'Philip Hoffman' <phil@pchlawfirm.com>;

Jeremiah Boling <jboling@bolingfirm.com>; Lee, Caroline McCaffrey <clee@joneswalker.com>
Subject: Hopeman - Liberty Language

Hopeman Debtor Team:

Below is proposed language we would suggest in the Insurance Settlement motions — If you can
agree to this, we think it should also go in the Plan and/or in the Confirmation order. Let us
know.

Mark

(i) Proposed Language - Chubb Insurers Settlement Motion [ECF No. 9]

Notwithstanding any provision in this Court Order or the Chubb Insurer Settlement Agreement,
the relief provided herein, including, but not limited to, any releases and mjunctive relief, shall not
apply in favor of Liberty Mutual Insurance Company or any of its affiliates, subsidiaries, or related
entities. Liberty Mutual Insurance Company shall not be considered a beneficiary of this Court
Order or the Chubb Insurer Settlement Agreement and shall have no rights or entitlements arising
therefrom.

(ii) Proposed Language - the Certain Settling Insurers Settlement Motion [ECF No. 53]
Notwithstanding any provision in this Court Order or the Certain Settling Insurer Settlement
Agreement, the relief provided herein, including, but not limited to, any releases and injunctive
relief, shall not apply in favor of Liberty Mutual Insurance Company or any of its affiliates,
subsidiaries, or related entities. Liberty Mutual Insurance Company shall not be considered a
beneficiary of this Court Order or the Certain Settling Insurer Settlement Agreement and shall

have no rights or entitlements arising therefrom.
Mark A. Mintz

Partner

D: 504.582.8368

mmintz@joneswalker.com

Jones Walker LLP
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201 St. Charles Ave, Ste 5100

New Orleans, LA 70170

joneswalker.com
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From: Brown, Tyler[tpbrown@hunton.com}
Sent: Sun 3/9/2025 3:36:25 PM (UTC-04:00)
To: Mintz, Mark[mmintz@joneswalker.com]; Long, Toby[hlong@hunton.com]; Rovira,
Joseph[JosephRovira@hunton.com]; Rankin, Catherine[CRankin@hunton.com}
Cc: Jennifer West[jwest@spottsfain.com]; Robert S. S. Westermann Esq. (rwestermann@hf-

law.com)[rwestermann@hf-law.com]; Kollin Bender[KBender@hirschlerlaw.com]; Roussel and
Clement Attorney At Law{rcfirm@rousselandciement.com};
phil@pchlawfirm.com[phil@pchlawfirm.com]; Jeremiah Boling[jboling@bolingfirm.com}; Jeffrey
Liesemerljliesemer@capdale.com]

Subject: RE: In re Hopeman Bros., Inc., Case No. 24-32428

Mark:
Thank you for your email. We are hopeful that we can reach an agreement that will resolve the objections
filed by both your clients and the Roussel claimants.

For the reasons set forth in the motion and omnibus reply, we believe the request in the motion for a limited
extension through June 30 is reasonable and appropriate. Among other reasons, it will permit the Debtor to
effectuate a plan in accordance with the term sheet that was filed on Friday and preserve estate resources.
For that reason, we cannot agree to your proposal in (2) related to the Simoneaux case. A review of the
scheduling order in that case reveals that there are numerous upcoming deadlines that will likely result in
Liberty becoming extremely active, distract the Debtor from the mission of prosecuting the proposed plan as
set forth in the Term Sheet, and require the Debtor to incur substantial administrative expenses to deal with
discovery and other insurers. There also appear to be many parties involved, along with numerous
crossclaims, counterclaims and third-party claims that appear to make that case complicated and
burdensome and likely to ensnare the Debtor in discovery or other work at a time the Debtor must be
focused on the plan process.

We, however, are willing to see if we can agree on reasonable language related to (1) provided that it
resolves the objections filed by both your firm and the Roussel firm. If so, here is language we propose:

“The extended stay is without prejudice to the right of any party to move the Court for immediate relief
from stay prior to the Extended Stay Expiration Date, June 30, 2025, in the event the movant contends the
Debtor is not making material progress toward confirming a Chapter 11 plan.”

We ask both you and the Roussel firm to confirm whether that would resolve your objections, and if so, we
can then incorporate it into the order.

| am available for a call later this afternoon if that would be helpful. Thanks.

-Tyler

From: Mintz, Mark

Sent: Saturday, March 8, 2025 5:11 PM

To: Long, Toby ; Brown, Tyler ; Rovira, Joseph ; Rankin, Catherine

Cc: Jennifer West ; Robert S. S. Westermann Esq. (rwestermann@hf-law.com) ; Kollin Bender ; Roussel and Clement
Attorney At Law ; phil@pchlawfirm.com; Jeremiah Boling ; Jeffrey Liesemer

Subject: RE: In re Hopeman Bros., Inc., Case No. 24-32428

Toby and Tyler —

Thank you for sending the term sheet. My clients are still reviewing and appreciate the hard work that the parties
have done in getting to this point. We further believe that there is a significant amount of work that is needed before
this plan can even be considered for confirmation. For clarity, my clients do not believe that Liberty Mutual insurance
should be a protected party under the trust and that we will insist on language in the Plan and related agreements
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ensuring that is the case.
Because Liberty is not entitled to be a Protected Party under the proposed plan or its related agreements, we
continue to have a hard time understanding why it should be a protected party now. The idea that Liberty Mutual
might start creating indemnity claims (which we believe it will do anyway) is based on hearsay within hearsay and
appears to be unsupported by the record or the facts on the ground, and especially not at high enough level to
support the extraordinary injunction being sought here.
Nevertheless, | have been authorized by my clients to make the following offer in order to resolve our objection to
extension of the stay.
1. Any such stay is without prejudice to the right of any party including, but not limited to, my clients to move
the court for an immediate termination of the injunction if the timelines contemplated under the term sheet
are not being met or if the facts change in a meaningful way. The Debtor and the Committee will agree to work
with a movant in good faith to expeditiously set a hearing on a motion to terminate the injunction.
2. Simoneaux v. Seidenbach, et al., Case No. 23-4263 pending in the United States District Court for the Eastern
District of Louisiana is set for trial on September 8, 2025 and there are numerous pre-trial deadlines between
now and then where the extension of the injunction could put the trial date in jeopardy due to Liberty’s need to
participate in pre-trial discovery and other pre-trial deadlines. We would ask that this case be carved out of the
inunction as it relates to Liberty.

If we can come to an agreement on these two ideas, we can withdraw our objection to the motion to extend the
injunction.

Please feel free to call my cell phone this weekend if you would like to discuss further

Mark

504-231-5249

Mark A. Mintz | Partner

Jones Walker LLP

D: 504.582.8368

mmintz@joneswalker.com

From: Long, Toby <hlong@hunton.com>

Sent: Thursday, March 6, 2025 11:59 AM

To: Mintz, Mark <mmintz@joneswalker.com>; Brown, Tyler <tpbrown@hunton.com>; Rovira, Joseph
<losephRovira@hunton.com>; Rankin, Catherine <CRankin@hunton.com>

Cc: Jennifer West <jwest@spottsfain.com>; Robert S. S. Westermann Esq. (rwestermann@hf-law.com)
<rwestermann@hf-law.com>; Kollin Bender <KBender@hirschlerlaw.com>; Roussel and Clement Attorney At Law
<refirm@rousselandclement.com>; phil@pchlawfirm.com; Jeremiah Boling <jboling@bolingfirm.com>; Jeffrey
Liesemer <jliesemer@capdale.com>

Subject: [EXTERNAL] RE: In re Hopeman Bros., Inc., Case No. 24-32428

Mark —

Apologies for the late notice on the adjournment. The judicial mediator decided that the parties to the
mediation would benefit from additional time to potentially reach a resolution in advance of any hearing on
the pending motions, and the Debtor agreed. The mediator then contacted the Court to discuss an
adjournment and secured an available day and time for an adjourned hearing before the stay extension was
set to expire on March 10. The final decision to adjourn was made yesterday afternoon upon the request of
the mediator, and we filed the notice of adjournment within an hour after the adjournment decision was
made and then approved by the Court.

We understand that the Committee has been in contact with you or your clients, as well as the Roussel firm,
regarding the status of the ongoing mediation. We hope that is the case. While we are required to keep the
mediation discussions confidential, we are hopeful an agreement will be reached today, and if so, we plan to
file the agreement with the Court so that we can have a call with you, hopefully tomorrow, after you have
had a chance to read it and can consider whether it might impact your position at the hearing.

Sorry if the adjourned hearing complicates your and your Virginia counsel’s schedules. As always, we are
happy to answer any calls or emails from counsel about where things stand in advance of scheduled
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hearings so people can plan accordingly.
We plan to file the agenda for Monday’s hearing mid-day tomorrow. The agenda will include a Zoom link for
the hearing that will facilitate remote appearances.
We look forward to speaking with you after the agreement is filed.
Best,
Toby

HUNTON | feidonmeean "
ANDREWS KURTH | p8o4.787.803

H
H

- bio| vCard

. Hunton Andrews Kurth LLP

. Riverfront Plaza, East Tower
- 951 East Byrd Street

. Richmond, VA 23219

HuntonAll.com

From: Mintz, Mark <mmintz@joneswalker.com>

Sent: Thursday, March 6, 2025 9:53 AM

To: Brown, Tyler <tpbrown@hunton.com>; Long, Toby <hlong@hunton.com>; Rovira, Joseph
<JosephRovira@hunton.com>; Rankin, Catherine <CRankin@hunton.com>

Cc: Jennifer West <jwest@spottsfain.com>; Robert S. S. Westermann Esq. (rwestermann@hf-law.com)
<rwestermann@hf-law.com>; Kollin Bender <KBender@hirschlerlaw.com>; Roussel and Clement Attorney At Law
<rcfirm@rousselandclement.com>; phil@pchlawfirm.com; Jeremiah Boling <jboling@bolingfirm.com>; Jeffrey
Liesemer <jliesemer@capdale.com>

Subject: in re Hopeman Bros., Inc., Case No. 24-32428

Counsel

| was disappointed to find that for the second time and without notice or consideration of myself, you have continued
the hearing on the on the Debtor’s Motion for a Third Interim Order Extending the Automatic Stay.

You filed your motion on February 19 and set an objection deadline of March 2 in advance of a March 5 hearing.
Louisiana counsel scrambled and timely filed objections before your Sunday deadline and prepared for a hearing that
was set to occur on Ash Wednesday, Wednesday, March 5. Nevertheless, on Tuesday March 4, at 12:00 noon,
Debtor’s counsel unilaterally moved the hearing to March 6 at 11:00 AM. Despite the fact that we were not consulted
about the time change, we were able to scramble — again — to clear our schedule to make the hearing. My local
counsel, Ms. West, had to move some things around, and | had to reschedule hearings on matters in Louisiana and
Texas that are happening today in order to make this work. | will be sure convey your apologies to Judge Grabill (E.D.
La.) and Judge Perez (S.D. Tex.) and thank them for reworking their schedules to make your schedule work.

At 6:00 PM last night you unilaterally moved the hearing again, this time to March 10 at 11:00 AM. You have again not
contacted or asked us if that time works. | am scheduled to be on an airplane at that time, and cannot make the
hearing. We are still available this morning or tomorrow, March 7 in the morning. (I have a mediation starting at
11:00 AM Eastern). Further, | recognize that March 10 is the date that the stay expires. | do not consent to an
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extension of time until we are able to be heard. While | ordinarily would do my best to be professional and extend
courtesies to counsel for scheduling matters, your failure to extend the same courtesies has put me and my clients at

a severe disadvantage.

Please inform me as soon as you can what your proposed solution to this problem is so that we can try this matter.

Thank you

Mark

Mark A. Mintz

Partner

D: 504.582.8368
mmintz@joneswalker.com

Jones Walker LLP
201 St. Charles Ave, Ste 5100

New Orleans, LA 70170
joneswalker.com
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From: Rovira, Joseph

Sent: Thursday, October 24, 2024 4:09 PM

To: Patricia Santelle

Cc: Leslie A. Davis ; sandra.hourahan@brandywineholdings.com; Brown, Tyler ; Rankin, Catherine

Subject: RE: Hopeman-Resolution of Objection with Louisiana Plaintiffs

Patti,

Any update on the below? Counsel has reached out again checking on status. | believe he wants to confirm his issues
are resolved so he doesn’t have to get involved in the fight, which we want to avoid as well.

Thanks

Joseph Rovira

Partner
josephrovira@huntonak.com
p 713.220.4609

bio | vCard

Hunton Andrews Kurth LLP
600 Travis Street

Suite 4200

Houston, TX 77002

HuntonAK.com

From: Rovira, Joseph
Sent: Tuesday, October 22, 2024 4:25 PM
To: Patricia Santelle <Santellep@whiteandwilliams.com>

Cc: Leslie A. Davis <Leslie.Davis@troutman.com>; sandra.hourahan@brandywineholdings.com; Brown, Tyler
<tpbrown@hunton.com>; Rankin, Catherine <CRankin@huntonak.com>
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Subject: Re: Hopeman-Resolution of Objection with Louisiana Plaintiffs
Thanks Patti. While we agree it’s unnecessary, it’s also innocuous and if adding gets one group of plaintiffs on board,
it's well worth it.
Thanks.
Joseph Rovira
Partner

HUNTON ANDREWS KURTH LLP

600 Travis Street, Suite 4200 | Houston, TX 77002
+1.713.220.4609 Phone | +1 713.220.4285 Fax
JosephRovira@HuntonAK.com | vCard | Bio | HuntonAK.com

On Oct 22, 2024, at 3:04 PM, Santelle, Patricia <Santellep@whiteandwilliams.com> wrote:

Thanks for your email, Joseph. It seems completely unnecessary but I'm checking with the other settling
insurers (and have exchanged emails with Leslie and Sandra) and will get back to you ASAP.

Patti

Patricia B. Santelle, Chair Emeritus

1650 Market Street | One Liberty Place, Suite 1800 | Philadelphia, PA 19103-7395

Direct 215.864.6205 | Fax 215.789.7505
santellep@whiteandwilliams.com | whiteandwilliams.com

From: Rovira, Joseph <josephRovira@andrewskurth.com>

Sent: Tuesday, October 22, 2024 1:45:50 PM

To: Santelle, Patricia <Santellep@whiteandwilliams.com>; Davis, Leslie A.
<Leslie.Davis@troutman.com>; sandra.hourahan@brandywineholdings.com
<sandra.hourahan@brandywineholdings.com>

Cc: Brown, Tyler <tpbrown@hunton.com>; Rankin, Catherine <CRankin@huntonak.com>
Subject: Hopeman-Resolution of Objection with Louisiana Plaintiffs

CAUTION: This message originated outside of the firm. Use caution when opening attachments, clicking
links or responding to requests for information.

Patti, Leslie and Sandra,

| hope you are each doing well. Recently we were contacted by Mark Mintz at Jones Walker. As you may
recall, Mark represents a group of plaintiffs in Louisiana and is one of the groups that actively contested
the extension of the stay motion. Mark reached out to us recently and said that his client would not
contest the Insurer Settlement Motions if we included the below language in the orders approving the
settlements. We have no issues with adding the language because it is clear that the settlements don’t
impact any rights parties have, whatever they may be, against Liberty.

As such, we recommend accepting the proposed language and adding it to the Orders. It would be great
to get this agreement as soon as possible so that we can show the Court (and other parties) that there
are claimants getting on board with the settlements, and perhaps get some of the other Louisiana
claimants to sign on, undercutting the Committee.

Please let us know if it would be helpful to discuss. Thank you.

(i) Proposed Language - Chubb Insurers Settlement Motion [ECF No. 9]

Notwithstanding any provision in this Court Order or the Chubb Insurer Settlement Agreement,
the relief provided herein, including, but not limited to, any releases and injunctive relief, shall not
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apply in favor of Liberty Mutual Insurance Company or any of its affiliates, subsidiaries, or related
entities. Liberty Mutual Insurance Company shall not be considered a beneficiary of this Court
Order or the Chubb Insurer Settlement Agreement and shall have no rights or entitlements arising
therefrom.
(ii) Proposed Language - the Certain Settling Insurers Settlement Motion [ECF No. 53]
Notwithstanding any provision in this Court Order or the Certain Settling Insurer Settlement
Agreement, the relief provided herein, including, but not limited to, any releases and injunctive
relief, shall not apply in favor of Liberty Mutual Insurance Company or any of its affiliates,
subsidiaries, or related entities. Liberty Mutual Insurance Company shall not be considered a
beneficiary of this Court Order or the Certain Settling Insurer Settlement Agreement and shall
have no rights or entitlements arising therefrom.

Joseph Rovira

Partner
josephrovira@huntonak.com
. p 713.220.4609

| bio | vCard

. Hunton Andrews Kurth LLP
. 600 Travis Street

Suite 4200

. Houston, TX 77002

| HuntonAK.com
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From: Jeffrey Liesemer
To: Brown, Tyler; Rovira, Joseph
Cc: "Trey Branham (tbranham@dobslegal.com)"; Lisa Busch; Kevin Maclay; Todd Phillips; Edwards, Brady; Nes, W. Brad; Raskin, Jeffrey S.; Cox, David Sean; Long, Toby; Nathaniel Miller
Subject: HBI - Draft Settlement Term Sheet
Date: Monday, November 25, 2024 3:36:30 PM
Attachments: image001.png
image002.png
image003.png

image004.png
Settlement Term Sheet (11-25-2024).docx

This Message Is From An External Sender
Hunton Andrews Kurth warning: This message came from outside the firm.

Fed. R. Evid. 408 - For Settlement Purposes Only

Tyler and Joseph—Attached is the draft Settlement Term Sheet for Hopeman Brothers, Inc. Best. J.A.L.

Jeffrey A. Liesemer

Member
£.202.862.5007 m.571.451.4828 jliesemer@capdale.com

www.caplindrysdale.com
Washington, D.C.

HB1168762
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Subject to Fed. R. Evid. 408 For Discussion Purposes Only
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SETTLEMENT TERM SHEET FOR HOPEMAN BROTHERS. INC.

A. Preamble

l. This settlement term sheet (“Term Sheet”) is executed by and between the debtor
and debtor-in-possession Hopeman Brothers, Inc. (“Debtor”) and the Official Committee of
Unsecured Creditors appointed in the Debtor’s bankruptcy case (“Committee”). The Debtor and
the Committee are hereinafter collectively referred to as the “Parties” and individually referred to
as a “Party.”

2. This Term Sheet sets forth the essential terms on which the Parties have agreed to
settle the liability of the Debtor for Channeled Asbestos Claims. Each element of this compromise
and settlement is consideration for each of the other elements and an integral aspect of the proposed
resolution. This Term Sheet does not constitute an offer or solicitation for any chapter 11
plan of reorganization within the meaning of § 1125 of the Bankruptcy Code and is being
presented for discussion and settlement purposes only. This Term Sheet is delivered and may
be used only in connection with settlement discussions between the Parties and is entitled to
protection from any use or disclosure to any party or person under Federal Rule of Evidence 408
and any other rule of similar effect.

3. The full implementation of the settlement set forth in this Term Sheet is subject to
(a) the negotiation and execution of definitive documentation in the form of a chapter 11 plan of
reorganization and related documents for the Debtor acceptable to all the Parties (“Plan”); (b) the
finalization of the exhibits referenced herein; (c) the entry by the Bankruptcy Court for the Eastern
District of Virginia, Richmond Division (“Bankruptcy Court”), the United States District Court
for the Eastern District of Virginia (“District Court”), or the Bankruptcy Court and District Court
acting jointly, of an order confirming the Plan (“Confirmation Order”); and (d) if the
Confirmation Order is entered by the Bankruptcy Court, the entry of a separate order by the District
Court affirming the Confirmation Order (“Affirmation Order”).

4. Unless defined elsewhere in this Term Sheet, all capitalized terms have the
meanings ascribed to them in Section I herein.

B. Insurer Settlement Motions

1. Upon execution of this Term Sheet by each of the Parties, and subject to the terms
of this Section B, the Committee will not oppose entry of an order granting the Motion of the
Debtor for Entry of an Order (I) Approving the Settlement Agreement and Release Between the
Debtor and Certain Settling Insurers; (II) Approving the Sale of Certain Insurance Policies; (IV)
[sic] Issuing an Injunction Pursuant to the Sale of Certain Insurance Policies; and (V) Granting
Related Relief, ECF No. 53 (“Resolute Motion”); provided, however, that no such order shall be
entered unless and until the Parties agree in writing to any necessary or appropriate modifications
to the Resolute Agreement (as such term is defined below) and any related or accompanying
documents to address the filed objections of the United States Trustee and to preserve the rights
of Demand holders.

Error! Unknown document property name.

HBI1168763



Case 24-32428-KLP Doc 953-5 Filed 07/07/25 Entered 07/07/25 16:06:41 Desc
Exhibit(s) E Page 3 of 11

Settlement Communications Draft—11/25/2024
Subject to Fed. R. Evid. 408 For Discussion Purposes Only
Inadmissible for All Purposes Confidential

2. The form and substance of the proposed order granting the Resolute Motion shall

be acceptable to the Committee.

3. The “Settlement Amount,” as defined in the Certain Settling Insurer Settlement
Agreement (Ex. A to the Resolute Motion), as such agreement may be amended or modified
(“Resolute Agreement”), will be paid in accordance with the terms of the Resolute Agreement
and, in accordance with section 2.2 of the Resolute Agreement, will be used and disbursed for the
resolution of asbestos claims against the Debtor, for allowed administrative expenses of the
Debtor’s bankruptcy case, or as otherwise authorized by the Bankruptcy Code and Bankruptcy
Rules or by order of the Bankruptcy Court.

4. The Debtor will request that the Court continue or adjourn the hearing, currently
set for December 16, 2024, on the Motion of the Debtor for Entry of an Order (I) Approving the
Settlement Agreement and Release Between the Debtor and the Chubb Insurers; (II) Approving
the Assumption of the Settlement Agreement and Release Between the Debtor and the Chubb
Insurers; (III) Approving the Sale of Certain Insurance Policies; (IV) Issuing an Injunction
Pursuant to the Sale of Certain Insurance Policies; and (V) Granting Related Relief, ECF No. 9
(“Chubb Motion”) to an omnibus hearing date in March 2025.

5. In addition, the Debtor and the Committee will jointly request that all upcoming
dates and deadlines set forth in Exhibit 1 to the Second Agreed Order Continuing Hearing on
Insurer Settlement Motions and Modifying Discovery/Briefing Schedule, ECF No. 376, be
suspended indefinitely pending the mediation set forth in Section C. If the mediation is
unsuccessful, the Parties will meet and confer to resolve open scheduling issues and any new pre-
hearing dates and deadlines that need to be calendared.

C. Mediation

1. The Debtor and the Committee will jointly request that the Court order mediation
for the purpose of attempting to reach a consensual resolution of the Chubb Motion. The parties
to the mediation will be (1) the Debtor, (2) the Committee, (3) Century Indemnity Company and
Westchester Fire Insurance Company, and (4) any other entity wishing to participate and as to
whom the Debtor and the Committee both consent in writing to their participation.

2. In connection with their joint request for mediation, the Debtor and Committee will
request that the Bankruptcy Court, in its discretion, select as mediator a United States bankruptcy
judge for the Eastern District of Virginia who (a) has no connection to the Debtor’s bankruptcy
case and (b) is willing to serve as mediator at no cost to the Debtor’s bankruptcy estate.

3. The duration of the mediation will run from entry of the mediation order up to and
through January 31, 2025, unless extended at the request of the Parties by the Bankruptcy Court.
The Debtor shall prepare and present the proposed form of mediation order to be tendered to the
Court, the form and substance of which shall be acceptable to the Committee.
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D. Future Claims Representative

The Parties shall agree to propose an individual to serve as the legal representative (“FCR”)
for purposes of protecting the rights of persons that might subsequently assert Demands, in
accordance with 11 U.S.C. § 524(g)(4)(B)(i). The Debtor and the Committee will jointly move
for entry of an order appointing such individual as the FCR.

E. Certain Matters Relating to the Plan

1. The Parties shall work cooperatively to include in the Plan terms, provisions, and
conditions that (a) will effectuate the agreements contained in this Term Sheet, (b) satisfy the
requirements of 11 U.S.C. § 524(g), and (c) are acceptable to the Parties and the FCR.

2. In accordance with the Plan, and upon satisfaction or waiver of each of the
conditions precedent to the occurrence of the effective date of the Plan, which will occur as soon
as reasonably practicable after entry of the Confirmation Order or, if applicable, the Affirmation
Order (“Effective Date”), a trust will be established that satisfies § 524(g) and other applicable
provisions of the Bankruptcy Code (“Trust”). On the Effective Date, except as otherwise provided
in the Plan, the Debtor shall transfer all its assets, both tangible and intangible, to the Trust.

3. The Debtor shall, prior to confirmation of the Plan and in consultation with the
Committee, acquire with the approval of the Bankruptcy Court, or be in a position to acquire on
the Effective Date, a low-cost, income-generating business or an interest in such a business.

4. The Parties agree that the Debtor, the Committee, and the FCR will be co-
proponents of the Plan (“Plan Proponents”) and that the Debtor will assume primary
responsibility for drafting the Plan, the disclosure statement, and any other documents related to
the Plan other than any documents associated with the Trust. The Parties further agree that the
Committee and the FCR will assume primary responsibility for drafting all documents associated
with the Trust, including the trust agreement and the trust distribution procedures. The final forms
of the Plan, the disclosure statement, and all other documents related to the Plan must be acceptable
to the Parties. The final forms of the trust agreement, the trust distribution procedures, and all
other documents related to them must be acceptable to the Parties.

5. To the fullest extent permitted by applicable law, the Plan and the Confirmation
Order shall, for any act taken or omitted to be taken in connection with the Plan, the disclosure
statement, or any document created or entered into in connection with the Plan, (a) provide for the
full release by claimants and creditors (solely in their capacities as such) of all claims arising on
or before the Effective Date that such claimants and creditors may have against the Plan
Proponents and their professionals (acting in such capacity) and (b) exculpate the Plan Proponents
and their professionals (acting in such capacity) from any liability to any entity. Notwithstanding
the foregoing, no release or discharge of the Parties or their professionals shall diminish, reduce,
or eliminate the duties or obligations of any Asbestos Insurer under any Asbestos Insurance Policy
or asbestos-related settlement agreement or coverage-in-place agreement.
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6. In addition to the Asbestos Channeling Injunction, the Plan will include releases of

claims and exculpations, the terms of which shall be subject to the consent of each of the Plan
Proponents, which consent shall not be unreasonably withheld.

7. The Committee will, in its sole discretion, select and identify the persons to be
appointed as members of the Trust’s trust advisory committee (“TAC”).

8. Any claims or demands by Liberty Mutual Insurance Company or Huntington
Ingalls Industries, Inc., or any Affiliate of the foregoing, shall be resolved in a manner acceptable
to the Parties.

9. On the Effective Date, all existing equity security interests shall be terminated and
extinguished. The reorganized Debtor shall thereupon issue new equity security interests, all of

which shall be transferred to, and held by, the Trust.

F. Insurance Matters

1. On the Effective Date, the reorganized Debtor shall transfer the Asbestos Insurance
Assets to the Trust, and the Trust shall thereby become an estate representative under §§ 1123(a)(5)
and 1123(b)(3)(B) of the Bankruptcy Code, with the exclusive right to enforce any and all of the
Asbestos Insurance Assets against any entity, subject to the provisions of the Plan that would
permit holders of Channeled Asbestos Claims to bring actions against the reorganized Debtor
and/or against Non-Settling Insurers to obtain the benefits of the Asbestos Insurance Coverage.
Any entity that has issued an Asbestos Insurance Policy and each of its Affiliates, predecessors in
interest, and agents are the “Asbestos Insurers,” but only in relation to the Asbestos Insurance
Policies, including those insurers who issued, subscribed to, or have acquired the obligations of an
issuing or subscribing insurer through assignment, conveyance, merger, acquisition, or other legal
theory.

2. For the avoidance of doubt, the Asbestos Insurance Assets include all rights to
coverage and insurance proceeds under the Asbestos Insurance Policies that are related to coverage
for Channeled Asbestos Claims, together with all rights to insurance coverage and insurance
proceeds related to Channeled Asbestos Claims under any settlement agreements or coverage-in-
place agreements, as well as the right, on behalf of the Debtor, to compromise with or grant a full
release to one or more Asbestos Insurers of any such insurance rights, whether under any such
policy, settlement agreement, or coverage-in-place agreement. Except to the extent otherwise
provided in this Term Sheet, upon the Effective Date, the Debtor cannot compromise any part of
the Asbestos Insurance Policies.

3. The reorganized Debtor will cooperate with the Trust and use reasonable efforts to
take or cause to be taken all actions and to do or cause to be done all things that the Trust may
reasonably consider necessary to effectuate the transfer of the Asbestos Insurance Assets to the
Trust. By way of enumeration and not of limitation, the reorganized Debtor will be obligated: (a)
to provide the Trust with copies of insurance policies and settlement agreements included within
or relating to the Asbestos Insurance Assets; (b) to provide the Trust with other information in the

_4-
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reorganized Debtor’s possession, custody, or control that is reasonably necessary to the Trust’s
efforts with respect to insurance coverage for Channeled Asbestos Claims; (c) to execute further
assignments or allow the Trust to pursue claims relating to the Asbestos Insurance Assets in the
reorganized Debtor’s name (subject to appropriate disclosure of the fact that the Trust is doing so
and the reasons it is doing so), including by means of arbitration, alternative dispute resolution
proceeding, or litigation; and (d) to facilitate actions to enforce judgments obtained by claimants
against Non-Settling Insurers, if necessary.

4. If any transfer or portion of a transfer of the Asbestos Insurance Assets to the Trust
is determined to be invalid by a court of competent jurisdiction, upon the Trust’s request and at
the expense of the Trust, the reorganized Debtor shall (a) take all reasonable actions with respect
to such assets, including the prosecution of any insurance coverage and/or breach of contract
action, for the benefit of, and to the extent reasonably requested by, the Trust; and (b) immediately
transfer any amount recovered under or on account of any such assets to the Trust.

G. Actions to Obtain Benefits of Asbestos Insurance Coverage

l. Upon the Effective Date, holders of Channeled Asbestos Claims shall have the right
to initiate, continue, or prosecute an action against the reorganized Debtor, or, where permitted by
applicable law, a direct action against a Non-Settling Insurer, in the tort system to obtain the benefit
of the Asbestos Insurance Coverage of any Non-Settling Insurer.

2. If the holder of a Channeled Asbestos Claim commences such an action, the
complaint may name the reorganized Debtor as a defendant and shall be deemed by operation of
law to be an action against the reorganized Debtor; provided, however, that the reorganized Debtor
shall have no obligation to answer, appear, or otherwise participate in the action in any respect
other than as set forth in this Term Sheet and as may be necessary to maintain coverage under the
Asbestos Insurance Policies; and any judgment that may be obtained in an action cannot be
enforced against the assets of the reorganized Debtor, other than from the Asbestos Insurance
Coverage.

3. Such actions may be filed in any court where the Debtor would have been subject
to in personam jurisdiction as of the petition date, and process may be served on any person or
entity appointed by the reorganized Debtor to serve as agent, who shall tender such actions to the
applicable or relevant Non-Settling Insurer and, if appropriate, to any other Asbestos Insurer in
compliance with the notice provisions of the applicable Asbestos Insurance Policies. Nothing in
this Section is intended to affect any cause of action or right to bring a cause of action held by any
holder of a Channeled Asbestos Claim directly against any Non-Settling Insurer.

H. Asbestos Channeling Injunction

1. The Plan shall be confirmed in accordance with 11 U.S.C. § 524(g). The
Confirmation Order will permanently and forever stay, restrain, and enjoin any entity from taking
any action under any legal or equitable theory for the purpose of directly or indirectly collecting,
recovering, or receiving payment of, on, or with respect to any Channeled Asbestos Claim from

-5-
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any Protected Party. All Channeled Asbestos Claims shall be channeled to the Trust for resolution
in accordance with a trust agreement and asbestos trust distribution procedures.

2. The Trust shall assume all liability for all Channeled Asbestos Claims. Neither the
Trust’s assumption of such liability nor anything else contained in this Term Sheet shall (a)
diminish or otherwise impair the duties or obligations of any Non-Settling Insurer under any
Asbestos Insurance Policy or asbestos-related settlement agreement or coverage-in-place
agreement, (b) relieve the Debtor of any obligations that are necessary to maintain coverage under
the Asbestos Insurance Policies, or (c) bar any action against the reorganized Debtor as permitted
by Section G of this Term Sheet.

3. The Plan will provide that the Trust will protect, defend, indemnify, and hold
harmless each Protected Party from and against any Channeled Asbestos Claim. The Trust shall
have all defenses, crossclaims, offset, or recoupment rights, as well as rights of indemnification,
contribution, subrogation, and similar rights, and any other rights regarding Channeled Asbestos
Claims that the Debtor or any Protected Party has under applicable law. The Parties agree that the
sole and exclusive remedy for the Trust’s failure to satisfy the indemnification, defense, and hold
harmless obligations under this Section shall be the right of the Protected Parties to assert a money
damages claim against the Trust.

1. Defined Terms

As used in this Term Sheet, capitalized terms have the meanings set forth below:
1. “Affiliate” means an “affiliate,” as defined in 11 U.S.C. § 101(2).

2. “Asbestos Claim” means an Asbestos Personal Injury Claim or an Asbestos
Indirect Claim.

3. “Asbestos Indirect Claim” means any “claim” (as defined in 11 U.S.C.
§ 101(5)) asserted by an entity that is not an Asbestos Insurer for contribution, reimbursement,
indemnification, or subrogation, or any other indirect or derivative recovery, on account of or with
respect to any Asbestos Personal Injury Claim.

4, “Asbestos Insurance Assets” means any and all of the Debtor’s rights, title,
privileges, interests, claims, demands, or entitlements to any Proceeds, payments, initial or
supplemental dividends, scheme payments, supplemental scheme payments, state guaranty fund
payments, causes of action, and choses in action under, for, or related to the following: (a) the
Asbestos Insurance Settlements; (b) the Asbestos Insurance Policies; or (¢) the Asbestos Insurance
Coverage. For the avoidance of doubt, the term “Asbestos Insurance Assets” includes all rights to
coverage and insurance proceeds under the Asbestos Insurance Policies that are related to coverage
for Asbestos Claims, together with all rights to insurance coverage and insurance proceeds related
to Asbestos Claims under any settlement agreements, or other agreements or stipulations, as well
as the right, on behalf of the Debtor, to compromise with or grant a full release to one or more of
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the Asbestos Insurers of any such insurance rights, whether under any such policy, agreement, or
stipulation.

5. “Asbestos Insurance Coverage” means all rights, title, privileges, interests,
claims, demands, benefits, or entitlements to Proceeds, payments, indemnity, or reimbursement
under any Asbestos Insurance Policy relating to a Channeled Asbestos Claim.

6. “Asbestos Insurance Policy” means any insurance policy that provides or
potentially provides for Asbestos Insurance Coverage; provided, however, that the term “Asbestos
Insurance Policy” shall not include any rights or obligations under any insurance policy to the
extent, but only to the extent, that such rights or obligations pertain solely to coverage for workers’
compensation claims.

7. “Asbestos Insurance Settlement” means each agreement (a) that an Asbestos
Insurer and the Debtor have entered into prior to the Effective Date (b) that the Committee and the
FCR have consented to and determined in writing to be sufficiently comprehensive to warrant that
such Asbestos Insurer receive the protections of a Settling Insurer under § 524(g) of the
Bankruptcy Code, and (c) that is approved by final order of the Bankruptcy Court.

8. “Asbestos Personal Injury Claim” means any “claim” (as defined in 11 U.S.C.
§ 101(5)) or allegation or portion thereof against, or any debt, liability, or obligation of, the Debtor,
whether now existing or hereafter arising, whether in the nature of or sounding in tort, or under
contract, warranty, or any other theory of law, equity, or admiralty for, arising out of, resulting
from, or attributable to, directly or indirectly, death, bodily injury, sickness, disease, or any other
actual or alleged personal injury, physical, emotional, or otherwise, to persons, caused or allegedly
caused, directly or indirectly, by the presence of, or exposure to, asbestos, including asbestos-
containing products or materials engineered, designed, marketed, manufactured, fabricated,
constructed, sold, supplied, produced, installed, maintained, serviced, specified, selected, repaired,
removed, replaced, released, distributed, or in any other way used by the Debtor or any other entity
for whose products or operations the Debtor has liability or is alleged to have liability, but only to
the extent arising, directly or indirectly, from acts, omissions, business, or operations of the Debtor
(including the acts, omissions, business, or operations of any other entity for whose products or
operations the Debtor has liability, but only to the extent of the Debtor’s liability for such acts,
omissions, business, or operations), including all related claims, debts, obligations, or liabilities
(such as any claim or demand for compensatory damages; loss of consortium; medical monitoring;
wrongful death; survivorship; proximate, consequential, general, special, or punitive damages).

9. “Channeled Asbestos Claims” means, collectively, the Asbestos Claims and
Demands. For the avoidance of doubt, Channeled Asbestos Claims includes, but is not limited to,
prepetition claims.

10. “Demand” means a “demand,” as defined in 11 U.S.C. § 524(g)(5), against the
Debtor.
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11. “Non-Settling Insurer” means any Asbestos Insurer that is not a Settling Insurer.

For the avoidance of doubt, notwithstanding any provision herein to the contrary, the term “Non-
Settling Insurer” shall include Liberty Mutual Insurance Company.

12. “Protected Party” shall mean any of the following entities:
(a) the Debtor or the reorganized Debtor;
(b) current and former directors, officers, or employees of the Debtor, the
reorganized Debtor, or any past or present Affiliate of the Debtor, solely in
their respective capacities as such; or

) any Settling Insurer, solely in its capacity as such.

13.  “Settling Insurer” means any Asbestos Insurer that has entered into an Asbestos
Insurance Settlement.

J. Cooperation, Confidentiality, and Settlement

l. The Parties shall use their commercially reasonable best efforts to support prompt
confirmation and consummation of the Plan consistent with the terms described above, and to not
directly or indirectly support efforts by other parties to hinder, delay, or oppose prompt
confirmation of the Plan.

2. The Parties shall treat all negotiations regarding this Term Sheet as confidential.
Without the prior written consent of all the Parties and until such time as the Term Sheet is publicly
disclosed as provided herein or below, neither the contents nor the existence of this Term Sheet
shall be disclosed by any Party, either orally or in writing, except to each Party’s members,
directors, officers, employees, legal counsel, financial advisors, accountants, and clients on a
confidential basis, or except (a) when necessary to apprise and engage in discussions with the FCR
appointed in the Debtor’s bankruptcy case and the professionals employed by the FCR with the
Bankruptcy Court’s approval; (b) when necessary to comply with court orders; or (c) in an action
to enforce the terms and provisions of the Term Sheet itself.

3. Further, without the prior written consent of all the Parties, the contents of any
documents contemplated hereby shall not be disclosed by any Party, either orally or in writing,
except to each Party’s members, directors, officers, employees, legal counsel, financial advisors,
accountants, and clients on a confidential basis, or except (a) when necessary to apprise and engage
in discussions with the FCR appointed in the Debtor’s bankruptcy case and the professionals
employed by the FCR with the Bankruptcy Court’s approval; (b) when necessary to comply with
court orders; or (c) when required to commence or proceed with approval and consummation of
the settlement in the Bankruptcy Court or the District Court. The contents of these documents
shall be used solely for the purpose of consummating the settlement contemplated hereunder. Any
members, directors, officers, employees, legal counsel, financial advisors, accountants, and clients
receiving the information shall similarly maintain the confidentiality of the contents of any

_8-
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documents contemplated hereby upon the same terms and use these contents solely for the purpose
of consummating the settlement contemplated hereunder.

4. Neither this Term Sheet nor the settlement set forth herein constitutes, and shall not
be construed, interpreted, or otherwise read to constitute any admission by the Parties.

5. The rules of construction set forth in 11 U.S.C. § 102 shall govern the interpretation
or construction of this Term Sheet, and the laws of the Commonwealth of Virginia shall govern
such interpretation or construction in all other respects.

6. This Term Sheet may be amended only by written agreement executed by each of
the Parties.
7. This Term Sheet may be executed in any number of counterparts, each of which

shall be deemed to be an original as against any Party whose signature appears thereon, and all of
which shall together constitute one and the same instrument.

K. Termination of the Term Sheet

1. This Term Sheet may be terminated at any time by the written agreement of all the
Parties.

2. Unless all the Parties consent in writing to extend such date (and such consent shall

not be unreasonably withheld), this Term Sheet shall terminate if the Plan is not filed within 90
days of receipt by the Committee and the FCR of a proposed draft of the Plan. The Parties shall
use their best efforts to cooperate in finalizing the Plan so that it can be filed by that date or, if
reasonably possible, sooner.

3. Upon termination under Section K.1 or Section K.2 above, the Term Sheet shall be
of no further force and effect.
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L. Execution Date

This Term Sheet is executed as of

AGREED AND ACCEPTED BY:

Draft—11/25/2024

For Discussion Purposes Only

Confidential
,2024.
HOPEMAN BROTHERS, INC.
By:
Name:
Title: Counsel to the Debtor
OFFICIAL COMMITTEE OF UNSECURED
CREDITORS
By:
Name:

Title: Counsel to the Committee

-10 -

HBI1168772



Case 24-32428-KLP Doc 953-6 Filed 07/07/25 Entered 07/07/25 16:06:41 Desc

© 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

Exhibit(s) F Page 1 of 3
Colloquy

W really wanted to give notice to all the parties what we
intended to collectively do.

| don't know that it's apparent fromthe face of the
final version of the termsheet, but the parties discussed
trying to have a plan effective by June 30. Prior drafts had
estimat ed expenses, how long it was going to take and how nuch
it was going to cost, and that didn't end up in the final
draft. But | think the parties are real clear that's the
out si de date.

W hope to do it even earlier. W hope to get to an
effective date earlier. And in fact, you'll see reference in
the term sheet about trying to conbine the disclosure statenent
and plan confirmation issues as permtted under 105 in order to
try to collapse the tine a little bit. And we shortened sone
of the time periods within the termsheet to try to achieve an
earlier outcone.

Vel |, Judge, the term sheet represents really a pivot,
certainly for the debtor. 1It's a pivot fromthe |iquidating
plan we previously filed with the Court to a potenti al
reorgani zati on under 524(g). The revised formof the plan wll
still contenplate that the debtor would transfer its cash, its
i nsurance coverage, its books and records over to, in this
case, the reorgani zed debtor or the trust as that works its way
through the plan. And the trust would be adm nistered by a

trustee and a trust oversight commttee, which would be
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1| trying to change that.
2 Your Honor, a couple of nore points. Inportantly,
3| again, Huntington signed on to this termsheet, and they have
4| agreed that that will resolve their appeal of the certain
5| settling insurers' approval order. The Roussel firmis still
6| an appellant, and we hope eventually we'll conme to sone terns
7| that they will drop the appeal. But at the nonent, we're still
8| waiting on those funds. And Huntington has agreed, as part of
9| this termsheet, that the funds can cone into the estate and be
10| wused to cover adm nistrative expenses and the other uses
11 contenplated by the term sheet.
12 So that's a material step forward, Judge. And we do
13| expect that those proceeds, when they cone in, wll be
14| sufficient to cover all admnistrative expenses and to fund the
15| trusts as contenplated by the term sheet.
16 | nmentioned, Judge, we'll be back to see you on a
17 notion -- well, a couple of notions, on the notion to appoi nt
18| the future clains rep and the notion, when we have a di scl osure
19 statement in accordance with the local rules, we'll conme back
20 and ask you to please allow us to run a 152(d)(2)(B)(vi)
21| conbi ned di scl osure statenent and pl an.
22 So those are the highlights of the term sheet.
23| There's obviously detail | may not have covered. But | want to
24| answer the question | think you m ght have, which is why is the
25| debtor pivoting to this termsheet? WIlIl, there's severa
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12

reasons, and | think the first one is pretty clear

This is what the creditors have told us they want.
That's pretty inportant because we have to think about, if we
achi eved a settlenment over top of their approval, now we got to
go to a plan. There may be appeal s com ng out of the
settlenment. There may be appeals comng out. W just don't
have the noney to continue to run that kind of -- this kind of
case judge. You know where we are already on fees, and it was
time to give a serious | ook about doing what the creditors
wanted us to do.

The second is that the approach nay allow claimants to
access nore coverage than they woul d have under our plan.
Agai n, we chose through a |iquidating plan what we thought was
the commercially easiest path to the exit. W wanted to put
out there very early on this is a -- this is an easy path for
us to get to the other side. And if creditors didn't like it,
let's tal k about how we revise it to get there. And that's
what's -- it's evolved to that.

| also nentioned earlier this path may actual ly open
up recoveries for nore people. And we heard certainly |oud and
clear fromthe creditors, and this is why we do need an FCR
that existing claimants are not all who have been harned
potentially by asbestos exposure. And through this process, we
hope nore people can cone into the fold.

Wi | e, Judge, we thought that the deals we cut pre-
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1| those settlenents into a Chapter 11 liquidating trust, and then
2| claimants will be able to -- wll have recourse against that

3| trust. And whether they have clains eligible for paynent wll
41 turn on whether the eligibility is found in the clains

5| resolution procedures that have already been proposed in

6| connection with the debtor's plan of |iquidation

7 So fromthe commttee's perspective, our concern is,

8| well, do we really need a long-tinme pre-petition asbestos

9| defense | awer here, when really the central issue in this case
10| as it's been presented by the debtor, is nonetizing the

11 insurance and getting the debtor underway with a |iquidation.
12| Since the debtor doesn't have an operating business, it's not
13| returning to the tort system And so the m ssion and the

14| proposal here seens m snatched for a case of limted resources.
15 THE COURT: Well, isn't the mssion typically

16| undertaken by general counsel for the debtor? That's their

17| responsibility. But then in the neantinme there are peripheral
18| nmatters that require special counsel. | nean, | note proposed
19| special insurance counsel for the official commttee of
20| wunsecured creditors is on sone of the pleadings, the Mrgan
21| Lewis firm So it's not unusual for the professionals in the
22| case to seek assistance from specialized practitioners. Right.
23 MR. LIESEMER. Right. And we found out yesterday --
24, and this was in M. Brown's proffer, we found out yesterday
25| that the Courington firmhas been coordinating the filing of
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1| judgnent that's entered against different defendants, nondebtor
2| defendants, can have nonnutual offensive collateral stoppable
3| effect on a debtor that's protected by the automatic stay.
4 And this debtor is not an operating business. |It's
5/ going to be liquidating in Chapter 11 and has proposed a
6/ liquidation Chapter 11 plan. So whatever decisions, adverse
7| decisions affect Liberty are not going to affect the debtor
8| here in bankruptcy. The debtor really should be indifferent
9| about what happens down in Louisiana at this stage.
10 THE COURT: Despite the indemification obligation?
11 MR. LIESEMER |I'mturning to that.
12 Wth respect to the identification litigation, we see
13| it as a post hoc rationalization. |It's very convenient for
14| Liberty to threaten indemification in order to get stay
15 protection. W think the debtor's actions speak to the
16 contrary. The debtor didn't list Liberty as a contingent
17| creditor in it schedules. The debtor didn't nention the risk
18| of an indemity claimfromLiberty inits original notion. And
19| M. Van Epps, who testified, acknow edged that he thought there
200 would be a claim but he's not an attorney, and he said he
21| didn't say that there was an obligation
22 So | think the debtor's burden has not been net here
23] in terns of a risk has been identified, but is the risk real.
24| W think based on the circunstantial evidence that the answer
25| is no.
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1 asking the court reporter to mark the transcript 1 Q. Isthereareason that FTI focused on

2 to where questioning on this document begins, and 2 passive rea estate investment structures?

3 we'll mark it whereit ends. And if you 3 A. Waél, | mean, it could get into

4 want to -- I'm not precluding you from asking 4 privilege, but, you know, we were charged with

5 questions, and I'm not suspending the deposition, 5 looking at businesses. And part of the things

6 but it is subject to this order. 6 we looked at wereto not have alot of costs

7 MR. CAROLAN: Okay. I'll ask my 7 associated with managing the business, so alot

8 questions. Well see what Mr. Tully says and 8 of, you know, administrative costs and stuff for

9 addressthat later. 9 the reorganized entity going forward. So
10 (Begin marked testimony.) 10 something that was passive that could be managed
11 BY MR. CAROLAN: 11 to create -- you know, a business that can create
12 Q. So, Mr. Tully, thisisyour document? 12 income without a lot of expenses was, you know,
13 Y ou prepared it -- or you or your team prepared 13 kind of part of the mandate.
14 it? 14 Q. And when -- soisthat -- when it
15 A. Yes 15 says "passive," that's what you intended? Was
16 Q. And for therecord, it's Bates-stamped 16 that something that didn't require management?
17 HBI163060 through 163067. 17 | think that's the word you just said,
18 When FTI -- 18 "management of the investment"?
19 A. Didyou freeze? 19 A. Yeah. Excessive management. Like,
20 Q. When FTI wasretained -- I'm sorry. 20 excessive costs to manage the business.
21 Go ahead, David. 21 Q. Okay. Andsoyou've--you-- FTI's
22 A. Oh, | thought that my computer froze. 22 recommendation was one of either the DST or the
23 Pardon me for the interruption. 23 LP, which this second page says seemed to be the
24 Q. Oh, okay. 24 most optimal structures. Do you see that?
25 When FTI was retained in this matter by 25 A. Yes.

Page 103 Page 105

1 the Committee, did you talk about potentially 1 Q. Yeah

2 working on, you know, a business investment 2 And then a sec -- the third page of the

3 restructuring of the case? 3 document, you've got multi-family, commercial

4 A. Atthetime of our retention? 4 real estate, land, self-storage, retail and

5 Q. Yeah 5 industrial. And it says that multifamily and

6 A. | don't remember that coming up. 6 commercial real estate investments are optimal

7 | mean, just like general -- any financia 7 for Hopeman. That was your conclusion?

8 advisory work that, you know, we're capable of 8 A. Yeah. Weliked the multifamily

9 doing and that they needed was what our scope 9 and the commercial real estate, especialy
10 was. 10 multifamily, because it provided, you know, a
11 Q. Gotit. 11 lot of the advantages laid out in the page, like
12 A. | didn't comeinwith a-- | didn't come 12 diversification and the rent roll. As opposed
13 in with an exact understanding that this would be 13 to having one tenant, you'll have, you know,
14 one of the things to focus on. 14 theoretically, hundreds.
15 Q. Okay. So thisdocument, Page 2 of it, 15 Q. And it saysunder -- next to A it says,
16 it isentitled Investment Structures. And then 16 "Direct investment in properties with multiple
17 it says, "FTI evaluated five passive real estate 17 units without actively managing the property or
18 investment structures with a potential for 18 being involved in its day-to-day operations.”" |
19 long-term growth and consistent income streams. 19 assume that was important, from your perspective?
20 While there are numerous legal structures that 20 A. Yeah. It was one of the obligations,
21 could be considered, the DST and the LP 21 like, you wouldn't want to just manage -- you
22 investment structures had certain aspects that 22 know, the reorganized debtor, you know, wouldn't
23 appeared most suitable for the Hopeman trust.” 23 want to spend a lot of management time managing
24 Do you seethat? 24 the day-to-day operation of property.
25 A. Yes. 25 Q. Again, doesthat sort of go back to the

27 (Pages 102 - 105)
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1 against the plan would have the liquidation 1 went through to identify potential business
2 analysis that was in the disclosure statement 2 opportunities for Hopeman?
3 prior to the plan supplement and these edits, 3 A. Sure. We spoketo counsel, laying out
4 right? 4 parameters. We spoketo my partnersin real
5 A. It'sthe sameliquidation analysis prior 5 estate. We considered, you know, a bunch of, you
6 to and after. 6 know, those factors, and real estate seemed to
7 Q. Waéll, thereisno after, right? The 7 make the most sense. So, again, got contactsin
8 only liquidation analysisisin the disclosure 8 thereal estate spacein the different types of
9 statement? 9 investments we were interested in. We reached
10 A. Yeah. AndI'm saying that this doesn't 10 out and got materials, reviewed those materials,
11 changeit. 11 you know, considered all the factors, and, it
12 Q. AndI'm saying the one that is reflected 12 ultimately, culminated in that report we spoke
13 in the disclosure statement just doesn't reflect 13 about earlier and the recommendation that we
14 anything about alitigation trustee. | think 14 made.
15 we're on the same page. 15 Q. Soyou spoke to your partnersin real
16 A. It makes no assumptions on the 16 estate. Isit true that you immediately honed in
17 litigation trustee, yes. 17 on real estate as the type of business that
18 Q. Itdoesn't reflect it in any way? 18 Hopeman would invest in?
19 A. No, it couldn't. It was put together 19 A. Yeah. That wasthe focus, more or less.
20 before this concept was available to me. 20 | -- I think we -- we didn't say it wasthe
21 MR. CAROLAN: Okay. | think that I'm 21 exclusive thing we could look at, but it
22 gonna pause, reserving my right to come back, and 22 was -- seemed to be alogical choice.
23 turn it over to Kevin, | guess. 23 Q. Didyoulook at any other opportunities
24 MR. BROWN: Kevin, could | take a 24 other than real estate?
25 five-minute personal break before you do that? 25 A. | don't think | remember looking at
Page 211 Page 213
1 MR. FINNERTY': | was just gonna suggest 1 anything other than real estate. Again, just
2 the same thing. 2 finding a small businessiskind of difficult.
3 MR. BROWN: Thanks. 3 But, yeah, we didn't do diligence on other small
4 MR. FINNERTY: Yep. 4 businesses like you might think about.
5 (Recess taken.) 5 Q. Like, what other types of small
6 EXAMINATION 6 businesses would you think about?
7 BY MR. FINNERTY: 7 A. Likealaundromat, agas station. |
8 Q. So, Mr. Tully, | mentioned it earlier, 8 don't know. With 250,000, it's tough to, you
9 but I'm Kevin Finnerty at Choate Hall & Stewart. 9 know, buy something. And also, you know, we
10 | represent Liberty Mutual. 10 liked the more, you know, less-active piece of
11 A. Heéllo. 11 the whole thing without --
12 Q. Soearlier you testified regarding 12 Q. Why did you like the less-active
13 Hopeman's business since 2003. | just want to 13 piece -- sorry. | didn't mean to cut you off,
14 be clear, at the time you were engaged in 2024, 14 Mr. Tully. Were you finished?
15 Hopeman had no ongoing business, to your 15 A. No. | wasjust saying, like, without
16 understanding, right? 16 need for employees and costs and risk.
17 A. Yes 17 Q. Soyou were specifically looking for an
18 Q. And does Hopeman have any ongoing 18 opportunity that wouldn't entail any employees;
19 business now? 19 isthat right?
20 MR. COX: Objection to the form. 20 A. Yeah. Wewere-- you know, again, I'm
21 THE WITNESS: No. No. 21 not a hundred percent we said, like, "absolutely
22 BY MR. FINNERTY: 22 can never have employees," but, | waslooking at,
23 Q. When you were, and FTI was thinking 23 you know, things that were easy to manage.
24 about the restructuring transaction, can you just 24 Q. And what, in your view, would be the
25 walk me through, at ahigh level, the process you 25 benefit of not having employees?

54 (Pages 210 - 213)
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1 A. Wadll, you have to pay them every two 1 Q. Do you know what ship joining is?
2 weeks or else they leave. You know, it just 2 A. Atahighlevel.
3 creates risk that, you know, could be avoided by 3 Q. What's your understanding of it?
4 something that's, like, where someone elseis 4 A. Basicdly, fitting out a ship,
5 managing the day to day. 5 itsinterior parts, and those types of
6 Q. Andyou said you liked the less-active 6 activities.
7 business opportunities when you were evaluating 7 Q. Andwhy didn't you consider looking for
8 them. Why was that? 8 abusiness activity looking for ship joining?
9 A. Just less complexity. Lessexpense. 9 A. | mean, looking in Koreafor a
10 Q. What do you mean by "complexity"? 10 business would probably be back to one of the
11 A. | mean, I'm trying to think what 11 complexities.
12 -- there's so many different types of complexity 12 Q. Didyou look for any opportunities
13 that, when you're running a business, you know, 13 inwhich -- let me ask that differently.
14 accounting systems, employees, payroll, payroll 14 Y ou testified earlier that you thought
15 tax, payroll tax withholding, insurance, you 15 Chris Lascell had been an employee of Hopeman.
16 know, liability, legal liability. Y ou know, lots 16 Do you remember that?
17 of different variables. Just, you know, | mean, 17 A. | said hemay be an employee. | don't
18 it'sageneric term. | can probably go on for an 18 know. You know, | guess he'sapresident. |
19 hour naming business complexities. 19 don't know if that means that he's an employee or
20 Q. Soisittruethat, to the extent you 20 not.
21 could find a business opportunity that wouldn't 21 Q. Didyoulook for any investment
22 involve any payroll, that would be beneficial, in 22 opportunities in a business that Chris Lascell
23 your view? 23 had expertisein?
24 A. Look, again, what | sort of said, of 24 A. | missed what you said. I'm sorry.
25 coursg, if al things being equal, | guess having 25 Q. When you were evaluating potential
Page 215 Page 217
1 -- you know, having an employee might be better 1 business opportunities for Hopeman, did
2 than not having an employee if you can generate 2 you consider whether you should look for
3 income. 3 opportunitiesin aline of business that
4 Q. And how did FTI narrow down the options 4 Mr. Lascell had any expertise in?
5 of potential real estate investmentsthat it was 5 A. | didn't talk to Mr. Lascell and did
6 looking at? 6 not talk about what his experience was.
7 A. | mean, welooked at your typical, 7 Q. Sowhen you were looking at potential
8 you know, parameters: What the history of the 8 investments for Hopeman, you didn't talk to
9 business was, what the cash flows were, what the 9 Mr. Lascell at al; isthat right?
10 return on investment was, what's the purchase 10 A. No.
11 price, you know, relative to other opportunities. 11 Q. Why not?
12 What's the confidence in the investment going 12 A. My client was the Committee, and |
13 forward, you know, focusing on lower risk and 13 didn't feel the need to speak to him.
14 higher, you know, reward. 14 Q. Did you speak to anyone affiliated with
15 Q. Didyoulook for -- let me ask that 15 Hopeman?
16 differently. 16 A. WEidll, | mean, | think we testified about
17 Y ou mentioned the parameters you 17 the debtors, at some point. Counsel, that is.
18 considered earlier, and you just referenced them 18 Q. Right. But other than Hopeman's
19 again. Did FTI consider looking for abusiness 19 counsel, did you speak to anyone at Hopeman while
20 opportunity that was related in any way to 20 you were evaluating potential investment?
21 Hopeman's historic business? 21 A. Therée's-- | thought -- | thought it was
22 A. Shipjoining? No, | don't know that 22 represented to me that there was no employees of
23 -- how much of that even existsin the U.S. 23 Hopeman. | mean, there's Lascell, and | talked
24 these days. But, no, we didn't -- didn't really 24 to him. Isthere anyone else you had in mind
25 look into a ship joining business. 25 that | could have talked to?
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Page 218 Page 220
1 Q. I'mwondering if you talked to anybody. 1 Q. Do you know whether he has any
2 A. Yeah. | --1--no. 2 experience at al in passiverea estate
3 Q. What research did you do on Hopeman 3 investments?
4 as a business when you were evaluating potential 4 A. No.
5 investment opportunities, if any? 5 Q. Hasanyone ever told you that a 524(g)
6 A. Likel said, | was aware of their 6 plan would be difficult under the facts of this
7 business. | didn't research their 22-year-old 7 case?
8 business, if that was your question. 8 MR. COX: Objection to the extent it
9 Q. What do you mean that "you were aware of 9 calls for communications with counsel.
10 their business'? 10 BY MR. FINNERTY:
11 A. Likewe just talked about, the ship 11 Q. Other than your discussions with
12 joining business. | knew they werein ship 12 counsel, have you talked to anyone who said that
13 joining. 13 confirmation of a plan under 524(g) would be
14 Q. How'd you come to that understanding? 14 difficult in this case?
15 A. lreadit. 15 A No.
16 Q. Where? 16 Q. Areyou familiar with the Yarway case?
17 A. Inthedeclaration. 17 A. I'mawareof it.
18 Q. Wasthat the extent of the research you 18 Q. Whatisit?
19 did on Hopeman when you were evaluating potential | 19 A. It'san asbestos bankruptcy case.
20 business opportunities? 20 Q. Do you know whether a plan was confirmed
21 A. Yes 21 under Section 524(g) in that case?
22 Q. And earlier we talked about the fact 22 A. | didn't work onthe case, so | can't
23 that the proposed director of reorganized Hopeman 23 professto be an expert. | think it was, but |
24 is Matt Richardson. Do you remember that? 24 don't know.
25 A. Yes 25 Q. Did FTI consider that case when
Page 219 Page 221
1 Q. Did you consider whether Mr. Richardson 1 evauating potential business opportunities for
2 has any expertisein passive red estate 2 Hopeman?
3 investments when you were evaluating a potential 3 A. | can'trecadl. | think welooked at a
4 investment opportunity for Hopeman? 4 bunch of cases, and I'm not sure if that was one
5 A. | didn't know who Mr. Richardson was 5 of them. | remember testifying that Sepco was
6 until more recently than | identified that 6 one that we looked at.
7 opportunity. 7 Q. Sowhen FTI looks at potential business
8 Q. Did you consider whether any person 8 opportunities in the context of bankruptcy, do
9 affiliated with reorganized Hopeman would have 9 you consider prior bankruptcy plansthat have
10 expertise in passive real estate investments 10 been confirmed in order to eval -- or guide your
11 when you were eval uating potential investment 11 evaluation of business opportunities?
12 opportunity for Hopeman? 12 A. 1didn' realy understand the question.
13 A. Therewas no onein reorganized Hopeman 13 Wasit agenera question about -- or was --
14 at thetime. Like, the time frames don't match. 14 Q. Just generally, yeah. | didn't ask it
15 Q. Now that you know that Mr. Richardson 15 correctly.
16 has been proposed as the director of reorganized 16 So, in general, when FTI is evaluating
17 Hopeman, have you done any work to evaluate 17 apotential business investment as part of a
18 whether he has expertise in passive real estate 18 restructuring, do you consider prior bankruptcy
19 investments? 19 plans that have been confirmed under 524(g) in
20 A. lwasn'tinvolved in selecting him. 20 order to guide your evaluation of those
21 | can't speak to whether the committee or others 21 investments?
22 know what his -- his background is, but -- yeah, 22 A. | don't doit too often, so I'm not
23 I -- 23 totally sure. I'm having a hard time following
24 Q. Do you know what his background is? 24 the question. Isit just in asbestos? Like,
25 A. No. 25 | -- I'm-- yeah. Sorry.
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Page 222 Page 224
1 Q. Inany bankruptcy, do you ever go back 1 MR. COX: Objection to form.
2 to adifferent plan that had been confirmed and 2 THE WITNESS: | fedl like| testified to
3 say, "In that plan, they used passive rea estate 3 all of this before, but, you know, they -- at
4 investment so we'll do the same thing here"? 4 -- you know, after the effective date, they'll
5 A. lcan't--1cantrecal. | don't 5 deploy the capital to make the investment.
6 know. 6 They'll receive, you know, periodic updates on
7 Q. | think you testified earlier that 7 how the investment's doing. They'll receive
8 through 2030 the cumulative cash flow -- the year 8 quarterly equity checks representing their ample
9 2030, -- 9 share of theinvestment. At the end of the year,
10 A. Okay. 10 they'll receive aK-1, for tax reporting in
11 Q. -- the cumulative cash flow will 11 connection with the investment. And, | don't
12 be about $150,000 from the restructuring 12 know, | may have mentioned other thingsthat I'm
13 transaction. Do you remember that? 13 forgetting right now, but that's, basically,
14 A. Yes 14 what the -- what it will -- it will be doing.
15 Q. Do you know how that amount of money 15 BY MR. CAROLAN:
16 compares to the value of the mesothelioma claim 16 Q. From apractical standpoint, how is that
17 in the proposed trust distribution procedures? 17 different than investing in a mutual fund?
18 A. | --1know -- yeah, it compares. 18 MR. COX: Objection to form.
19 It'sa small number in comparison to that. 19 THE WITNESS: | mean, there's -- there
20 It's a pretty good number in comparison to the 20 aredifferences. | mean, but, practically,
21 investment that we're making, -- 21 investing isinvesting, you know? Investing in a
22 Q. Theaverage-- 22 corporation or area estate trust or, you know,
23 A. --istheright way to look at it, you 23 | would say amutual fund isall -- you know,
24 know? 24 there'sinvestments. | mean, they're all
25 Q. Why isthat theright way to look at it? 25 businesses, and it's -- it's an ownership
Page 223 Page 225
1 A. You know, | mean it's apples and 1 interest in a business, which, in and of itself,
2 oranges. There's no correlation between what 2 isabusiness. So, yeah, | mean, there'salot
3 the asbestos claims is and what the -- what a 3 of similarities.
4 business can earn based on the capital it can 4 BY MR. FINNERTY:
5 deploy. 5 Q, What arethe differences that you can
6 Q. But the amount that Hopeman earns 6 think of from Hopeman's standpoint?
7 through the restructuring transaction will be the 7 A. From Hopeman's standpoint, the
8 total amount that it contributes to the trust; is 8 differences between a mutual fund and a--
9 that right? 9 Q. Intherestructuring transaction.
10 MR. COX: Objection to form. 10 A. Yeah. | mean, the restructuring
11 THE WITNESS: I'm not really surel 11 transaction is, like, asingle asset. A mutual
12 understood that question either. But the thing | 12 fund might be -- could own anything, but, you
13 think you're, basically, asking is the investment 13 know, presumably, most commonly, stocks -- a
14 correlated to the investment return, and, you 14 basket of stocks. Y ou know, the stocks may
15 know, | think the answer's yesto that. But 15 depreciate or increase in value or decrease in
16 maybe -- maybe | didn't understand your question. 16 value, rather. The stocks may pay a dividend,
17 BY MR. FINNERTY: 17 you know, likely lower than the dividend being
18 Q. Isthere achance the restructuring 18 projected in thisinstance.
19 transaction earns no money by 2030? 19 Those are some differences.
20 A. Yeah. There'sachance of anything 20 Q. Would you agree that one similarity
21 happening between now and 2030. 21 is, in both situations, Hopeman would receive a
22 Q. Assumethat the restructuring 22 periodic update on how the investment's doing?
23 transaction is approved and effectuated. From 23 A. Areyou -- | want to make sure | heard
24 that point forward, what will Hopeman's role with 24 you. That'sasimilarity, you said?
25 respect to the investment be? 25 Q. I'masking if you would agree that would
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Page 226 Page 228
1 be one similarity? If Hopeman investedin a 1 Q. $o, basically, to summarize, Hopeman
2 stock or amutual fund, on the one hand, and 2 might have questions about the performance or the
3 went through the restructuring transaction, on 3 possibility of making a different investment; is
4 the other hand, one similarity is Hopeman would 4 that right?
5 receive periodic updates on how the investment's 5 A. Yeah. | mean, | -- that's concise.
6 doing, right? 6 Y ou know, performance, projections, dividends.
7 A. Yeah. | think amutual fund, depending 7 Q. But Hopeman would have no ability to
8 on structure, probably gives you quarterly or, 8 effect the actual business operations of Pines at
9 sometimes, semiannual updates on how the 9 Woodcreek, right?
10 investment's doing. 10 A. Yeah. Asalimited partner, you're more
11 In thisinstance, | can't recall if it's 11 limited, as the name implies, in terms of your
12 monthly or quarterly that the asset manager would 12 management discretion.
13 provide updates to the investors. And, of 13 Q. Waéll, are you more limited? | mean,
14 course, | do know quarterly is when the dividends 14 would Hopeman have any management discretion at
15 would come -- would be paid out. 15 al?
16 Y ou know, | guess a difference might 16 A. No. | don't think it would want it,
17 --well, | don't know. You're asking -- you've 17 either. | mean, they don't want to get into the
18 asked about similarity, right? | don't know that 18 weeds of, like, we should be re-leasing this
19 you asked about a difference. 19 property at $1.28 a square foot, not $1.27 a
20 Q. What other differences can you think of ? 20 square feet. But, you know, | don't think
21 A. Weéll, one difference would be, like, 21 there's -- you know, thinking about the rights
22 you'd probably have more access to the property 22 under alimited partnership, | don't think
23 sponsor because you're asmaller -- you know, 23 there's that many. | think you must have some
24 there's a smaller universe of investors so you 24 rights, but | don't know them all off the top of
25 could probably talk to them. 25 my head.
Page 227 Page 229
1 | don't think that amutual fund, if you 1 Q. Why do you think Hopeman wouldn't want
2 call Fidelity and say, "I want to talk to the guy 2 to get into those weeds of, like, should they be
3 running the Magellan Fund," that they'd talk to 3 re-leasing property at $1.28 a square foot?
4 you. 4 A. Because you're hiring a property manager
5 Q. Why would Hopeman talk to the sponsor in 5 who's more expert in that than you are.
6 this case? 6 Q. | want to go back to Exhibit 108, |
7 MR. COX: Objection to form. 7 think it was, which is the liquidation analysis.
8 THE WITNESS: If they had questions 8 I'll seeif | can shareit here.
9 about the investment. 9 MR. FINNERTY: Ryan, | think you haveto
10 BY MR. FINNERTY: 10 grant my request to share my screen.
11 Q, What kind of questions do you envision 11 THE REPORTER: | did. Thank you.
12 Hopeman would have about the investment after the | 12 MR. FINNERTY: Thank you.
13 restructuring transaction is made? 13 BY MR. FINNERTY:
14 A. Youknow, how isthe performance? 14 Q. Do you seetheliquidation analysis,
15 How is the occupancy rates or the re-leasing of 15 Mr. Tully -- or the Disclosure statement?
16 the properties. Being accretive. Arewe hitting 16 A. ldo. Yeah. Itjust cameup.
17 the projections that arein this plan? Y ou know, 17 Q. And I'm going to go back to Page 215
18 are we till moving forward with this refinancing 18 which we looked at earlier. And these arethe
19 transaction in three years, and, you know, 19 notes to the liquidation analysis, right?
20 where does that stand? Y ou know, there may be 20 A. Yes. They look to be.
21 correspondence if the sponsor's looking to 21 Q. Let me show you the front page, too.
22 monetize the investment, sell and, you know, kind 22 Thisiswhat we reviewed earlier,
23 of pay off existing investors. There may be 23 correct?
24 decisionsto roll the investment into the next 24 A. Yeah. It's-- absolutely. Thislooks
25 iteration, if thereis one. 25 familiar.
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From: "Rovira, Joseph" <JosephRovira@hunton.com>
Sent: Tue 11/26/2024 10:57:00 AM (UTC-05:00)
To: Jeffrey Liesemer <jliesemer@capdale.com>, "Brown, Tyler"

<tpbrown@hunton.com>

Cc: ""Trey Branham (tbranham@dobslegal.com)™ <tbranham@dobslegal.com>, "Lisa
Busch" <lbusch@simmonsfirm.com>, Kevin Maclay <kmaclay@capdale.com>,
"Todd Phillips" <tphillips@capdale.com>, "Edwards, Brady"
<brady.edwards@morganlewis.com>, "Nes, W. Brad"
<brad.nes@morganlewis.com>, "Raskin, Jeffrey S."
<jeffrey.raskin@morganiewis.com>, "Cox, David Sean"
<david.cox@morganlewis.com>, "Long, Toby" <hlong@hunton.com>, "Nathaniel
Miller" <NMiller@Capdale.com>

Subject: RE: HBI - Draft Settlement Term Sheet
Attachment: Settlement Term Sheet (11-25-2024) (002).docx

Fed. R. Evid. 408 — For Settlement Purposes Only
Jeff,

Thank you for the term sheet. While we understand that Committee’s desire to go forward with a 524(g) trust,
the proposed term sheet goes far beyond anything we have discussed with the Committee. As we stated on the
call last Thursday, the Debtor is open to and will negotiate over the terms of a 524(g) Trust in good faith, but the
proposed term sheet locks the Debtor into pursuing that path now, which the Debtor is not in a position to
agree to at this time. There are a number of issues that need to be discussed and vetted, including the costs of
the FCR and costs associated with a 524(g) trust as compared to current structure, how the Trust will be funded
(whether a deal with Chubb is reached or not), the proposed recoveries to claimants under a 524(g) structure,
and if a confirmable plan can be proposed given Hopeman has no ongoing business. There is not enough time
to work through zll these issues before the hearing on the 16! and keep the litigation on pause.

We believe the changes in the attached are a better reflection of the discussions we have had to date.
Specifically, the attached term sheet (i) puts a pause on litigation; (i} allows the Resolute settlement to be
approved so that there will be sufficient cash to fund the bankruptcy process and a trust, whatever structure
ray ultimately be proposed and agreed to; (iii) commits that the parties will negotiate in good faith over the
terms of a 524(g) trust and other case issues; and (iv) provides for a mediation to occur quickly to see if a deal
can be reached with Chubb that the Committee supports. The Debtor must maintain optionality consistent
with its fiduciary duties to the estate to see how these various issues play out before committing to a path
forward.

Thank you, and please let us know if you have any questions on the attached. Tyler and | can be available to
discuss at your convenience once you have reviewed.

Joseph Rovira

Partner
josephrovira@hunionak.com
p 713.220.4609

bio - vCard

Hunton Andrews Kurth LLP
600 Travis Street

Suite 4200

HBI168773
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Houston, TX 77002

HuntonAK.com

From: Jeffrey Liesemer <jliesemer@capdale.com>

Sent: Monday, November 25, 2024 2:33 PM

To: Brown, Tyler <tpbrown@hunton.com>; Rovira, Joseph <JosephRovira@andrewskurth.com>
Cc: "Trey Branham (tbranham@dobslegal.com)' <tbranham@dobslegal.com>; Lisa Busch
<Ibusch@simmonsfirm.com>; Kevin Maclay <kmaclay@capdale.com>; Todd Phillips
<tphillips@capdale.com>; Edwards, Brady <brady.edwards@morganlewis.com>; Nes, W. Brad
<brad.nes@morganlewis.com>; Raskin, Jeffrey S. <jeffrey.raskin@morganlewis.com>; Cox, David
Sean <david.cox@morganlewis.com>; Long, Toby <hlong@hunton.com>; Nathaniel Miller
<NMiller@Capdale.com>

Subject: HBI - Draft Settlement Term Sheet

 This Message Is From An External Sender

' ,,HUhtOH:AndreW's_ Kurth Waming: This ﬂme’é’s'é,g’e 'cam'ie'frombmside the firm,

Fed. R. Evid. 408 — For Settlement Purposes Only

Tyler and Joseph—Attached is the draft Settlement Term Sheet for Hopeman Brothers, Inc. Best.
JA.L

Jeffrey A. Liesemer
Member

t. 202.862.5007 + m. 571.451.4828  jliesemer@capdale.com

CAPLIN & DRYSDALE

Washington, D.C,

HBI168774
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Thix message is for the use of the iended recipient oaly. It
ig froam a e fin and mey contain information thst is
privileged and confidential. I vou are not the intendad
recipient, sy disclozure, copying, fuhwe distribution, or use
of this conmmmcation is prohibited. I you have recsived
this commumitation in error, pleaws advise us by retam
emmall, or if vou heve repeived this commanication by faor,
advise us by telephone and delete/destroy the document.
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Settlement Communications Draft—11/25/2024
Subject to Fed. R. Evid. 408 For Discussion Purposes Only
Inadmissible for All Purposes Confidential

SETTLEMENT TERM SHEET FOR HOPEMAN BROTHERS, INC.

A. Preamble

I. This settlement term sheet (“Term Sheet”) is executed by and between the debtor
and debtor-in-possession Hopeman Brothers, Inc. (“Debtor”) and the Official Committee of
Unsecured Creditors appointed in the Debtor’s bankruptcy case (“Committee”). The Debtor
and the Committee are hereinafter collectively referred to as the “Parties” and individually
referred to as a “Party.”

2. This Term Sheet sets forth certain essential terms for addressing the Insurer
Settlement Motions scheduled to be heard on December 16, 2024, and of a potential Plan that
would settle the liability of the Debtor for Channeled Asbestos Claims. Neither Party is bound
to move forward with a Plan containing the terms outlined herein if after good faith negotiations,
such party does not deem pursuit of the Plan as in the best interest of the Debtor or its estate. .
This Term Sheet does not constitute an offer or solicitation for any chapter 11 plan of
reorganization within the meaning of § 1125 of the Bankruptcy Code and is being
presented for discussion and settlement purposes only. This Term Sheet is delivered and may
be used only in connection with settlement discussions between the Parties and is entitled to
protection from any use or disclosure to any party or person under Federal Rule of Evidence 408
and any other rule of similar effect.

3. The full implementation of the settlement set forth in this Term Sheet is subject to
(a) the negotiation and execution of definitive documentation in the form of a chapter 11 plan of
reorganization and related documents for the Debtor acceptable to all the Parties (“Plan”); (b)
the entry by the Bankruptcy Court for the Eastern District of Virginia, Richmond Division (
“Bankruptcy Court”), the United States District Court for the Eastern District of Virginia (
“District Court”), or the Bankruptcy Court and District Court acting jointly, of an order
confirming the Plan (“Confirmation Order”); and (c) if the Confirmation Order is entered by
the Bankruptcy Court, the entry of a separate order by the District Court affirming the
Confirmation Order (“Affirmation Order”).

4. Unless defined elsewhere in this Term Sheet, all capitalized terms have the
meanings ascribed to them in Section I herein.

B. Insurer Settlement Motions

1. Upon execution of this Term Sheet by each of the Parties, and subject to the terms
of this Section B, the Committee will not oppose entry of an order granting the Motion of the
Debtor for Entry of an Order (I) Approving the Settlement Agreement and Release Between the
Debtor and Certain Settling Insurers; (II) Approving the Sale of Certain Insurance Policies; (IV)
[sic] Issuing an Injunction Pursuant to the Sale of Certain Insurance Policies; and (V) Granting
Related Relief, ECF No. 53 (“Resolute Motion™)

1DOC# 10274873
HBI168776
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Inadmissible for All Purposes Confidential

2. To the extent changes are made to the proposed form of order filed with the

Resolute Motion, the Debtor shall consult with the Committee in good faith over such proposed
changes. So long as such changes do not either (i) alter the “Settlement Amount” as defined in
the Certain Settling Insurer Settlement Agreement (Ex. A to the Resolute Motion), as such
agreement may be amended or modified (“Resolute Agreement”); or (ii) expand the scope of
the releases and injunctions currently proposed by the Resolute Motion, the Committee agrees
that it will not object to approval of the Resolute Motion.

3. The “Settlement Amount,” as defined in the Certain Settling Insurer Settlement
Agreement (Ex. A to the Resolute Motion), as such agreement may be amended or modified (
“Resolute Agreement”), will be paid in accordance with the terms of the Resolute Agreement
and, in accordance with section 2.2 of the Resolute Agreement, will be used and disbursed for
the resolution of asbestos claims against the Debtor, for allowed administrative expenses of the
Debtor’s bankruptcy case, or as otherwise authorized by the Bankruptcy Code and Bankruptcy
Rules or by order of the Bankruptcy Court.

4. The Debtor will request that the Court continue or adjourn the hearing, currently
set for December 16, 2024, on the Motion of the Debtor for Entry of an Order (I) Approving the
Settlement Agreement and Release Between the Debtor and the Chubb Insurers; (IT) Approving
the Assumption of the Settlement Agreement and Release Between the Debtor and the Chubb
Insurers; (II) Approving the Sale of Certain Insurance Policies; (IV) Issuing an Injunction
Pursuant to the Sale of Certain Insurance Policies; and (V) Granting Related Relief, ECF No. 9 (
“Chubb Motion”) to an omnibus hearing date in March 2025.

5. In addition, the Debtor and the Committee will jointly request that all upcoming
dates and deadlines set forth in Exhibit 1 to the Second Agreed Order Continuing Hearing on
Insurer Settlement Motions and Modifying Discovery/Briefing Schedule[ECF No. 376], be,
solely with respect to the Chubb Motion, suspended indefinitely pending the mediation set forth
in Section C. If the mediation is unsuccessful, the Parties will meet and confer to resolve open
scheduling issues and any new pre-hearing dates and deadlines that need to be calendared for the
Chubb Motion.

C. Mediation

1. The Debtor and the Committee will jointly request that the Court order mediation
for the purpose of attempting to reach a consensual resolution of the Chubb Motion. The parties
to the mediation will be (1) the Debtor, (2) the Committee, (3) Century Indemnity Company and
Westchester Fire Insurance Company, and (4) any other entity wishing to participate and as to
whom the Debtor and the Committee both consent in writing to their participation.

2. In connection with their joint request for mediation, the Debtor and Committee
will request that the Bankruptcy Court, in its discretion, select as mediator a United States
bankruptcy judge for the Eastern District of Virginia who (a) has no connection to the Debtor’s
bankruptcy case and (b) is willing to serve as mediator at no cost to the Debtor’s bankruptcy
estate.

HBI168777
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3. The duration of the mediation will run from entry of the mediation order up to

and through January 31, 2025, unless extended by written consent of the Debtor and Committee.
If the mediation is extended, the Debtor and Committee shall jointly file a notice with the
Bankruptcy Court stating that the Mediation has been continued and the date through which the
Mediation has been continued. . The Debtor shall prepare and present the proposed form of
mediation order to be tendered to the Court, the form and substance of which shall be acceptable
to the Committee.

D. Future Claims Representative and 524(g) Trust

The Parties agree to negotiate in good faith over the terms of a Plan that would propose
to create a Trust pursuant to section 524(g) of the Bankruptcy Code, including the proposed
individual to serve as the legal representative (“FCR”) for purposes of protecting the rights of
persons that might subsequently assert Demands, in accordance with 11 U.S.C. §
524(g)(4)(B)(1). 1If the Parties reach agreement that a Plan pursuant to section 524(g) is the
preferred path for the Debtor, the Debtor and the Committee will jointly move for entry of an
order appointing an individual mutually acceptable to the Committee and Debtor as the FCR.
For the avoidance of doubt, nothing in this Term Sheet binds the Debtor or the Committee to
agree to establishment of a trust pursuant to section 524(g) of the Bankruptcy Code as part of
any Plan that may ultimately be agreed to by the Parties.

E. Certain Matters Relating to the Plan

1. The Parties agree to negotiate in good faith and work cooperatively to consider
proposing a Plan that would include terms, provisions, and conditions that (a) satisfy the
requirements of 11 U.S.C. § 524(g), and (b) are acceptable to the Parties and the FCR, if an FCR
is ultimately appointed.

2. The Parties agree that if the Debtor and Committee reach an agreement on a
proposed Plan, the Debtor, the Committee, and the FCR (if one is appointed) will be co-
proponents of such agreed Plan (“Plan Proponents™) and that the Debtor will assume primary
responsibility for drafting the Plan, the disclosure statement, and any other documents related to
the Plan other than any documents associated with the Trust. The Parties further agree that the
Committee and the FCR (if one is ultimately appointed) will assume primary responsibility for
drafting all documents associated with the Trust, including the trust agreement and the trust
distribution procedures. The final forms of the Plan, the disclosure statement, and all other
documents related to the Plan must be acceptable to the Parties if an agreement is ultimately
reached. The final forms of the trust agreement, the trust distribution procedures, and all other
documents related to them must be acceptable to the Parties if an agreement is ultimately
reached.

3. To the fullest extent permitted by applicable law and to the extent the Parties
ultimately agree to the terms of a proposed Plan and Confirmation Order, the Plan and the
Confirmation Order shall, for any act taken or omitted to be taken in connection with the Plan,

-3
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the disclosure statement, the Bankruptcy Case or any document created or entered into in
connection with the Plan, (a) provide for the full release by claimants and creditors (solely in
their capacities as such) of all claims arising on or before the Effective Date that such claimants
and creditors may have against the Plan Proponents, their professionals (acting in such capacity)
and the Protected Parties, and (b) exculpate the Plan Proponents and their professionals (acting
in such capacity) from any liability to any entity. Notwithstanding the foregoing, no release of
the Parties or their professionals shall diminish, reduce, or eliminate the duties or obligations of
any Asbestos Insurer under any Asbestos Insurance Policy or asbestos-related settlement
agreement or coverage-in-place agreement.

4. To the extent the Parties reach an agreement on a proposed Plan and
Confirmation Order and, in addition to the Asbestos Channeling Injunction, the Plan will include
releases of claims and exculpations, for the Protected Parties, the terms of which shall be subject
to the consent of each of the Plan Proponents, which consent shall not be unreasonably withheld.

5. To the extent the Parties reach an agreement on a proposed Plan and

Confirmation Order, the Committee will, in its sole discretion, select and identify the persons to
be appointed as members of the Trust’s trust advisory committee (“TAC™).

F. Defined Terms!

As used in this Term Sheet, capitalized terms have the meanings set forth below:
1. “Affiliate” means an “affiliate,” as defined in 11 U.S.C. § 101(2).

2. “Asbestos Claim” means an Asbestos Personal Injury Claim or an Asbestos
Indirect Claim.

3. “Asbestos Indirect Claim” means any “claim” (as defined in 11 U.S.C.
§ 101(5)) asserted by an entity that is not an Asbestos Insurer for contribution, reimbursement,
indemnification, or subrogation, or any other indirect or derivative recovery, on account of or
with respect to any Asbestos Personal Injury Claim.

4. “Asbestos Insurance Assets” means any and all of the Debtor’s rights, title,
privileges, interests, claims, demands, or entitlements to any Proceeds, payments, initial or
supplemental dividends, scheme payments, supplemental scheme payments, state guaranty fund
payments, causes of action, and choses in action under, for, or related to the following: (a) the
Asbestos Insurance Settlements; (b) the Asbestos Insurance Policies; or (c) the Asbestos

" NTD: Update defined Terms based on where term sheet ultimately lands]

-4 -
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Insurance Coverage. For the avoidance of doubt, the term “Asbestos Insurance Assets” includes
all rights to coverage and insurance proceeds under the Asbestos Insurance Policies that are
related to coverage for Asbestos Claims, together with all rights to insurance coverage and
insurance proceeds related to Asbestos Claims under any settlement agreements, or other
agreements or stipulations, as well as the right, on behalf of the Debtor, to compromise with or
grant a full release to one or more of the Asbestos Insurers of any such insurance rights, whether
under any such policy, agreement, or stipulation.

5. “Asbestos Insurance Coverage” means all rights, title, privileges, interests,
claims, demands, benefits, or entitlements to Proceeds, payments, indemnity, or reimbursement
under any Asbestos Insurance Policy relating to a Channeled Asbestos Claim.

6. “Asbestos Insurance Policy” means any insurance policy that provides or
potentially provides for Asbestos Insurance Coverage; provided, however, that the term
“Asbestos Insurance Policy” shall not include any rights or obligations under any insurance
policy to the extent, but only to the extent, that such rights or obligations pertain solely to
coverage for workers’ compensation claims.

7. “Asbestos Insurance Settlement” means each agreement (a) that an Asbestos
Insurer and the Debtor have entered into prior to the Effective Date (b) that the Committee and
the FCR have consented to and determined in writing to be sufficiently comprehensive to
warrant that such Asbestos Insurer receive the protections of a Settling Insurer under § 524(g) of
the Bankruptcy Code, and (c) that is approved by final order of the Bankruptcy Court.

8. “Asbestos Personal Injury Claim” means any “claim” (as defined in 11 U.S.C.

§ 101(5)) or allegation or portion thereof against, or any debt, liability, or obligation of, the
Debtor, whether now existing or hereafter arising, whether in the nature of or sounding in tort, or
under contract, warranty, or any other theory of law, equity, or admiralty for, arising out of,
resulting from, or attributable to, directly or indirectly, death, bodily injury, sickness, disease, or
any other actual or alleged personal injury, physical, emotional, or otherwise, to persons, caused
or allegedly caused, directly or indirectly, by the presence of, or exposure to, asbestos, including
asbestos-containing products or materials engineered, designed, marketed, manufactured,
fabricated, constructed, sold, supplied, produced, installed, maintained, serviced, specified,
selected, repaired, removed, replaced, released, distributed, or in any other way used by the
Debtor or any other entity for whose products or operations the Debtor has liability or is alleged
to have liability, but only to the extent arising, directly or indirectly, from acts, omissions,
business, or operations of the Debtor (including the acts, omissions, business, or operations of
any other entity for whose products or operations the Debtor has liability, but only to the extent
of the Debtor’s liability for such acts, omissions, business, or operations), including all related
claims, debts, obligations, or liabilities (such as any claim or demand for compensatory damages;
loss of consortium; medical monitoring; wrongful death; survivorship; proximate, consequential,
general, special, or punitive damages).

9. “Channeled Asbestos Claims” means, collectively, the Asbestos Claims and
Demands. For the avoidance of doubt, Channeled Asbestos Claims includes, but is not limited
to, prepetition claims.

-5-
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10.  “Demand” means a “demand,” as defined in 11 U.S.C. § 524(g)(5), against the
Debtor.

11. “Non-Settling Insurer” means any Asbestos Insurer that is not a Settling Insurer.
For the avoidance of doubt, notwithstanding any provision herein to the contrary, the term “Non-
Settling Insurer” shall include Liberty Mutual Insurance Company.
12. “Protected Party” shall mean any of the following entities:
(a) the Debtor or the reorganized Debtor;
(b) current and former directors, officers, or employees of the Debtor, the
reorganized Debtor, or any past or present Affiliate of the Debtor, solely
in their respective capacities as such; or

(©) any Settling Insurer, solely in its capacity as such.

13, “Settling Insurer” means any Asbestos Insurer that has entered into an Asbestos
Insurance Settlement.

G. Cooperation, Confidentiality, and Settlement

1. The Parties shall use their commercially reasonable best efforts to negotiate over
the terms of the Plan contemplated by this term sheet but are under no obligation to pursue such
Plan at this time. If agreement on the terms of the Plan is reached by the Parties, the Parties
agree to use commercially reasonable best efforts to obtain confirmation and consummation of
the Plan consistent with the terms described above, and to not directly or indirectly support
efforts by other parties to hinder, delay, or oppose prompt confirmation of the Plan to extent a
Plan is ultimately agreed to by the Parties.

2. The Parties shall treat all negotiations regarding this Term Sheet as confidential.
Without the prior written consent of all the Parties and until such time as the Term Sheet is
publicly disclosed as provided herein or below, neither the contents nor the existence of this
Term Sheet shall be disclosed by any Party, either orally or in writing, except to each Party’s
members, directors, officers, employees, legal counsel, financial advisors, accountants, and
clients on a confidential basis, or except (a) when and if necessary to apprise and engage in
discussions with the FCR, if appointed in the Debtor’s bankruptcy case, and any professionals
that might be employed by any such FCR with the Bankruptcy Court’s approval; (b) when
necessary to comply with court orders; (c) in an action to enforce the terms and provisions of the
Term Sheet itself, and (d) to the extent necessary to inform Chubb of the continuance of the
hearing on the Chubb Motion and the proposed Mediation described above.

3. Further, without the prior written consent of all the Parties, the contents of any
documents contemplated hereby shall not be disclosed by any Party, either orally or in writing,

-6 -
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except to each Party’s members, directors, officers, employees, legal counsel, financial advisors,
accountants, and clients on a confidential basis, or except (a) when and if necessary to apprise
and engage in discussions with the FCR appointed in the Debtor’s bankruptcy case and the
professionals employed by the FCR with the Bankruptcy Court’s approval; (b) when necessary
to comply with court orders; or (c) when required to commence or proceed with approval and
consummation of the settlement in the Bankruptcy Court or the District Court. The contents of
these documents shall be used solely for the purpose of consummating the settlement
contemplated hereunder. Any members, directors, officers, employees, legal counsel, financial
advisors, accountants, and clients receiving the information shall similarly maintain the
confidentiality of the contents of any documents contemplated hereby upon the same terms and
use these contents solely for the purpose of consummating the settlement contemplated
hereunder.

4, Neither this Term Sheet nor the settlement set forth herein constitutes, and shall
not be construed, interpreted, or otherwise read to constitute any admission by the Parties.

5. The rules of construction set forth in 11 U.S.C. § 102 shall govern the
interpretation or construction of this Term Sheet, and the laws of the Commonwealth of Virginia
shall govern such interpretation or construction in all other respects.

6. This Term Sheet may be amended only by written agreement executed by each of
the Parties.

7. This Term Sheet may be executed in any number of counterparts, each of which
shall be deemed to be an original as against any Party whose signature appears thereon, and all

of which shall together constitute one and the same instrument.

H. Termination of the Term Sheet

I. This Term Sheet may be terminated at any time by the written agreement of all
the Parties.

2. Unless all the Parties consent in writing to extend such date (and such consent
shall not be unreasonably withheld), this Term Sheet shall terminate within thirty (30) days
following the conclusion of the proposed Mediation.

3. Upon termination under Section K.1 or Section K.2 above, the Term Sheet shall
be of no further force and effect.

HBI168782
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1. Execution Date

This Term Sheet is executed as of

AGREED AND ACCEPTED BY:

Filed 07/07/25 Entered 07/07/25 16:06:41 Desc
Page 11 of 11

Draft—11/25/2024
For Discussion Purposes Only

Confidential
, 2024,
HOPEMAN BROTHERS, INC.
By:
Name:
Title: Counsel to the Debtor
OFFICIAL COMMITTEE OF UNSECURED
CREDITORS
By:
Name:

Title: Counsel to the Committee
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Message

From: Santelle, Patricia

Sent: Thursday, December 5, 2024 1:49 PM

To: Rovira, Joseph ; Brown, Tyler ; Leslie A. Davis

Subject: Re: Hopeman - Outstanding Issues/Next Steps [WWLLP-PHLDMS1.FID393692]

Thanks for the quick response. We can discuss further tomorrow but, as | advised the other day, our
client is concerned that they are not being consulted and that could have (or already may have had)
negative repercussions for them.

Patti

Patricia B. Santelle, Chair Emeritus

1650 Market Street | One Liberty Place, Suite 1800 | Philadelphia, PA 19103-7395

Direct 215.864.6205 | Fax 215.789.7505
santelep@whiteandwilliams.com | whiteandwilliams.com

From: Rovira, Joseph <JosephRovira@andrewskurth.com>

Sent: Thursday, December 5, 2024 1:33:12 PM

To: Santelle, Patricia <Santellep@whiteandwilliams.com>; Brown, Tyler <tpbrown@hunton.com>; Leslie
A. Davis <Leslie.Davis@troutman.com>

Subject: RE: Hopeman - Outstanding Issues/Next Steps [WWLLP-PHLDMS1.FID393692]

CAUTION: This message originated outside of the firm. Use caution when opening attachments, clicking
links or responding to requests for information.

Patti,
There is no provision for 524. The Committee wants us to discuss that as part of negotiations over a Plan
and the Debtor agreed to discuss it. That's it.

HBI1164843
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The term sheet doesn’t say we can give Chubb a copy without the Committee’s consent, it says we can
disclose its existence to the extent necessary to inform Chubb of the continuance. We then, at your
request, asked for consent to share the term sheet and got it. Why are you still complaining or making
comments about it?

Joseph Rovira

Partner
insephrovira@huntonak.com
p 713.220.4609

bio | vCard

Hunton Andrews Kurth LLP
600 Travis Street

Suite 4200

Houston, TX 77002

Huntondk . oom

From: Santelle, Patricia <Santellep@whiteandwilliams.com>

Sent: Thursday, December 5, 2024 11:59 AM

To: Rovira, Joseph <JosephRovira@andrewskurth.com>; Brown, Tyler <tpbrown@hunton.com>; Leslie
A. Davis <Leslie.Davis@troutman.com>

Subject: Re: Hopeman - Qutstanding Issues/Next Steps [WWLLP-PHLDMS1.FID393692]

Thanks, Joseph. Not sure why it couldn’t have been disclosed at least to Chubb without having to run it
by the committee since there is a provision for that. But more importantly, and we are already hearing
from Chubb on this, we don’t understand why there is provision for 524(g) and will need to discuss that
tomorrow as well.

Patti

Patricia B. Santelle, Chair Emeritus

1650 Market Street | One Liberty Place, Suite 1800 | Philadelphia, PA 19103-7395

Direct 215.864.6205 | Fax 215.789.7505

santeteptawhitcandwilliams.com | whitcandwilliams.com

From: Rovira, Joseph <JosephRovira@andrewskurth.com>

Sent: Thursday, December 5, 2024 9:32:40 AM

To: Brown, Tyler <tpbrown@hunton.com>; Santelle, Patricia <Santellep@whiteandwilliams.com>; Leslie
A. Davis <Leslie.Davis@troutman.com>

Subject: RE: Hopeman - Outstanding Issues/Next Steps [WWLLP-PHLDMS1.FID393692]

CAUTION: This message originated outside of the firm. Use caution when opening attachments, clicking
links or responding to requests for information.

Patti and Leslie,

We heard back from the Committee and they agreed that both the Chubb Insurers and Resolute Insurers
can stand down on discovery.

Also, attached is a copy of the term sheet.

Thanks.

HBI1164844
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Joseph Rovira
Partner
josephrovira@huntonak.com
p 713.220.4609
bio | vCard

Hunton Andrews Kurth LLP
600 Travis Street

Suite 4200

Houston, TX 77002

HuntondAloom
From: Brown, Tyler <tpbrown@hunton.com>

Sent: Wednesday, December 4, 2024 3:40 PM

To: Santelle, Patricia <Santellep@whiteandwilliams.com>; Rovira, Joseph
<JosephRovira@andrewskurth.com>; Leslie A. Davis <Leslie.Davis@troutman.com>

Subject: RE: Hopeman - Outstanding Issues/Next Steps [WWLLP-PHLDMS1.FID393692]

Why don’t we plan on 1:30 p.m. ET Friday. Thanks.

From: Santelle, Patricia <Santellep @whiteandwilliams.com>

Sent: Wednesday, December 4, 2024 4:23 PM

To: Rovira, Joseph <JosephRovira@andrewskurth.com>; Brown, Tyler <tpbrown@hunton.com>; Leslie
A. Davis <Leslie.Davis@troutman.com>

Subject: Re: Hopeman - Outstanding Issues/Next Steps [WWLLP-PHLDMS1.FID393692]

Leslie and Tyler, are you available Friday? | am other than 3-4 pm.

Patti

Patricia B. Santelle, Chair Emeritus

1650 Market Street | One Liberty Place, Suite 1800 | Philadelphia, PA 19103-7395
Direct 215.864.6205 | Fax 215.789.7505

santellep@whiteandwilliams.com | whiteandwilliams.com

From: Rovira, Joseph <josephRovira@andrewskurth.com>

Sent: Wednesday, December 4, 2024 3:59:34 PM

To: Santelle, Patricia <Santellep@whiteandwilliams.com>; Brown, Tyler <tpbrown@hunton.com>; Leslie
A. Davis <Leslie.Davis@troutman.com>

Subject: RE: Hopeman - Qutstanding Issues/Next Steps [WWLLP-PHLDMS1.FID393692]

CAUTION: This message originated outside of the firm. Use caution when opening attachments, clicking
links or responding to requests for information.

My schedule is pretty open on Friday.

Joseph Rovira

Partner
fosephrovira@huntonak.com
p 713.220.4609

bio | vCard

ANDREWS KURTH

Hunton Andrews Kurth LLP
600 Travis Street

HBI1164845
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Suite 4200

Houston, TX 77002

HurdonAl .com

From: Santelle, Patricia <Santellep @whiteandwilliams.com>

Sent: Wednesday, December 4, 2024 2:38 PM

To: Brown, Tyler <tpbrown@hunton.com>; Leslie A. Davis <Leslie.Davis@troutman.com>
Cc: Rovira, Joseph <JosephRovira@andrewskurth.com>

Subject: Re: Hopeman - Outstanding Issues/Next Steps [WWLLP-PHLDMS1.FID393692]

I'm pretty booked up tomorrow afternoon - do you want to try for Friday?

Patti

Patricia B. Santelle, Chair Emeritus

1650 Market Street | One Liberty Place, Suite 1800 | Philadelphia, PA 19103-7395
Direct 215.864.6205 | Fax 215.789.7505

santtellep@whiteandwilliams.com | whiteandwilliams.com

From: Brown, Tyler <tpbrown@hunton.com>

Sent: Wednesday, December 4, 2024 3:27:42 PM

To: Santelle, Patricia <Santellep@whiteandwilliams.com>; Leslie A. Davis <Leslie.Davis@troutman.com>
Cc: Rovira, Joseph <JosephRovira@andrewskurth.com>

Subject: RE: Hopeman - Qutstanding Issues/Next Steps [WWLLP-PHLDMS1.FID393692]

CAUTION: This message originated outside of the firm. Use caution when opening attachments, clicking
links or responding to requests for information.

| could join a call at 4:30 p.m. today, but if tomorrow works fine for you two, | will
have more time then.

From: Santelle, Patricia <Santellep@whiteandwilliams.com>

Sent: Wednesday, December 4, 2024 2:45 PM

To: Rovira, Joseph <JosephRovira@andrewskurth.com>; Brown, Tyler <tpbrown@hunton.com>
Cc: Leslie A. Davis <Leslie.Davis@troutman.com>

Subject: RE: Hopeman - Outstanding Issues/Next Steps [WWLLP-PHLDMS1.FID393692]

Leslie and | are generally available this afternoon. | have a hard stop at 5 p.m. ET. Thanks.

Patti

Patricia B. Santelle, Chair Emeritus

1650 Market Street | One Liberty Place, Suite 1800 | Philadelphia, PA 19103-7395

Direct 215.864.6205 | Fax 215.789.7505

santellep@whiteandwilliams.com | whiteandwilliams.com

Confidentiality Notice: This e-mail message and any documents accompanying this e-mail transmission
contain information from the law firm of White and Williams LLP which is privileged and confidential
attorney-client communication and/or work product of counsel. If you are not the intended recipient,
you are hereby notified that any disclosure, copying, distribution and/or the taking of or refraining from
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taking of any action in reliance on the contents of this e-mail information is strictly prohibited and may
result in legal action being instituted against you. Please reply to the sender advising of the error in
transmission and delete the message and any accompanying documents from your system immediately.
Thank you.

From: Rovira, Joseph <JosephRovira@andrewskurth.com>

Sent: Wednesday, December 4, 2024 11:12 AM

To: Santelle, Patricia <Santellep@whiteandwilliams.com>; Brown, Tyler <tpbrown@hunton.com>
Cc: Leslie A. Davis <Leslie.Davis@troutman.com>

Subject: RE: Hopeman - Outstanding Issues/Next Steps [WWLLP-PHLDMS1.FID393692]

CAUTION: This message originated outside of the firm. Use caution when opening attachments, clicking links or
responding to requests for information.

Patti,

We have made the request to the Committee to share the term sheet and to confirm discovery is abated
and have not heard back. On the discovery piece, while we were happy to make the request for
confirmation, | suggest you also reach out to Committee counsel if it is that large of a concern for your
clients. That isn’t really the Debtor’s fight.

We are available to discuss the objections. Tyler and | are both available generally this afternoon or
tomorrow afternoon, what times works for you?

We will follow up with the client on the qualified settlement fund. | would also note that we can add
language to the order that just directs the funds are paid to the Debtor’s DIP account (or perhaps a
segregated new DIP subaccount) authorized under the Cash Management Order if necessary. Use of
those funds would still be subject to further Court order.

Lastly, your continued implication that the Debtor is not complying with its obligations under the
settlement agreements is disingenuous and not productive. We have kept you current on developments
and consulted with you promptly upon your requests consistent with our obligations under the
agreements and any implication to the contrary is waste of everyone’s time. Let’s focus on the real
issues and see if there is a resolution that works for everyone and not waste time with pointless
posturing.

Thanks.

Joseph Rovira

Partner
fosephrovira@hunionak.com
p 713.220.4609

bio | vCard

Hunton Andrews Kurth LLP
600 Travis Street

Suite 4200

Houston, TX 77002

HurdonAloom
From: Santelle, Patricia <Santellep @whiteandwilliams.com>
Sent: Tuesday, December 3, 2024 8:24 PM

To: Rovira, Joseph <JosephRovira@andrewskurth.com>; Brown, Tyler <tpbrown@hunton.com>
Cc: Leslie A. Davis <Leslie.Davis@troutman.com>

Subject: RE: Hopeman - Outstanding Issues/Next Steps [WWLLP-PHLDMS1.FID393692]
Importance: High

HBI1164847
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Tyler and Joseph —

This is to follow-up on our conversation yesterday.
First, if you haven’t already, please:

1. Request that the Settling Insurers can receive a copy of the final executed term sheet between Hopeman
and the Committee; and
2. Confirm that the Committee agrees that discovery is at a standstill between it and the Settling Insurers.

Second, please let us know when you are available to talk about proposed resolution of the pending objections to
the insurer settlements and any other issues which may be addressed at the hearing currently scheduled for
December 16.

Third, to the extent that you suggested that AlG, CNA, and Gen Re be prepared to make payment ASAP if their
settlement agreement is approved, please identify the payee and provide wiring instructions — pursuant to the
settlement agreement, “if the Liquidating Trust is not yet effective or otherwise unable to receive payment of the
Settlement Amount on the Payment Date, [payment shall be made] to a qualified settlement fund established
pursuant to Section 1.468B-1 et seq. of the Internal Revenue Code.”

Last but not least, this is to remind Hopeman of its obligation under the settlement agreements:

“to reasonably cooperate with [Settling] Insurers and their representatives in connection with the
Approval Order and the Bankruptcy Case. Such reasonable cooperation shall include consulting with
[Settling] Insurers at their request concerning the status of the Bankruptcy Case, including the status of
the Motion or any objections to the Motion, and providing [Settling] Insurers at their request as soon as
reasonably practicable with copies of non-privileged documents that are not otherwise filed as of public
record relating to the Bankruptcy Case, the Motion, or the service of the Motion.

We expect complete and prompt compliance with these terms. Thank you.

Patti

Patricia B. Santelle, Chair Emeritus

1650 Market Street | One Liberty Place, Suite 1800 | Philadelphia, PA 19103-7395

Direct 215.864.6205 | Fax 215.789.7505
santellep@whiteandwilliams.com | whiteandwilliams.com

Confidentiality Notice: This e-mail message and any documents accompanying this e-mail transmission contain
information from the law firm of White and Williams LLP which is privileged and confidential attorney-client
communication and/or work product of counsel. If you are not the intended recipient, you are hereby notified that
any disclosure, copying, distribution and/or the taking of or refraining from taking of any action in reliance on the
contents of this e-mail information is strictly prohibited and may result in legal action being instituted against you.
Please reply to the sender advising of the error in transmission and delete the message and any accompanying
documents from your system immediately. Thank you.

From: Rovira, Joseph <JosephRovira@andrewskurth.com>

Sent: Monday, December 2, 2024 10:48 AM

To: Santelle, Patricia <Santellep@whiteandwilliams.com>

Cc: Leslie A. Davis <Leslie.Davis@troutman.com>; Brown, Tyler <tpbrown@hunton.com>; Long, Toby
<hlong@hunton.com>

Subject: RE: Hopeman [WWLLP-PHLDMS1.FID393692]

CAUTION: This message originated outside of the firm. Use caution when opening attachments, clicking links or
responding to requests for information.

Patti,

HBI1164848
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3:30 p.m. eastern works for us. Thanks.

Joseph Rovira

Partner
josephrovira@huntonak.oom
p 713.220.4609

bio | vCard

Hunton Andrews Kurth LLP
600 Travis Street

Suite 4200

Houston, TX 77002

Huntondk.oom

From: Santelle, Patricia <Santellep @whiteandwilliams.com>

Sent: Monday, December 2, 2024 8:54 AM

To: Rovira, Joseph <JosephRovira@andrewskurth.com>

Cc: Leslie A. Davis <Leslie.Davis@troutman.com>; Brown, Tyler <tpbrown@hunton.com>; Long, Toby
<hlong@hunton.com>

Subject: RE: Hopeman [WWLLP-PHLDMS1.FID393692]

Thanks, Joseph. Leslie and | are available this afternoon:
1:30 -2 p.m. ET

3:30 p.m. ET —on

Patti

Patricia B. Santelle, Chair Emeritus

1650 Market Street | One Liberty Place, Suite 1800 | Philadelphia, PA 19103-7395

Direct 215.864.6205 | Fax 215.789.7505

santellep@whiteandwilliams.com | whiteandwilliams.com

Confidentiality Notice: This e-mail message and any documents accompanying this e-mail transmission
contain information from the law firm of White and Williams LLP which is privileged and confidential
attorney-client communication and/or work product of counsel. If you are not the intended recipient,
you are hereby notified that any disclosure, copying, distribution and/or the taking of or refraining from
taking of any action in reliance on the contents of this e-mail information is strictly prohibited and may
result in legal action being instituted against you. Please reply to the sender advising of the error in
transmission and delete the message and any accompanying documents from your system immediately.
Thank you.

From: Rovira, Joseph <josephRovira@andrewskurth.com>

Sent: Monday, December 2, 2024 9:28 AM

To: Santelle, Patricia <Santellep@whiteandwilliams.com>

Cc: Leslie A. Davis <Leslie.Davis@troutman.com>; Brown, Tyler <tpbrown@hunton.com>; Long, Toby
<hlong@hunton.com>

Subject: RE: Hopeman [WWLLP-PHLDMS1.FID393692]

CAUTION: This message originated outside of the firm. Use caution when opening attachments, clicking links or
responding to requests for information.

Patti,

I am generally free this afternoon other than 1:00 p.m. to 2:00 p.m. central. | am also generally free
tomorrow before 3:30 p.m. central.

Thanks.

HBI1164849
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Joseph Rovira
Partner
fosaphrovira@huntonak.oom
p 713.220.4609
bio | vCard

Hunton Andrews Kurth LLP
600 Travis Street

Suite 4200

Houston, TX 77002

Huntondk.com

From: Santelle, Patricia <Santellep @whiteandwilliams.com>

Sent: Monday, December 2, 2024 8:01 AM

To: Rovira, Joseph <JosephRovira@andrewskurth.com>

Cc: Leslie A. Davis <Leslie.Davis@troutman.com>; Brown, Tyler <tpbrown®@hunton.com>; Long, Toby
<hlong@hunton.com>

Subject: RE: Hopeman [WWLLP-PHLDMS1.FID393692]
Importance: High

Joseph, we need to set up a time to discuss the status of this overall. | haven’t checked with Leslie on
her availability, but please advise on your end as to today and/or tomorrow at the latest. Thank you.
Patti

Patricia B. Santelle, Chair Emeritus

1650 Market Street | One Liberty Place, Suite 1800 | Philadelphia, PA 19103-7395

Direct 215.864.6205 | Fax 215.789.7505

santellep@whiteandwilliams.com | whiteandwilliams.com

Confidentiality Notice: This e-mail message and any documents accompanying this e-mail transmission
contain information from the law firm of White and Williams LLP which is privileged and confidential
attorney-client communication and/or work product of counsel. If you are not the intended recipient,
you are hereby notified that any disclosure, copying, distribution and/or the taking of or refraining from
taking of any action in reliance on the contents of this e-mail information is strictly prohibited and may
result in legal action being instituted against you. Please reply to the sender advising of the error in
transmission and delete the message and any accompanying documents from your system immediately.
Thank you.

From: Rovira, Joseph <JosephRovira@andrewskurth.com>

Sent: Monday, November 25, 2024 11:08 AM

To: Santelle, Patricia <Santellep@whiteandwilliams.com>

Cc: Leslie A. Davis <Leslie.Davis@troutman.com>; Brown, Tyler <tpbrown@hunton.com>; Long, Toby
<hlong@hunton.com>

Subject: RE: Hopeman

CAUTION: This message originated outside of the firm. Use caution when opening attachments, clicking links or
responding to requests for information.

Patti,

Yes, we had a discussion with them but did not get their formal proposal as of yet. We were told we
would have a term sheet by today, but have not received it yet. Once we actually see the term sheet and
discuss with our client, we will follow up with you.

Thanks.

HBI164850
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p 713.220.4609
bio | vCard

Hunton Andrews Kurth LLP
600 Travis Street

Suite 4200

Houston, TX 77002

Huntondk.com

From: Santelle, Patricia <Santellep @whiteandwilliams.com>

Sent: Monday, November 25, 2024 9:37 AM

To: Rovira, Joseph <JosephRovira@andrewskurth.com>

Cc: Leslie A. Davis <Leslie.Davis@troutman.com>; Brown, Tyler <tpbrown®@hunton.com>; Long, Toby
<hlong@hunton.com>

Subject: Re: Hopeman

Hi Joseph, I'm following up to see if you had the discussion with the committee regarding their proposal
- please advise. Thanks.

Patti

Patricia B. Santelle, Chair Emeritus

1650 Market Street | One Liberty Place, Suite 1800 | Philadelphia, PA 19103-7395

Direct 215.864.6205 | Fax 215.789.7505

santollep@whitcandwilliams.com | whitcandwilliams.com

From: Rovira, Joseph <JosephRovira@andrewskurth.com>

Sent: Wednesday, November 20, 2024 6:47:57 PM

To: Santelle, Patricia <Santellep@whiteandwilliams.com>

Cc: Leslie A. Davis <Leslie.Davis@troutman.com>; Brown, Tyler <tpbrown@hunton.com>; Long, Toby
<hlong@hunton.com>

Subject: Re: Hopeman

CAUTION: This message originated outside of the firm. Use caution when opening attachments, clicking links or
responding to requests for information.

Patti,
12:30 eastern works. Thanks.

Joseph Rovira
Partner

HUNTON ANDREWS KURTH LLP

600 Travis Street, Suite 4200 | Houston, TX 77002
+1.713.220.4609 Phone | +1 713.220.4285 Fax
JosephRovira@HuntonAK.com | vCard | Bio | HuntonAK.com

On Nov 20, 2024, at 4:01 PM, Santelle, Patricia <Santellep@whiteandwilliams.com>
wrote:

HBI164851
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Sorry | missed the window today - for tomorrow , we should be available between 12:30-2:30 ET.
Thanks!

Patti
Patricia B. Santelle, Chair Emeritus
1650 Market Street | One Liberty Place, Suite 1800 | Philadelphia, PA 19103-

7395
Direct 215.864.6205 | Fax 215.789.7505
sardellentwhiteandwilliams.com | whiteandwilliams.com

From: Rovira, Joseph <josephRovira@andrewskurth.com>

Sent: Wednesday, November 20, 2024 12:07:26 PM

To: Santelle, Patricia <Santellep@whiteandwilliams.com>; Davis, Leslie A.
<Leslie.Davis@troutman.com>

Cc: Brown, Tyler <tpbrown@hunton.com>; Long, Toby <hlong@hunton.com>

Subject: RE: Hopeman

CAUTION: This message originated outside of the firm. Use caution when opening attachments,
clicking links or responding to requests for information.

Sure. | am free after 2:30 p.m. central today. | am also generally free tomorrow after
10:00 a.m. central.

Joseph Rovira
Partner
iosephrovira@hunio
p 713.220.4609

bio | vCard

Hunton Andrews Kur
600 Travis Street
Suite 4200

Houston, TX 77002

HuntonAdloom

From: Santelle, Patricia <Santellep @whiteandwilliams.com>

Sent: Wednesday, November 20, 2024 11:01 AM

To: Rovira, Joseph <JosephRovira@andrewskurth.com>; Davis, Leslie A.
<Leslie.Davis@troutman.com>

Cc: Brown, Tyler <tpbrown@hunton.com>; Long, Toby <hlong@hunton.com>

Subject: Re: Hopeman

Joseph, thank you for your email. | had emailed you all last week to set up a time to talk and had
not heard back — can we speak before you speak to the committee? Thank you.

Patti

Patricia B. Santelle, Chair Emeritus

1650 Market Street | One Liberty Place, Suite 1800 | Philadelphia, PA 19103-
7395

Direct 215.864.6205 | Fax 215.789.7505

santcllep@whitcandwilliams.com | whitcandwilliams.com

HBI1164852
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From: Rovira, Joseph <JosephRovira@andrewskurth.com>

Sent: Wednesday, November 20, 2024 11:40:01 AM

To: Santelle, Patricia <Santellep@whiteandwilliams.com>; Davis, Leslie A.
<Leslie.Davis@troutman.com>

Cc: Brown, Tyler <tpbrown@hunton.com>; Long, Toby <hlong@hunton.com>

Subject: Hopeman
CAUTION: This message originated outside of the firm. Use caution when opening attachments,
clicking links or responding to requests for information.

Patti and Leslie,

| hope you are doing well. The Committee requested a one-week extension for the
hearing on the 9019 Motions because they intend to make a proposal that would
resolve their objections this week. They asked for the additional time so they could
focus on the proposal and allow for discussion. After confirming the court could hear us
on continued hearing dates of December 16-17, we agreed to a one-week extension
with the Committee on the hearing dates and will be uploading the attached order later
today. We have a call scheduled Friday with the Committee to discuss their proposal.
Thank you.

Joseph Rovira
Partner
iosephrovira@hunio
p 713.220.4609

Hunton Andrews Kur
600 Travis Street
Suite 4200

Houston, TX 77002

HundonAK com

HBI164853
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Page 22
1 solvent entity capable of being out of

2 bankruptcy, | think the answer is no.
3  Q And after the conclusion of the
4 bankruptcy process, to your knowledge, is
Hopeman going to have an ongoing business?

MR. COX: Object to the form of
the question.

Go ahead.

9 A My understanding isisthat the --

10 the business of Hopeman will meet the 524(g)
11 requirementsin order to be afunctioning trust
12 under 524(g) and that there will be a
13 Reorganized Hopeman as well.
14 Q What'syour understanding of 524(g)
15 requirements that --
16 MR. COX: Object to the -- calls
17 for alegal conclusion. It'soverbroad. And
18 to the extent that you can answer that question
19 without divulging privileged communications,
20 Mr. Branham, go ahead and answer.
21 MR. FINNERTY: David, | would
22 say two things. First, | didn't finish my
23 question yet, and so --
24 MR. COX: It wasredly, realy
25 objectionable, so | had to jump in, Kevin. No,

(&)

0 ~NO

Page 24
1 | think we all understand here

2 that where that understanding came from came
3 from counsel. And so what I'm not going to do
4 istell you how | came to that understanding.
5 So understand that my goal here
6 isnot to be obstructionist, but the very
7 nature of your topics, by definition, require
8 thedisclosure of all kinds of privileged
9 information.
10 So I'm going to try to answer
11 them at ahigh level, but I'm not going to get
12 into the -- the details of how | know that,
13 because that comes directly from counsel and
14 counsel discussions.
15 Q AndI'mnot asking for information
16 that you learned from your counsel --
17 A AndI'm not suggesting you are, but |
18 just sort of want to put it up front, | think
19 wedll understand it, that -- that, you know --
20 again, I'm not a bankruptcy lawyer, and where
21 the understanding of how this will satisfy the
22 rule -- the requirements of 524(g) come
23 directly from discussions with counsel.
24 And so | want to tell you that |
25 believethat it istrue that -- that the --

Page 23
go ahead. I'm sorry to have interrupted you.

Y ou can restate the question.
BY MR. FINNERTY: :

Q Mr. Branham, you just testified that
it's your understanding that following the
conclusion of bankruptcy, Hopeman will meet the
requirements of 524(qg).

Do you remember testifying to
that?

A Just asecond ago, Yes.

Q Yes.

So what is your understanding of
the requirements of Section 524(g) asit
pertains to an ongoing business?

15 MR. COX: Same objection.

16 A Somy understanding comes from

17 discussions with counsel, and so what | am not
18 going to do istell you how | came to that

19 understanding.

20 Kevin, what I'm trying to do

21 hereiswalk a-- apretty finelineto give

22 you the answersthat | can give you without
23 violating any privileges. And so | gaveyou
24 the answer that | understand that that will be
25 the case.

QUOWoO~NOOOTA,WNEPE

el
DRwN PR

Page 25
1 that the -- at the end of thisit will satisfy

2 therequirements of 524(g).
3 What I'm not going to tell you
4 isthe how and the why | think that.
5 Q Understood.
6 | was just trying to understand
7 your testimony. Let me ask you adifferent
8 question.
9 Could you tell me everything you
10 know about the business that Hopeman will be
11 engaged in after the conclusion of the
12 bankruptcy?
13 MR. COX: Object to the form of
14 the question.
15 A [I'mpretty surethat it's been laid
16 outin -- inthe plan, and | don't have any
17 knowledge beyond that.
18 Q You personaly don't have any
19 knowledge beyond what's laid out in the plan or
20 the committee doesn't have any knowledge beyond
21 what'slaid out in the plan?
22 A | guesswhat | would -- let me-- let
23 me--
24
25

| don't have any knowledge
beyond what islaid out in the plan that | can

1-800-727-6396

Veritext Lega Solutions

7 (Pages 22 - 25)
WWWw.veritext.com


ATHOMAS
Highlight


Case 24-32428-KLP Doc 953-11 Filed 07/07/25 Entered 07/07/25 16:06:41 Desc
Exhibit(s) K Page 2 of 5

Page 26 Page 28
1 share with you. 1 Did it often get used? Yes. And do -- did we
2 Q Didyou play any roleinidentifying 2 have committee meetings that were unscheduled?
3 theinvestment that's contemplated in the plan? 3 To my recollection, yes.
4 A Soareyouasking meif during 4 So that'sas good as | can do
5 committee meetings where counsel was present we 5 for you in terms of time periods.
6 had discussions about the kind of business that 6 Q Okay.
7 was going to be considered by the committee? 7 Andisit fair to say that, in
8 Isthat what you're asking? 8 general, you attended these meetings?
9 Q I'masking whether you played any 9 A Yes
10 rolein identifying the investment opportunity 10 Q Do you know the name of the property
11 that's discussed in the plan? 11 that the plan contemplates an investment in?
12 A Totheextent that | was counsel to 12 A Donot.
13 Ms. Beerman, yes. 13 Q Doyouknow whereitis?
14 Q Andwhat roledidyou play? 14 A Donot.
15 A | wascounse to Ms. Beerman, who 15 Q Doyouknow what stateit'sin?
16 sits on the committee, while the topic was 16 A | donoat.
17 discussed. 17 Q Do you know the percentage investment
18 Q What roledid the committee play in 18 into the property that is being proposed with
19 identifying the investment opportunity 19 respect to Hopeman?
20 discussed in the plan? 20 A Donaot.
21 A They wereinvolved, and I'm not going 21  Q Do youknow how much that investment
22 to tell you beyond that. 22 isexpected to return?
23 Q How many communications were you 23 A 1donot.
24 involved in relating to the investment 24  Q Do you know anything about the
25 opportunity discussed in the plan? 25 investment whatsoever?
Page 27 Page 29
1 MR. COX: Object to the form of 1 A JustwhatI'vetold you and what's
2 the question. 2 contained within the plan.
3 A | don'thave-- | don't have any sort 3 Q Right
4 of accurate number or even an estimate in terms 4 Do you think some of the things
5 of if you're looking for anumerical estimate. 5 | just asked are contained in the plan?
6 | can tell you that the topic 6 A Don'tknow. Haven't -- | mean, we
7 was discussed extensively. 7 can go pull the plan if you want.
8 Q Whenwasit discussed? 8 Q [I'mlooking for the committee's
9 A During committee meetings. 9 knowledge about the investment opportunity
10 Q Whendidthose committee meetings 10 that's been identified. You can --
11 take place? 11 A Thecommittee's knowledge comes from
12 A Usualy once aweek over the course 12 the documents that have been provided to you
13 of the bankruptcy process. Sometimes more 13 and communications that are privileged, which
14 often than that if counsel -- if counsel felt 14 I've already told you that I'm not going to
15 the need to convene the committee to get their 15 discuss.
16 input. 16 S0, you know, that's the answer.
17 Q And -- so committee meetings happen 17  Q Soprior to the existence of the
18 once aweek or more often; isthat right? 18 documents that have been provided to us, the
19 A So, again, they were often scheduled 19 committee had no knowledge with respect to the
20 onceaweek. Lots of thesefolks are either 20 investment opportunity?
21 busy living their own lives, and so it makes 21 A Kevin, I'vetaken alot of
22 sensetotry and set up aregular committee 22 depositions. Y ou know that's not what | said.
23 meeting time so that that time is available to 23 And -- and | don't appreciate the -- the
24 be used. 24 attempt to recast my words into something that
25 Did it always get used? No. 25 | didn't say.
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Page 70
Do you see that?

1
2 A Yes
3 Q Soasaproposed member of the TAC,
4 how do you understand that duty?
5 A [I'mnotgoingtogetinto
6 interpreting the document. The document says
7 what it says.
8 Q Independent of the document, do you
9 have any understanding of what your duty would
10 be as a proposed member of the TAC?
11 A Asalawyer dol havelegal thoughts
12 and processes related to that, yeah. But those
13 are-- those are my legal thoughts and
14 processes.
15 The question hereis what --
16 what does the document require and what duties
17 mandated under the document, and the document
18 sayswhat the document says.
19 What | think is not relevant.
20 Q Wiséll, the UCC isaproponent of the
21 plan and the trust agreement, right?
22 A Andif we're going to argue about it,
23 then we'll argue about what the language says,
24 and the language says what it says.

Page 72
1 about his mental thoughts and impressions.

2 You're getting into core work product, Kevin.
3 | mean --
4 MR. FINNERTY: I'm aso asking
5 the committee about a document that it's the
6 proponent of and --
7 MR. COX: Sure. And he's
8 answered as a committee member and now you're
9 asking him about his own thoughts -- he's
10 answered on behalf of the committee and now
11 you're asking about his thoughts and
12 impressions as a-- as apotential trustee, so
13 I think you're -- | think you're -- you know,
14 | -- | -- 1 think you're blurring some of these
15 distinctions.
16 BY MR. FINNERTY:

17 Q Haveyou answered on behalf of the
18 committee, Mr. Branham?

19 A |have

20 Q Andthecommittee'sview isthe

21 document sayswhat it says, right?

22 A Correct.

23 Q Doyou know why you were selected as
24 amember of the TAC?

25 And so the -- the committee's 25 A Yes
Page 71 Page 73
1 view isthat the duties are laid out within the 1 Q Why?
2 document, and that's the governing document and 2 A That'sprivileged.
3 that'sthe language that matters. 3 Q Whyisthat privileged?
4 Q Doyouagreethat the TAC and 4 A Becauseit was decided within the
5 trustees as set forth in this document owe 5 context of the committee meeting.
6 fiduciary dutiesto different entities? 6 Q Okay.
7 MR. COX: Objection to the form 7 But leaving aside the content of

8 of the question.

9 A What -- what entities -- which
10 entities do they owe fiduciary duty to?
11 | mean, help meout. You got to
12 be more specific.
13 Q Waédl, wejust read the trustees
14 fiduciary duties are owed to the trust, right?
15 And the TAC'sfiduciary duties are owed to all
16 holders of present channeled asbestos claims,
17 right?

18 A That'swhat it says.

19 Q Soinyour view, arethose duties
20 identical?

21 A It'snot what my view is. It'swhat

22 the document says.

23 Q I'masking for your view, though.
24 A Youhave--
25 MR. COX: You'e asking alawyer

8 the communication from the committee meeting,
9 isthere afact evincing why you were selected
10 asamember of the TAC?
11 A Thereisnothing that | can tell you
12 that is not privileged about why | was selected
13 asthe committee -- as one of the TAC members.
14 Q Sohow about any of the other TAC
15 members? |sthere anything you can tell me
16 about why any of them were selected?
17 A Not outside of the committee
18 privileged context.
19 Q Soit'sthecommittee's position it
20 can't tell anybody, the court or otherwise, why
21 any of the TAC members were selected?
22 A Itisthe committee's position that
23 that information is subject to privilege.
24  Q Meaning the committee won't explain
25 why the TAC members were selected; isthat
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Page 74 Page 76
1 fair? 1 A |think I've answered your question.
2 MR. COX: Objection to the form 2 Q Yousad"if they do, it would be
3 of the question. 3 privileged."
4 A Asyouandl both know, if -- you 4 You didn't actually say whether
5 know, there are methods of abrogating the 5 you think they know any facts.
6 privilege, and if a court were to order me to 6 A [I'mnotgoing to tell you what |
7 disclose privileged information after the 7 think somebody knows about facts.
8 proper due process, motions practice and all 8 Y ou asked me whether or not |
9 therest of that stuff, | would certainly 9 know if they know facts, and I've answered your
10 comply with what a court said. 10 question.
11 But in the absence of a court 11  Q Idon'tthink you have. You said it
12 order, the discussions, the reasoning and the 12 would have been privileged but you didn't say
13 selection process was had during the process of 13 whether or not you know, though.
14 committee meetings with the presence and advice 14 And as the representative of the
15 of counsel. And asaresult, I'm not going to 15 committee, I'm just wondering if you do know.
16 answer the question. 16 If you don't, that'sfine, I'll moveon. But |
17  Q Do you know whether any committee 17 don't think you have answered the question.
18 members know any facts considering why TAC 18 MR. COX: How is he supposed to
19 members were selected? 19 know what other people know? | mean, he's
20 And, again, not were there 20 answered the question --
21 communications and what was said during those 21 MR. FINNERTY:: If hewantsto
22 communications, but if acommittee member were | 22 say --
23 being deposed, do they know any factors that 23 MR. COX: -- at this point.
24 were considered or factors that bear on the 24 MR. FINNERTY: David, if he
25 question of whether any TAC member was 25 wantsto say he doesn't know --
Page 75 Page 77
1 selected? 1 BY MR. FINNERTY:
2 A Soyoureasking meto tell you what 2 Q Or, Mr.Branham, if you want to
3 individual committee members know, a factual 3 say --
4 basis, and answer for them. 4 MR. COX: You'reasking
5 Q No, o 5 argumentative questions and you're asking --
6 I'm asking if you know whether 6 reasking the same question over and over again.
7 they know any of those facts. Not to answer 7 He'sgiving you the best answer he can.
8 for them but whether you know if any of the 8 MR. FINNERTY: I'mjust
9 committee members know any facts concerning why | 9 looking --
10 members of the TAC were selected. 10 MR. COX: Do you want to giveit
11 A Sowhat | cantell youisisthat to 11 another shot?
12 the best of my knowledge, anything that a 12 MR. FINNERTY:: I'm looking for
13 committee member has learned about this process 13 an answer that's just responsive to the
14 has come -- factual or otherwise, has come 14 question and not "it would have been
15 during the process of committee meetings and 15 privileged" but just --
16 only during the process of committee meetings 16 MR. COX: Wéll, he'stold you
17 or discussions with their counsel. 17 that the committee members were vetted and
18 And asaresult, | can't imagine 18 selected in the context of -- of -- of
19 ascenario in which that information would not 19 committee meetings.
20 be privileged. 20 So, | mean, the information that
21 But that'sjust me. | mean, | 21 wasimparted during the committee meetingsis
22 haven't done the legal analysis or anything 22 privileged. What people know from the
23 else. 23 committee meetingsis what they know from the
24 Q Thequestion was do you know whether 24 committee meetings. He doesn't know what other
25 they know any facts. 25 people retained.

20 (Pages 74 - 77)
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Page 98
1 injury claim, the causation standard is very

2 different than it isin other states, which
3 makes you have to give great consideration as
4 to whether you can meet that causation standard
5 or not.
6 In other states, there are caps
7 on damages after death. Indianais one of
8 those states. So do | bring that case at the
9 end of the day if the client or the potential
10 client cameto me as a decedent? | don't know.
11 1 got -- | got to do that evaluation.
12 And there are states that have
13 differing methods of awarding damages. There's
14 just -- there'sjust al kinds of reasons that
15 | think every lawyer who evaluates whether
16 they're going to initiate alawsuit, you know,
17 hasto spend some time thinking about before
18 they doit.
19 Q You mentioned that you are working on
20 acase with Mr. Richardson as co-counsel.
21 Do you know whether any other
22 members of the TAC have ever worked with
23 Mr. Richardson together on a case?

Page 100

1 Thelong answer is| think the

2 pointisisthat the litigation trustee can

3 pick theright firm for the job.

4  Q Would there be anything preventing

5 thelitigation trustee from selecting one of

6 the TAC members firms to prosecute litigation

7 initiated by the Asbestos Trust?

8 A [|don't--I'munaware of any

9 provision within the trust document which
10 specifically precludes that.
11  Q Areyouaware of anything outside of
12 the trust document that would preclude that?
13 A No. | mean, you know, | -- | haven't
14 thought about it, but no.
15 Q Thinking about it now, do you think
16 it's possible that one of the TAC members
17 firmswill be selected as co-counsel to
18 represent -- or to prosecute litigation
19 initiated by the Asbestos Trust?
20 A Yeah |-
21 MR. COX: Objection -- objection
22 to the form of the question. Y ou can answer.
23 A 1 just haven't thought about it at

24 A Notto my knowledge. 24 dl. And aswejust discussed, the -- the
25 Q Let'slook at the next sentence of 25 volume of considerations that have to go into
Page 99 Page 101
1 the section we're in right now, which is 1 those types of, you know, discussions are --
2 4.5(b). 2 are-- are voluminous, and the trustee will
3 It says, "To the extent the 3 make those decisions, you know, whenever he
4 Litigation Trustee retains or isrequired to 4 makes them.
5 retain counsel to prosecute any litigation 5 Q Understanding there's a volume of
6 initiated by the Asbestos Trust, compensation 6 considerations, do you think it's possible that
7 of such counsel shall be paid from the 7 will happen?
8 Litigation Trustee's Compensation and the 8 A It'spossiblethe sun doesn't come up
9 Asbestos Trust shall not be further obligated 9 tomorrow. | mean, look, | -- you know, |
10 to pay for or fund any additional 10 appreciate the question, but I've given you the
11 compensation.” 11 best answer | can give you.
12 Did | read that correctly? 12 Q Doesyour firm's agreement with
13 A Youdid. 13 Mr. Richardson cover solely the litigation
14 Q Hasany member of the TAC, to your 14 you're litigating right now or any future
15 knowledge, discussed what counsel that the 15 matters?
16 litigation trustee might retain to prosecute 16 A SolI'mgoing to answer this question,
17 litigation initiated by the Asbestos Trust? 17 and it's probably the last thing I'm going to
18 A No. 18 answer about what I'm doing el sewhere.
19 Q Do you haveany understanding of 19 But it only coversthat case.
20 which counsel Mr. Richardson might select to 20 Q Thank you.
21 prosecute claims or litigation initiated by the 21 One more exhibit, which | think

22 Asbestos Trust?

23 A Sotheshort answer isno. But the
24 |onger answer is-- and thisisn't aplace
25 where David's going to get upset with me.

22 you might have. It'sthe email from Stephen
23 Austin that's dated January 14. | don't think
24 it wasin the ones you sent to me but you said
25 that you reviewed it.
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Thank you, Toby. We have Committee sign-off on all the documents. Attached is a Word version of the
projections, with the draft and privileged headers removed.

I have also attached the plan. Per our discussion earlier, I have implemented all of HII’s and our changes since
the non-corrupted version you sent me this morning, and I added Lisa Nathanson Busch’s signature. The redline
reflects all of the cumulative changes I have made today. The TOC lists 10.3 (a) and (b) as E. and F, so you may
want to have your document team take a look at that. Please let us know if you have any comments.

I am continuing to implement the analogous changes to the non-corrupted version of the disclosure statement,
and Marla noticed one nit in the FCR application. I will send each of those as soon as possible.

From: Long, Toby

Sent: Tuesday, April 29, 2025 3:52 PM

To: Nathaniel Miller

Cec: Jeffrey Liesemer ; Todd Phillips ; Ann McMillan ; Rovira, Joseph ; Brown, Tyler ; Cox, David Sean ;
peter.barrett@kutakrock.com; Raskin, Jeffrey S.

Subject: EXTERNAL: RE: Proposed Timeline for Hopeman Plan Confirmation

Nate — this is to confirm no comments on the projections.

Keep us posted, please, once you have Committee signoff on the documents.

From: Nathaniel Miller <NMiller@iCapdale.com>

Sent: Tuesday, April 29, 2025 11:51 AM

To: Long, Toby <hlongiohunton.com™>

Cec: Jeffrey Liesemer <jligsemercocapdale.con™>; Todd Phillips <tphillipsi@@eapdale.com™; Ann McMillan
<amenillan@eapdale.com™; Rovira, Joseph <JosephRoviratwhunton.com™>; Brown, Tyler
<tpbrown{hunton.conr>; Cox, David Sean <david.cox@morganiowis.com™; peter.barrett@kutakrock.com;
Raskin, Jeffrey S. <i{gffrev.raskint@morganiewis com>

Subject: RE: Proposed Timeline for Hopeman Plan Confirmation

Toby, we are fine with the Debtor’s revision to the liquidation analysis. Attached is a draft of the financial
projections for Reorganized Hopeman, which remain subject to Committee approval and internal review. Peter
and I spoke about the outstanding HII issue, and the ball is in HII’s court to propose language that we hope will
bridge the gap. Thank you.

HBI157952



Case 24-32428-KLP Doc 953-12 Filed 07/07/25 Entered 07/07/25 16:06:41 Desc
Exhibit(s) L Page 2 of 28

From: Long, Toby <hlongi@hunton.conm>
Sent: Tuesday, April 29, 2025 11:37 AM
To: Nathaniel Miller <MNMiiier@ Uapdale. com>
Cec: Jeffrey Liesemer <iligsemeriacapdale.com™; Todd Phillips <gphillips@capdale.com™; Ann McMillan
<gmemillaniweapdale.cony™>; Rovira, Joseph <JosephiRovirat@hunton.com™>; Brown, Tyler
<{pbrewni@hunion.com™; Cox, David Sean <david.coxfmoerganiowis.cone; noter barrcttkutakrock.cony
Raskin, Jeffrey S. <ieffrev raskindamorganiewis.con™>
Subject: EXTERNAL: RE: Proposed Timeline for Hopeman Plan Confirmation
Nate — we have one slight revision to the liquidation analysis — clarifying on page 2 that the Debtor and the Committee
believe that the plan offers more value to holders of asbestos claims than would result from a liquidation under chapter 7.
This is shown in the attached blackline. Let us know, please, if the attached version is acceptable.
Please also keep us posted on the status of the discussions between HII and Commiittee regarding the plan and send the
Reorganized Hopeman Projections for our review. Like the Committee, we have a call with our client scheduled for this
afternoon to get final approval for today’s filings.
Best,
Toby

From: Nathaniel Miller <NMillereaCapdale.con®>

Sent: Thursday, April 24, 2025 7:02 PM

To: Long, Toby <hlons@@hunton.com>

Cec: Jeffrey Liesemer <ilicsemer@capdale.cony>; Todd Phillips <tphillips@eapdale com™>; Ann McMillan
<amemilan@eapdale com>; Rovira, Joseph <losephRovira@hunton.com™>; Brown, Tyler
<fpbrown@hunton.com™; Cox, David Sean <david.cox@morganiewis.corn™; peter.barretteokutakrock cony
Raskin, Jeffrey S. <ijgffrev raskimf@morganiewis.conm™>

Subject: RE: Proposed Timeline for Hopeman Plan Confirmation

Thank you, Toby. We share your goal to get an agreement in place, if possible, and are coordinating with FTI to
take those steps. Attached please find the draft liquidation analysis, which remains subject to internal review
and Committee approval. We are happy to discuss.

From: Long, Toby <hiongéehusgon.com™
Sent: Thursday, April 24, 2025 1:51 PM
To: Nathaniel Miller <MNMiliere Candale.com>

Cec: Jeffrey Liesemer <gliesenier@weapdale. cone>; Todd Phillips <tphillipst@eapdale.cont™; Ann McMillan
<amemilani@capdale com™; Rovira, Joseph <losephRoviraihunton.com™>; Brown, Tyler
<gpbrowni@hunton.coms; Cox, David Sean <david.cox@rmorznlowis.com™; poterbarreiteibutakrock.cong
Raskin, Jeffrey S. <igffrov. raskin@morganiewis.com™>

Subject: EXTERNAL: RE: Proposed Timeline for Hopeman Plan Confirmation

Thanks, Nate. This is to confirm the Debtor is comfortable with the Committee’s choice (based on FTI’s
recommendation) of The Pines at Woodcreek investment as the proposed investment to be owned by the Reorganized
Debtor on or after the Effective Date and that FTI should assume the Reorganized Debtor will own that investment in
making the projections needed for the disclosure statement. Our only question at this time is whether the Committee is
planning to get an agreement in place to lock up the right to make the investment on or after the Effective Date so that we
are prepared to demonstrate the same to the Court at confirmation? Let us know, please, including if there are any other
steps needed to make sure we have sufficient support that this investment will still be available when the estate is
authorized to proceed under the confirmation order.

From: Nathaniel Miller < Ller@Capdales  con>
Sent: Wednesday, April 23, 2025 lO 36 PM

HBI157953
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wertcapdale, con>; Long, *oby <k
m>; Ann McMillan <aym

; Shunton, comn>; Brown, Tyler <i

David Sean < - yﬂﬁm>; Barrett, Peter J. <x

Raskin, Jeffrey S <7 sy, rasiinfmorgan :

Subject: RE: Proposed Timeline for Hopeman Plan Conf;rmatlon

To: Jeffrey Liesemer <3
Phillips <tph
Cc: Rovira, Joseph <

Toby, thank you for speaking with me earliier about the Reorganized Hopeman projections.
As we discussed, those projections will be based Iin part on the ongoing business interest
Hopeman acquires. FTI continues to recommend that Hopeman invest in The Pines at
Woodcreek, a multifamily apartment complex in Texas, consistent with the slide deck we
sent to you all on February 18th (and I have re-attached here). Furthermore, FTI
recommends a $350,000 investment, consistent with the liquidation analysis we exchanged
during the mediation. Such an investment would provide Reorganized Hopeman with an
average net cash flow of approximately $20,000 each year. That investment remains
subject to Committee approval. However, we wanted to confirm that the Debtor is
comfortable with the Reorganized Hopeman projections containing that assumption. Happy
to discuss further if helpful. Thanks.

From: Jeffrey Liesemer <3
Sent: Tuesday, April 22, 2025 1_.32 AM
To: Long, Toby <! £ -n>' Nathaniel Miller <

e

Todd Phillips

Cc: Rovira, Joseph < 2 h R n.com>; Brown, Tyler <=
David Sean <david.: .A“w>, Barrett, Peter J. <p=tsr
Raskin, Jeffrey 5. <j¢ : 1>
Subject: RE: Proposed -1mellne for Hopeman Plan Confirmation

Thanks Toby. We think your suggested approach makes sense but should point out that we
are updating the defined terms in the Trust Agreement to reflect the current Plan
definitions. There 1s no reason that the updates must occur before Peter shares the
drafts with HII, but he can let them know that we’re making the updates. Best. J.A.L.

HBI157954
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59

confirmation hearing. And it is not fair to say that the plan
Is not confirmable on its face today on the record before the
Court.

THE COURT: Al right. Thank you.

MR. SALZNMAN.  Thank you, Your Honor

THE COURT: |Is there any other party that wi shes to be
heard in connection with the solicitation procedures notion?

M. Brown.

MR. BROMN: Again, Tyler Brown for the debtor. Your
Honor, just a few quick points.

One, again, | do think that the Gausz opinion is
fairly easily distinguishable. But | wll remnd the Court,
while Ms. Davis says it's precedent, specifically right before
t he opi ni on says unpubl i shed opi nions are not binding precedent
inthis circuit. That's what it says.

THE COURT: That's what the circuit court rul es say.

MR. BROMN: That's what they said. That's right.

Secondl y, Your Honor the Truck I nsurance case was
nmenti oned by several parties. One, it's Suprene Court opinion,
so of course, the insurers who are affected by the plan are
entitled to be heard. M. Gooding referenced --

THE COURT: They've nade use of that.

MR. BROMN: M. Gooding -- I'msorry.

THE COURT: | said they've nmade good use of that.

MR. BROMN. They have, Your Honor. M. Gooding

eScribers, LLC
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II. SPECIFIC RESPONSES TO INTERROGATORIES

INTERROGATORY NO. 1: Identify any right(s) relating to Liberty Mutual that
Hopeman contends may be assigned or transferred in connection with the Plan.

RESPONSE: Subject to and without waiving the General Objections, which are

incomporated herein by reterenc,
I s e

Debtor does not currently believe it possesses any rights in any insurance policies issued by LMIC
to the Debtor. In the proposed Plan, the Debtor proposes to assign whatever such rights, if any, it
has in the LMIC insurance policies to the Asbestos Trust.

INTERROGATORY NO. 2: State the basis for Hopeman’s position that it possesses any
right(s) relating to Liberty Mutual that may be assigned or transferred in connection with the Plan.

RESPONSE: Subject to and without waiving the General Objections, which are
incorporated herein by reference, the Debtor incorporates its response and objection to
Interrogatory No. 1 as if fully set forth herein.

INTERROGATORY NO. 3: Does Hopeman contend that the Plan comports with Section
II(C) of the 2003 Indemnification Agreement, which requires Hopeman to: “take all reasonable
actions necessary to minimize the possibility of cross-claims or other claims, actions or
proceedings against Liberty Mutual relating to the Indemnified Claims by any other Person,
including, but not limited to any insurer of Hopeman.” If so, state the basis for Hopeman’s
contention.

RESPONSE: Subject to and without waiving the General Objections, which are

incorporated herein by reference, the Debtor states that the proposed Plan comports with Section

DMS 351401627v5
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INTERROGATORY NO. 9: Identify any Extracontractual Claims(s) that Hopeman
believes may exist with respect to Liberty Mutual.

RESPONSE: Subject to and without waiving the General Objections, which are
incorporated herein by reference, the Debtor states that it is not aware of any Extracontractual
Claim(s) it possesses against LMIC. In the proposed Plan, the Debtor agrees to assign whatever
such rights, if any, it has to the Asbestos Trust.

INTERROGATORY NO. 10: State the basis for Hopeman’s contention that the Plan is
“insurance neutral.”

RESPONSE: Subject to and without waiving the General Objections, which are
incorporated herein by reference, the Debtor states the Plan is “insurance neutral” because it will
not alter any rights or defenses of any liability insurers of Hopeman who are “Non-Settling

Asbestos Insurers.”

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Page 110

Q One is MO Marine in the Western District of
Pennsyl vani a?

A Correct.

Q And the other one was Rapid-Anerican in the
Southern District of New York, right?

A Correct.

Q And then she's tal king about these being kind
of an alternative path to doing a 524(g) asbestos
bankruptcy, right?

A Correct.

Q But Hopeman didn't want to do a 524(g) or
couldn't do it because Hopeman had no operating business,
right?

A | think --

MR. BROWN: Objection. Form of the question
It calls for a I egal concl usion.

You can answer it without it being in a |egal
capacity.

THE W TNESS: Yes, that woul d be advice we
recei ved from counsel, that we could not pursue the
524(g), because we didn't have the operations.

MR. BROAN: Let me instruct -- instruct the
Wi tness not to convey attorney-client information.

THE WTNESS: Oh, I'msorry. Ckay.

MR. BROAWN: But you've answered the question.

Veritext Lega Solutions
215-241-1000 ~ 610-434-8588 ~ 302-571-0510 ~ 202-803-8830
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Page 111
BY MR, RASKI N:

Q Well, you' ve answered the question, and |
believe | heard that from M. Lascell, when he testified
in the bankruptcy proceedings.

A Okay.

Q. So -- sO -- so there's no operating business,

so 524(g) is not a possibility, so --
MR. BROAN: Objection. Formof the question.
BY MR RASKI N:

Q. -- so the liquidating trust is being discussed
here, right, a liquidating trust?

A Correct.

Q Did you study the materials concerning the ON
Marine liquidating trust and the Rapi d- Anerican
liquidating trust?

A |'"ve | ooked at the materials.

Q Did you see the TDPs, the trust distribution
procedures for those trusts?

A | have reviewed them

Q And did you see what they were in
Rapi d- Anreri can for the paynent of nesothelioma and | ung

cancer cl ai ns?

A | did review them
Q. They were very | ow, weren't they?
A. They were | ow.

Veritext Lega Solutions
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Douglas R. Gooding

t 617-248-5277

f 617-502-5277
dgooding@choate.com

February 24, 2025
VIA EMAIL AND CERTIFIED MAIL

Tyler P. Brown

Henry P. (Toby) Long, III

HUNTON ANDREWS KURTH LLP
Riverfront Plaza, East Tower

951 East Byrd Street

Richmond, Virginia 23219

Telephone: (804) 788-8200

Facsimile: (804) 788-8218
tpbrown@HuntonAK.com
hlong@HuntonAK.com

MORGAN, LEWIS & BOCKIUS LLP
Brady Edwards

1000 Louisiana Street, Suite 4000
Houston, TX 77002-5006

Telephone: (713) 890-5000

Facsimile: (713) 890-5001
brady.edwards@morganlewis.com

W. Brad Nes

1717 Main Street, Suite 3200
Dallas, TX 75201-7347
Telephone: (214) 466-4000
Facsimile: (214) 466-4001
brad.nes@morganlewis.com

Jeffrey S. Raskin

One Market, Spear Street Tower, 28t Floor

San Francisco, CA 94105-1596
Telephone: (415) 442-1000
Facsimile: (415) 442-1001
jeffrey.raskin@morganlewis.com

Joseph P. Rovira

Catherine A. Rankin

HUNTON ANDREWS KURTH LLP
600 Travis Street, Suite 4200

Houston, TX 77002

Telephone: (713) 220-4200

Facsimile: (713) 220-4285
josephrovira@HuntonAK.com
crankin@HuntonAK.com

CAPLIN & DRYSDALE, CHARTERED
Kevin C. Maclay

Todd E. Phillips

Jeffrey A. Liesemer

Nathaniel R. Miller

1200 New Hampshire Avenue, NW, 8t Floor
Washington, DC 20036

Telephone: (202) 862-5000

Facsimile: (202) 429-3301
kmaclay@capdale.com
tphillips@capdale.com
jliesemer@capdale.com
nmiller@capdale.com

RE: Request to Participate in Mediation

CHOATE HALL & STEWART LLP

Two International Place | Boston MA 02110 | T 617-248-5000 | F 617-248-4000 | choate.com
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February 24, 2025
Page 2

Ladies and Gentlemen:

We are counsel for Liberty Mutual Insurance Company (“Liberty Mutual”). As you know,
Liberty Mutual is a creditor of Hopeman Brothers, Inc. (“Hopeman” or the “Debtor”), having
asserted an unsecured claim (the “Claim”) of at least $317,254.89 against the Debtor (with rights
reserved to amend the claim to assert any and all further amounts owed to Liberty Mutual by
Hopeman).

As set forth in the addendum to the Claim (the “Addendum”), the Claim is based upon
Hopeman'’s obligation, documented in the Confidential Agreements (as defined in the Addendum),
to indemnify Liberty Mutual for past and future costs incurred by Liberty Mutual in connection
with the insurance policies issued by Liberty Mutual to Hopeman and/or related claims asserted
by direct action claimants (the “Indemnity Obligation”). Certain individuals have asserted, and
continue to assert, the right to pursue direct action claims (and other similar claims, such as
contribution claims premised on virile share liability) against Liberty Mutual.! These alleged
claims against Liberty Mutual are currently stayed by order of the U.S. Bankruptcy Court for the
Eastern District of Virginia (the “Bankruptcy Court”).?

The Debtor has represented to the Bankruptcy Court that it is engaged in ongoing mediation
with, among other parties, the Official Committee of Unsecured Creditors (the “Committee”).
Such mediation efforts have included “the formation of a revised Plan.”* The Bankruptcy Court
has ordered that “[a]ny other entity wishing to participate in the Mediation may participate
provided that both the Debtor and the Committee consent in writing to their participation or, if the
Debtor and Committee cannot agree, the Mediator may authorize such participation.”*

See, e.g., Opposition and Objection to Motion of the Debtor for Entry of Interim and Final Orders Extending
the Automatic Stay to Stay Asbestos-Related Actions Against Non-Debtor Defendants [D.I. 86] at 6;
Huntington Ingalls Industries, Inc.’s Preliminary Objection and Reservation of Rights Regarding Motion of
Debtor for Entry of Interim and Final Orders Extending Automatic Stay to Stay Asbestos-Related Actions
Against Non-Debtor Defendants [D.1. 135] at§ 5; Limited Objection of the Official Committee of Unsecured
Creditors to the Debtor’s Motion for Extension of the Automatic Stay to Enjoin Asbestos-Related Actions
Against Non-Debtor Defendants [D.1. 141] at 99 2, 7-8.

See Interim Order Extending the Automatic Stay to Asbestos-Related Actions Against Non-Debtor
Defendants [D.1. 35]; Second Interim Order Extending the Automatic Stay to Asbestos-Related Actions
Against Non-Debtor Defendants [D.1. 245]. Although the extension of the automatic stay is currently set to
expire on February 25, 2025, the Debtor has filed the Motion Of The Debtor For Entry Of A Third Interim
Order Extending The Automatic Stay To Stay Asbestos-Related Actions Against Non-Debtor Defendants [D.1.
579] (the “Third Exclusivity Motion”), seeking to extend the automatic stay to third parties by approximately
four months until June 30, 2025.

3 Second Motion of The Debtor for Entry of an Order (1) Extending the Exclusivity Periods to File and Solicit
a Plan and (1) Granting Related Relief [D.1. 577] at§ 15.

4 Order Authorizing Mediation of Chubb Insurers Settlement Motion [D.1. 443] (the “Mediation Order™) at
q3.
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February 24, 2025
Page 3

Liberty Mutual is a material party in this chapter 11 case, as evidenced by, inter alia, the
Claim and the Debtor’s acknowledgement of the indemnification right that Liberty Mutual has
asserted against the Debtor.” Therefore, Liberty Mutual requests to be included in ongoing
mediation efforts, including but not limited to the negotiation and formulation of a revised plan of
liquidation of the Debtor.

To that end, and in compliance with the Mediation Order, Liberty Mutual requests that
counsel for each of the Debtor and the Committee respond in writing to this letter as soon as
possible stating whether the Debtor or Committee, as applicable, will consent to Liberty Mutual’s
participation in the mediation process.

Very truly yours,

_ )|
P s

( e
uglas R. Gooding, Esq.

-

cc: Jonathan D. Marshall, Esq.
Alexandra M. Thomas, Esq.

3 Third Exclusivity Motion [D.I. 579] at 9 29.
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From: Stephen Austin <stephen@stephenjaustin.com>

Date: January 14, 2025 at 9:53:52 PM CST

To: Kaye Courington <kCourington@courington-law.com>

Subject: The moral case for Liberty Mutual to be excluded from the Hopeman Brothers
bankruptcy

Kaye:
| write on behalf of my Louisiana clients.

A long time ago, Liberty Mutual completed a “buy back” of its policies with
Hopeman Brothers: giving Hopeman Brothers a sum of cash in exchange for
never paying for another Hopeman Brothers asbestos claim. This happens all the
time. In Louisiana, however, unless the Liberty Mutual policies are exhausted, this
buy-back did not affect an injured Louisiana person from suing Liberty Mutual
under the Louisiana Direct Action Statute for Avondale Shipyard-related claims.
This remains true even if Hopeman Brothers is dissolved or liquidated. The only
thing that can, in fact, affect those injured Louisiana persons’ rights is an order
from a bankruptcy judge. We believe that would be immoral because those Liberty
Mutual policies cannot be exhausted for the kind of claims found in Louisiana.

When Hopeman Brothers originally filed for bankruptcy, Hopeman Brothers asked
the bankruptcy judge to set up a Liquidating Trust with money from Chubb and
Resolute. None of these insurers included Liberty Mutual, but the court papers did
not mention an explicit carve out for Liberty Mutual and Louisiana Direct Action
cases. Then, things got complicated with objections, motions, and so forth.
Louisiana folks would not have any serious objection to the Liquidating Trust so
long as Louisiana Direct Action claims against Liberty Mutual are still permitted.

Law firms who represent clients outside of Louisiana probably have a different
opinion. For instance, one law firm represents thousands of people with cases filed
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in Baltimore. | suspect all of these cases are placeholders, meaning that they have
some very mild condition, maybe even not sick at all, but are waiting for them to
turn into cancers for a second claim. This is called an inactive docket. For these
claimants in the 49 other states that do not have a Direct Action Statute like
Louisiana, their claims will not survive bankruptcy, so the more money available for
them now, the better. This is just how the law works for them.

As opposed to a Liquidating Trust, there is the possibility that, over the screaming
objections of Louisiana claimants, there might be a trust formed under Section
524(g) of the Bankruptcy Code, and with Liberty Mutual contributing. Hopeman
Brothers would have to consent, and 75% of claimants would have to consent. In
this circumstance, Liberty Mutual would pay pennies on the dollar to resolve all its
potential coverage for Hopeman Brothers claims, including Louisiana claims. In my
opinion, Hopeman Brothers’ creditors might reach the 75% voting threshold for
that 524(g) trust because the law firms outside of Louisiana have a large number
of clients, and this is the end of the road for them. This would be a disaster for
current and future Louisiana claimants since the lion’s share of the trust money
would be consumed almost immediately and by people with mild to nonexistent
breathing problems. There would be little remaining for Louisiana claimants, and
nothing for claimants five or ten years from now.

| respectfully request that Hopeman Brothers not consent to any arrangement of
any kind that prevents Louisiana Direct Action claims against Liberty Mutual,
regardless of how much Liberty Mutual offers. Since those Liberty Mutual policies
cannot be exhausted, there is no price Liberty Mutual can pay that would fairly
discharge them from liability in the future. It should make no difference to
Hopeman Brothers itself or Hopeman Brothers’ executives, owners, and principals
since the bankruptcy will discharge them from all future liability anyway. Otherwise,
it will be a catastrophe for Louisiana folks.

This is a moral case. Hopeman Brothers would take the high moral ground by not
consenting to Liberty Mutual’'s settlement, release, or injunction in its favor, if that
should occur.

Stephen J. Austin

Stephen J. Austin, LLC

1 Galleria Boulevard, Suite 1900

Metairie, Louisiana 70001

Office (504) 377-5200

Mobile (205) 329-3811

Fax (504) 324-0152

Email stephen@stephenjaustin.com

Website htips://link. edagepilot.com/s/dacdcedf/fJ4w-i0BEBUIFD-NIsh-
clg?u=http/www stepheniaustin.com/

25) Stephen J. Austin | Linkedin

Licensed in Louisiana, Alabama, and Tennessee

CONFIDENTIALITY NOTICE This transmission (and/or the documents accompanying it) may contain confidential
information belonging to the sender which is protected by attorney-client privilege. The information is intended only
for the use of the individual or entity named above. If you are not the intended recipient, you are hereby notified that
any disclosure, copying, distribution or the taking of any action in reliance on the contents of this information is
strictly prohibited. If your email regards a pleading or letter involving an asbestos suit and you are NOT A CLIENT,
THE documents must be sent to asbhestos@courington-law.com as that is the only email address through which the
appropriate CKS attorney receives the document. RECEIPT ON ANY OTHER EMAIL ADDRESS WILL NOT BE
CONSIDERED SERVICE OF THE PLEADING.
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