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R1ICHARD DAUDELIN

UNITED STATES BANKRUPTCY COURT
FOR THE WESTERN DISTRICT OF NORTH CAROLINA
CHARLOTTE DIVISION

IN RE: Chapter 11
No. 20-30608 (JCW)
(Jointly Administered)
ALDRICH PUMP LLC, et al.,

Debtors.
______________________________ X
ALDRICH PUMP LLC and
MURRAY BOILER LLC,
Plaintiffs,
V. Adversary Proceeding

No. 20-03041 (JCW)

THOSE PARTIES TO ACTIONS

LISTED ON APPENDIX A

TO COMPLAINT and

JOHN and JANE DOES 1-1000,
Defendants.

MARCH 9TH, 2021
REMOTE VIDEOTAPED DEPOSITION OF
RICHARD DAUDELIN
Reported by:
Sara S. Clark, RPR/RMR/CRR/CRC
JOB No. 191079
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R1ICHARD DAUDELIN

MARCH 9, 2021
9:39 a_.m. EST

Remote Videotaped Deposition of
RICHARD DAUDELIN, held at the location of the
witness, taken by the Committee of Asbestos
Personal Injury Claimants, before Sara S. Clark,
a Registered Professional Reporter, Registered
Merit Reporter, Certified Realtime Reporter, and

Notary Public.
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RICHARD DAUDELIN

A. Yes.

Q. And would that be
Trane Technologies PLC?

A. Yes.

Q.- With respect to reports to
Trane Technologies PLC after February 29th of
2020, did you propose any issuances of dividends

from that -- from February 29th, 2020 to

present?
A. Yes.
Q. How frequently have you made that

recommendation to the finance committee?

A Quarterly.

Q. Okay. And with respect to the
liquidity position and cash flow analysis that
you mentioned that goes iInto your consideration
of 1t to propose a dividend, with respect to
Trane Technologies PLC, has there been a -- has
there been a time where you did not recommend a
dividend for Trane Technologies PLC?

A. No.

Q. Is it safe to say that
Trane Technologies PLC has been cash flow

positive during this period from February 29th,

Page 92
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RICHARD DAUDELIN
2020 to present?
MR. MASCITTI: Objection; form.

A Yes.

Q. Would you say that the
Trane Technologies PLC entity has had sufficient
liquidity during the period from February 29th,
2020 to present?

MR. MASCITTI: Objection; form.

A Yes.

Q. And with respect to cash flow and
liquidity, are there considerations with respect
to paying Trane Technologies®™ creditors that 1is
considered as part of those assessments?

MR. MASCITTI: Objection; form.

A. Can you ask your guestion again,
please?
Q- Sure.

In analyzing the cash flow of
Trane Technologies PLC -- let"s start there --
do you consider any obligations owed to
creditors of Trane Technologies PLC 1n analyzing
that cash flow?
A Yes.
Q. And what 1s that analysis?

Page 93
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Page 94
RICHARD DAUDELIN

A. High-level cash flow and liquidity
chart.

Q. Generally speaking, the cash flow
addresses whether or not there are sufficient
funds to pay creditors and still have funds
beyond those obligations; i1s that fair to say?

A Yes.

Q. And you mentioned i1ssuing dividends on
a quarterly basis -- or recommending -- excuse
me -- dividends be issued on a quarterly basis

since February 29th of 2020.

Have those dividends actually been

Issued?
A. Yes, to the best of my knowledge.
Q. And being that they®re issued on a

quarterly basis, was there one issued at the end
of June 20207

A. Yes, to the best of my knowledge.

Q. Was there another dividend issued at
the end of August 20207

A. No, not that 1 recall.

Q. Did you make a recommendation that a

dividend be i1ssued at the end of August 20207
A. Not that I recall.

TSG Reporting - Worldwide  877-702-9580
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Page 264
RICHARD DAUDELIN

MS. HARDMAN: No.

MR. MASCITTI: Okay. Okay for me to
begin?

MS. HARDMAN: Yes. 1I"m sorry.

EXAMINATION
BY MR. MASCITTI:

Q. Mr. Daudelin, you®ve been asked about

a number of documents that were presented for
your signature.

In the ordinary course of Trane®s
business, could you please describe the process
for documents to be presented to you for your
signhature?

A. Yes. The normal course of -- 1In our
normal course of business In our governance,
legal documents come to me and they"re vetted
first from a legal or an advisory perspective.
And before I execute on those, they come from,
again, the legal organization.

Q. And you had indicated earlier that, as
part of reviewing documents before you sign
them, you look at who the sender 1is.

Woulld 1t make a difference 1Tt the

sender was someone from the legal department?

TSG Reporting - Worldwide  877-702-9580
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Page 265
R1ICHARD DAUDELIN

A. Yes.
Q. Why?
A. Because i1t would give me a comfort

based on our governance that i1t has been
reviewed by the legal department and/or outside
or third-party advisors.

Q. Now, you"ve answered, In response to
multiple questions that were presented to you
today, that you couldn®"t recall who you received
these documents from, both the board resolutions
and the written agreements.

Do you recall whether you received
those documents from someone in the legal
department?

A. No, I do not. The reason | say that
IS because sometimes the legal department will
pass 1t through to my admin, and my admin will
bring 1t forward to me. And then based on that,
1"1l see within the e-mail that it"s -- i1t has
come from the legal department.

Q. So with respect to all of the
documents, both the resolutions and the
agreements that were presented to you today,

were those received from someone in the legal

TSG Reporting - Worldwide  877-702-9580
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R1ICHARD DAUDELIN

department, either directly to you or through
your admin?
A. Yes, to the best of my knowledge.
Q. So although you can®t recall the
specific person, you did know that those
documents were presented to you for execution

through the legal department?

A. Yes.
Q. And why was that important?
A. Because, again, based on our

governance and the way we vet legal documents,
my signature is not on a document unless 1t"s
gone through our legal department.

Q. So given that we"ve seen your
signature on multiple resolutions and agreements
today, does that refresh your recollection that
you authorized the legal department to apply

your signature to those resolutions and

agreements?

A. Yes. In good faith, that will be
executed.

Q. You also answered iIn response to

multiple questions that you didn"t recall

communicating with anyone regarding these

TSG Reporting - Worldwide  877-702-9580
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Matthew Diaz March 23, 2021 Excerpted Deposition Transcript

Filed Provisionally Under Seal Per Agreed Protective Order
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CHRI S KUEHN

UNI TED STATES BANKRUPTCY COURT
FOR THE WESTERN DI STRI CT OF NORTH CAROLI NA
CHARLOTTE DI VI SI ON

I N RE: Chapter 11
No. 20-30608 (JCW
(Jointly Adm ni stered)

ALDRI CH PUWP LLC, et al.,

Debt or s.
______________________________ X
ALDRI CH PUWP LLC and
MURRAY BO LER LLC,
Plaintiffs,
V. Adver sary Proceedi ng

No. 20-03041 (JCW

THOSE PARTI ES TO ACTI ONS
LI STED ON APPENDI X A

TO COWPLAI NT and

JOHN and JANE DOES 1-1000,

Def endant s.

REMOTE VI DEOTAPED DEPCSI TI ON OF
CHRI S KUEHN
Reported by:

Sara S. d ark, RPR RVR/ CRR/ CRC
JOB No. 191086
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CHRI S KUEHN

MARCH 19, 2021
9:37 a.m EST

Renot e Vi deot aped Deposition of
CHRI S KUEHN, held at the |ocation of the
W t ness, taken by the Commttee of Asbestos
Personal Injury daimants, before Sara S. d ark,
a Regi stered Professional Reporter, Registered
Merit Reporter, Certified Realtine Reporter, and
Not ary Publi c.
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Page 62
CHRI S KUEHN

A Well, prior to sign- -- | can see that
| signed the docunent, but we reviewed these
docunents prior to signing. But just recalling
what this docunent says, yes, that's what --
that's what | recall.

Q Ckay. And that was going to be ny
next question. On the page ending 1758, is that
your signature, M. Kuehn?

A Ckay. | see 1758.

Yes, it is.

Q Ckay. Do you recall signing this
speci fic docunent ?

A | don't recall signing this specific
docunent, no.

Q Do you --

A | recall signing docunents to effect
the corporate restructuring, but not this
speci fic one.

Q kay. Let's talk about that
general ly, then.

Wth respect to signing docunents for
the corporate restructuring, can you describe
that process? Did you sign themelectronically

or in hard copy? Who presented themto you?

TSG Reporting - Wrl dwi de 877-702-9580
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CHRI' S KUEHN
Any sort of description of how that process
wor ked woul d be hel pful.

A Sure. M recollection is we had
several neetings |leading up to the presentation
of the docunents. Those neetings were | ed by
conpany | egal counsel to really explain what the
docunents were required to do or asked to do of
the signers. W were -- at the tine, this was
early stages of the pandemc, so we were |argely
wor ki ng renotely.

So after review ng the docunents and
under standi ng the step that -- the various steps
In the corporate restructuring, | would have
el ectronically signed the docunent via an i Pad,
| believe is how it was conpl et ed.

Q Ckay. So just to unpack that a little
bit, you said conpany | egal counsel had neetings
Wi th you to describe these -- the various
docunents you woul d be signing with respect to
t he corporate restructuring?

A That's correct.

Q And who was the conpany | egal counsel
at that point that you're referring to?

A | don't recall specifically who it

Page 63
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Page 64
CHRI S KUEHN

was, but it was a conbination of Evan Turtz
and/ or Sara Brown.

Q And they net wth you in person or on
Zoonf? How did those neetings actually occur,
all pandem c rel ated and what not ?

A It's hard to recall specifically. |
think it was a mx of in-person neetings as well
as over, you know, Zoom or Teans applications.

Q And about when did these neetings
happen? Do you recall?

A My recollection is they happened on or
around the date on the first page, on or around
May 1st, 2020, to sign the docunents. There
were, as | recall, neetings the previous week or
so, weeks prior, actually, to explain what all
of the steps would be to effect the corporate
restructuring. And that connected to neetings
that we had, you know, |eading up to that
deci si on.

Q And the neeting --

M5. HARDVAN. | f we could go off the
record for just a nonent.
VI DEOGRAPHER: The tine is 10:42 a.m,

and we are off the record.

TSG Reporting - Wrl dwi de 877-702-9580
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CHRI' S KUEHN
(Di scussion held off the record.)
VI DEOGRAPHER: The tine is 10:43 a.m,
and we are back on the record.
M5. HARDMAN. G eat.
BY MS. HARDVAN:

Q So M. Kuehn, we were just discussing
t he process, and you said there were a nunber of
neetings, and you were presented these docunents
for signature.

When you descri bed the signature via
| Pad process, | assune that was a neeting in
person; is that fair?

A If it was via iPad, it would have been
t he docunents were sent to ne via enail and then
executing themthrough an i Pad and sendi ng them
back, you know, electronically. O it was in
person, right, signing. | don't recall which
avenue | used, but it was one of those two to
sign the docunent.

Q kay. And the iPad you're referring
to, is it one of your own or did sonebody give
you an i Pad to use for the signature process?

A It's a conpany-issued iPad that's --

wasn't just used for this process. |It's just a

Page 65
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CHRI S KUEHN

conpany i Pad that's used for nultiple things
related to the conpany.

Q Ckay. That's sonething you keep on
your person for your work in the everyday
operations of Trane?

A Yes, that's fair.

Q And on that iPad score, do you keep
notes on that iPad? Sonetinmes fol ks use that
el ectronic notepad to keep notes.

A | do not.

Q kay. | amnot a big fan either. |I'm
a big hard copy not et aker.

Al right. Wth respect to the
si gni ng process, you nentioned a nunber of
nmeetings describing the steps that would be
taken for that corporate restructuring and then
you were presented these docunents.

Did you see nultiple iterations of the
docunents that you ended up signing related to
t he corporate restructuring?

A | recall seeing one docunent, not
necessarily nmultiple iterations.

Q kay. And in that process, did you

ask any questions wth respect to the docunents

TSG Reporting - Wrl dwi de 877-702-9580
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CHRI S KUEHN
that you were planning to sign?

A | recall nmaking sure that | was
famliar wth the docunent and what step in the
process the corporate restructuring reflected to
make sure that I, you know, was confortable, A,
Evan Turtz or Sara Brown, naking sure signers
were confortable with what step in the process
It was, and then ultimately if any questions
were required, | asked themat that tine if they
wer e necessary.

Q kay. And you asked those questions
of M. Turtz or Ms. Brown; is that right?

A That woul d be correct. O those
two -- and | don't recall which neetings they
were in, but it would have been one of those
two. If there were any questions bei ng asked,
it would have been asked of them

Q And you said the tine frane was about
a two-week wi ndow, give or take, for the
meetings up to the signing?

MR. MASCI TTI: (Cbject to the form

Q You can answer.

MR. MASCI TTI: M. Hardman, | wanted

you to clarify what neetings you're

Page 67
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Page 123
CHRI S KUEHN

team | think at one point, we may have

I ncl uded a nenber or two fromthe business
units. And | believe M. Pittard joi ned that
group at sone point in 2019. | don't recall
when.

Q Who was it, under your understandi ng,
that ran Project Orega?

A Evan Turtz, our general |egal counsel,
woul d be the one that | woul d describe as
runni ng the project.

Q Ckay. And so you said that you did
sign an NDA with respect to Project Onega.

Do you know why you signed an NDA?

A The project was being treated |ike any
other large transaction in the conpany. Really
just to ensure that the proper people were
given -- the proper access were given to the
proper people rather than to discuss it nore
openly within the organization. So | would call
that fairly common practice.

Q Wiy is an NDA necessary?

A | think the sensitive nature of the
subj ect and evaluating options that ultimately

may never have cone true or concluded. So we do

TSG Reporting - Wrl dwi de 877-702-9580
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Page 124
CHRI S KUEHN

this cormmonly for transactions and nergers and
acquisitions, just to include the people that we
need to include to get the data or execute
various steps that we think are proper.

Q What's the sensitivity that you're
describing there if this information were to be
nore w dely di ssem nat ed?

A Unfortunately, you can't control who
has access to information if you just keep it
very broad. So, you know, concerned about
di scussions wthin the conpany, discussions
outsi de the conpany. Especially if no decision
was being reached, it was really, let's evaluate
options for the conpany. So the concern was
let's bring in nore people as decisions are
bei ng nmade, but while we're evaluating the
decisions, let's limt it to a snmaller group of
peopl e.

Q | guess ny question is why do you do
that as a --

MR. MASCI TTl: (bjection; asked and
answer ed.
You can answer again, M. Kuehn.

A It's really to engage people on to the

TSG Reporting - Wrl dwi de 877-702-9580
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Page 206
CHRI S KUEHN

M5. HARDMAN: | don't expect you to
read the whole thing. Just |let ne know once
you' ve had a chance to skim

(Wtness reviews docunent.)

THE W TNESS: Ckay.

BY M5. HARDMAN:

Q Are you famliar wiwth this docunent?
A Yes.
Q Ckay. And on the third page, | think

it's DEBTORS ending in 2506, Page 3 of the PDF.

s that your signature, M. Kuehn?

A Yes, it is.

Q Do you recall signing this docunent?

A | do recall signing the docunent.

Q Do you recall who may have presented
it to you?

A | believe that was the corporate |egal

departnent of Trane Technol ogi es, conbi nati on of
Evan Turtz and/or Sara Brown.
Q And at a high level, did you review

this docunent before you signed it?

A Yes.
Q And do you recall asking any
questions -- |'mnot asking what they were --

TSG Reporting - Wrl dwi de 877-702-9580
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Page 207
CHRI S KUEHN

but do you recall asking any questions of
M. Turtz or Ms. Brown with respect to this
docunent ?

A | recall being aware of what steps in
the process this docunent related to to effect
the corporate restructuring. So just making
sure | understood where this docunent fit into
t hat broader pl an.

Q Ckay. So putting aside this docunent
specifically, do you know what steps in the
corporate restructuring required your
aut hori zation?

A | had assistance of our corporate
| egal departnent to include nme on areas that
required ny involvenent or ny signature. So |
probably couldn't recite every one of them but
It was just nmaking sure that anything that | had
to be involved in, that | was aware of what the
request was and that | had an opportunity to ask
questi ons.

Q Ckay. So do you have any specific
under st andi ng of what parts or what steps within
Project Omega or the corporate restructuring

that you aut horized?
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MARK MAJOCHA

UNI TED STATES BANKRUPTCY COURT
FOR THE WESTERN DI STRI CT OF NORTH CAROLI NA
CHARLOTTE DI VI SI ON

I N RE: Chapter 11
No. 20-30608 (JCW
(Jointly Adm ni stered)

ALDRI CH PUWP LLC, et al.,

Debt or s.
______________________________ X
ALDRI CH PUWP LLC and
MURRAY BO LER LLC,
Plaintiffs,
V. Adver sary Proceedi ng

No. 20-03041 (JCW

THOSE PARTI ES TO ACTI ONS
LI STED ON APPENDI X A

TO COWPLAI NT and

JOHN and JANE DOES 1-1000,

Def endant s.

REMOTE VI DEOTAPED DEPGCSI TI ON OF
MARK NMAJOCHA
Reported by:

Sara S. d ark, RPR RVR/ CRR/ CRC
JOB No. 191085
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MARK MAJOCHA

MARCH 18, 2021
9:33 a.m EST

Renot e Vi deot aped Deposition of
MARK MAJOCHA, held at the | ocation of the
W t ness, taken by the Commttee of Asbestos
Personal Injury daimants, before Sara S. d ark,
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MARK MAJ OCHA

himnot to answer the question as it relates
to that analysis as it was done as part of
wor k product.

But to the extent that you have
guestions for the topics that are |isted,
feel free to ask himthose questions about
the topics that he's been designated for.

MR. GOLDMAN: It is one of the topics.
' m aski ng hi mwhat he knows about it.

MR. MASCI TTI: You' re asking hi mabout
an analysis that he did at the request of
counsel. That's not one of the topics

i st ed.

BY MR GOLDVAN:

Q You've said that you're prepared to
testify as to the debtors' contention that the
negati ve consequences of bankruptcy filings by
old IRNJ and ol d Trane woul d have outwei ghed any
potential benefits of placing both entities in
bankr upt cy.

Wiy woul d the negative consequences of
bankruptcy filings by old IRNJ and old Trane
have outwei ghed any potential benefits of

pl acing both entities in bankruptcy?
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MARK MAJOCHA

A As | think through potential business
I npacts, if old IRNJ or old Trane woul d have
been put into bankruptcy, there's a series of
things that, you know, | could -- after
under st andi ng the business, could correl ate back
into a detrinent. | think of |oss of revenue
tied to a bankruptcy proceeding. W participate
in an industry that has, | would say, four to
five maj or conpetitors, so it is a very
tight-knit, very conpetitive industry that we
participate in. So | believe that, you know, we
woul d see reputational danage com ng out of
this. It's a highly conpetitive bid situation.

We woul d have an inpact related to

| i censi ng, which would inpact our revenue. W
are often the contractor on a lot of the
commercial jobs that we participate in, and we
have contracting |icenses, whether they would be
general contracting, nechanical contracting,
HVAC contracting, electrical, et cetera. And a
| ot of those |icenses are up for renewal every
one, two, or three years. And as part of that
renewal process, there are many states that

actually have a -- we are required to disclose
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MARK MAJ OCHA

any bankruptcy that woul d have taken pl ace.

We participate heavily in public
bi ddi ng, whether it would be federal, state, or
| ocal nmunicipalities, you know, specifically
| i ke school boards and hi gher education. And a
bankruptcy filing within Trane U S. Inc. could
potentially inhibit our ability to bid on sone
of those large-scale projects that we are very
successful in executing.

| continue to think down the |ist of
sone of the business inpacts and the detrinents
associated wth it. You know, we have over
$5 billion of bonds that a significant majority
of those bonds have a debt acceleration clause
tied to themthat would be triggered froma
bankruptcy perspective. The guarantors further
up the chain, all the way up to the PLC. So we
present a lot of risk there.

| sit here and | think about the
| npact on, like, nmy organization, ny enpl oyees.
You know, there's not a | ot of people that raise
their hand and say "I want to go work for a
bankruptcy entity," you know. And | really

t hi nk 1ong and hard about this because we
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MARK MAJ OCHA

probably have 4,500 service technicians in the
field that are working with our custoners every
singl e day who are not going to understand what
a bankruptcy filing neans, and they're going to
beconme very unconfortable and anxi ous. And no
matter how hard we would try to script it and
make people feel nore confortable, | think we
woul d see, you know, people |eaving the
organi zation. And they're touching our
custoners every day. And if they go to
conpetitors, then all of a sudden, they're going
to be influencing our current custoners to nove
to the conpetition.

| think of our custoners that are out
there, you know. W have default clauses in all
of our open contracts. And while the
bankruptcy, we may have a stay in place that
could allow us to continue to perform it
doesn't nean we're going to get paid, because
when those default clauses trigger, there's a
| ot of confusion that gets created. And that
confusion is going to be felt. As we're trying
to execute jobs, trying to work with our

custoners, trying to collect, they're going to
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MARK MAJOCHA
hol d paynent.

And then, you know, | also sit there
and think about it, you know, they're going to
try to attenpt to cancel the agreenents. A |ot
of themare on a
pur chase- order - by- purchase-order basis, so we're
only locked in for a short period of tine.
They're going to start to worry about the
warranty we give themon the product. Are they
going to stand behind the warranty? You know, |
think they're going to start to worry about our
ability to continue to service the product in
the field, so it nakes ne nervous there.

And then if you think about outside of
our direct organization and you go further out
into the chain, you know, we -- |'msure you've
had HVAC work done at your hone. And those are
a lot of small fam|ly-owned busi nesses. W have
wel | over 4,000 contractors across North Anerica
that we support within the residential space
that sell the Trane brand every single day and
service it every single day. W have the sane
thing in our Therno King business, where we have

bet ween 50 and 60 fam | y-owned distri butorships
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MARK MAJ OCHA

wi th over 180 | ocations that stand behind us and
sell our brand. So we're going to start
| npacting themat well, as we think about that.
And then | get into the whole supply
chain risk that we would have wth a bankruptcy
filing because, again, we don't have -- while we
may have -- |I'Il classify it as a nmenorandum of
understanding with suppliers. W purchase
product on a PO by-PO basis. And as they
fulfill the obligations of those PGs, they're
going to want to renegotiate the next purchase
order we put out there. They're going to want
to renegotiate pricing. They're going to want
to renegotiate terns. And today we have pretty
good terns with our supply base, anywhere from
60 to 75 days we pay themin. And all of a
sudden we can feel a cash crunch where they say,
"Hey, | want to be paid in advance or we're
going to shorten up the terns.”

So as | sit here and | think about the
| npacts to the business, they're pretty severe.
Q And when you did your prelimnary
anal ysis, did you take all of those things into

account ?
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MARK MAJOCHA
A We | ooked at those things.
Absol utely.
Q And if you were to try to quantify the

financial inpact of a larger bankruptcy or nore
conpr ehensi ve bankruptcy than the two that were
filed, how would you go about that?
MR. TORBORG (bject to form

A As | think through that, | nean, we
can put assunptions around sone of the things |
just spoke about. W can -- you know, pretty
good assunptions based on anal ysis of the market
and conpetitiveness of the situations that we're
In. You know, we would have an under st andi ng
around what our -- how our cost of capital would
I ncrease based on a bankruptcy filing. You
know, it's -- the cash that it would take to pay
third-party support, |like we have on this call,
for an extended period of tinme to get us through
a reorgani zation plan, it's trenendous.

So it far outweighs, to ne, any other

al ternative.

Q l'"'msorry. VWich far outwei ghs any
ot her alternative?

A If we were to ook at ITRNJ -- old I RNJ
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MARK MAJ OCHA

and old IR Trane, the cost to the business, not
just our business but all of our partners in the
field, | just don't know how we woul d recover
fromanything |ike that and the damage we woul d
cause to all of our partners and all of our

enpl oyees.

Q Changi ng subjects a little bit, are
there any remai ni ng Trane busi nesses or product
| i nes that include production of any kind of
boi |l ers or heating devices?

MR. MASCI TTlI: (bjection; form
A | personally am unaware of any. But |

don't know all of the products, having been in
the job |l ess than a year.

MR. GOLDVMAN. Al right. GOay. Wy
don't | -- rather than take a break to check
my notes, if there are others who have
guestions, let ne pass to them because | --

THE WTNESS: Can | give you an out?
Can | have a five-mnute break?

MR. GOLDMAN:  You can take a
five-m nute break. Absolutely.

THE W TNESS: Thank you.

MR, GOLDMAN: kay. Thanks.
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ALDRI CH PUWP LLC, et al.,
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______________________________ X
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MURRAY BO LER LLC,
Plaintiffs,
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Page 137
RAY Pl TTARD

confirnmed, are you?

A Not inpossible. | don't think -- |
wouldn't -- I'msure there are ways. But it's
not efficient and it's certainly costly and
likely to consune tine and resource and energy
to delay that.

| think we clearly want to nmake sure
that we get a settlenent in place so that valid
claimants can get their noney as quickly as
possi bl e.

Q And what's -- I'msorry. Go ahead.

A Just so there's no reason to try to do
bot h and have del ays against the process. W
need to go through this as quickly as we can and
not be distracted. W need to get this done.
That's really the intent here.

Q Ckay. And the bankruptcy was filed --
the two bankruptcies were filed approxi mtely

10 nont hs ago, correct?

A That's approximately right, correct.
Q Ckay. And what efforts have been nmade
over those 10 nonths to settle -- to bring about

a settlenent in these matters?

A Yeah. The -- it's been ny
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RAY Pl TTARD

under st andi ng that our team has nade every
effort to nove forward as fast as possible, both
Wi th yourselves on the ACC side, as well as the
future claimants, and that the -- we stand ready
today to open negotiations on an estinmation and
ready today to try to set this in notion and
finalize this.

Q Vel |, have there been any proposals
made by either of the debtors as of today during
the last 10 nont hs?

A | think there has not. | think --
that |"maware of. But certainly I -- we stand
ready to have negotiations and start that
process as soon as -- as soon as the ACC cones
forward to do so.

Q Are you aware of the identity of
anyone el se working on the bankruptcy other
than -- within the Trane organi zati on other than
M. Tananbaum and M. Sands and yoursel f?

A There are officers within both A drich
and Murray that are involved, which we had
|listed earlier today -- | believe they were
listed -- for both entities. And there are a

nunber of people that are in the service
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RAY Pl TTARD

MR. JONES: bject to foundation.

A Yeah, | don't know. | don't know how
much was understood back in the day. So it's
hard for ne to know. | know when we | ooked at
it inthis neeting, there was a good anount of
detail to explain the concept and the idea. And
"mnot sure we had that |evel of detail or idea
or concept understood back earlier on.

Q And this detail was provided at this
neeting on May 5th?

A The i deas were introduced, and then --
over the course of the presentation. And then
we had asked -- the board and the officers had
asked for nore honmework to be done, which cane
up, | believe, if | recall, in subsequent
meet i ngs.

So it was not a cursory | ook at these
I deas. It was a very serious robust review and
di scussi on that was asked for by the board and
many questions by the board and nyself, for that
mat t er.

Q Can you point nme to any docunent --
any place that exists that suggests a --

mentions an organi zational option or -- that was
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RAY Pl TTARD

Page 4 of the -- of these m nutes of
May 22nd, at the bottomthere, which says "As
part of such discussion, it was noted for the
menbers of the board that, in contrast to the
use of Section 524(g) of the Bankruptcy Code,
none of the avail able options provide the," and
then there is a redaction.

Now, | et ne just ask you, who noted
that for the nmenbers?

A Noted -- I'msorry. Wo noted --

Q I n other words, regardless of exactly
what was said, which was redacted, but the
sentence says "it was noted for nenbers of the
board.” W -- who verbally noted that to the
menbers of the board?

A | don't recall -- in that particular
sentence, | don't recall exactly. There was a
| ot of discussion. | do renmenber that. |
remenber the -- there was di scussion from
counsel. There was discussion fromthe board.
There was di scussion fromofficers. And in the
end, as | said earlier, the pros and cons were
| ooked at for all three options. And really the

only option that net all of the objectives
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RAY PI TTARD
fully, fairly, and finally resol ving asbestos
clains was the 524(g) option.

Q And was that -- | know the final vote
wasn't until June 17th, but was that pretty nuch
resolved by the end of the May 22nd neeting?

A | think it wasn't really decided unti
the very end. | think there was questions that
continued. There was di scussion and
del i beration that continued. As nentioned in
t he docunent, it was quite robust and a | ot of
debat e and questions about would -- you know,
each option, would they neet the full, fair, and
final approach; were there consequences to any
of the options that woul d have been i npactful
to, you know, the claimnts, the custoner -- or
t he stakehol ders, the conpany.

It was very -- to be honest, | was
quite proud of the way the board behaved to
really thoroughly dig into this and take a very
I nformed and t horough and cautious review to get
to a good deci sion.

MR. GOLDMAN: Let's | ook at

Exhi bit 33.

MR, DEPEAU. Ckay. 33 is up in the

Page 283
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RAY Pl TTARD

And that business is a business that
was acquired, the Arctic business that we tal ked
about earlier. But it's a great business that
gives us a unique product in our portfolio that
our commercial teans can take and apply to a | ot
of different applications for cooling, for
heating, for commercial applications. And it's
anot her business. And that business is
underneath Al drich.

Q And do both of those businesses have
cust oners?

A They do. They clearly have custoners.
They generate revenue. They generate profit.
They generate cash. That cash is -- they're
bot h heal t hy busi nesses, and, you know, those
busi nesses are stand-alone. And they -- wth
that cash, they will be able to help us to pay
for a portion, at |least, of the asbestos costs
t hat we' ve been tal king about.

Q We talked a | ot about earlier -- or we
heard you talk a | ot about the various robust
di scussi ons that went on.

I n connection with those or any ot her

conversations you may have had -- and |'m not
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RAY Pl TTARD
| ooki ng for anything privileged here -- this is
probably just a yes-or-no answer -- did you ever

hear anyone say that the goal with respect to
the restructuring and the 524(g) bankruptcy
filing was to del ay payi ng asbestos cl ai mants?

A Absol utely not. That's clearly not
our intention fromthe very beginning. Qur
intention is to nove as quickly as possible to
settle these clains. W've had these clains
with us for many, many years. And our intention
Is to go and get this to full, fair, and final
resolution as quickly as possible. And clearly
our intention is to do the right thing, to pay
valid clains to people who have been injured by
asbestos that is associated with our products.
And so by no neans is this an attenpt to do any
type of delay. W would |ike to go quicker than
we're going today. If we can find a way to nove
it up, we stand ready to do so.

Q And al ong those sane lines, did you
ever hear anyone say that the goal of the
restructuring and the bankruptcy was to
artificially suppress the debtors' asbestos

liabilities in the tort systenf
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RAY Pl TTARD
A Absol utely not. W want to pay the
full amount that we're responsible for to all
valid clains.

What our intent here to dois to find
a nore efficient way to do that. And one of the
I nteresting docunents we | ooked at today showed
that only 42 cents on the dollar goes to the
claimant. | think that's unbelievable. It
shows that 58 cents on the dollar goes to | egal
fees, attorneys' costs, and adm nistrative
costs. W would like to get through that as
qui ckly as possible and get it into a trust
where we can get noney to the claimants fully,
fairly, and finally, w thout the bureaucratic
burden and w thout that overwhel m ng cost.

So clearly there's no intent to do any
supressi on what soever of the liability anount.
What we would like to do is find a nore
efficient way to take care of those clains.

M5. FELDER: And | have no further

questions. Thank you so nuch.

THE W TNESS: You're wel cone.

MR. GOLDMAN. |'ve just got one

docunent 1'd like to ask a few questions

Page 326
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DAVI D REGNERY

agreenents at a high level, correct?

A Very high |evel.

Q Ckay. But one of the payers under the
fundi ng agreenent is Trane Technol ogi es,

correct, if you know?

A | don't know the answer to that,
Jonat han.
Q Do you know if there's any cap on the

fundi ng agreenents, the anount that they have to
pay?

A | don't know, Jonathan.

Q That's okay. |It's perfectly okay not
to know, because we've got plenty of depositions
comng up. Soneone wll know the answer to that
guesti on.

From the conversations that you' ve had
with your colleagues |eading up to the filing
for the prepetition restructuring, did anyone
ever say to you, "The goal of this restructuring

IS to suppress our asbestos liability"?

A No.
Q And is it your understanding --
A The goal was -- the goal was to
al ways -- if soneone was harned, we had every
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DAVI D REGNERY
I ntention of making sure they were fairly
conpensat ed.
Q And the goal is not to pay the
asbestos clains | ess than they would be paid in

the tort system correct?

A No, not to ny know edge.
MR. GQJY: | have no further questions.
Thank you.

THE WTNESS: Okay. Thanks, Jonat han.
MR. MASCI TTI: | guess why don't we go

off the record, then, until M. Mustoris is

back.

THE WTNESS: Sure. Do you want to
pick a tinme, or -- it doesn't matter, |
guess.

VI DEOCGRAPHER: The tine is 3:28 p. m

We're going off the record.

(Recess taken.)

VI DEOGRAPHER: The tine is 3:34 p.m

We are back on the record.

MR. MASTORI S: Thanks agai n,

M. Regnery. | only have a few nbre m nutes

of questions left. And | appreciate you

giving ne the tinme to collect ny docunents

Page 262
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AMY ROEDER

UNI TED STATES BANKRUPTCY COURT
FOR THE WESTERN DI STRI CT OF NORTH CAROCLI NA
CHARLOTTE DI VI SI ON

I N RE: Chapter 11
No. 20-30608 (JCW
(Jointly Adm ni stered)

ALDRI CH PUWP LLC, et al.,

Debt or s.
______________________________ X
ALDRI CH PUWP LLC and
MURRAY BO LER LLC,
Plaintiffs,
V. Adver sary Proceedi ng

No. 20-03041 (JCW

THOSE PARTI ES TO ACTI ONS
LI STED ON APPENDI X A

TO COWPLAI NT and

JOHN and JANE DOES 1-1000,

Def endant s.

REMOTE VI DEOTAPED DEPGCSI TI ON OF
AMY ROEDER
Reported by:

Sara S. d ark, RPR RVR/ CRR/ CRC
JOB No. 191083
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AMY ROEDER

MARCH 16, 2021
10: 01 a.m EST

Renot e Vi deot aped Deposition of
AMY ROEDER, held at the |location of the wtness,
taken by the Commttee of Asbestos Personal
Injury daimants, before Sara S. Cark, a
Regi stered Professional Reporter, Registered
Merit Reporter, Certified Realtine Reporter, and
Not ary Publi c.
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AMY ROEDER
11: 15 a. m
BY MR LI ESEMER:
Q Ms. Roeder, do you have Exhibit 128 in
front of you?
A | do.
Q Do you recogni ze Exhibit 1287
A Not necessarily, no.
Q Are you aware that Al drich and Mirray

are asking the bankruptcy court to issue a
prelimnary injunction?

A | am

Q Al drich and Murray are taking the
position in the notion that's in front of you
that if the bankruptcy court does not grant the
requested injunction and allows its asbestos
| awsuits to continue, you and others will be
diverted fromthe debtors' reorgani zation
efforts?

Do you understand that that is the

debtors' position?

A Yes.

Q Do you have any under st andi ng or
expectation of how you woul d be diverted from

the reorgani zation if the bankruptcy court does

Page 61
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AMY ROEDER
not grant the injunction?

A My only understandi ng woul d be that
if -- and I'm-- this is where | have to | eave
things up to lawers when it conmes to what the
I njunction actually nmeans -- but if | were to go
back to dealing with any type of clains --
asbestos-related clains, that significantly
| ncreases ny wor kl oad.

Q Do you have any understandi ng of how
it would significantly increase your workload?

A Well, it would go back to a point of
managi ng the clains reporting, netrics around
claims. And there's certainly fewer people now
to do that than there were, you know,
previously.

Q When you say "fewer people,” do you
mean people who were assisting you?

A Prior to the restructuring, there was
alitigation team And within that team there
were -- there was a gentlenman who had a role
that was an operational excellence-type role
over process. And he did -- helped with a | ot
of the tracking and managenent and certainly

assisted ne with that.

Page 62

TSG Reporting - Wrl dwi de 877-702-9580




Case 20-03041 Doc 194-2 Filed 04/23/21 Entered 04/23/21 22:55:24 Desc
Exhibit 1 Page 58 of 165

© 00 N oo o A~ w NPk

I N S N A\ S \C R \C R et ol e T e T e B o B o T o B o B
a A W N B O © 00 N OO 0 M~ W N B+ O

Page 63
AMY ROEDER
Q And you don't renenber this
gentl eman's nane?
A | do. H's nane was M ke Russell.
Q You said he was part of the |ega

team but was he a | awer?
A | don't think so, no.
Q When was the first tinme you heard

about Project Orega?

A 20- -- let's say sonetine |late 2019.

Q Do you know when Project Onrega
started?

A Again, | would have to say |ate 2019.

Q Who first told you about

Proj ect Omega?
A Evan Turt z.
Q When were you invited to join
Proj ect Omega?
A | don't recall the dates. Late 2019.
Q Did you have to sign a non-discl osure
agreenent, or NDA, to participate in
Proj ect Omega?
A Yes. At sone point, yes.
Q Wiy did you have to sign an NDA to be
a part of Project Onega?
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Page 64
AMY ROEDER

MR. HI RST: bjection; form-- hold

on.
(bj ection to the formand foundati on.
Go ahead, Any.

A. Signing NDAs for any of the projects

that we work on is just a typical process that
we do, because we -- regardless of the project
or the subject matter or the content, as a
conpany, typically these projects have sone

| evel of confidentiality. And so nost of the
time people that join a project sign an NDA,
just by normal course of business.

Q So you were heading in this direction,
but -- so others had to sign an NDA to be a part
of Project Onmega, correct?

A Yes.

Q Ckay. Do you know how nmany peopl e
were asked to sign an NDA?

A | do not.

Q Who deci ded who would be invited to
join Project Omega?

MR. HI RST: Object to the form
Go ahead.

A | really don't know.
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Page 139
AMY ROEDER

Bankr upt cy Code, M. Tananbaum then revi ewed the
other strategic options for addressing current
and future asbestos liabilities that were
presented at the May 15 joint neeting.”
Do you see that?
A | do.
Q Do you recall a lengthy and robust

di scussion at the neeting?

A | do.
Q In what way was the di scussion robust?
A | just recall a lot of involvenent

fromall participants asking questions,
obvi ously, the board nenbers aski ng questi ons.
| don't renenber what questions they were
asking, but certainly very interested in
under st andi ng everything that had really been
presented and really wanted to kind of do a
t horough deep dive of everything.

Q At the neeting, was there disagreenent

anong the board nenbers over which options to

choose?
A No, not that | recall.
Q The next sentence says "During his

review, M. Tananbaum w th the assistance of
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Page 157
AMY RCEDER
A | can only speak to ny vote, but |
think I nmentioned this earlier, but -- once all
of the options were presented, | found

bankruptcy to be the best option for Aldrich to
get to the resolution that we were seeking.

Q And what is that resolution?

A As | mentioned earlier, the -- a fair
and equitable resolution for, ultimately, the
claimants. Mking sure that they're conpensated
for any | osses.

Q That ties into ny next question.

Wiy was it desirable and in the best
I nterests of the conpany's creditors that the
conpany seek relief under the Bankruptcy Code?

A Again, | think in ny view, it was the

best way to ensure claimants were conpensat ed,

to ensure that -- howdo I say this?
W didn't -- we wanted to nake sure
that everyone -- we weren't trying to not pay

soneone. W wanted to nmake sure everyone was
pai d appropriately as they should be. But to
get to a resolution, there had to be sone
certainty in the end, and that's where

bankruptcy provided that.

TSG Reporting - Wrl dwi de 877-702-9580




Case 20-03041 Doc 194-2 Filed 04/23/21 Entered 04/23/21 22:55:24 Desc
Exhibit 1 Page 62 of 165

© 00 N oo o b~ w NPk

e o e
w N R, O

14
15
16
17
18
19
20
21
22
23
24
25

Page 158
AMY ROEDER

The other two options, they didn't
really make sense to ne. | didn't find them
pl ausi ble. And the tort systemcould go on and
on and on forever. And so this gave sone type
of certainty to everyone involved. And so |
felt that was in the best interest of the
claimants, the conpany, and, in this, the
creditors.

Q What do you nean by "everyone paid
appropriatel y"?

A Wl |, making sure that it was not in
our interest to avoid paying anyone. |t was --
we wanted to ensure that we're payi ng whoever we
owe noney to, whoever our creditors are,
ensuring that they're paid. But this was nore
about finding that certainty in the end.

Q Do you know who the other interested
parties are in that resol ved cl ause?

A No.

MR. LI ESEMER: Jessica, could you
kindly send the witness Tab 31, please.
Ms. Roeder, we will be sending you now

t hrough the chat a docunent that is

mar ked -- previously marked as
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AMY ROEDER
Al drich to nake any changes.
Q And what changes are you referring to
specifically?
A Anyt hi ng that woul d have changed from

the first docunent to the second.

Q Do you renenber what those changes
wer e?
A Wthout reading this in detail, no.
Q Do you renenber asking for any changes

to be made to the original funding agreenent?

A | do. And it's a very vague
recoll ection, but | believe it had to do with
the threshold anount that would trigger funding.
So we had to keep a certain anount of cash on
Al drich's books. And | renenber vaguely wanting

a change to that anount.

Q Do you recall the reason for that
change?

A | believe | wanted -- if | renenber
this correctly, I wanted a -- let nme think about

this for a mnute just so | give you the right
answer fromhow | renmnenber it.
| believe the anbunt was | ower

originally, and I wanted that anount, that

Page 166
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Page 167
AMY ROEDER

funding -- | wanted those threshol ds raised,
because | did not want to get stuck in a
position for Aldrich where we were doing any
type of |ast-m nute funding, or risking not
getting funding for any reason or mssing --
|l i ke having delays just in the transacti onal
part of this. So | wanted that to be raised so
that we could kind of pad ourselves on the

I ndustrial -- sorry -- on the Aldrich side, |
think. I'mtrying to renenber. 1It's been a
long tinme since | did that.

Q You said you perceived the possibility
of Aldrich not getting funding at all. Can you
tell nme nore about that?

A Yeah. So what | nean there is when
you put in a request, and at the tine of the
original funding agreenent, never having
executed on a paynent request, | did not know
how | ong that request would take to receive
approval and then certainly transact the actual
funding. And if we had indemity clains at the
time that needed to be processed, defense spend,
any type of expenses, | didn't want to get into

a position where |'m paying our third parties
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Page 168
AMY ROEDER

| ate. And so | wanted to nmake sure that we
al ways were in a position to be able to pay.

Q Can you think of any other changes
that you asked for to the fundi ng agreenent?

A Not that | renenber.

Q What is the purpose of the Al drich
f undi ng agreenent ?

A My understanding is to ensure that we
have a fundi ng nmechanismto continue nor nal
course of operations in Aldrich. As our cash
needs run |l ow, we can request that funding from
Trane. Trane LLC, Trane Technol ogi es Conpany, |
believe that's the entity. And -- just so that,
again, we can continue our nornmal course
oper ati ons.

Q Let ne invite your attention to Page 5
of the fundi ng agreenent.

And | et nme know when you're there.

A "' mthere.

Q Do you see on the page where it says
"Permtted Fundi ng Use"?

A | do.
Q Are you famliar with that definition?
A I am
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Page 174
AMY ROEDER
Q So there's no third anended fundi ng
agreenent ?
A | don't think so.
Q Can we refer to this docunent as "the

Murray fundi ng agreenent"?

A Yes.

Q Did you read the Murray funding
agreenent before you signed it?

A Absol ut el y.

Q Did you negotiate the terns of the
Murray fundi ng agreenent on behal f of Murray?

A This particular agreenent, the second
anmended, or any fundi ng agreenents?

Q Any fundi ng agreenent.

A So on any funding agreenents, it would
have been the sane negotiation as | had wth
Aldrich. So it was just around the cash
thresholds that | requested a change.

Q And you don't recall any other further
changes that you requested?

A No, not on top of m nd.

Q What is the purpose of the Mirray
f undi ng agreenent ?

A The sane as it is for Aldrich. This
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Page 238
AMY ROEDER

that can resolve asbestos liabilities in one
forum and create an asbestos trust other than in

bankruptcy?

A Not that | recall.
Q Can you tell the Court why Trane PLC
and all its subsidiaries didn't file for

bankr uptcy?

A | don't know.

Q That's where you get to say "I don't
know." That's perfectly okay.

You're famliar with the funding
agreenents, correct --

A Yes.

Q -- Exhibits 13 and 867?

There's one for each debtor, correct,
Al drich and Murray?

A Yes.

Q And on behalf of Aldrich and Murray,
as | understand your testinony, you negoti ated
changes to the fundi ng agreenents -- the
original funding agreenents to address your
concerns that nonies would be available to --
when and if needed; is that correct?

A | wanted to nake sure | had cash
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Page 239
AMY ROEDER

readily available and didn't want to get too | ow
froma bal ance standpoint, so | wanted to be
able to trigger cash at a tine -- just so |
could do it tinely. Let's put it that way.

Q And you're famliar with the payers
under those two fundi ng agreenents, correct?

A Yes.

Q So for Aldrich, it's

Trane Technol ogi es Conpany LLC, correct?

A Correct.

Q And for Murray, it's Trane U S. Inc.,
correct?

A Correct.

Q Can you tell nme why there are two

di fferent payers for the different debtors?

A That gets to the legal entity
structure and outside ny real mof experti se.

Q The fundi ng agreenents are the
vehi cl es whereby Aldrich and Murray will have
assurances that there will be enough noney to
pay the asbestos liabilities that are being
assigned to them correct?

A l"'msorry. Can you repeat that?

Q Yes.
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Page 247
AMY ROEDER

Q Correct.

A kay. So for 200 Park, they
manuf act ure nodul ar and process chillers for the
comrerci al HVAC i ndustry.

And on Cimate Labs, they do chem cal
anal ysis, so oil analysis, basically, to | ook
for any type of contam nants -- that was the
word | was | ooking for earlier today --
contamnants in the oil that can be predictive
of any type of potential failure.

Q And t hese conpani es have custoners?

A Custoners? Sorry. Did you say

"custoners"?

Q Yes.

A Yes.

Q And they generate revenue, correct?
A They do.

Q They're not fake conpanies, are they?
A They are not.

Q So | just want to sunmmari ze.

If | understand your testinony
correctly, the goal of the Trane famly of
conpanies in this bankruptcy is to ensure that

all individuals who were harned by
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Page 248
AMY ROEDER

asbest os-cont ai ni ng products, either

manuf actured or sold by those conpanies, will be
paid in full by an asbestos trust as soon as
possi bl e, correct?

A Yes.

Q And that's existing and future clains
in the tort system correct?

A Correct.

Q Did you ever hear anyone say at any
point in all of the discussions concerning the
restructuring that the goal was to del ay paying
asbest os cl ai mant s?

A No.

Q Did you ever hear anyone say at any
point in all of the discussions concerning the
restructuring discussion -- | just repeated
that. Sorry. Let ne start again. Strike that.

Did you ever hear anyone say at any
point in all of the discussions concerning the
restructuring that the goal was to artificially
suppress the debtors' asbestos liabilities in
the tort systen?

A No.

MR. GQJY: | have no further questions.
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ROBERT SANDS

(Wtness reviews docunent.)

Ckay. |I'msorry. |'ve had a chance
it.

What was your question?

Are you famliar with this docunent?

Honestly, | don't recall. | may have

kay. Let's nove to Page 3 of this

kay.

And if you see the first ful

on Page 3, under the nunbered list --
Ckay.

-- could you read that paragraph for

You want ne to read it out loud or to

Qut | oud, please.

Ckay.

“I'n further response to Request 28,

whi ch cites excerpts from Paragraph 40 of the

decl aration of Allan Tananbaum the," quote,

" per sonnel

key rol es

who M. Tananbaum expected will play

in the debtors' reorgani zation," close
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Page 109
ROBERT SANDS

guote, who would be -- "who," quote, "would be
required to spend substantial tinme nmanagi ng and

directing the activities and the day-to-day

def ense of these |lawsuits," close quote, "are
M . Tananbaum and M. Sands," peri od.
Q Do you agree that you're expected to

play a key role in the debtors' reorganization?

A | believe so, yes.
Q How so?
A Vel l, as we discussed earlier, nmy job

Is to provide | egal support to M. Tananbaum
who is the chief |egal officer, and to the
debtors throughout the pendency of the -- what
do you call it -- the reorganization. Sorry. |
wasn't sure if you used the word "bankruptcy."
And t hat enconpasses every aspect of
my duties and every aspect of the reorgani zation
process, and we expect that to ultimately
culmnate in a 524(g) bankruptcy trust.
Q If the -- strike that.
The second part of this paragraph,
whi ch states you're anong "the personnel who

woul d be required to spend substantial tine

managi ng and directing the activities involved
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ROBERT SANDS

I n the day-to-day defense of these |awsuits,"”

| et's assune for the nonent that these |awsuits
are lawsuits agai nst the nondebtor affiliates if
the prelimnary injunction is not granted.

Wth that assunption in place, do you
agree that you would be required to spend
substantial tinme managi ng and directing those
activities?

A Do ne a favor. You lost ne there for
a second. Please restate or reask your
guesti on.

Q Let ne ask it this way.

If the prelimnary injunction is not
granted and asbestos clains are allowed to
conti nue agai nst the nondebtor affiliates, do
you expect that you will be involved in the
day-to-day defense of those | awsuits?

A | do.

Q And woul d you be involved in those
| awsuits as part of your 90 percent of
secondnent to the debtor or your 10 percent work
for the nondebtor affiliates?

A Well, | think it would have to be

bot h, because if you think about it, these are
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ROBERT SANDS

projects -- excuse ne -- these are products and
liabilities that belong to Aldrich and Mirray.
And if the nondebtor affiliates are being forced
to defend those in the tort systemwhile Aldrich
and Murray continue in the bankruptcy system
t he nondebtor affiliates -- you know, there are
liabilities, so there's no one to defend them
The docunents are ours. The liabilities are
ours. The witnesses are ours, neaning the
debtors.

The -- you know, the debtors run the
ri sk of having coll ateral estoppel issues,
res judicata issues, adverse rulings on issues
that -- if it proceeds in the tort system-- so
t ake di scovery responses as an exanple --
Al drich and Murray have a 30-pl us-year history
of providing discovery -- hundreds of discovery
responses in the tort system

I f the nondebtor affiliates are being
forced to answer for those liabilities in the
tort systemand are -- answer in a way that is
I nconsi stent with our prior discovery responses,
that creates issues that in this type of nass

tort litigation with repeat players, sane
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ROBERT SANDS

plaintiffs' counsel in the same jurisdictions
wth judges that are, shall we say -- wth
jurisdictions that are not prone to grant
summary judgnent, this creates a managenent

ni ght mare for us, nunber one, for the debtors,
and we owe indemity back, as | understand it,
to those nondebtor affiliates, the new

Trane U.S. Inc. and new Trane Technol ogi es, so
we're going to be stuck wth their handling of
those liabilities.

And it's -- you know, to say, well, is
it one or the other, | don't think you can draw
that line, because it directly inpacts the
debtors. And, of course, ny job as being
seconded to the debtors is to support the
eventual resolution of this in a 524(Q)
bankruptcy, as is M. Tananbaums. And if we're
di stracted having to defend the nondebtors in
the tort system and, you know, dealing with
counsel issues and dealing wth discovery and
dealing with trials and then being stuck with
the results of that, it's clearly going to
| npede our ability to manage and achi eve

resolution of a 524(g) bankruptcy.
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ROBERT SANDS

| think | answered your question.

Q You did. Thank you.

Is it also your understanding that the
pur pose of the bankruptcy filings for Aldrich
and Murray is to attenpt to resolve all of the
hi storic asbestos liabilities in one place?

A Yes, absolutely. That is ny
under st andi ng of the goal.

Q Do you have an understandi ng of how
current and future asbestos clainmants are to be
treated in a 524(g) trust process?

A VWll, I"mnot an expert, but ny
understanding is that current and future
claimants are to be treated substantially
simlarly. And that's -- |'mnot aware of the
nuts and bolts, but to ne, they're supposed to
be treated essentially the sane.

M5. FELDER:  Thank you. That was all

| had.

THE W TNESS: Thank you.

MR. EVERT: Anybody el se?

Then | think we're done.

VI DEOGRAPHER:  All right. This

concl udes today's deposition of
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MONDAY, MARCH 22, 2021
9:30 A M

Renot e Vi deot aped Depositi on of
Al l an Tananbaum before Mark R chman, a
Certified Shorthand Reporter, Certified Court
Reporter, Regi stered Professional Reporter and
Notary Public within and for the State of New

Yor k.
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Page 43
A.  TANANBAUM

under st ood the concept.

Q So as of May 1st, you were
seconded as chief legal officer to the
two debtors and nai ntained your role as
deputy general counsel products
litigation and vice president of
conpliance -- I'msorry -- and vice

president for Trane Technol ogies; is

that right?

A Yes. But not -- not -- not the
conpliance piece. | think you corrected
t hat .

Q Ri ght. Wat are your current

prof essional duties and work
responsibilities as chief |egal officer
of the debtors?

A Vell, I"messentially the

i n-house client for all of the
restructuring | awers at Jones Day who
are assisting our efforts to create a
consensual trust that wll pay valid
asbestos victins.

Q When you say in-house client,

what does that nean? Are you
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Page 44
A. TANANBAUM

suggesting, you know, conmuni cations
with, with your outside counsel ?

A Suggesting the full panoply of
activities that client has to engage in,
right? W' ve got a | arge team of
bankruptcy attorneys who were very
skilled at what they're doing but
obvi ously they just can't turn around
and do things wthout client approval.
And so, you know, there's a large array
of activities that | engage in. There
are daily conference calls about
strategy. There are many draft
pl eadings and briefs to review. There
are nyriad of decisions to be nade on
alnost a daily basis. And | should al so
add, | apol ogize, there's an entirely
separate workstream around finances. |
have to approve many invoices for
paynent from our own set of counsel.
|'ve got to approve ACC counsel paynents
I ncl udi ng your firnms paynents and a
variety of experts as well. And | have

tointeract with the CFO of the debtors,
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A.  TANANBAUM

Ms. Roeder, on approval and paynent of
t hose t hings.

Q You nentioned daily conference
calls. Wo are those conference calls
with?

A The attorneys representing the
debtors in this matter.

Q Do you have daily conference
calls with people in the Trane
organi zati on about this matter?

A Certainly close to daily
conference calls with M. Sands who is,
as | think you know, also a Trane
Technol ogi es enpl oyee who i s seconded to
t he debtors, although his secondnent
currently stands at 90 percent not a
hundred percent.

Certainly discussions with him
certainly several discussions a week
with Ms. Roeder and Cathy Bowen who is a
Trane Technol ogi es enpl oyee who assi sts
Ms. Roeder on financial matters.

Q Anyone el se besides M. Sands and

Ms. Roeder and Ms. Bowen?
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Page 46
A.  TANANBAUM

A On a daily basis, | would say
pr obably not.

Q What about on a weekly basis or
bi weekl y, binonthly basis?

A On a weekly basis | have a
standi ng di scussion with Ray Pittard who
I's the vice president and chi ef
restructuring officer as you know, as |
beli eve you know, for the debtors and
who is also the chief transformation
of ficer for Trane Technol ogies itself.

You know, with M. Turtz at | east on a

bi weekly basis |I'Il have a di scussi on.
Q And you report to M. Turtz,
right?

A | wouldn't say in ny seconded
role | report to M. Turtz. | think

technically | report to the boards of
the debtors, and | know that there's

al so reference in sone of the key
agreenents that | technically report to
M. Valdes. But | certainly

adm nistratively report to M. Turtz.

Q And t hose phone calls, those
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Page 47
A.  TANANBAUM

bi weekly phone calls with M. Turtz,
t hose have to do with your
admnistrative reporting function to

hi n?

A | f you're asking whether the
di scussi ons are about adm nistrative
functions, the answer is no, they're
about substantive issues, they're about,
you know, touching base on what |'ve
been doi ng and where the cases stand.

| think as you know t he services

agreenent provides that the debtors get
additional, or are entitled to
addi tional |egal support. And
t hr oughout the process of these
bankruptci es we' ve had steady | egal
services provided to the debtors by both
M. Turtz and Sara Brown.

Q You nentioned draft pleadi ngs and
briefs. Do you look at all the

pl eadi ngs and briefs that your counsel
produces in these matters?

A That's correct.

Q Are you a bankruptcy attorney?
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A.  TANANBAUM

A No. And in fact |I'mglad you
mention that. Because |I'mnot a
bankruptcy attorney, it probably takes
me nuch | onger to review sone of these
pl eadi ngs and briefs and it nmakes sone
of the conversations that | have wth
Jones Day |l ast nmuch | onger. Because
again, I'ma client representative and |
need to understand what's happeni ng
before it can be signed off on.

So you're right, | actually spend
nore tinme with ny counsel because |I'm
not a bankruptcy attorney to nake sure |
get it.

Q | think you nentioned a nyriad of
deci sions nmade on a daily basis.

A That's correct.

Q What is that?

A Deci si ons about which argunents
to push and which not, argunents not to
push, deci sions about which notions to
make and not to nake, decisions about
whi ch notions to oppose and which

noti ons not to oppose, decisions about

Page 48
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A.  TANANBAUM

how Jones Day will staff various
matters.
| nmean | could go on and on, a

| ot of deci sions.

Q Do you participate in board
meeti ngs?
A | participate in all of the

debtors board neetings, that's correct.

Q |'ve seen docunents referring to
you as the secretary in these board
neetings. What does that term nean?

A My understanding -- so, yes, |I'm
the chief legal officer for the debtors
as well as the secretary. | believe in
ny role as the secretary, |I'm
responsi bl e for maintaining the books
and records of the debtors, and |
believe | have authorization, | believe,
that canme froma conbi nati on of sone of
the orienting docunents and perhaps the
unani nous consents dated May 1st of
2020.

| believe |I've got authorization

to hel p open and mai ntain bank accounts
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A.  TANANBAUM

and the |ike.

Q You nmentioned your daily tasks
earlier, running the full panoply I
think is the, is the phrase you used.

Have t hose tasks evol ved since
the debtors filed for bankruptcy?

A | don't know if they've evol ved
so nmuch as they m ght be different at
different points in tinme, depending on
what is actively happening in the case
at a given nonment in tine.

Q So if there aren't a |lot of
pl eadi ngs you're not review ng pl eadi ngs
obviously, is that --

A If there's no pl eadi ng being
drafted or contenplated, that's correct,
| wouldn't be review ng pleadings.

Q Have you been participating in
di scovery related to the prelimnary
I njunction matter?

A What do you nean by
partici pating?

Q Have you overseen coll ection of

docunents, have you prepared w tnesses
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Page 51
A.  TANANBAUM

for depositions, things of that nature?
A So let nme separate the two. On
the collection of docunents, | put Rob
Sands in charge of that. And because
Trane's production of documents was
going to cone fromthe sane set | ast
fall, we changed his secondnent so that
he coul d simultaneously support the
debtors and the Trane affiliates. But
Rob has, in general, been on the spot on
t he docunent productions.

Now when there are tricky issues
that require counsel caucusing
pertaining to a subset of the docunents,
you can be sure that I'minvolved in
t hose di scussions but, in general, Rob's
taken the [ ead on the docunents.

Wth regard to testinony, |'ve
been involved in the preparation of
W t nesses that Jones Day has presented
I n deposition on behalf of the debtors.
| have not been involved in the
preparation of witnesses that the Trane

entities have presented as Trane
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Page 52
A.  TANANBAUM

W t nesses.

Q Ckay. So you participate with
t he debtors w tnesses but not with the
Trane witnesses; is that right?

A That's correct.

Q And what does that, what does
that participation entail with respect
to the debtors w tnesses?

A | participated in the teans
sessions, in the team s prep sessions
wth the debtor w tnesses and Jones Day.

Q And why were you involved with
t hose team sessions and preparation of
t he wi tnesses?

A I'"'mthe chief |egal officer for

the debtors, and so | think I have a

right to be at -- to have a seat at the
t abl e.
Q Have you participated in

preparing all the debtors w tnesses that
have been deposed to date?

A Yes, except | wasn't as involved
in M. Sands' preparation, and | can't

recall, | may have been at an initial
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Page 53
A.  TANANBAUM

session but | wasn't at all of the
sessi ons.

Q You went through what your kind
of daily tasks and typical routine is |
think with respect to your current
posi tion.

Before the corporate
restructuring, if | say the 2020
corporate restructuring, wll you know
what |'mtal ki ng about ?

A Yes.

Q Before the 2020 corporate
restructuring, what did a typical day at
work | ook like for you?

A Which tine period are you
referring to?

Q Directly before the corporate
restructuring?

A So in the, fair to say the April
2020 tinme frane?

Q Sur e.

A Okay. Because prior to April |
woul d have had a whol e ot her set of

duties and conpliance and | just wanted
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Page 65
A.  TANANBAUM

Q Okay. You also wite the facts
and statenents set forth in this
decl aration are based on your review of

rel evant docunents. Do you see that,

It's C?
A | do see that, yes.
Q What are the rel evant docunents

that you reviewed, do you recall?

A | don't recall right now

Q Let's | ook at paragraph 40 of
your declaration. You see, it's the

paragraph that starts with personnel who

| expect wll play key roles, you see
t hat ?
A That's correct.
Q That first, that first really two

sent ences?
A Ri ght .
Q | anticipate these activities

woul d consune ny and possi bl e ot hers'’

tinme?

A Ri ght .

Q It ends with parties, you see
t hat ?
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Page 66
A.  TANANBAUM

A | do.

Q What role woul d these personnel
that you're referring to in those first
two sentences play in the debtors’
reorgani zati on?

A. Vell | think the only way to
answer this is to tal k about specific
peopl e, right.

Q Who are the personnel that you
are referring to in those first two
sent ences?

A Well on the one hand principally
nmyself and M. Sands in the | egal
function. And then on the other hand
principally Ms. Roeder and | woul d say
Cat hy Bowen as well in the finance
or gani zati on.

Q kay. Let ne ask you this. \What
Is the basis for your statenent in those
two sentences that personnel would be
required to spend substantial tinme
managi ng and directing the activities
and these activities would consune ny

and possible others' tine, what's the
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Page 67
A.  TANANBAUM

basis for those two sentences?

A Well again I'd like to divide

t hem between the | egal and the finance
f ol ks.

For M. Sands and nyself on the
| egal side, as | nentioned earlier, when
asbestos is -- when asbestos is
unl eashed and fully operating in the
tort system it's a daily barrage of
settl enment denmands and negoti ati ons and
nmedi ations and di scovery that needs to
be responded to. And sonetines, you
know, obstreperous judges in wonderf ul
pl aces such as Madi son County calling
you to bring a senior corporate wtness
to appear at a hearing or deposition on
next to no notice.

| nmean there's always sone
energency going on and it's all
consum ng.

In the past, when we ran the team
with a full panoply of litigation
unl eashed agai nst both Aldrich and

Murray's predecessors, we took care of
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Page 68
A.  TANANBAUM

that with a nuch |arger staff than just
M. Sands and nyself. In addition to
M. Sands, there was -- there were at

| east two other full-tinme attorneys
handl i ng asbestos. There was a full

ti me paral egal assisting asbestos.
There was a vendor who assisted in

I nvoi ce review, and there was, as well,
a para-technol ogi st, a paral egal who
specialized in lien process who hel ped
do a lot of the reporting that we had.

So that was a full-tinme job for
that entire team |If we were going to
be back in the tort system which |
believe failure to secure a Pl woul d
essentially bring about, and we woul d
have that full array of activity and
just M. Sands and nyself on the | egal
side to handle it.

Il think if that's all we were
doi ng, that would be an overwhel m ng
task for the two of us. But if we were
al so sinultaneously tasked w th worKking

w t h bankruptcy counsel to help
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Page 69
A.  TANANBAUM

effectuate a resolution in the
bankruptcy case, that would be a bridge
too far.

Q Why di d you reduce your staff to

the current level of just you and M.

Sands?

A We | ost several individuals in
the sumrer, | would say July of 2020.
Q When you say you | ost them what

does that nean?
A Their positions were elim nated.
Q And why were their positions
elimnated in July 20207
A So | think there are -- | think
there were two conponents to that. The
first conponent was that in wake of the
Reverse Morris Trust transaction that
closed in the end of February 2020, the
entirety of Trane Technol ogi es began a
restructuring effort led by M. Pittard
an effort that | understand continues to
t hi s day.

And given the one focus of that

corporate restructuring was the need
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Page 70
A.  TANANBAUM

given the smaller size of the conpany to
restructure the corporate functions to
make t hem | eaner.

And so | think what M. -- what
M. Turtz was confronted wth was a need
to bring his staffing levels -- to
rationalize his staffing levels. And
while | can't recall the nunber of
| awyers who were asked to | eave the
| egal function as a result of the
restructuring, there were a nunber as
wel | as a nunber of other professionals
In the | egal departnent.

And | think no corner of the
| egal departnent went unscathed. And ny
under st andi ng was that given the
pendency of the restructuring and the
revi ew of asbestos bei ng undertaken by
the debtors' boards, that the staffing
decisions in the litigation team
I ncl uding the asbestos litigation team
were extended until further noti ce.

So while a nunber of |awers | ost

their job in the April time frame, we
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Page 71
A.  TANANBAUM

were given dispensation to extend a bit
before the other shoe was going to drop
so to speak.

So that's sort of issue nunber 1.

| ssue nunber 2, | think, was our
expectation, once the bankruptcies were
filed, that we'd be the beneficiaries of
the automatic stay and that would not
have the need for that type of staffing
in the aftermath of the filing.

Q s there any expectation of
repl aci ng those people that were let go
during the sunmmrer?

A There was no expectation at that
point in time, and | don't have that
expectati on now.

If the PI were not granted, |
suppose we'd have to revisit how to nmake
t hi ngs work.

Q kay.

A And frankly, apol ogize, | was
just going to add that frankly we woul d
need additional resources to be able to

get the job done.
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Page 72
A.  TANANBAUM

Q | think that's what you referred
to as the legal function, and then what
about with respect to Ms. Roeder and
Ms. Bowen?

A Well, yes, what | would say wth
respect to themis that right now they
have workstreans relating to the
bankruptcy. M. Roeder, for instance,
supervises the -- works with a financi al
consul tant and supervises the filing of
required nonthly reports that go to the
bankruptcy adm nistrator. M. Roeder
al so ensures that -- that we book
paynents to various -- and pay paynents
to various professionals both those and
those of the -- as well as those
associated with both the ACC and FCR in
this matter, and, and Ms. Roeder al so
ensures that the debtors are adequately
funded at all tinmes and on a quarterly
basis wll review the consolidated
financial statenents provided by the
nondebt or sister affiliates New Trane US

I nc. and Trane Technol ogi es LLC.
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Page 73
A.  TANANBAUM

So there's sonme standing
wor kstreans that they're involved in.

Shoul d, should the PI not be
granted and should tort cases begin
agai n agai nst any of the protected
parties, inevitably Ms. Roeder would be
drawn back into sonme of the workstreans
that she previously engaged in prior to
the restructuring, things around | ooking
at the paynents of professionals,
| ooking into the reserving of
liabilities and assets and the |iKke.

And so | think there would be a
strain on both Ms. Roeder and Ms. Bowen
who unlike M. Sands and | are not
seconded and have day jobs as well.

So | think you'd just be adding
to the tasks that are already on their
pl ates and strangle them

Q Just so | understand it,

Ms. Roeder, you said she handles the
MORs or nonthly operating reports, she
handl es paynents to bankruptcy

prof essionals, and she ensures that the
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Page 74
A.  TANANBAUM

debtors are adequately funded; is that
right?

A Those are the things that cane to
mnd, yes. |'msure she's doing other
things as well that perhaps |I'mnot as
privy to.

Q Are you personally aware of any
ot her bankruptcy related activity she
engages in?

A | think those are the main ones.

Q How nuch of her tine is spent on
t hose three functions?

A Vell | think --

MR, HI RST: Object to form o
ahead.

A | think that question would be

better asked of her than of ne. But - -

sorry?

Q Do you understand ny question?
A | do.

Q Let ne rephrase it just to be

sure. How nuch tine does Ms. Roeder, to
your know edge, spend on the nonthly

operating reports, the paynents to
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Page 75
A.  TANANBAUM

prof essi onal s and making sure the
debtors are adequately funded?

A | couldn't say.

Q How about with respect to
Ms. Bowen, what bankruptcy activities
does she engage in?

A Ms. Bowen supports Ms. Roeder on
all of the above. She's nore on the
spot in the initial instance around the
paynent of various invoices once they've
been revi ewed and approved by M. Roeder
and nysel f.

Q Can you tell nme, do you know how
much time Ms. Bowen spends on bankruptcy
rel ated i ssues?

A | couldn't. But what | can say
for both her and Ms. Roeder is that from
ny perspective, given the breadth of
their other assignnments, you know, it's
not an exceedi ngly hi gh percentage, but
whet her it's 50 percent or bel ow 50
percent | couldn't say.

Q And you nentioned that neither of

them are seconded, so they both work for
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Page 76
A.  TANANBAUM

t he Trane organi zation specifically?

A That's correct. And they' ve got
ot her ongoi ng duti es.

Q Besi des yourself, M. Sands,

Ms. Roeder and Ms. Bowen, are you aware
of anyone else that may be distracted or
averted in your opinion if the

prelimnary injunction is not granted?

A Those are the main folks, |I would
say.

Q kay. Are there any others?

A No one is comng to mnd at the
nmoment .

Q kay. You said that they were

the main folks. Are there others that
are, to use a different word, you know,
secondary? |s there anyone el se that
you're aware of that could be distracted
i f the prelimnary injunction is not
grant ed?

MR. H RST: bject to the form

asked and answer ed.

A Nobody that | can think of. I'm

trying to be careful, but | can't think
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Page 250
A.  TANANBAUM

Q Did any of the Trane affiliates
sign-off on the decision to file for
bankruptcy?

A They did not sign-off on it; the
deci sion was made by Al drich and
Murray's boards.

Q How do the debtors expect to
fairly resolve their asbestos cl ains
t hrough this bankruptcy?

A | think for ny -- fromny
perspective, the fair resolution is
principally the product of a trilateral
negoti ation in which the debtors, the
FCR and the ACC align on the size of a
trust. | think that's principally the
way it should work and | expect and hope
that it wll.

Q Have you been engaged in
di scussions wth the debtors or any
nondebtor affiliate with respect to

contributing to a Section 524 (g) trust?

A Di scussions wthin the debtor?
Absol utely.
Q kay.
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Page 253
A.  TANANBAUM

di scussions to am cably resolve this

matter.
Q M. Tananbaum do the debtors
expect a contribution to a trust -- I'm

sorry, let ne rephrase that.

Do the debtors anticipate that
they will pay |ess than they were paying
in the tort systemw th Section 524 (g)
pl an?

MR. HI RST: Sane objections and
caution the wtness if your only
answer is the product of -- would
reveal confidential privileged |egal
advice, |I'll instruct you not to
answer. |If you have any other basis
to answer, you can go ahead and do
so.

A VWl | since the question is
couched in ternms of expectations, |
guess | can answer it. | would say that
we don't have an expectation because we
don't control the outcone of
di scussions, right. | don't have a

present expectation because where we

TSG Reporting - Wrl dwi de 877-702-9580




Case 20-03041 Doc 194-2 Filed 04/23/21 Entered 04/23/21 22:55:24 Desc
Exhibit 1 Page 108 of 165

© 00 N oo o b~ w NP

N N N N N N - = (o = - = = . - =
(62 S w N (o o (o] 00} ~ » ol BN w N - o

Page 254
A.  TANANBAUM

land will be the result of three-way
di scussi ons.

Q Have any of the protected parties
commtted to contributing to an eventual
524 (g) trust?

A VWll let ne take them one by one.
You've got the affiliate protected
parties, and | don't think that -- |I'm
not aware of any expectation on the part
of the non -- of the affiliates who are
not the direct sister entities of Trane
Technol ogies -- of Aldrich and Murray.

So that is to say the only
affiliates who | think are expecting to
be potentially funding a 524 (g) trust
are New Trane and New Trane Technol ogi es
LLC

Beyond that, you know, you've got
along list of affiliates. | wouldn't
| magi ne there's an expectation on the
part of any of those other affiliates
that they're going to be needing to pay
out. So that's with respect to the

affili ates.
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Page 261
A.  TANANBAUM

concede there's sone delay that needs to
be wei ghed. |'mnot going to say
otherwse. But | think in the schene of
things it's not as bad as it may | ook at
first blush and it's clearly outwei ghed
by the harns on our side of the -- on
our side of the fence.

Q Have you forned any opinions,
sir, as to whether a successful

reorgani zation is |ikely?

A l"moptimstic and | believe it
is likely.
Q And what docunents or information

do you rely on to fornulate that view
that it is |likely?

A ["'mjust rem nded that while

t hese cases are hard fought, the

previ ous cases that have all eventually
gotten over the finish line. | also
understand that, and | don't question
that in these prelimnary skirm shes the
parties have to signal hard. And, you
know, | understand that the ACC, for

i nstance, is trying to signal hard right
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Page 262
A.  TANANBAUM

now that there will never be a deal.

But | say to nyself that that's
kind of what, that's kind of what the
ACC has to say right now. But | don't
think it's a -- 1 don't think it's a
baronmeter of what's to cone |later on and
so l'"moptimstic that we wll be
successful in getting this case done.

| wish we could do it a |ot
faster. | know the ACC |likes to
conplain that we're all about del ay but
It's actually just the opposite. W
woul d love to sit down tonorrow and
negoti ate a pl an.

This is not sone vacation from
the tort system where we're rubbing our
hands sayi ng how wonderful to be out of
the tort system another year. It's --
that's not it at all.

Thi s bankruptcy filing was driven
for the desire for finality, not for a
desire to save a buck. And we stand
ready, willing and able to sit down

I mredi ately to commence and deepen those
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Page 263
A.  TANANBAUM

di scussi ons.

Q Are you aware that current
asbestos claimants would vote on any
potential 524 (g) plan, sir?

A That's ny understandi ng. That
conports wth ny understandi ng, yes.

Q Are you aware that 524 (g)
requires a 75 percent supernmjority vote
by current asbestos clai mants?

A | am aware of that, yes.

Q Are you aware of anyone worKking
on a plan of reorgani zati on on behal f of
the debtors at this point?

MR. HIRST: Object to form |
wi Il caution the witness not to
reveal anything that's the result of
confidential legal advice. |If you
can ot herw se answer, go ahead.

A Well, what | would say is that
' ve had extensive discussions with the
| egal team at Jones Day since these
cases were filed and it's ny
under st andi ng t hrough t hose di scussi ons

that a plan will need to be arrived at,
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Page 290
A.  TANANBAUM

22nd board neeting?
A No reason.
Q And your signature is at the

bottom of page 5; is that right?

A | do see that, yes, that's ny
si gnat ure.
Q Did you draft this process or

sane process as the other ones?

A Sane process as the other ones.
Q On page 3 it says there is an
update regarding activities in

connection with current asbestos rel ated

| awsui ts.
A. | see that.
Q Again points to M. Evert. Do

you recall what those updates were?

A Agai n, the sane constellation of
updates that | previously testified to,
just updating the board as to what
happened in the tort systemthe previous
week and in discussions and
communi cations with our defense counsel
network and i nsurers.

Q On page 4 the m nutes say that
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Page 291
A.  TANANBAUM

follow ng a | engthy and robust

di scussion of the benefits and
chal | enges associated with the use of
Section 524 (g), M. Tananbaum t hen
reviewed the other strategic options.
Do you see that?

A | did -- do.

Q Do you recall a lengthy and
robust discussion at this neeting?

A | recall that this discussion
went on at sone length. | think it was,
as many of the board neetings during
this period of tine were quite a | ong
di scussi on and sone of the board
neetings, perhaps this one, went on
| ong, lasting, you know, for upwards of
three or four hours.

So | recall in general a robust

di scussi on, yes.

Q I n what way was the discussion
r obust ?
A Robust in the sense that the

board seened very concerned that it

under stand how t he opti ons work, what
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Page 292
A.  TANANBAUM

the potential benefits of each option
were, what the potential [imtations of
each option were, what the risks of each
option were, what the inplenentation
costs of pursuing each option m ght be,
and what the ultimate cost if you could
reach the -- reach the end of the
process and see it through successfully.
So kind of lots of questions
around all of those angl es.
MR PHI LLIPS: Let's turn to tab
42. This is the Aldrich board
nmeeting mnutes previously marked as
Comm ttee Exhibit 36.
(Conmmittee Exhibit 36, Aldrich
Punp m nutes from June 17th, 2020
Bat es nunber Debtors 50812 was
previously marked for
I dentification.)
MR. PH LLIPS: So this is Mirray
-- I"'msorry. This is the Aldrich
Punp m nutes fromJune 17th, 2020 it
has a Bates nunber at the bottom

starting with 50812. And | believe
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Page 296
A.  TANANBAUM

Qbject to formonly.

Q Looki ng back at that tine that
Chapter 11 filing it says now,
therefore, be it resolved, it says in
the best interest of the conpany, its
creditors and other interested parties?

A That's correct.

Q So why was it in the best
i nterest of the creditors?

A VWll again | think | testified to
this before, at least | hope |I did, the
boards were certainly focused on what
was in the best interest of the debtors,
that's a given. But the boards were
also fairly focused on what was in the
best interest of the creditors and
particularly the asbestos cl ai mants.

And | think the board was sensitive to

t he delays, the significant transaction
costs and the inefficiencies of the tort
system And | do believe that one of
the board' s notivators in authori zing
the filing of the Chapter 11 case was

that there had to be a better way, a
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Page 297
A.  TANANBAUM

nore efficient way, a nore humane way,
If you will, of cutting out as many of
the I ong | egal processes as possible
and, you know, permtting claimants to
get to a point where they can easily
fill out a formand get just
conpensation where it's fairly due and
oW ng.

So | think the creditor
perspective was one we did express in
the presentations and that the board
nmenbers really asked a | ot about.

| recall that the topic cane up.

Q At sone point during that neeting
did you ask the board to vote on the

resol uti on?

A That's correct.
Q And how did the board vote?
A The vote -- the board voted

unani nously to proceed with the filing.
MR, PH LLIPS: Let's go to tab
43, Ceceli a.
Q We're going to send to you
t hrough the Chat function, M.
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Page 300
A.  TANANBAUM

exhibit, Commttee Exhibit 191 in front
of you, sir.

A |"m not seeing it pop up on the
chat, unless it's going sonewhere el se.
Oh, | see one new nessage. Let's see.
Al right, good. Let ne save it to ny
deskt op.

Q Thi s docunent has a Trane Bates
| abel at the bottomof 7526. And it
appears to be an email from Eric Hankins
to Eric Hanki ns containing conversations
with, and the subject |ine conversation
w th Hankins, Eric, appears to be a chat
bet ween Rol f Paeper and M. Hanki ns.

Let ne know when you've had a chance to

| ook at that?

A | see it. My | have a nonent to
reviewit? | don't think |I've seen this
bef ore.

Q Sure. |1'd like you to turn to

page 2 when you've had a chance to | ook
at this.
A kay, just one nonent.

Yes, okay, |'ve had a chance to
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Page 301
A. TANANBAUM

review it.

Q. Okay. Page 2. And do you have
any reason to believe this isn't an
accurate depiction of this chat between
Mr. Paeper and Mr. Hankins?

A. No reason. I see it was produced
with a Trane Bates stamp.

Q. Thank you. On page 2, about
halfway down the page Mr. Hankins
message at 7:58 a.m. says "BTW, the only
interesting thing that came up in the
finance stream meeting yesterday was
that it seems like it may be more like
mid-June before the BODs for Aldrich and
Murray will make a decision about how we
proceed going forward."

Do you see that?

A. I do.
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Page 303
A. TANANBAUM
Q But he did put it in quotes,
right?
A He did. And while | don't know
what it neans, | look at it and |I say

well that's potentially unfortunate.
But Eric Hankins had it right.

And | forgot to nention Eric. He
was definitely part of the Orega project
on the finance side assisting
particularly on Rolf's workstreans as |
recall. But | think Eric got it right,
It has to be an independent board of
directors' decision and he al so pushed
back on the notion that this was
definitely going to occur in sone sort
of set tinetable.

| think as | testified before, it
was, in general, thought to be a good
thing to keep pushing and doing -- do
this as soon as possible. Particularly,
| should add, given all of the clains
that started to cone in against the
protected parties post divisional nerger

that creates sonme risk and that's
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Page 304
A.  TANANBAUM

anot her reason to proceed with all due
haste if you can.
But, you know, M. Hankins'
statenent validates what | was saying,
that we had an i ndependent board process
and, you know, whatever assunptions
about tinme franmes m ght have been nade
bef ore the board was on a course and
| ooked |i ke they needed nore tine.
Q And M. Paeper was part of
Project Onega, right?
A M. Paeper was. He was project
manager and principally in charge of the
| i censi ng wor kstream yes.
Q Ckay.
MR. PHILLIPS: Wy don't we take
a break now, M. Hirst.

MR H RST: Great, Todd.

MR PHILLIPS: W'Ill take ten
m nutes. Want to conme back at about
4.42, give or take.

MR. HI RST: Sounds good.

THE VI DEOGRAPHER: The tine is
4:33 p.m, this is the end of nedia
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Page 316
A.  TANANBAUM

protected parties as indemified
parties?

A Wll we tried to create a
conprehensive |ist of MA
counterparties, that is to say, in
general, conpanies that had, we had
di vested and as part of the divestiture
had agreed to indemify and protect from
Al drich and/or Murray asbestos clains as
the case may be.

And so this was our attenpt
through a I ot of archeol ogy of old MA
deal s and experience in managing tort
cases to cone up with a conprehensive
| ist.

Q Is it fair to say that none of
the parties on this |ist are affiliates
of the debtors?

A That is correct.

Q Do you know which, if any,

I ndemni fied parties on this |list have
been sued for Aldrich or Miurray asbestos
clai ns?

A | would say nost, if not all of
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Page 317
A.  TANANBAUM

t hem

Q Most or all of them have been
named on conplaints for --

A | believe so, yes.

Q Do you know i f those entities
have sought indemification fromAldrich
or Miurray?

A Yes, and in sonme cases their
successors.

Q Turning to the insurers, do you
know what the criteria was for including
a party on the list of the protected
parties as insurers? And this starts on
page 10 of 27 of the PDF.

A This list of insurers | believe
Is a conprehensive list of all the
Al drich and Murray historical insurers
t hat provi ded conprehensi ve gener al
liability insurance that woul d have
I ncl uded asbestos, you know, typically
fromthe md '50s through on the Miurray
side | believe it's April of '86 and on
the Aldrich side through January 1st,

' 85.

TSG Reporting - Wrl dwi de 877-702-9580




Case 20-03041 Doc 194-2 Filed 04/23/21 Entered 04/23/21 22:55:24 Desc
Exhibit 1 Page 124 of 165

© 00 N oo o b~ w Nk

N N N N N N - = (o = - = = . - =
(62 H w N (o o (o] 00} ~ » ol S w N - o

Page 323
A.  TANANBAUM

| aw?

A | haven't given that thought so |
don't know how to answer that right now
definitively. | don't think I can. But
| think our notion was predicated on
t hese contractual indemifications.
That's --

Q Has any party ever tendered a
comon | aw i ndemmi fication claimto the
debt ors?

A | am not aware of any. It's
possi bl e, but I'mnot aware of any.

Q Turning to paragraph 38 of your
decl aration, you state that if allowed
to pursue the Aldrich Miurray asbestos
clainms against the protected parties the
def endants would litigate the sane key
facts involving sane products, sane tine
period, sane alleged injuries. You see
t hat paragraph?

A | do, yes.

Q Any rulings or findings could
bi nd the debtors. The debtors coul d not

stand by as liability is potentially
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Page 324
A.  TANANBAUM

established. Do you see that?

A | do.

Q What docunents or information do
you rely to fornulate that view
articulated in paragraph 38, sir?

A Docunents? | principally don't
rely on docunents. | principally rely
on nmy know edge of the tort system the
fact that only Rob Sands and nyself are
equi pped to defend these products and
t hese cases.

So as a very practical matter, it
just is as clear as rain that the only
way these cases could be successfully
defended is wth our intercession.

Q Let ne ask this. How could any
rulings or findings regarding the
Al drich/ Murray asbestos clains asserted
agai nst protected parties bind the
debtors with respect to those sane
clainms?

A Because again as | testified
earlier and as our notion nakes clear,

these clains, any clains that m ght be
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UNI TED STATES BANKRUPTCY COURT
FOR THE WESTERN DI STRI CT OF NORTH CAROLI NA
CHARLOTTE DI VI SI ON

Chapter 11
No. 20-30608 (JCW
(Jointly Adm ni stered)
ALDRI CH PUMP LLC, et al.,
Debt or s.
ALDRI CH PUMP LLC and

MURRAY BO LERS LLC,

Plaintiffs,

Adver sary Proceedi ng
No. 20-03041 (JCW

V.
THOSE PARTI ES TO ACTI ONS
LI STED ON APPENDI X A
TO COVPLAI NT AND
JOHN AND JANE DCES 1- 1000,

Def endant s.

April 12, 2021

REMOTE VI DEOTAPED 30(b) (6) DEPOSI TI ON OF
MURRAY BO LER AND ALDRI CH PUMP BY
ALLAN TANANBAUM
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Mark R chman, CSR, CCR, RPR, CM
Job No. 192003
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MONDAY, APRIL 12, 2021
9:30 A M

Renot e Vi deot aped 30(b) (6)
Deposition of Murray Boiler and Al drich Punp
by its Corporate Representative Allan
Tananbaum before Mark Ri chman, a Certified
Short hand Reporter, Certified Court
Reporter, Regi stered Professional Reporter
and Notary Public within and for the State

of New York.
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Page 182
A.  TANANBAUM

A | would say not in drafting it
but certainly in reviewng a draft plan,
comenting on it, providing input.

Q Si nce your deposition on March
22nd, have the debtors entered
negotiations with any parties in hopes
of drafting a consensual plan of
reor gani zati on?

MR H RST: |'mjust objecting on
scope here, Todd.

MR. PHI LLIPS: This is topic 19,
I rreparabl e harm

MR HRST: Al right.

MR PH LLIPS: And topic 21,
successful reorgani zation.

Q Let ne repeat ny question. Have
the debtors entered negotiations wth
any parties in hoping of drafting a
consensual plan of reorgani zation?

A | would characterize the debtors
as being in the beginning, very
begi nni ng stages of the negotiation with
t he FCR

Q Ckay. To your know edge, has a
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Page 183
A.  TANANBAUM

term sheet been drafted or executed?

A Not executed. A draft term sheet
has been shared with the FCR

Q And can you give ne a general
| dea of what the terns of that term
sheet are?

MR. H RST: Hold on one second.
| don't have an objection, M.
Tananbaum giving it at a high |evel.
This is negotiations with another
party in this case.

| suspect if we were negotiating
wth your client, M. Phillips, you
woul d not want reveal ed to other
parties in the case. But froma high
| evel perspective I'll let M.
Tananbaum testify.

MR. QJY: FCR has the sane
obj ecti on.

Q Let ne rephrase ny question. So
just so I'mclear, a termsheet has been
exchanged between the debtors and the
FCR; is that your testinony?

A The debtors shared a draft term
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Page 184
A.  TANANBAUM

sheet for the FCR s review and comment,
yes.

Q Does that term sheet include a
nunber for asbestos liabilities, such as
a contribution to a trust?

A No, it does not.

Q Are in-house counsel involved in
working on a termsheet with the FCR?

A | guess I'mnot quite sure how to
respond to that question. The debtors
al ready shared their proposal for a term
sheet, you know, what | would say is
that it's in the FCR s court right now.

Q |"'msorry, let ne rephrase ny
guesti on.

Are you or M. Sands or anyone
else fromthe | egal departnent involved
in that term sheet exchange and process?

A | certainly was involved in
reviewi ng the draft term sheet and
providing input before it was
communi cated to counsel for the FCR

Q M. Tananbaum what steps

specifically have the debtors taken
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Page 185
A.  TANANBAUM

since the petition date towards
successfully reorgani zi ng under Chapter
11 here?

A Vell, | think the comrunication
of the draft termsheet is one tangible
step. The discussions that have been
proceedi ng between our counsel, nyself,
M. Gier's counsel and M. Gier are
all nmoving in the direction of reaching
a consensual plan and the conti nued
di scussions that the debtors have wth
their insurance representatives are al so
nmoving in that same direction.

W' re basically talking to
everybody except the ACC, which again we
woul d I ove to begin doing as well, and
those are all novenents that get us
cl oser.

| would al so argue that
prosecuting this prelimnary injunction
notion is also getting us there as well
because it's clearing out the underbrush
of bl ockers or procedural issues that

will in due course | believe get us to

TSG Reporting - Wrl dwi de 877-702-9580




Case 20-03041 Doc 194-2 Filed 04/23/21 Entered 04/23/21 22:55:24 Desc
Exhibit 1 Page 133 of 165

© 00 N oo o b~ w NP

N N N N N N - = (o = - = = . - =
(62 S w N (o o (o] 00} ~ » ol BN w N - o

Page 197
A.  TANANBAUM

A So we did review the support
agreenent and | believe there's simlar
| anguage in the plan of divisional
nerger, and it does talk about, to ny
know edge, indemmification and there's
no explicit reference to defense.
Again, if I'"'mwong the agreenent wl |
control, but that's ny recollection.

And so | don't see a fornal
contractual defense obligation, that's
correct.

Q kay. Are the debtors aware of
any parties that asserted res judicata
against either Ad IRNJ or Ad Trane in
asbestos tort litigation prebankruptcy?

A "' m not aware of such.

Q Are the debtors aware of any
parties that asserted col |l ateral
estoppel against Ad IRNJ or Ad Trane
I n asbestos tort litigation
pr ebankr uptcy?

A "' mnot aware as such. But
again, that's in a very different

context where the debtors were directly
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Page 198
A.  TANANBAUM

def endi ng each case and so the risk of
same wasn't the sanme risk that we're
I denti fying here.

Q Did any parties to the debtors’
knowl edge assert res judi cata agai nst
the debtors in asbestos tort litigation
pr ebankruptcy?

A | believe you asked that --

MR. H RST: bject to the form
Asked and answered. Go ahead.

A -- but I'mnot aware.

Q | actually asked about O d | RNJ
and Add Trane. This question is
prebankruptcy did anyone assert res
judi cata agai nst the debtors?

A Yes, thank you for that
clarification. But that's
prebankruptcy. So in between the
di vi sional nerger and bankruptcy, no,
not aware. And in fact, |'msorry, for
that period of tinme | can go beyond not
aware. |t did not happen, | believe.

Q s the answer the sane for

col | ateral estoppel prebankruptcy post

TSG Reporting - Wrl dwi de 877-702-9580




Case 20-03041 Doc 194-2 Filed 04/23/21 Entered 04/23/21 22:55:24 Desc
Exhibit 1 Page 135 of 165

© 00 N oo o b~ w NP

N N NN R R R R R R R R R
W N P O © 0O N o O NN W N P O

24
25

Page 199
A.  TANANBAUM

restructuring?

A That's accurate, yes.

Q To the debtors' know edge did any
parties assert res judicata agai nst any
of the debtors' nondebtor affiliates in
asbestos tort litigation prebankruptcy?

A | don't believe so, no.

Q What about with respect to
col | ateral estoppel?

A Again, | don't believe so. |
woul d careful during that time not to
really be involved in the nondebtor
affiliates' defense but | believe |
woul d have heard and | don't believe so.

Q Did any parties to the debtors’
know edge assert res judi cata agai nst
any of the indemified parties in
asbestos tort litigation prebankruptcy?

A No.

Q What about col |l ateral estoppel
agai nst any of the indemified parties
pr ebankr uptcy?

A No.

Q Are the debtors aware of any
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Page 200
A.  TANANBAUM

ot her exanples of res judicata being
asserted by an asbestos tort plaintiff
agai nst an asbestos tort defendant?

A |"'mnot, but again | don't think
the test on this notion is past is
prologue. | think if there's a risk and
It can be mlitated agai nst then we're
duty bound to look after it. That's all
this notion seeks to do. And again, the
context of collateral estoppel and res
judi cata being applied in cases where
the party in interest is actively
defending the case is a far cry fromthe
proposition here where if you woul d have
it, if the ACC would have it, these
cases against the affiliates would nove
forward with no input fromthe debtors
t hensel ves even though the actual
liabilities being litigated in the cases
are Aldrich and Murray liabilities, so.

Q So it's fair to say that the
debtors are not aware of any exanpl es of
res judicata being asserted by an

asbestos tort plaintiff against an
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Page 201
A.  TANANBAUM

asbestos tort defendant?
A |"mnot aware but | don't know
that | would be aware. So | don't think

ny | ack of know edge proves anything on

t hat .

Q Well |'m asking the debtors'

know edge?

A Ri ght, but why woul d the debtors,

there are scores of conpanies invol ved
in the asbestos litigation, |I don't see
why these two debtors shoul d have

awar eness of what happened to sone, you
know, of the scores of additional
conpani es that have been in the tort
systemfor all these many years. | just
don't think we would have that

know edge. And so our | ack of know edge
just can't be viewed as neani ngful .

Q Are the debtors aware of any
exanpl es of collateral estoppel being
asserted by an asbestos tort plaintiff
agai nst an asbestos tort defendant?

A. I|"'mnot aware and | refer by

reference all ny previous responses.
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Page 211
A.  TANANBAUM

A | do, yes.

Q How woul d the conti nued
prosecution of clains against protected
parties thwart the debtors' ability to
resolve their asbestos liabilities
t hrough 524 (g)?

A Counsel, | specifically was
referring to this sentence in the second
part of ny prior answer, which is that
it underm nes the goal of resolving the
524 (g) bankruptcy simultaneously to
expect continued prosecution of cases in
the tort system It just does not
facilitate reaching a landing in the
case.

And again it goes back to ny

thenme that the parties need to choose a
| ane. W either have to slog it out in
the tort systemone case at a tine for

t he next 20, 30, 40 years, who knows?

O we can all put our heads together, we
can all cone to the table productively
and with open mnds to try to resolve

sonething efficiently and fairly.
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Page 228
A.  TANANBAUM

debtors' reorgani zati on progresses?
A He'll continue to play a
secondary client role to nmy own.

You know, | believe | testified
about all this at great length at ny
original declaration. [|'mnot a
bankruptcy attorney but | amthe
client. No decisions can be made, no
strategy can be executed w thout ny
I nvol vement . And because |'mnot a
bankruptcy attorney | take nore tine,
not | ess, understanding the issues.

This insulting notion that |'m
not a necessary player here because |I'm
not a bankruptcy attorney is just
ridiculous. The idea that Jones Day can
run around run this bankruptcy case with

effectively no client, it's just

| aughabl e.
Q On page 2 of M. Hirst's letter,
exhibit 107, do you still have that

open, sir?
A No, but I'Il reopen it. Ckay, |

reopened it.
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Page 236
A.  TANANBAUM

pace and she's going to need to continue
to be involved in all of those
wor kst r eans.

Q Wul d the debtors expect

Ms. Bowen to be involved in a contested
estimati on proceedi ng?

A | would imagi ne not directly,

al though I could al so envision that we
m ght need to source sone historical
data runs fromher relating to prior
paynents. | just don't know.

Q Wuld Ms. Bowen's role include
formul ating a plan of reorgani zati on?
A No.

Q What about negotiating a plan of

reorgani zati on, would she be involved in

t hat ?
A No.
Q Wul d Ms. Bowen be distracted

fromthe reorgani zation process if
asbestos litigation continued agai nst
the protected parties or the debtors?
A | think there would be nore work

on her plate and she's already pretty
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Page 237
A.  TANANBAUM

heavily tasked so it would certainly not
be a wel cone devel opnent, right?
Because she would continue to do all the
things |I've outlined around the paynent
process supporting the bankruptcy and at
the sane tinme have to re-up her prior
wor kst reans around processi ng defense
counsel paynents, tort settlenents,
| ooki ng at potentially any reserves
around sane. So she would, just as she
had previously been involved |I'm sure,
she would need to be involved with the
nondebtor affiliates nanmed in the tort
cases.

So, you know, is it a
di straction? Absolutely. 1It's a
certain |level of distraction because on
top of both those workstreans she's got
her day job issues, so.

Q Okay. Besides those individuals
listed in M. Hrst's letter, are you
awar e of anyone el se, when | say you |
mean the debtors, are the debtors aware

of anyone el se that woul d be diverted by
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Page 260
A.  TANANBAUM

on the project.

Q And was that option presented as
a viable option to the debtors?

A Certainly. | presented it as a
viabl e option to the debtors. It was
viable in the sense that one could
pursue it. You know, was it as viable
as other options? Ws it as effective
as other options? | think those are
different questions. But certainly it
was an option that could be pursued.
And Sidley & Austin told us that other
conpanies in fact had successfully
pursued it, although they also told us
they could not give us the nanes of any
of those conpani es.

Q So was it a viable option post
corporate restructuring and post
di vi si onal nerger?

MR. H RST: Let ne just again
caution, and | think again you can
answer this question, M. Tananbaum
but not to reveal any |egal advice

that either you received or you
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Page 261
A.  TANANBAUM

provided to the board. But | think
you can go ahead and answer.
A | would contend yes. The boards
were charged with review ng the
conpani es', the debtors' long term
asbestos position and seeing if there
were a better way, a nore efficient way,
a fairer way to wap asbestos up in a
bow, if you will, and nove past the
daily slogging through the tort system
And they nmade the nost of that
opportunity and anal yzed the historical
probl em deeply, both froma liability
and asset standpoint anal yzed what it
woul d nean to continue soldiering on in
the tort system what it mght nean to
file a Chapter 11 524 (g) case and what
it mght nean to take a different path
and the structural optimzation was one
of those different paths.
And so the board certainly | ooked
at it every which way. And frankly,
what the prior Trane entities had or had

not decided to do about it no | onger
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Page 262
A.  TANANBAUM

mattered. |t was understood, indeed it
was understood by the Trane entities
that created the debtors that the
deci si on was now out of their hands and
t hese boards was going -- were going to
make the deci sion.

And anong the options were too
revert to sonething |like structural
optim zation that in the past seened to
have sone traction and then maybe seened
to run out of sonme steam So it was
certainly on the table.

Q You nentioned discussions with
Sidley Austin about it, but you said
they were not able to give you any
speci fic exanpl es by nane.

Are you aware of any exanpl es of
structural optim zation taking pl ace
after a divisional nerger?

A "' m not aware one way or anot her.
| was disappointed to hear that Sidley &
Austin felt that because of
confidentiality and/or privilege

concerns that it could share with us the
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Page 270
A.  TANANBAUM

you know, the debtors were forced to, if
you wi ll, make dollars and cents

cal cul ations that weren't always based
on what the true liability was. And so
t hose are another cluster of harns as
wel | .

Q You said the debtors woul d have
had to use up their own cash if they
stayed in the tort system before turning
to the Funding Agreenent; is that right?

A Right. W reviewed that portion
of the Fundi ng Agreenent on several
occasions, right? You can't ask for
funding until and unl ess you've used
your own assets first, right? That's
the big proviso.

Q How nmuch cash do the debtors have
after the corporate restructuring? How

much cash were they all ocated?

A Well, shownme M. Pittard's
declaration and I'Il give you the exact
figures. | think Aldrich was all ocated

sonmething like $26 nmillion in cash and

Murray was allocated | want to say 16.
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Page 271
A.  TANANBAUM

But the correct and exact figures are
enunerated in M. Pittard' s decl aration.

In addition to that, | know that
there were | think in early June, prior
to the restructuring the, the only cash
call s under the Funding Agreenent, if
you wll, occurred then and | think
there were a couple for Aldrich and one
for Murray and again records included in
the MSRs woul d detail exactly what those
nunbers were.

But, you know, w th bal ances
nmovi ng up and down because i nsurance
proceeds are conming in and because
paynents to vendors are going out the
door, | can't tell you exactly as of the
18th how nuch sat in the accounts. But
those are nore or less the guard rails.

Q Just taking those nunbers that
you threw out, the 26 and 16, do the
debtors have to spend 26 and 16 mllion
to access the Funding Agreenent and then
t he Fundi ng Agreenent woul d cover the

rest? Wuld the debtors have been
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A.  TANANBAUM

financially harnmed by staying in the
tort systenf

A Vel |l the harmwould be to the
tune of 24 and the 16. That would al so
I ncl ude cash di sbursenents fromthe
operating subs. M understanding is to
date no cash di sbursenents have been
made.

To use your hypothetical, if
everything was static fromthe 26 and
the 16, the harmwould be, | would
contend, the 26 and the 16.

To your point, once you get
beyond that you've got the Funding
Agreenent. But to say there's no harm
at all is not true.

Q And how nuch noney were the

debt ors spendi ng each year before the
bankruptcy on the tort systenf

A Al'l in, close to a hundred
mllion in, for both debtors together.

Q And so if they paid 26 and 16 and
t hen the Fundi ng Agreenent took over,

you still think that they would have

TSG Reporting - Wrl dwi de 877-702-9580




Case 20-03041 Doc 194-2 Filed 04/23/21 Entered 04/23/21 22:55:24 Desc
Exhibit 1 Page 148 of 165

© 00 N oo o b~ w NPk

N N N N N N o = (o = - = = . - =
(62 S w N (o o (o] 00} ~ » 63} BN w N - o

Page 273
A.  TANANBAUM

been harmed by staying in the tort

syst enf?
A To the tune of the 42 mllion,
that's all I'msaying. Once you get

past the 42, | grant your point that
It's on sonebody el se's nickel. But 42
mllion is real noney where | cone from

Q When was the idea of renmaining in
the tort systemrejected or abandoned by
t he debtors?

MR H RST: bject to the form

A None of the options was rejected
or abandoned until the final vote.

Q WAS remaining in the tort system
presented as a viable option to the
boar d?

A It was certainly viable. W had,
t he debtors had the fundi ng agreenents.
It was certainly viable that if that
were the decision the debtors could
revert to the tort system You know,
whether it was advisable is a separate
guestion, but it was certainly viable.

Q Besi des the options we've
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MANLI O VALDES

UNI TED STATES BANKRUPTCY COURT
FOR THE WESTERN DI STRI CT OF NORTH CAROLI NA
CHARLOTTE DI VI SI ON

I N RE: Chapter 11
No. 20-30608 (JCW
(Jointly Adm ni stered)

ALDRI CH PUWP LLC, et al.,

Debt or s.
______________________________ X
ALDRI CH PUWP LLC and
MURRAY BO LER LLC,
Plaintiffs,
V. Adver sary Proceedi ng

No. 20-03041 (JCW

THOSE PARTI ES TO ACTI ONS
LI STED ON APPENDI X A

TO COWPLAI NT and

JOHN and JANE DOES 1-1000,

Def endant s.
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MANLI O VALDES

MARCH 1, 2021
8:35 a.m EST

Renot e Vi deot aped Deposition of
MANLI O VALDES, held at the | ocation of the
W t ness, taken by the Commttee of Asbestos
Personal Injury daimants, before Sara S. d ark,
a Regi stered Professional Reporter, Registered
Merit Reporter, Certified Realtine Reporter, and
Not ary Publi c.

Page 2

TSG Reporting - Wrl dwi de 877-702-9580




Case 20-03041 Doc 194-2 Filed 04/23/21 Entered 04/23/21 22:55:24
Exhibit 1 Page 153 of 165

Desc

© 00 N oo o b~ w NPk

N N N N N N o = (o = - = = . - =
(62 S w N (o o (o] 00} ~ » o1 BN w N - o

MANLI O VALDES

Q And did you sign them and put themin
the return envel opes back to Sara Brown?

A Yes, sir, | believe | did.

Q Did you carefully review the docunents
that were attached to this e-mail that we're
| ooking for, April 21, or did you just sign the
docunents know ng in general what they were
about ?

MR. HAM LTON:. (Object to form

A No, | --

MR. GOLDVAN.  Let ne -- 1'll reword

t he questi on.

Q Did you review the docunent sheet --
besi des the signature pages, did you reviewthe
docunents that she had sent to you that were
attached in the April 21 --

A | did. | did, M. Coldnan.

Q kay. Was there anything in those
docunents that you did not understand?

A From nmenory, | don't know what the
exact docunents were. This is at the begi nning,
| believe, after | was asked if | would be
wlling to serve as a board nenber and president

of those businesses. So | believe, but don't

Page 128

TSG Reporting - Wrl dwi de 877-702-9580




Case 20-03041 Doc 194-2 Filed 04/23/21 Entered 04/23/21 22:55:24
Exhibit 1 Page 154 of 165

Desc

© 00 N oo o b~ w NP

N N N N N N - = (o = - = = . - =
(62 S w N (o o (o] 00} ~ » ol S w N - o

MANLI O VALDES
know for certain, that this was sone of the
I ncorporations and early docunents that needed
to be signed.

Your question is if | understood every
single word in the docunment? The sinple answer
probably would be no. Sonme of these docunents
are outside of ny general field of expertise.
But broadly speaking, wth docunents like this
I n our conpany, | reviewthem | try to ask
guestions, if there were sone, froml egal
counsel, and counsel generally tries the best
they can to give ne confort. But sone of these
things may sit very well outside ny area of
| mredi ate expertise, so...

Q Do you recall asking any questions
about any of the docunents that were sent to you
on April 21st?

MR. HAM LTON: Again, |I'm--

A Il --

MR. HAM LTON: Excuse ne, M. Val des.

|"mjust going to interpose an

obj ecti on.

| don't need to instruct you not to

answer at this point. |[It's a yes-or-no

Page 129
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Page 172
MANLI O VALDES

t he operating conpany woul d be insol vent.
Q And you said one of the considerations

was treating the claimants equitably; is that

right?
A That is correct.
Q You' re tal ki ng about the people

injured or killed by the asbestos product?

A Correct. Anybody that had a
| egiti mate clai magainst us. And we discussed
it quite a bit.

Q And if you kept, | think you said,
option 1 was basically keep going the way you
had been going with the clains being handl ed by
Navi gant and paid by the parent, what reason did
you have to believe that those claimants -- if
any, that those claimnts would not be treated
equitably if you had chosen option 17

A Wll, M. Goldman, et ne answer the
guestion maybe this way, and then obviously if
you have anot her question, |'lIl take that one.

But in my mnd, ny recollection, and
just thinking back on it, I wasn't intent on
solving a single variable. |If |I had been trying

to solve the problemof a single constituent
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I N RE:

Chapter 11
No. 20-30608 (JCW
(Jointly Adm ni stered)

ALDRI CH PUMP LLC, et al.,

Debt or s,

ALDRI CH PUMP LLC and
Adver sary Proceedi ng
MURRAY BO LER LLC, No. 20-03041 (JCW
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V.
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- . . . . Page 40
specific nmention of it. | don't think it would have

mattered. | don't know. | was not part of what
units were created or were to be created or anything.

Q Ckay. But you understood it was sonething
in the air conditioning or air --

A Yeah, that's the nature of Trane, yes.

Q And you said -- you said that sonetine
after this high-level conversation you had a neeting
with the team

When approxi mately was that?

A It nust have been either |ate March or
early April. | don't renenber. So around that
peri od.

Q Wio was part of that team neeting besides
your sel f?

A There was Manuel Valdez and | renenber Al an
Tananbaum which becane part of every neeting after
that, and probably Any Roeder. That's definitely a
core in nost of our neetings. And then there were a
nunber of |lawyers. | could not specifically renenber
who at every neeting. A lot of the people | only
know by nane or heard the nane or by video, et
cetera. So there were people | didn't know | know
there were specialists there to help us.

Q Wien was -- when was the subject of
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bankruptcy or potential bankruptcy filing or possible

bankruptcy filing first nmentioned, you know, to you
or in your presence?

A In an inplied way, when | | ooked at the
Bestwal | case, you know, it definitely appeared |ike
an option. But we never tal ked about that subject
as -- as a single elenent. W tal ked about it as
part of, you know, the various alternatives that were
di scussed in every neeting at various length. So
It's never been discussed as one topic. |It's been
much broader than asbestos or bankruptcy.

Q Isit -- is it still being -- considered
one of the options?

A It's one of the options, but there were
ot her options also. W painstakingly reviewed, over
the first many, nany neetings that we have,
understanding all the -- because none of us knows
about bankruptcy or asbestos, so none of that had --
we were brought up to speed with a | ot of questions,
a |l ot of discussions.

Q Are you famliar with an entity naned 200
Park, Inc.?

A Yeah, that's a wholly-owned subsidiary of
Al dri ch.

Q Are you a -- are you a nmanager or nenber of

TSG Reporting - Wrl dwi de 877-702-9580




Case 20-03041 Doc 194-2 Filed 04/23/21 Entered 04/23/21 22:55:24 Desc
Exhibit 1 Page 161 of 165

© 00 N oo o b~ w NPk

N N N N N N - = (o = - = = . - =
(62 S w N (o o (o] 00} ~ » ol S w N - o

) ) Page 111
code as a nechanismto finally resolve current and

future asbestos cl ai ns agai nst the conpanies.”
As of May 29, 2020, had the decision been
made to pursue section 524(g) of the bankruptcy code?

A | don't think so, no.

Q So despite the fact that the other options
had been found on May 22nd to be not liable, it still
hadn't not been (inaudible) to use 524(qg)?

A Yeah. Onh, yeah. | don't think that's when
we had nmade the resolution. It was still work in
progress to | ook at the different options.

Q Ckay.

A Still making sure we reviewed them and
understood them and all of that.

Q If you could turn to page 3, please.

A Yes.

Q The first section discussion that's
outlined in the mnutes is an update regarding
activities and connection with the current
asbestos-related | awsuits.

Coul d you tell ne what was said on that
subj ect ?

MR. HAM LTON: (Object and instruct not to
answer on the grounds it requires disclosure of

conmuni cations protected by the attorney/client
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privilege.

BY MR GOLDVAN:

Q The second section describes a review and
further discussion of strategic options to addressing
current and future asbestos clains.

Could you tell nme what you recall being
said on that subject?

MR. HAM LTON: Object and instruct the
W tness not to answer that question because it
requi res disclosure of communi cations protected by
the attorney/client privilege. As we did in the
prior neetings, | will not object to questions that
ask what were the subject -- or what were the
strategic options that were considered, but if the
guestion is what was said, |I'mobjecting and
I nstructing the witness not to answer.
BY MR GOLDIVAN:

Q In this section, it says, M. Tananbaum
briefly reviewed the strategic options for addressing
current and future asbestos clains presented June 15
-- excuse ne, nmake sure -- at the May 15th joint
nmeeting and further discussed at the May 22 joint
neeting noting that it received requests from nenbers
of the boards at and after the May 22 joint neeting

to prepare for review with the boards a side-by-side
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conpari son of such options.
Did you make such a request?
A | think we all agreed on those and having a
side by side. | don't knowif it was specifically ne
or -- | don't know, but we all agreed that that was

the right thing to do.

Q And was a side-by-side review presented at
this neeting?

A | don't renenber which neeting it was
present ed.

Q Further down the sane paragraph, it says,
"M . Tananbaum then reviewed a slide presentation
whi ch was shared electronically by internet that
anal yzed such options on a side-by-side basis."

A That would be this neeting.

Q So that would be on May 29?

A Probably if it says so, that's the date,
yeabh.

Q And do you recall the -- wthdrawn.

When we tal k about side by side, would that
be if we do this, if we do option 1, then this thing
w I | happen; if we do option 2, sonething else wll
happen; and so on and so forth, just going point by
point? |s that what a side-by-side presentation --

Is that what it was structurally?
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A It was basically what we di scussed before,

t he headl i nes were organi zational, optim zation,

I nsurance and 524(g). And the outcone of possible
permanent, efficient, et cetera. | think that's --
those are the discussions. They weren't held only
during this neeting. They were held -- this whole
thing traveled over tinme, on the 15th onward. W
were digging into each scenario to nmake sure we're
maki ng the right decision. So side by side would
definitely look at the credibility, the cost and
things of that sort, all of the things we underlined
earlier in our conversation and the efficiency,

per manency, all of that.

Q D d you have any questions about side by

si de?

MR. HAM LTON:  You can answer that question
yes or no.

THE WTNESS: | probably did. |'msure |
di d.

BY MR GOLDVAN:
Q \VWhat were those questions?
MR. HAM LTON: (bj ection, instruct the
W tness not to answer on the grounds it requires
di scl osure of communi cati ons protected by the

attorney/client privilege.
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M5. FELDER: This is Debbie Felder fromthe
FCR. | have one question, M. Zafari.
EXAM NATI ON

BY M5. FELDER:

Q Do you have an understandi ng of how
asbestos claimants will be treated in the bankruptcy?

A Current or future?

Q Let's start with current.

A Wth the current -- well, this is to be
determned as -- in the bankruptcy, if this goes
t hrough, there's all kinds of conditions we have to
nmeet and ny understanding is basically once -- and if

we can set a trust, the claimants woul d nanage the
clains. So that's, in short, ny understanding. And
what would help ne is to understand that the future
claimants are treated as well as the current
claimants as nuch as possible and they' re consi stent
across the geographies or tine. So that's how I hope
that the clains would be handl ed.

MR. FELDER. That was all | had. Thank
you.

THE W TNESS: Ckay.

MR, GOLDMAN:. M. Zafari, | have one or two

foll omup questi ons.
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