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UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF NORTH CAROLINA

CHARLOTTE DIVISION
Inre : Chapter 11
ALDRICH PUMP LLC, et al.,’ : Case No. 20-30608
Debtors.
ALDRICH PUMP LLC, et al.,
Plaintiffs,
V. . Adv. Pro. No. 20-03041

THOSE PARTIES LISTED ON APPENDIX
A TO COMPLAINT and JOHN AND JANE
DOES 1-1000,

Defendants.

NOTICE OF FILING OF PARTIALLY UNREDACTED SUPPLEMENTAL
MEMORANDUM OF THE OFFICIAL COMMITTEE OF ASBESTOS CLAIMANTS IN
OPPOSITION TO DEBTORS’ MOTION FOR PRELIMINARY INJUNCTION OR
DECLARATORY RELIEF, AND
CERTAIN UNSEALED EXHIBITS THERETO

The Official Committee of Asbestos Personal Injury Claimants (the “Committee” or
“ACC”) of Aldrich Pump LLC and Murray Boiler LLC (the “Debtors”), by and through its
undersigned counsel, hereby files this Notice of Filing Partially Unredacted Supplemental

Memorandum of the Official Committee of Asbestos Claimants in Opposition to Debtors’ Motion

! The Debtors are the following entities (the last four digits of their respective taxpayer identification numbers follow
in parentheses): Aldrich Pump LLC (2290) and Murray Boiler LLC (0679). The Debtors’ address is 800-E Beaty

Street, Davidson, North Carolina 28036.
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for Preliminary Injunction or Declaratory Relief, and Certain Unsealed Exhibits Thereto (the
“Notice”). In support of the Notice, the Committee respectfully states as follows:

1. On April 19, 2021, the Committee filed its Supplemental Memorandum of the
Official Committee of Asbestos Claimants in Opposition to Debtors’ Motion for Preliminary
Injunction or Declaratory Relief (the “Supplemental PI Opposition”) [Adv. Dkt. 179], which
included Exhibits A through O. Portions of the Supplemental PI Opposition were redacted, and
Order Governing Confidential Information (the “Protective Order”) [Case No. 20-30608; ECF
345]. On April 19, 2021, the Committee filed a Motion to File Confidential Documents under
Seal (the “Motion to Seal”)[Adv. Dkt. 181] related to the redacted portions of the Supplemental
entered an Order granting the Motion to Seal [Adv. Dkt. 290].

2. Since the filing of the Supplemental PI Opposition, the Committee has received
designations of confidential information for the deposition transcripts and deposition exhibits from
which excerpts were attached as exhibits to the Supplemental PI Opposition. Based upon such
designations, certain redactions in the body of the Supplemental PI Opposition can be removed,
and Exhibits C, G, and M can be unsealed in their entirety. Additionally, Exhibits A, B, and D
can be unsealed with limited redactions. Exhibits E, F, H, I, and J shall remain sealed in
accordance with the Court’s order granting the Motion to Seal.

3. Accordingly, attached hereto are a partially redacted copy of the Supplemental PI
Opposition, unsealed Exhibits C, G, and M, and unsealed Exhibits A, B, and D with limited

redactions.
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Dated: June 30, 2021

HAMILTON STEPHENS STEELE
+MARTIN, PLLC

/s/ Robert A. Cox, Jr.

Glenn C. Thompson (Bar No. 37221)

Robert A. Cox, Jr. (N.C. Bar No. 21998)

525 North Tryon Street, Suite 1400

Charlotte, North Carolina 28202

Telephone: (704) 344-1117

Facsimile: (704) 344-1483

Email: gthompson@lawhssm.com
rcox@lawhssm.com

Local Counsel for the Official Committee of
Asbestos Personal Injury Claimants

CAPLIN & DRYSDALE, CHARTERED

Kevin C. Maclay (admitted pro hac vice)

Todd E. Phillips (admitted pro hac vice)

Jeffrey A. Liesemer (admitted pro hac vice)

One Thomas Circle NW, Suite 1100

Washington, DC 20005

Telephone: (202) 862-5000

Facsimile: (202) 429-3301

Email: kmaclay@capdale.com
tphillips@capdale.com
jliesemer@capdale.com

Counsel to the Official Committee of Asbestos
Personal Injury Claimants

David Neier (admitted pro hac vice)

Carrie V. Hardman (admitted pro hac vice)

WINSTON & STRAWN LLP

200 Park Avenue

New York, NY 10166

Telephone: (212) 294-6700

Fax: (212) 294-4700

Email: dneier@winston.com
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Special Litigation Counsel
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ROBINSON & COLE LLP
Natalie D. Ramsey (admitted pro hac vice)
Davis Lee Wright (admitted pro hac vice)
1201 North Market Street, Suite 1406
Wilmington, Delaware 19801
Telephone: (302) 516-1700
Facsimile: (302) 516-1699
Email: nramsey(@rc.com

dwright@rc.com

Counsel to the Official Committee
of Asbestos Personal Injury Claimants
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UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF NORTH CAROLINA

CHARLOTTE DIVISION
Inre : Chapter 11
ALDRICH PUMP LLC, et al.,’ : Case No. 20-30608
Debtors.
ALDRICH PUMP LLC, et al.,
Plaintiffs,
V. :Adv. Pro. No. 20-03041

THOSE PARTIES LISTED ON APPENDIX
A TO COMPLAINT and JOHN AND JANE
DOES 1-1000,

Defendants.

SUPPLEMENTAL MEMORANDUM OF THE OFFICIAL COMMITTEE OF
ASBESTOS PERSONAL INJURY CLAIMANTS IN OPPOSITION TO DEBTORS’
MOTION FOR PRELIMINARY INJUNCTION OR DECLARATORY RELIEF

Dated: April 19, 2021

' The Debtors are the following entities (the last four digits of their respective taxpayer identification numbers

follow in parentheses): Aldrich Pump LLC (2290) and Murray Boiler LLC (0679). The Debtors’ address is 800-E
Beaty Street, Davidson, North Carolina 28036.
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The Official Committee of Asbestos Personal Injury Claimants (“Committee”), by and
through its undersigned counsel, hereby submits this supplemental memorandum in further
opposition to the Motion of the Debtors for an Order (1) Preliminarily Enjoining Certain Actions
Against Non-Debtors, or (1) Declaring That the Automatic Stay Applies to Such Actions, and (111)
Granting a Temporary Restraining Order Pending a Final Hearing, which was filed by the
Debtors, Aldrich Pump LLC (“Aldrich”) and Murray Boiler LLC (“Murray”), on June 18, 2020
(ECF No. 2) (“Motion”).? The Committee files this supplemental memorandum in accordance
with paragraph 10 of this Court’s Second Amended Case Management Order (ECF No. 166) based
on documentary evidence and deposition testimony recently attained in discovery. For all the
reasons explained herein and in the initial Opposition Brief, the Motion should be denied.

INTRODUCTION

The Debtors are the result of a series of transactions completed on May 1, 2020, which are
referred to as the Corporate Restructuring. The centerpiece of the Corporate Restructuring was
the so-called “divisional mergers” under Texas law, in which each of the Debtors’ predecessors
essentially divided themselves into two companies, with one company receiving substantially all
of the operating assets and the other company receiving all of the asbestos liabilities. Thus, “old”
Ingersoll-Rand divided into Aldrich and TTC, with Ingersoll-Rand’s asbestos liabilities allocated
to Aldrich. In similar fashion, “old” Trane divided into Murray and “new” Trane, and “old”
Trane’s asbestos liabilities were allocated to Murray. Forty-nine days later, Aldrich and Murray
filed chapter 11 in this Court. The planning and implementation of the Corporate Restructuring

was codenamed “Project Omega.”

2 Unless otherwise defined herein, capitalized terms have the meanings ascribed to them in the Opposition of the

Official Committee of Asbestos Personal Injury Claimants to the Debtors’ Motion for Preliminary Injunction or
Declaratory Relief, dated April 2, 2021 (ECF No. 151) (“Opposition Brief”).
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Nothing in the recent discovery undercuts the Committee’s showing in the preliminary
opposition that this Corporate Restructuring was manipulative, abusive, and inconsistent with
fundamental bankruptcy principles and protections. To the contrary, the new evidence also
strongly supports the denial of the preliminary injunction.

ADDITIONAL FACTUAL BACKGROUND

I. PROJECT OMEGA: GENESIS AND SECRECY

The genesis of Project Omega has been attributed to the general counsel of IR plc, Evan
Turtz,®> who is currently general counsel of Trane Technologies plc (“Trane plc”), the Debtors’
ultimate parent holding company.* Mr. Turtz was also “instrumental” in moving Project Omega
forward.> According to Mr. Turtz, the legacy asbestos liabilities of Ingersoll-Rand and Trane were
the topic of “lots of business discussions” when he joined Ingersoll-Rand in 2004.¢ After he
became Ingersoll-Rand’s general counsel on April 4, 2019,” Mr. Turtz received and read a brief in
the Bestwall case and thought that a bankruptcy resolution for the asbestos claims against
Ingersoll-Rand and Trane “would potentially be interesting.”® Shortly thereafter, in the spring of
2019, Mr. Turtz was in contact with the Jones Day bankruptcy team,” and Project Omega was soon

launched.!®

Project Omega was conducted under a veil of secrecy, ' _

3 See Opposition Brief at 8 n.29.

4 Turtz Dep. 21:15-22:4, Apr. 5, 2021 (attached hereto as Exhibit A).

5 Debtors 30(b)(6) Dep. 24:3-10 (Tananbaum), Apr. 12, 2021 (attached hereto as Exhibit B).
6 Turtz Dep. 32:21-25; 33:3-9.

7 1d. at 23:16-22.

8 1d. at 57:6-14.

% 1d. at 54:22-55:7; 57:24-58:2; 66:11-16.

10 See Opposition Brief at 8 & n.28.

' Debtors 30(b)(6) Dep. 214:3-25 (Tananbaum).
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_.”12 Project Omega was not disclosed to asbestos claimants or their

attorneys prior to the Corporate Restructuring.!* Before employees could work on Project Omega,
they were required to sign nondisclosure agreements to keep the project confidential.* Although
knowledge of the project was kept to a relatively small number of employees, Project Omega had
the attention and involvement of executives at the “highest levels of the organization,” including
the chief executive officer of IR plc (now Trane plc), Michael Lamach.?

IL. PROJECT OMEGA’S ULTIMATE GOAL: CHAPTER 11

Since its inception, the sole objective of Project Omega was the commencement of a
§ 524(g) bankruptcy case. During discovery in this proceeding, however, deposition witnesses
msisted that the purpose of Project Omega and the Corporate Restructuring was to provide the
Debtors with “options” and “flexibility”” in addressing their asbestos liabilities.!¢ In doing so, these
witnesses echoed the exact same words used by their corporate counterparts to describe “Project

Horizon” in the DBMP bankruptcy.’” According to these witnesses, a bankruptcy filing to obtain

12 Tananbaum Dep. Ex. 190, at 1 (TRANE_0014949) (Opposition Brief, Ex. J).
13 Debtors 30(b)(6) Dep. 217:18-22 (Tananbaum).
4 Id.at 214:3-11; Turtz Dep. 61:17-20; 61:24-62:2; Brown Dep. 98:13-24, Apr. 1, 2021 (attached hereto as Exhibit

15 Brown Dep. 61:15-21; 132:14-133:20; Turtz Dep. 145:24-146:15; 198:18-199:4.

16 Debtors 30(b)(6) Dep. 37:20-38:6 (Tananbaum) (“Q. Does flexibility refer to anything else besides the option to
file a bankruptcy case? A. Well in fairness, flexibility would refer to the ability to choose among options, whether it
be a Chapter 11 524(g) filing or some other option to attempt a global resolution of the debtors’ asbestos issues, or
whether it meant to just soldier on in the tort system under a status quo approach.” (emphasis added)): Turtz Dep.
265:7-14 (“A. What I would tell you is that the boards looked, and I know Allan was part of that—looked both back
in time and then with the two entities that ultimately filed and looked at lots of different opfions and, ultimately, it
appears from the minutes he recommended the bankruptcy, which was a very viable option.” (emphasis added)); Non-
Debtor Affiliates 30(b)(6) Dep. 32:20-23 (Kuehn), Apr. 9. 2021 (“My understanding, [Project Omega] . . . was a
project to evaluate opfions with respect to the asbestos liabilities held by—at the time, Ingersoll Rand, PLC.”
(emphasis added)) (attached hereto as Exhibit D); Brown Dep. 74:2-5 (“A. The flexibilitv, giving flexibility to the
entities was discussed at that time. That was our primary goal for the restructuring . . . .” (emphasis added)).

17
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§ 524(g) relief was merely one of four “options” that Project Omega members, and later the
Aldrich and Murray boards of managers, deliberated on until the Aldrich and Murray boards
adopted resolutions authorizing the chapter 11 filings on June 17, 2020.'® Mr. Allan Tananbaum,
the Debtors’ chief legal officer, recently testified that the minutes of the Aldrich and Murray board
meetings were used as a means of “creating” a “record” that the four options had been duly
considered>—the same minutes initially drafted by Jones Day attorneys and then reviewed and
edited, when necessary, by Mr. Tananbaum.?

Despite the witnesses’ posturing on “flexibility” and “options,” the evidence reflects that
bankruptcy was the sole objective of Project Omega. For example, as noted above, Project Omega
began shortly after Mr. Turtz read the Bestwall brief and communicated with the Jones Day
bankruptcy team in the spring of 2019. Around this time, Mr. Turtz first discussed the “potential”
bankruptcy with CEO Michael Lamach.?! At the time Jones Day was retained for Project Omega,
Mr. Turtz was “aware” of the Garlock bankruptcy case.”> Mr. Turtz sent copies of the Bestwall
brief to Robert Zafari and Marc DuFour as part of his initial overtures to have them join the boards
of what would become the Debtors, as “independent” board members.? Mr. Turtz also sent the
Bestwall brief to Ray Pittard, currently the Debtors’ chief transformation officer, and discussed the
“potential” bankruptcy filing with CEO Michael Lamach and others in September 2019.24 At his

deposition, Mr. Turtz said he was not aware of any Project Omega “workflow stream document”

I (i ddc) tched o
as Exhibit F), with supra note 16 and accompanying text.

18 Turtz Dep. 265:7-14; Debtors 30(b)(6) Dep. 255:12-22, 25, 256:9-257:5, 263:16-19, 264:2-265:3, 265:22-266:8,
268:3-268:18 (Tananbaum).

19" Debtors 30(b)(6) Dep. 252:3-12; 253:15-254:7 (Tananbaum).

20 Tananbaum Dep. 272:25-273:5 (attached hereto as Exhibit O).

2l Turtz Dep. 199:18-20; 199:22-25.

22 1d. at 66:8-10.

2 Id. at 162:12-19; 163:7-164:2; Turtz Dep. Ex. 212 (attached hereto as Exhibit G).
24 |d. at 199:5-25.
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pertaining to any nonbankruptcy “options.”” And he saw bankruptcy as the “leading” outcome
and a “very viable option,” while the other alleged “options” were marred by “difficulties.”
Other internal communications that were not composed or edited by lawyers reveal that

bankruptcy was the true objective all along. For example, on December 4, 2019, the day following

a scheduled six-hour meeting of the Project Omega team,?

28

N
N=3

| w
=}
w
—

Paeper’s email was sent on December 4, 2019—several months before the Corporate Restructuring
and the Debtors’ chapter 11 filings. At their Rule 30(b)(6) deposition, the Debtors’ representative,
Mr. Tananbaum, acknowledged Mr. Paeper’s statement.> When asked about Mr. Paeper’s stated
“final objective” of merging the “operating entities, Arctic Chill US and Chem-Lab, . . . back into
Trane US Inc.,” presumably on emergence from chapter 11, all Mr. Tananbaum could muster was,

“I don’t know what Mr. Paeper meant here. I don’t think there’s a present plan one way or the

25 1d. at 127:25-128:3; 128:5-14; 128:16-129:2.

26 1d. at 130:8-13; 193:10-12; 193:14-23; 268:2-6.

27 1d. at 143:7-17.

28 Valdes Dep. Ex. 18, at 1 (TRANE_00006711) (Opposition Brief, Ex. O).
2 1d. (emphasis added)

30 d.

3 d.

32 Debtors 30(b)(6) Dep. 42:24-45:14 (Tananbaum).
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other.”®

.34 This was more than six months before Mr.

Valdes and the Debtors’ other board members voted to move forward with the chapter 11 filings.
Importantly, when questioned about this email, Mr. Turtz agreed that Mr. Paeper had accurately
described the substance of the Project Omega meeting that had taken place the preceding day.

In the Bestwall and DBMP cases, the Texas divisional mergers forming the debtors were
shortly followed by chapter 11 filings. The same thing happened as to Aldrich and Murray. The
evidence described above and in the Committee’s Opposition Brief shows that the bankruptcy
filings in this Court were the true objective that drove Project Omega forward.

III. UPSTREAMING OF CASH BY NON-DEBTOR AFFILIATES

<

2
>N
[
-3

W
3

3 1d. at 47:13-48:7.

3 Valdes Dep. Ex. 18, at 1 (TRANE_00006711) (Opposition Brief, Ex. O).
35 Turtz Dep. 139:9-15, 139:18-22, 139:24-140:4, 140:6-10.

36 Non-Debtor Affiliates 30(b)(6) Dep. 74:11-17 (Kuehn).

37 1d. at 74:17-19.

3 1d. at 134:8-18.
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% Were TTC and “new” Trane in bankruptcy,

this form of “cash management” between a debtor and a nondebtor parent would be impermissible.

47
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Id. at 134:19-25.

O 1d. at 135:2-10.

' Non-Debtor Affiliates 30(b)(6) Dep. 135:11-14 (Kuehn)

2 1d. at 135:15-20.

Non-Debtor Affiliates 30(b)(6) Dep. Ex. 222 (Kuehn), at 1 (attached hereto as Exhibit H).
4 1d.

$d.

& 1d.

7 Non-Debtor Affiliates 30(b)(6) Dep. 99:2-6; 99:9-21; 103:6-10 (Kuehn).
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-

SUPPLEMENTAL ARGUMENT

THIS COURT SHOULD DENY THE MOTION,
INCLUDING THE REQUESTED PRELIMINARY INJUNCTION

A party seeking a preliminary injunction under 11 U.S.C. § 105(a) must make a clear
showing that (1) it is likely to succeed on the merits, (2) it is likely to suffer irreparable harm if the
injunction is not granted, (3) the balance of equities tips in its favor, and (4) the injunction is in the
public interest.* The evidence adduced recently from document productions and depositions show
that the Debtors have failed to meet this four-part standard and are not entitled to the extraordinary
remedy of an indefinite, nationwide preliminary injunction. As explained below, the Debtors are
no closer to achieving a consensual § 524(g) plan than they were 10 months ago when they filed
their Motion. Moreover, the Debtors have not only failed to show any likelihood of irreparable
harm absent an injunction but cannot show any harm at all. If the Funding Agreements provide
uncapped and unlimited sources of funding, as the Debtors represent, then the Debtors cannot point
to any asbestos lawsuits or indemnification claims that would not be covered by the Funding
Agreements or their insurance. Furthermore, the balance of equities tips decisively against a
preliminary injunction, as the Debtors are engaging in a scheme to confer the benefits of
bankruptcy without the attendant burdens on nondebtors, chiefly TTC and Trane. A preliminary

injunction is the final step necessary to accomplish that scheme, which this Court should not allow.

4 1d. at 59:25-60:8; 60:10-16; Non-Debtor Affiliates 30(b)(6) Dep. Ex. 216 (Kuehn) (attached hereto as Exhibit I);
Non-Debtor Affiliates 30(b)(6) Dep. Ex. 218 (Kuehn) (attached hereto as Exhibit J).

4 Winter v. Nat’l Res. Def. Council, Inc., 555 U.S. 7, 20 (2008); see also Maaco Franchising, LLC v. Ghirimoldi,
No. 3:15-cv-99, 2015 WL 4557382, at *2 (W.D.N.C. July 28, 2015) (“When considering whether to grant a
preliminary injunction, the Fourth Circuit applies the standard articulated by the Supreme Court in Winter.”).

8
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For all the reasons set forth herein and in the Committee’s Opposition Brief, the Motion should be
denied.

I THE DEBTORS FAIL TO SHOW A LIKELIHOOD OF SUCCESS ON THE
MERITS

The Debtors fail to show that a reorganization with 8§ 524(qg) relief is likely. They still have
not filed a chapter 11 plan in this case.®® Nor are they close to attaining a consensual one. At the
Debtors’ Rule 30(b)(6) deposition, their representative, Mr. Tananbaum expressed his belief that
“the team at Jones Day . . . has sort of been thinking about and broadly speaking working on a
plan.”' But he was unsure whether the Jones Day team had actually started drafting one.*

The Debtors have reportedly shared a draft term sheet with the future claimants’
representative (“FCR”)—but not with the Committee—and that term sheet does not include a
proposed contribution amount to a § 524(g) trust.* The FCR has not yet responded to the
Debtors.** Similarly, Mr. Tananbaum characterized discussions between the Debtors and their
Insurers as “moving in the direction of reaching a consensual plan.”>> As with the Debtors’
communications with the FCR, the Committee is not privy to the Debtors’ discussions with their
Insurers, and nothing substantiates Mr. Tananbaum’s characterization of those discussions. Based
on Mr. Tananbaum’s testimony, it appears that the Debtors have merely provided the Insurers with
updates on their chapter 11 cases; those two sides have not begun negotiating in earnest on the

Insurers’ potential contributions to a trust.® And the Insurers have not been involved in term sheet

30 Debtors 30(b)(6) Dep. 180:19-22 (Tananbaum).

S 1d. at 181:2-7.

2 |d.at 181:8-11; 181:13; 181:17-21.

3 1d. at 182:25-183:4; 184:4-7.

3 1d. at 184:8-14.

3 Seeid. at 184:24-185:14.

56 Debtors 30(b)(6) Dep. 186:11-187:4 (Tananbaum).
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discussions with the FCR.’” The Debtors admit that they are “basically talking to everybody except
the [Committee]” regarding a § 524(g) plan, and have made virtually no progress to show for their
limited efforts.®® A § 524(g) reorganization requires at least 75% of the current claimants voting
on a § 524(g) plan to vote in favor of that plan.®® The Debtors are nowhere closer to attaining a
§ 524(g) plan than they were 10 months ago when they filed their Motion.

The recent depositions also undercut the Debtors’ assertion that they are entitled to a
“rebuttable presumption” that a successful reorganization is likely based on their alleged good-
faith filing and good-faith effort to reorganize.®® When asked in deposition to explain “the basis
for the statement that the debtors filed the bankruptcy in good faith,” Mr. Tananbaum replied,
“[n]Jow you’re like asking me when did I stop beating my wife?’®" He then asserted that the
Debtors had “transparently explained what we did around the restructuring” and “that the debtors
have the same ability to fund cases that the predecessor companies did.”® But the process has
been anything but transparent. Project Omega was conducted in secret. Asbestos claimants and
their attorneys were never told about Project Omega prior to the Corporate Restructuring.®> Both
in-house lawyers and outside counsel routinely attended Project Omega meetings and meetings of
the Debtors’ respective boards to attempt to cloak the Corporate Restructuring and decision to file

for bankruptcy under a veil of privilege.*

57 1d. at 187:12-15.

% See id at 184:24-185:16.

9 See 11 U.S.C. § 524(2)(2)(B)(ii)(IV)(bb).

6 Motion at 25; Debtors 30(b)(6) Dep. 213:11-14 (Tananbaum).
81 Debtors 30(b)(6) Dep. 213:7-11 (Tananbaum).

62 1d. at 213:14-21.

6 Id. at 217:18-22.

% Pittard Dep. 196:16-19, Mar. 17, 2021 (“This particular project, because of the privilege and sensitive nature of

some of the attorney-client privilege that was involved, it was a little bit different.”) (attached hereto as Exhibit K);
Tananbaum Dep. 149:7-151:6 (stating that the general counsel chaired all weekly Project Omega meetings and that
counsel were at all important meetings of Project Omega); Turtz Dep. 222:11-24; 234:22-235:14; 235:24-236:5.

10
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Moreover, the almost ubiquitous involvement of attorneys in Project Omega and in the
Debtors’ board meetings underscores how the Corporate Restructuring and the decision to file
bankruptcy were carefully choreographed by lawyers and not driven by business people. For
example, Mr. Turtz, general counsel of Trane plc, in conjunction with other executives, hand-
picked the members of the Debtors’ boards.® Each of those boards is composed of two “non-
independent” managers and one “independent” manager.®® The “independent” managers were
brought in due to “corporate form” and because “having someone from the outside is . . . always a
good thing.”¢” But the so-called “independent” board members had been longtime employees of
the Ingersoll-Rand organization before their retirements, and Mr. Turtz had known them for
years.”® When asked whether he had considered for the board positions any individuals who had
never worked for Ingersoll-Rand or Trane, Mr. Turtz replied, “We just didn’t.”® It bears emphasis
too that, in the run-up to bankruptcy, Mr. Tananbaum chaired all meetings of the Aldrich and
Murray boards, even though he is not officially a board member.” And the minutes of those
meetings were initially drafted by the team at Jones Day, not Mr. Tananbaum or any other officer
or employee of the Debtors.”!

In sum, there is no transparency. The Corporate Restructuring and chapter 11 filings were
carefully orchestrated at the direction of in-house lawyers and outside counsel, who have now
resorted to privilege claims to stymie the Committee’s discovery efforts. The Debtors are not

entitled to a “rebuttable presumption” that a successful § 524(g) reorganization is likely.

% Turtz Dep. 154:10-18.

% 1d. at 136:24-137:22.

67 1d. at 152:21-153:5; 153:11-16; 153:19-154:4; 154:7-9.
% Id.at 157:11-158:7.

® 1d. at 156:15-19.

70 Tananbaum Dep. 271:5-22; 49:10-50:2.

71 1d. at 272:25-273:5.

11
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II. THE DEBTORS CANNOT SHOW A LIKELIHOOD OF IRREPARABLE HARM

The evidence adduced recently further refutes the Debtors’ claims that they could suffer
irreparable harm without a preliminary injunction.

A. Potential Indemnification Claims Do Not Present a Likelihood of Irreparable
Harm

The Debtors have failed to show that they would be irreparably harmed by indemnification
claims arising from agreements entered into prior to bankruptcy, including the contrived
indemnification obligations incurred as part of the Corporate Restructuring.”> Any indemnification
claims arising from prepetition agreements are prepetition claims.”? As such, those claims would
be subject to the automatic stay and handled in the normal claims administration process. The
Debtors thus have no rational basis or “practical obligation’* to defend any Non-Debtor Affiliate
or Indemnified Party sued for asbestos liability in the tort system. And the Debtors admit that no
indemnification agreement imposes a duty to defend on them.”

Moreover, the Debtors posit that the cash available under the Funding Agreements is
“potentially limitless.”’® If that is the case, then indemnification claims, including those asserted

by TTC and Trane, pose no risk to the Debtors or their reorganization. There is no evidence that

2 Aldrich Plan of Divisional Merger § 9(b) (May 1, 2020) (Opposition Brief, Ex. X); Murray Plan of Divisional
Merger 4 9(b) (May 1, 2020) (Opposition Brief, Ex. Z); Aldrich Support Agreement § 3 (May 1, 2020) (Opposition
Brief, Ex. DD); Murray Support Agreement § 3 (May 1, 2020) (Opposition Brief, Ex. PP); Tananbaum Supp. Decl.
9 15 (stating that Debtors’ indemnification obligations arise from same).

73 “Where an indemnification agreement is entered into prior to a bankruptcy filing, such an execution gives the

indemnitee a contingent prepetition claim. This is so even where the conduct giving rise to indemnification occurs
postpetition.” In re Highland Grp., Inc., 136 B.R. 475, 481 (Bankr. N.D. Ohio 1992) (citations omitted); In re Bentley
Funding Grp., No. 00-13386, 2001 WL 34054525, at *2 (Bankr. E.D. Va. Jan. 2, 2001) (“While it seems clear that
while AXA’s indemnification claim for the post-petition expenditures did not technically mature until after the
debtor’s bankruptcy petition was filed, the claim had existed as a contingent claim since the date of the [prepetition]
indemnification agreement’s execution.”).

74 Debtors 30(b)(6) Dep. 124:9-11; 124:13-16; 124:18-125:5 (Tananbaum).

ood.

76 Debtors 30(b)(6) Dep. 111:11-14 (Tananbaum) (“Q. Is it the debtors’ view that the funding agreement is
potentially limitless? A. That’s correct.”).

12
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TTC and Trane cannot pay asbestos claims in the tort system and adequately fund a § 524(g) trust
for the Debtors. And, even if the Debtors ultimately had to use their own cash to indemnify the
Non-Debtor Affiliates and Indemnified Parties for claims paid in the tort system, whatever funding

3

shortfall the Debtors would experience would be erased by TTC and Trane’s “uncapped”
obligations under the Funding Agreements to pay chapter 11 costs and fund a § 524(g) trust.” In
other words, the net result would be a wash, without harm or injury to the Debtors or their
reorganization. Where, as here, there is no likelihood of irreparable harm, there can be no

injunction.

B. Mere Risk of Res Judicata or Collateral Estoppel Does Not Present a
Likelihood of Irreparable Harm

The Debtors’ arguments about the possibility of res judicata and collateral estoppel being
invoked against them are speculative and without evidence. At their Rule 30(b)(6) deposition, the
Debtors’ corporate representative, Mr. Tananbaum, was unaware of any instance where res
judicata or collateral estoppel had been invoked against any of the Debtors or their predecessors.”
He also could not think of an example of res judicata being asserted by an asbestos plaintiff against
an asbestos defendant.”” Mr. Tananbaum nevertheless insisted that “past is prologue” is not the
test applicable to the Debtors’ Motion.** Yet, the Debtors’ predecessors defended themselves
against asbestos suits in the tort system for decades. Despite their long history in asbestos

litigation, the Debtors cannot point to a single example of res judicata or collateral estoppel being

77 Brown Dep. 140:11-15; 140:17-141:3 (referring to the Funding Agreements as an “uncapped resource”).
78 Debtors 30(b)(6) Dep. 197:13-198:9; 198:12-199:3 (Tananbaum).

7 1d. at 200:22-201:4.

80 1d. at 199:25-200:7.

13
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invoked. Without evidence, the Debtors merely indulge in possibilities and speculation, which are
not enough to clearly show a likelihood of irreparable harm.®!
C. The Debtors’ Warning About Key Personnel Being Diverted From the

Reorganization Is Exaggerated and Overblown, and Does Not Establish a
Likelihood of Irreparable Harm

The Debtors still have not provided evidence that continued litigation against the Protected

Parties would divert the Debtors’ “key” personnel from the reorganization and thus cause

eparable b, |
I s, Boven nor M. Rocder e

seconded to the Debtors, and both spend a fraction of their time on work for the Debtors.®* Ms.
Roeder spends about 25% to 30% of her time working for the Debtors,* while Ms. Bowen devotes
“no greater” than 25% to 30% of her time to the Debtors.®> In fact, Mr. Tananbaum referred to
Ms. Roeder’s and Ms. Bowen’s work for nondebtor TTC as their “day job[s],” further
demonstrating that they play only a secondary role supporting the Debtors.*

Additionally, the in-house lawyers seconded to the Debtors (Messrs. Tananbaum and
Sands) are not bankruptcy attorneys and have no specialized experience with this or any other

chapter 11 reorganization.’” Mr. Tananbaum has said contradictory things about his role in the

81 See, e.g., Winter, 555 U.S. at 22 (“Issuing a preliminary injunction based only on a possibility of irreparable harm

is inconsistent with our characterization of injunctive relief as an extraordinary remedy that may only be awarded
upon a clear showing that the plaintiff is entitled to such relief.”); In re Excel Innovations, Inc., 502 F.3d 1086, 1098
(9th Cir. 2007) (“Speculative injury cannot be the basis for a finding of irreparable harm.”).

82 Sands Dep. Ex. 107 (Opposition Brief, Ex. OO).
8 Debtors 30(b)(6) Dep. 232:22-233:25 (Tananbaum).
8 1d. at233:11-15.

8 1d. at 233:16-25.

8 1d. at 234:9-17 (“[Ms. Bowen] at a minimum has a day job supporting the entirety of Mr. Turret’s function. Q. So

her day job is the controller? A. -Yes, she manages and looks out for cost heading the legal function, how the legal
function is performing against its budget, payment cycles, things like that.”); 143:13-18 (“I mean both Ms. Roeder
and Mr. Valdes are officers and as well as directors of both debtor entities. You know, they’re full-time employees
of Trane with, you know, day jobs, if you will . . . .”).

8 1d. at 39:21-23; 227:24-228:9; Sands Dep. 34:14-19; 38:20-39:5, Mar. 11, 2021 (attached hereto as Exhibit L);
Tananbaum Dep. 47:25-48:2.

14
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Debtors’ reorganization. On the one hand, he has stated that it takes him more time to review and
understand the documents that the Debtors intend to file with the Court because he is not a
bankruptcy attorney.*® On the other hand, Mr. Tananbaum displayed a lack of familiarity with
routine documents that the Debtors had previously filed,*” none of which he drafted.” And he
provided only “minimal input” on those bankruptcy filings.”! Neither of these situations warrants
a finding of irreparable harm.

If Mr. Tananbaum would be diverted because, as a non-specialist overseeing the
reorganization, he requires extra time to review bankruptcy filings, such harm would be self-
inflicted; the Debtors could have installed a chief legal officer with greater knowledge of
bankruptcy. If Mr. Tananbaum defers to the Debtors’ bankruptcy counsel on filings, then his
increased attention to ongoing asbestos litigation will not materially harm the Debtors’
reorganization.

Despite the downsizing of the legal department, Mr. Tananbaum testified that 40 to 60 in-
house lawyers still work for the Trane Technologies legal team.”? No evidence suggests that no
other lawyers could step in and assist with the reorganization if Messrs. Tananbaum and Sands
were somehow called away to supervise the defense of Protected Parties in the tort system. If the
Debtors do not have enough legal personnel to oversee the reorganization and support the defense

of Protected Parties against asbestos lawsuits (which, as noted above, the Debtors are not obligated

8 Debtors 30(b)(6) Dep. 228:11-13 (Tananbaum).

8 Debtors 30(b)(6) Dep. Ex. 228 (Tananbaum) (attached hereto as Exhibit M); Debtors 30(b)(6) Dep. 226:25-227:6
(Tananbaum) (“Q. Do you understand what this motion does? A. I have just the very most general knowledge. It’s
not something I’m terribly steeped in.”).

%0 Debtors 30(b)(6) Dep. 224:14-15; 226:19-21 (Tananbaum).
ol 1d. at 226:16-18 (“I probably saw this, but I don’t know that I had much, if any, input.”).
2 Id. at 245:7-246:4.
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to do), then any resulting “harm” to the Debtors will be self-inflicted, and self-inflicted harm
cannot support injunctive relief.”

Mr. Turtz confirmed in deposition that the in-house asbestos defense team had been
downsized after the petition date, and at least four people previously handling asbestos claims no
longer work for the legal department.® The Debtors cannot downsize their in-house defense team
and then complain to this Court that they will be harmed if the Court does not grant them the
equivalent of an automatic stay shielding nondebtors because of such downsizing. The requested
injunction should be denied.

III. THE BALANCE OF EQUITIES TIPS DECISIVELY AGAINST A PRELIMINARY
INJUNCTION

The evidence recently adduced confirms that the Debtors are engaging in a scheme to
confer the benefits of bankruptcy on nondebtors——chiefly, TTC and Trane—while protecting those
nondebtors from the burdens of bankruptcy. And those burdens are essential creditor protections,
such as debtor transparency, court supervision, and the absolute priority rule. In the name of
convenience, the Debtors would allow the nondebtor “Protected Parties” to bypass those essential
protections and confer on them the equivalent of the automatic stay, thus shielding them
indefinitely from asbestos lawsuits. If an injunction were granted, depriving asbestos victims of
their state-law rights and remedies against nondebtors, those victims would be trapped in these
chapter 11 cases; their only hope of receiving recompense for their claims would be contingent on
their agreeing to a steep “bankruptcy discount” of the Debtors’ asbestos liabilities. Meanwhile,
TTC, Trane, and other nondebtors would be free to engage in “business as usual,” channeling their

earnings to equity holders and timely paying their non-asbestos creditors in the ordinary course of

9 “If the harm complained of is self-inflicted, it does not qualify as irreparable.” Caplan v. Fellheimer Eichen
Braverman & Kaskey, 68 F.3d 828, 839 (3d Cir. 1995).

% Turtz Dep. 266:2-267:6.

16



Case 20-03041 Doc 301-1 Filed 06/30/21 Entered 06/30/21 12:09:30 Desc
Appendix Partially Redacted Supplemental Pl Opposition Page 20 of 23

business. This is not equitable treatment of asbestos creditors that warrants a preliminary
injunction (or even a declaratory judgment).

At her deposition, Sara Walden Brown, deputy general counsel of Trane plc, bristled at the
suggestion of putting the entire Trane Technologies enterprise into chapter 11. The Trane
Technologies enterprise, she asserted, constituted “a healthy company” and was not in financial
distress.” “The company,” she explained, “has a very strong balance sheet. We have operating
businesses that are very successful and that have continued to grow even during, you know, very
stressful times with the pandemic . . . . Yet, the Debtors are seeking to confer on these “strong”
and “healthy” Non-Debtor Affiliates the equivalent of the automatic stay, an essential protection
in the event of insolvency, shielding them indefinitely from asbestos lawsuits.”” This makes no
sense and it is inconsistent with the fundamental bankruptcy principle that debtors must bring both
their liabilities and their assets with them into bankruptcy. Nevertheless, from Ms. Brown’s
standpoint, placing these Non-Debtor Affiliates into chapter 11 “would not be beneficial to our
company, our shareholders, our employees,” and indeed would be “detrimental” to those
“stakeholders.”®

It is striking that Ms. Brown should specifically mention “shareholders” as among the
“stakeholders” that would be adversely affected if the Non-Debtor Affiliates were to file chapter
11. This is because, as a result of the Corporate Restructuring, the Non-Debtor Affiliates,

especially “new” Trane, are presently free to engage in “cash management” practices that upstream

substantial earnings to the parent holding companies.” _

% Brown Dep. 208:12-209:10.

% |d. at 309:21-310:2.

97 See id. at 208:12-209:6; 309:21-310:2.
% Id. at 208:21-25.

% See supra notes 36-48 and accompanying text.
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100

Moreover, these distributions and cash management strategies have put the ultimate parent
holding company, Trane plc, in a position to pay handsome dividends to its own shareholders.
Some of these shareholders are top-level executives in the Trane Technologies organization, who
receive shares as part of their compensation packages.'” So, while asbestos victims are stuck in a
lawyer-driven contrived bankruptcy, unable to obtain redress for Ingersoll-Rand’s and Trane’s
asbestos torts, top-level executives in the Trane Technologies organization are feathering their
nests with equity shares, on account of which Trane plc is paying dividends on a quarterly basis.!®?
And, by keeping Trane plc and the other Non-Debtor Affiliates out of bankruptcy, these executives
face no risk of a diminished share price that might result if these nondebtors were to file chapter
11. This is the epitome of inequitable and discriminatory treatment of asbestos creditors that the

Court should neither countenance nor reward with a preliminary injunction and is inconsistent with

the Bankruptcy Code.

100 See Non-Debtor Affiliates 30(b)(6) Dep. Ex. 222 (Kuehn), at 1.
101 Non-Debtor Affiliates 30(b)(6) Dep. 41:13-42:12 (Kuehn).

192 Daudelin Dep. 91:23-93:2; 93:4-8; 93:10; 93:19-94:19; 95:6-11, Mar. 9, 2021 (attached hereto as Exhibit N)
(Trane plc paid quarterly dividends for each quarter of 2020); Trane Technologies Increases Dividend 11% and
Authorizes New $2 Billion Share Repurchase Program, TRANE TECHNOLOGIES (Feb. 4, 2021),
https://investors.tranetechnologies.com/news-and-events/news-releases/news-release-details/202 1/Trane-
Technologies-Increases-Dividend-11-and-Authorizes-New-2-Billion-Share-Repurchase-Program/default.aspx
(stating that Trane Technologies plc’s board of directors authorized an 11% increase to its quarterly dividend payable
on March 31, 2021, and that “Trane Technologies [plc] has paid consecutive quarterly cash dividends on its common
shares since 1919 and annual dividends since 1910”).
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At their Rule 30(b)(6) deposition, the Debtors’ representative, Mr. Tananbaum, accused
the Committee of “dirty pool to have the tort system cases distract personnel, get folks heated up
at the same time.”'”® But “dirty pool” may more aptly describe the conduct of the Debtors and
their cohorts, engaging in the Corporate Restructuring to obtain the benefits of bankruptcy, in the
form of an indefinite litigation stay, while keeping their valuable assets beyond the reach, and
outside of the supervision, of this Court.

Mr. Tananbaum also rejoiced in the Debtors’ having “the luxury of focus . . . to focus [one]
hundred percent on the asbestos issue and not just have it be one of myriad of items that have to
be addressed.”'*™ But “luxury” is not the equivalent of need. And need is the touchstone for a
§ 105 injunction, as that section authorizes only relief “that is necessary or appropriate to carry out
the provisions” of the Bankruptcy Code. For the reasons explained herein and in the Opposition
Brief, a § 105 injunction is neither necessary nor appropriate here. Such an injunction is not
necessary for the Debtors to reorganize. And it is not appropriate to grant relief that would
undermine the essential creditor protections built into the Bankruptcy Code, such as the absolute
priority rule. This Court should deny the requested injunction.

CONCLUSION

For all the reasons set forth herein and in the Committee’s Opposition Brief, this Court
should deny the Motion and grant such other and further relief as this Court deems just and

appropriate.

103 Debtors 30(b)(6) Dep. 212:2-4 (Tananbaum).
104 1d, at 38:15-19.
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EVAN TURTZ

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
(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 DEPQOSI TI ON OF
EVAN TURTZ
APRI L 5, 2021
Reported by:

Sara S. d ark, RPR RVR/ CRR/ CRC
JOB No. 192005
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1 EVAN TURTZ 1 EVAN TURTZ
2 2 REMOTE APPEARANCES:
3 3 FOR THE PLAI NTI FFS/ DEBTORS:
4 4 JONES DAY
5 APRIL 5, 2021 5 77 West Wacker Drive
6 9:33 a.m EST 6 Chicago, Illinois 60601
7 7 BY: MORGAN HI RST, ESQ
8 8 BY: MEGAN RYAN, ESQ
9 Renot e Vi deot aped Deposition of 9
10 EVAN TURTZ, held at the location of the witness, 10 FOR THE ACC
11 taken by the Conmittee of Asbestos Personal 11 ROBI NSON & COLE
12 Injury dainmants, before Sara S. Cark, a 12 280 Trunbul | Street
13 Regi stered Professional Reporter, Registered 13 Hartford, Conneticut 06103
14 Merit Reporter, Certified Realtinme Reporter, and 14 BY: STEPHEN GOLDMAN, ESQ
15 Not ary Public. 15 BY: ANDREW DEPEAU, ESQ
16 16 BY: KATHERI NE FI X, ESQ
17 17
18 18 FOR THE ACC:
19 19 W NSTON & STRAWN
20 20 200 Park Avenue
21 21 New York, New York 10166
22 22 BY: GEORGE MASTORI'S, ESQ
23 23
24 24
25 25
Page 4 Page 5
1 EVAN TURTZ 1 EVAN TURTZ
2 REMOTE APPEARANCES: 2 REMOTE APPEARANCES:
3 FOR THE COW TTEE: 3 FOR TRANE TECHNOLOG ES COWPANY LLC
4 G LBERT 4 and TRANE U.S. INC.:
5 1100 New York Avenue NW 5 M CARTER & ENGLI SH
6 Washi ngton, D.C. 20005 6 Four Gateway Center
7 BY: RACHEL JENNINGS, ESQ 7 100 Mul berry Street
8 BY: BRANDON LEVEY, ESQ 8 Newar k, New Jersey 07102
9 BY: HEATHER FRAZI ER, ESQ 9 BY: PHILLIP PAVLICK, ESQ
10 10 BY: STEVEN WEI SMVAN, ESQ
11 FOR THE DEBTORS: 11 BY: ANTHONY BARTELL, ESQ
12 EVERT WEATHERSBY HOUFF 12 BY: PH LIP AMOA, ESQ
13 3455 Peachtree Road NE 13
14 Atl anta, Georgia 30326 14 FOR THE FCR
15 BY: C. M CHAEL EVERT, JR, ESQ 15 ORRI CK HERRI NGTON
16 16 1152 15th Street, NW
17 17 Washi ngton, D.C. 20005
18 FOR TRANE TECHNOLOG ES COWPANY LLC 18 BY: JONATHAN GUY, ESQ
19 and TRANE U.S. INC.: 19
20 M CARTER & ENGLI SH 20 ALSO PRESENT:
21 825 Ei ghth Avenue 21 Joseph Grier, 111, Future O aimants' Rep.
22 New York, New York 10019 22 Kat hryn Tirabassi, FTI Consulting
23 BY: GREGORY MASCI TTI, ESQ 23 Cecelia GQuerrero, Caplin & Drysdale
24 24 Kevin Marth, Videographer
25 25 - - -

TSG Reporting - Wrl dwi de

877-702-9580
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1 EVAN TURTZ 1 EVAN TURTZ
2 Steve Gldman. 1'mcounsel for the CGficial 2 on your Sscreen.
3 Committee of Ashestos daimants in both the 3 THE WTNESS: | have it in front of
4 Mirray and the Aldrich bankruptcies. 4 me.
5 MR GOLDVAN If we can just quickly 5 MR GOLDVAN Ckay. Qeat.
6 put one of the two deposition notices on the 6 BY MR QGCLDVAN
7 screen. 7 Q If you can turn to Page 6, whichis
8 Q | would just like to go over with you 8 actual |y Page 9 of the PDF, where it says
9 the topics that you' re here to testify about as 9 "Subj ect Matters of Testinony."
10 a 30(b)(6) witness so that we don't have any 10 | shoul d ask, have you seen this
11 confusion |ater. 11 noti ce of deposition before today?
12 MR GOLDVAN If we can put up in 12 A | have not.
13 the -- and we' Il be follow ng a procedure 13 Q Ckay. Then let's go to Page 6 of the
14 here for looking at exhibits that you may or |14 docunent, which | think is Page 9 of the PDF,
15 may not be used to. You'll see in the chat 15 where it says "Subject matters of testinony."
16 roomon your screen, there will be a chat 16 Are you there?
17 opening up and then there's alink to the 17 A | see that.
18 exhibit. And then you can open it up and 18 Q Ckay. And if we go down to Topic 7,
19 see it on your screen. 19 which is the "Genesis, P anning, and
20 Andrew, if we can put up Exhibit 168. 20 I npl enentation of Project Orega," are you
21 MR DEPEAU.  Sure. 21 prepared to testify as the corporate
22 M. Turtz, that should be up in the 22 representative pursuant to Rule 30(b)6 on that
23 chat there. And if you click just belowit, |23 topic of --
24 it will say "click to open,"” and you can 24 A Yes.
25 save it to your desktop and then open it up 25 Q And woul d that be for both
Page 20 Page 21

1 EVAN TURTZ 1 EVAN TURTZ
2  Trane Technol ogies and Trane U S ? 2 A Yes.
3 A Yes. 3 Q Ckay. And if we scroll down to
4 Q And then if you woul d scroll down to 4 |tem49, which reads "Insurance coverage
5 Item17 there, whichis the role, job 5 purportedly retained by new Trane Technol ogi es
6 description, and responsibilities of any of the 6 followng the corporate restructuring that was,
7 key personnel in the organization and nanagenent 7 is, or may be available for Adrich/Mirray
8 of new Trane Technol ogi es. 8 ashestos clains," are you prepared to testify as
9 Do you see that itemthere? 9 the corporate representative of
10 A | do. 10 Trane Technol ogi es and Trane U.S. on that
11 Q And are you prepared to testify on 11 subject?
12 behal f of both Trane Technol ogies and Trane US. |12 A Yes.
13 on that subject? 13 Q Ckay. Thank you.
14 A Yes. 14 You can cl ose docunent .
15 Q And then if we could scroll down to 15 Wat is your current position, sir?
16  Nunber 24, your contention -- and in this 16 A | amsenior vice president and general
17 context, it neans the contention of 17  counsel .
18 Trane Technol ogi es and Trane Technol ogies U S -- |18 Q O what entity or entities?
19 that the, quote, "Staggering costs of fully 19 A O the Trane group of conpanies.
20 defending the asbestos clains in the tort system |20 Q Is that your title of the Trane group,
21 made fair and equitable resol ution of those 21 or is there a parent conpany, the -- one of
22 clains through the tort systemeffectively 22 the --
23 inpossible," are you prepared to testify as the 23 A Parent conpany is Trane Technol ogi es
24 representative of Trane Technol ogi es and 24  PLC
25 Trane U S. on that subject? 25 Q Ckay. And are you senior vice
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Page 22 Page 23
1 EVAN TURTZ 1 EVAN TURTZ
2 president, general counsel of Trane Technol ogi es 2 currently in?
3 PLC? 3 A ["'msitting in Davidson,
4 A Yes. 4 North Carolina today, which is where ny office
5 Q And are you senior vice president and 5 is.
6 general counsel of other entities that are 6 Q Ckay. Are you in your office or your
7 subsidiaries or affiliates of the PLC conpany? 7 home?
8 A Not by title but by design. 8 A I"'min ny office today.
9 Q Ckay. So functionally, you operate 9 Q And for how | ong have you been the
10 that way, but your official titleis of the 10 senior vice president and general counsel of
11 whole -- that you' re senior vice president and 11  Trane?
12 general counsel of the hol ding conpany; is that 12 A O Trane? Wéll, we becane
13 correct? 13 Trane Technol ogies PLCin -- end of February
14 A Yes. 14  2020. So just about a year and a coupl e of
15 Q And is that an Irish-based conpany? 15  nonths.
16 A PLC is an Irish-based conpany. 16 Q And were you the general counsel of
17 Q And where are you admtted to practice |17 Ingersoll Rand before that?
18 law? Wat jurisdictions? 18 A | was.
19 A New York and New Jer sey. 19 Q And when did you first take that
20 Q Do you have any other -- do you have 20 position on?
21 any professional designations in any other 21 A That woul d be April, | believe, 4th
22 jurisdictions? 22 of 2019.
23 A Not that |1'maware of. 23 Q And what was your previous job before
24 Q And where are you -- | don't need your |24 April 4th, 2019?
25 hone address, but what town or state are you 25 A | was corporate secretary for

Page 24 Page 25
1 EVAN TURTZ 1 EVAN TURTZ
2 Ingersoll Rand, and | was general counsel of our 2 two roles conbined, general counsel and
3 industrial businesses. 3 corporate secretary. Many have them separate.
4 Q And who is the corporate secretary of 4 In our case, we have them conbined.
5 Trane Technol ogi es PLC? 5 Q And you said that until April 4, 2019,
6 A | am 6 you were the corporate secretary of
7 Q So do you have any other positions 7 Ingersoll Rand and the general counsel of the
8 besides senior vice president, general counsel, 8 industrial division.
9 and corporate secretary, which -- 9 For how | ong did you have that job?
10 A | do not. 10 A Not industrial division. Industrial
11 Q And have you been the corporate 11 busi nesses.
12 secretary of Trane Technol ogies PLC since it 12 Q Sorry.
13 took on that name? 13 A But -- let nme think about that.
14 A S nce February of 2020, yes. 14 | was the corporate secretary from
15 Q And were you the corporate secretary 15 2014, | think around Decenber -- Decenber ' 13,
16 of Ingersoll Rand between April 4, 2019 and the 16 actually, | became corporate secretary. And |
17 tinme that Trane Technol ogi es PLC was created or 17 was also at that time deputy general counsel of
18 formed? 18 labor and enploynent. And then the -- and then
19 A Yes. 19 | left the deputy general counsel, |abor and
20 Q In terns of corporate secretary, are 20 enployrment, and | became general counsel of the
21 there any tasks as corporate secretary that are 21 industrial businesses sonetine around 2016.
22 discrete fromyour other responsibilities as 22 Q And for how many years did you work
23 general counsel or senior vice president? 23 for Ingersoll Rand prior to Decenber of 2014?
24 A | mean, corporate secretary serves as 24 A | started at Ingersoll Rand in June of
25 liaison to the board. Many conpani es have the 25  2004.
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Page 26 Page 27
1 EVAN TURTZ 1 EVAN TURTZ
2 Q And what jobs did you have before you 2 A They are not.
3 becane deputy general counsel, |abor and 3 Q Are they with Ingersoll Rand, if you
4  enpl oynent ? 4 know?
5 A | started in 2004 as an assi stant 5 A They are not.
6 general counsel, litigation. Sonetine 6 Q Are they retired or are they working
7 thereafter, maybe two years after, | becane 7 at other places?
8 director of litigation. Soretime around 2008, | 8 A John Qeary is retired, and
9 becane deputy general counsel of |abor and 9 John Soriano has a job at another conpany, but I
10 enployment. And then, as | nentioned, in 2013, 10 can't recall the nane.
11 | was already the deputy general counsel, |abor 11 Q Wen you were director of litigation,
12 and enpl oyment, and | added the rol e of 12 did you have any responsibility for asbestos
13 corporate secretary. 13 litigation?
14 Q Ckay. And while you were in the role 14 A | did not.
15 of assistant general counsel for litigation, did |15 Q That was still in the hands of
16  you have responsibility for asbestos litigation? |16 M. Soriano and M. deary?
17 A | did not. 17 A Yes.
18 Q Wio had that responsibility during 18 MR MASOTTI: M. Goldnman --
19 that time? 19 M. CGoldman, | think you strayed outside of
20 A There were two other gentlenen in that |20 the scope of the 30(b)(6) topics. | don't
21 litigation group that handl ed asbestos. 21 know i f you're going to get to those topics
22 Q And who were they? 22 relatively soon, but 1'mjust pointing that
23 A John Soriano and John d eary. 23 out.
24 Q And are they still with -- are they 24 MR GOLDVAN  Ckay.
25 with Trane currently? 25 BY MR GCLDVAN

Page 28 Page 29
1 EVAN TURTZ 1 EVAN TURTZ
2 Q And where did you work before -- | 2 A At the highest level, it was
3 think you said -- before you went to 3 overseeing all of the legal issues of the
4 Ingersoll Rand in 2004? 4 conpany and all of the conpliance issues of the
5 A | was at McCarter & English in Newark, 5 conpany, being the | egal resource for the
6 New Jersey. 6  businesses.
7 Q And during what years were you there? 7 Q And how nmany peopl e worked for you at
8 A 1998 to 2004. 8 that time, approximately?
9 Q And what year did you get out of |aw 9 A You know, | don't have ny chart in
10  school ? 10 front of me, so | don't want to guess. There
11 A 1993. 11  was sonewhere -- sonewhere nore than 100, |ess
12 Q Ckay. And where did you work between 12 than 130, but | don't remenber exactly.
13 1993 and 19987 13 Q That's hel pful.
14 A | worked at Cole Schotz for two years 14 And approxi natel y how many work for
15 in Hackensack. | worked at what was called 15 you now in your current position?
16 PFitney Hardin -- | think the name has changed -- |16 A R ght around 100.
17 for two years, and then | worked at a snall 17 Q Ckay. And are those both | awers and
18 boutique environnental firmecalled 18  nonl awyers?
19 Periconi & Rothberg in New York for one year 19 A Yes.
20 before joining MCarter & English. 20 Q Now, what was your -- who was your
21 Q Now, when you becane the senior vice 21 predecessor as general counsel of
22 president, general counsel, and secretary of 22 Ingersol | Rand?
23 Ingersoll Rand in April of 2019, what were your 23 MR MASCITTI: M. Goldman, |'mgoing
24 responsibilities in your -- what was then a new |24 to object again. | don't have any issue
25 job? 25 with the question, per se, but thisis
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Page 30 Page 31
1 EVAN TURTZ 1 EVAN TURTZ
2 clearly not within any topic that's been 2 A Yeah. That would be around -- it was
3 desi gnated for 30(b)(6) purposes. 3 2010 or '11.
4 So continue to go ahead with the 4 Q Wen was the -- you're famliar, |
5 background questions, but, you know, we're 5 assune, with the Reverse Mrris Trust agreenent
6 going to view the 30(b)(6) portion as 6 or transaction?
7 starting when you get to the 30(b)(6) 7 A ['mfaniliar, sure.
8 t opi cs. 8 Q And when did that first cone to your
9 MR GOLDVAN That's fine. That's a 9 attention -- the possibility -- | shoul d say,
10 perfectly good way to proceed. 10 when did the possibility of that transaction
11 BY MR GCLDVAN 11 first cone to your attention?
12 Q Wio was your predecessor as general 12 A Veéll, | guess what | would say is in
13 counsel of Ingersoll Rand? 13 Decenber of 2018, as the corporate secretary, |
14 A Maria @ een. 14  was aware that there was MA activity.
15 Q And do you recall what years she was 15 Q Al right. And just to get sone basic
16 general counsel for? 16 time frame, when did that -- when did it cone to
17 A She ended in April of 2019. | want to |17 your attention that -- let ne put it this way --
18 say she was here -- maybe around 2015, she 18 let nme reword it this way.
19 arrived. 19 Approxi nately when was the structure
20 Q And did she retire? 20 of -- the basic structure of the transaction
21 A She retired, yes. 21 that was ultimately consummated come to your
22 Q And who was her predecessor? 22 attention?
23 A Bobby Kat z. 23 MR MASO TTI: (bjection; form
24 Q And do you know approxi mately when he |24 A Yeah. |'m-- if you' re asking ne when
25 becane general counsel ? 25 | found out about the Reverse Mrris Trust, it

Page 32 Page 33
1 EVAN TURTZ 1 EVAN TURTZ
2 woul d have been very close to ny starting as the 2 MR MASOTTI: (bjection; form
3 senior vice president and general counsel. 3 A Yeah. | nean, from-- alnost fromthe
4 Q You think it was shortly before or 4 beginning, when | got to the conpany in 2004,
5 shortly after? 5 there were lots of business di scussions about
6 A Right at that tine, give or take. 6 how the asbestos clains were grow ng and
7 Q \Wre you the architect of that, or 7 growing. And while | was not directly invol ved,
8 were you -- did you learn about that structure 8 certainly heard those things fromthe business
9 around that tine? 9 folks. And -- let ne leave it at that and |et
10 MR MASOTTI: (bjection; form 10 e see if you have naybe a fol | owup question.
11 THE WTNESS.  Sorry. 11 Q Bef ore you became general counsel in
12 A | learned of that. | was not the 12 April of 2019, did you have any responsibility
13 architect at all. 13 of any sort for ashestos -- litigation of
14 Q And who was the architect? 14  asbestos clains?
15 MR MASO TTlI: (bjection; form 15 A | did not.
16 A | was not privy to the negotiations 16 Q And when you were director of
17 that took place between Gardner Denver and 17 litigation, to whomdid M. Qeary and
18 Ingersoll Rand at the tine. Wiat | would tell 18 M. Soriano report?
19 you is we have an MRA group that woul d have been |19 A | believe M. Qeary reported to
20 doing those negotiations. 20 M. Soriano, and M. Soriano reported to the
21 Q And when did you first |earn about the |21 general counsel.
22  magni tude of asbestos clai ns agai nst what was 22 Q And when you became general counsel of
23 then Ingersol | Rand, you know, before the 23 Ingersoll Rand in April 4 of 2019, who was
24  Reverse Mrris Trust transaction was 24 responsible for handling asbestos litigation, or
25  consunmmat ed? 25 supervising it?

TSG Reporting - Wrl dwi de

877-702-9580




Case 20-03041 Doc 301-2 Filed 06/30/21 Entered 06/30/21 12:09:30 Desc

Appendix Ex A Turtz Depo excerpt Page 8 of 32

Page 50 Page 51
1 EVAN TURTZ 1 EVAN TURTZ
2 negotiations were ongoing; would that be 2 nejust say it this way.
3 correct? 3 Maria was an MRA attorney, and
4 A Yeah. | apol ogize. You just kind of 4 David Butow, on our team is an MA attorney,
5 cut out, and your picture just cut out, so... 5 and they were negotiating the transaction. Wen
6 Q Ch. Maybe -- let me -- just tell 6 | became general counsel, the transaction was
7 nme-- 7 already happening. So | believe a nunber of
8 A Can you just rephrase? 8 things were negotiated, things |ike enpl oyee
9 Q Sure. If you can hear ne now yeah. 9 natters, tax matters. And |'msure asbestos was
10 A | can see you and hear you now, no 10  because both conpanies had liabilities. 1'm
11  problem 11 sure that was sonething that was negotiated as
12 Q Ckay. No, | think I'mthe one that 12 well.
13  needs to apologize. |'mnot sure what | did or 13 Q Ckay. And you said earlier that it's
14 what ny systemdid. 14 your understanding M. Tananbaum had sone
15 But would it be correct that by the 15 discussions with either insurance conpanies or
16 time you becane general counsel, the Reverse 16  brokers about the insurance during the first
17 Morris Trust negotiations were ongoi ng? 17  half of 2019.
18 A Most definitely. 18 Wre you -- during that tine, were
19 Q And was a part of those -- did a part 19 you -- did you take any active steps to pursue
20 of those negotiations involve responsibility for |20 other options in addressing the ashestos
21 certain asbestos clains? 21  probl ens?
22 A The -- so | wasn't privy to the 22 MR MASO TTlI: (bjection; form
23 negotiations, so | really -- it's hard for ne to |23 A Yeah, |'mnot sure about early 2019
24 say. And maybe | can just give you -- | know 24  either because | didn't get the job until April.
25 |I'mnot supposed to of fer information, but |et 25 So it was definitely more sunmer, you know, when

Page 52 Page 53
1 EVAN TURTZ 1 EVAN TURTZ
2 Alan was |ooking at insurance. And, again, 2 THE WTNESS.  Yes, sir.
3 that option was sonething that needed to be 3 MR MASOTTI: Privilege grounds. To
4 discussed but ultimately was not chosen. 4 the extent that you can answer that question
5 Q Al right. During that sane tine when 5 wi t hout disclosing any attorney-client
6 he was looking into the insurance, were you 6 comuni cation or |egal advice, you nay
7 doing anything to l ook into other options? 7 respond.
8 A | certainly asked about the clains 8 A | don't renenber specifically, but ny
9 sale we discussed. | certainly |ooked at the 9 recollectionis it would have, but | don't
10 structural optinmzation materials that had been 10 recall as | sit here today.
11 discussed. And at sone point, started | ooking 11 Q Didyou retain Sidley & Austin, or
12 at the bankruptcy option as well. 12 were they retained by your predecessor?
13 Q And what structural optimzation 13 A By ny predecessor.
14 naterials did you | ook at? 14 Q Did they do any work for the conpany
15 A | recall sonmething froma lawfirm 15 during your term-- have they done work for the
16 Q Do you recall what law firmthat was? 16  conpany during your termas general counsel?
17 A Mght have been Sidley & Austin. |I'm |17 A The general answer is no. They may
18 not positive. 18 have done sone work on this while | was actually
19 Q And without going into any details of 19 general counsel, so | don't want to say no, but
20 what they provided you, was that a -- did those 20 as a general rule, they re not doing work for
21 nmaterials include the filing of bankruptcy or 21 us.
22 not? 22 Q Not now, but -- well, did they do --
23 A You just went off canera again. 23 did you direct themor request themto do work
24 MR MASCITTI: |'mgoing to object. 24 during the time you were general counsel ?
25 Let me get the objection in. 25 A M/ recol lection is their work ceased
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Page 54 Page 55
1 EVAN TURTZ 1 EVAN TURTZ
2 when | becane general counsel. But what |I'm 2 believe it was Brad Erens.
3 just trying to say, to be careful, is they may 3 Q And approxi matel y when was that?
4 have had a little bit nmore work at the -- when | 4 A I woul d have to go back and | ook, but
5 first cane in. 5 it was, | would guess, April, My, June of '19,
6 Q ot it. 6 but | just can't remenber when. Fairly early on
7 A But they have -- they're not 7 inny tenure.
8 continuing to work for us. 8 Q And when you sai d you' d have to go
9 Q \és the option that they laid out in 9 back and | ook, do you keep a Mcrosoft cal endar
10 their materials ultinmately rejected? 10 or sone type of --
11 MR MASO TTI: (hbjection. 11 A Yeah. | mean, | would just have to go
12 Sane cauti on. 12 see when that would be. I'msure there was a
13 A Utimately, the boards of the two 13 neeting.
14 debtor entities chose a different option. So we |14 Q You're fanmliar, since | know you've
15 knowthat that's -- that option was not pursued. |15 been designated earlier as to the genesis,
16 Q In other words, the option that they 16 planning, and inplementation of Project Qrega,
17  proposed was different than the option that was 17 what is your understanding of what Project Orega
18 ultimately pursued, so that we're -- 18 is?
19 A Yes. 19 MR MASOTTI: Just to be clear, we're
20 Q And who was your first contact -- 20 now goi ng to begi n the 30(b)(6) portion?
21 strike that. 21 MR GOLDMAN  Vell, | think some of
22 Wio at Jones Day was your first 22 this background may or nmay not be part of
23 contact at Jones Day? 23 the 30(b)(6) subject, which tine will tell.
24 A First contact, | think, was 24 MR MASOTTI: It's not, because we
25 Brad Erens. It may have been Geg Gordon, but | |25 didn't identify when it woul d begin. Again,

Page 56 Page 57
1 EVAN TURTZ 1 EVAN TURTZ
2 | wanted a clear delineation when we're 2 guessing.
3 starting the 30(b)(6) portion. So what | 3 Q Vs that before or after you had your
4 want to confirmnowis your intention to 4 first contact with Jones Day?
5 begi n the 30(b)(6) portion of your 5 A | don't recall.
6 deposi ti on. 6 Q And how did it come about that you
7 MR GOLDVAN Yeah. | intended it 7 came into contact with the Jones Day | awyers,
8 earlier, but that's okay. W& certainly are 8 whether one or both of the people you
9 init now 9 identified?
10 BY MR QGOL.DVAN 10 A | was trying to renenber that.
11 Q | think -- in any event, let's go back |11 Ether -- | believe soneone sent ne the
12 to the question, which is: Wat is your 12 Bestwall -- one of the briefs fromthe Bestwal |
13 under standi ng of what constitutes Project QOmega? |13 case, and | read it and thought it woul d
14 A In the broadest sense, Project Orega 14 potentially be interesting.
15 was sonet hing to address the ashestos busi ness 15 Q And when you say "soneone," was that
16 issue to provide optionality and resources to 16  someone from Jones Day or soneone from anot her
17 address, you know, an ongoi ng very difficult 17  source?
18 busi ness issue for the conpany. 18 A That's what |'mstruggling with. |
19 Q And do you recall when Project QOrega 19 can't renenber. | can't remenber if | got the
20 was given its nanme? 20 brief and reached out to themor vice versa.
21 A | don't have that exact recollection. |21 Q Ckay. And that was, you said, in
22 It was early on. 22 April, My, or June, you believe?
23 Q "Early on," meani ng approxinately 23 A | do believe that.
24 when? 24 Q Ckay. And upon reading -- and then
25 A Early sumrer of '19 is what |'m 25 when did you fornally retain Jones Day?
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Page 58 Page 59
1 EVAN TURTZ 1 EVAN TURTZ
2 A It woul d have been shortly after that. 2 i nsurance conpany or broker.
3 Q And in general terns, what were they 3 MR MASOTTl: Yes. And what I'm
4 retained to do? 4 saying is M. Turtz can respond to that
5 A \éll, | probably shoul dn't answer 5 question to the extent he can respond to it
6 that, but at the highest |evel, they were 6 wi t hout disclosing any attorney-client
7 retained to provide potential resolution to the 7 communi cation or |egal advice.
8 ongoing ashestos issue in a fair nanner for 8 A The question -- |'mnot really sure
9 legitimate claimants. And that included the 9 about the question, but if you re asking whether
10 potential for the bankruptcy option. 10 Jones Day had spoken to our insurance conpani es?
11 Q To your know edge, did anyone from 11 Q That's -- well, that's alittle
12 Jones Day reach out to any insurance conpanies 12 different question.
13 or insurance brokers to address these 13 Wiat 1'mreally asking is whether
14  asbestos -- any aspect of the asbestos probl en? 14 Jones Day made any effort simlar to the efforts
15 MR MASCITTI: Cojection; privilege. 15 that M. Tananbaumnade to try to obtain an
16 Again, to the extent you can respond 16  insurance product.
17 to that question without disclosing any 17 A | understand --
18 attorney-client comunications or |egal 18 MR MASO TTI: (bjection; privilege.
19 advi ce, you nmay respond. 19 Sare cauti on.
20 MR GOLDVAN Vel I, again, |'mnot 20 A I"mnot aware either way.
21 asking about his comunications. |'msaying |21 Q Wat caused you to give the initiative
22 whether M. Turtz is aware of anyone from 22 to create -- address the asbestos issues a
23 Jones Day approaching or discussing the 23  project name?
24 ashest os issues w th sormeone from outside 24 A Can you repeat? You cut out just a
25 the Trane organi zati on who worked for the 25  hair.

Page 60 Page 61
1 EVAN TURTZ 1 EVAN TURTZ
2 Q Sure. 2 before you became general counsel ?
3 Fromwhat you' ve described, there was 3 A | amnot.
4 discussion about addressing the asbestos 4 Q And what caused you or those working
5 challenges of Ingersoll Rand since the tine you 5 for youto give the efforts to address asbestos
6 joined the conpany, or even before that; is that 6 a project nane?
7 correct? 7 A Wy did we do a project nane?
8 A | was not aware of any asbestos issues 8 Q Yes.
9 before | joined the conpany. So before | joined 9 A | gotcha. That's fine. I'mwth you.
10 Ingersoll Rand in 2004, | didn't have any 10 | mean, projects in our conpany,
11 know edge. 11  that's just what we do. Wen we have things
12 Q Al right. But since the tine you 12 going on, we want to keep confidentiality. V¢
13 joined the conpany, to your know edge, there was |13 want to nmake sure, you know, the right people --
14 ongoi ng di scussi on about the asbestos challenges |14 you know, we know who is involved in whatever it
15 of Ingersoll Rand? 15 isthat we're doing. Soit's a very kind of
16 A Sure. 16 sinple thing to do, just give it a project nane.
17 Q And -- but those -- addressing those 17 Q And were there confidentiality
18 chall enges never had a project nane before you 18 agreenents or a confidentiality agreenent or
19 becane general counsel; is that correct? 19 nondi scl osure agreenment that was created for
20 MR MASO TTI: (bjection; formand 20 Project QOmrega?
21 foundat i on. 21 A | think --
22 A | actually don't know the answer to 22 MR MASCITTI:  (oj ecti on.
23 that. 23 THE WTNESS:  Sorry.
24 Q Are you aware of any project nane 24 A Yeah. | believe so, yes. | believe
25 given to an attenpt to address asbestos anytine 25 that people that were involved in that were --
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Page 58 Page 59
1 EVAN TURTZ 1 EVAN TURTZ
2 A It woul d have been shortly after that. 2 i nsurance conpany or broker.
3 Q And in general terns, what were they 3 MR MASOTTl: Yes. And what I'm
4 retained to do? 4 saying is M. Turtz can respond to that
5 A \éll, | probably shoul dn't answer 5 question to the extent he can respond to it
6 that, but at the highest |evel, they were 6 wi t hout disclosing any attorney-client
7 retained to provide potential resolution to the 7 communi cation or |egal advice.
8 ongoing ashestos issue in a fair nanner for 8 A The question -- |'mnot really sure
9 legitimate claimants. And that included the 9 about the question, but if you re asking whether
10 potential for the bankruptcy option. 10 Jones Day had spoken to our insurance conpani es?
11 Q To your know edge, did anyone from 11 Q That's -- well, that's alittle
12 Jones Day reach out to any insurance conpanies 12 different question.
13 or insurance brokers to address these 13 Wiat 1'mreally asking is whether
14  asbestos -- any aspect of the asbestos probl en? 14 Jones Day made any effort simlar to the efforts
15 MR MASCITTI: Cojection; privilege. 15 that M. Tananbaumnade to try to obtain an
16 Again, to the extent you can respond 16  insurance product.
17 to that question without disclosing any 17 A | understand --
18 attorney-client comunications or |egal 18 MR MASO TTI: (bjection; privilege.
19 advi ce, you nmay respond. 19 Sare cauti on.
20 MR GOLDVAN Vel I, again, |'mnot 20 A I"mnot aware either way.
21 asking about his comunications. |'msaying |21 Q Wat caused you to give the initiative
22 whether M. Turtz is aware of anyone from 22 to create -- address the asbestos issues a
23 Jones Day approaching or discussing the 23  project name?
24 ashest os issues w th sormeone from outside 24 A Can you repeat? You cut out just a
25 the Trane organi zati on who worked for the 25  hair.

Page 60 Page 61
1 EVAN TURTZ 1 EVAN TURTZ
2 Q Sure. 2 before you became general counsel ?
3 Fromwhat you' ve described, there was 3 A | amnot.
4 discussion about addressing the asbestos 4 Q And what caused you or those working
5 challenges of Ingersoll Rand since the tine you 5 for youto give the efforts to address asbestos
6 joined the conpany, or even before that; is that 6 a project nane?
7 correct? 7 A Wy did we do a project nane?
8 A | was not aware of any asbestos issues 8 Q Yes.
9 before | joined the conpany. So before | joined 9 A | gotcha. That's fine. I'mwth you.
10 Ingersoll Rand in 2004, | didn't have any 10 | mean, projects in our conpany,
11 know edge. 11  that's just what we do. Wen we have things
12 Q Al right. But since the tine you 12 going on, we want to keep confidentiality. V¢
13 joined the conpany, to your know edge, there was |13 want to nmake sure, you know, the right people --
14 ongoi ng di scussi on about the asbestos challenges |14 you know, we know who is involved in whatever it
15 of Ingersoll Rand? 15 isthat we're doing. Soit's a very kind of
16 A Sure. 16 sinple thing to do, just give it a project nane.
17 Q And -- but those -- addressing those 17 Q And were there confidentiality
18 chall enges never had a project nane before you 18 agreenents or a confidentiality agreenent or
19 becane general counsel; is that correct? 19 nondi scl osure agreenment that was created for
20 MR MASO TTI: (bjection; formand 20 Project QOmrega?
21 foundat i on. 21 A | think --
22 A | actually don't know the answer to 22 MR MASCITTI:  (oj ecti on.
23 that. 23 THE WTNESS:  Sorry.
24 Q Are you aware of any project nane 24 A Yeah. | believe so, yes. | believe
25 given to an attenpt to address asbestos anytine 25 that people that were involved in that were --
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Page 62 Page 63
1 EVAN TURTZ 1 EVAN TURTZ
2 yes. 2 financial, legal group, and you just want to
3 Q And why was that? 3 keep things confidential. Very normal process.
4 A Just to -- | nean, there was a nunber 4 Q Wy was the name Project Qrega chosen?
5 of reasons to keep people confidential. It's a 5 A | don't know | can -- ny
6 project that's working on a pretty material 6 recollection of Project Qrega was | think | told
7 issue before the conpany in terns of asbestos. 7 Any Roeder to give it a nane and she came up
8 There were licensing issues for Trane, contract 8 wththat nane, if I'mnot m staken.
9 issues for Trane involved. So just wanted to 9 Q Ckay. And what was Any Roeder's
10 nake sure that everybody, you know worked 10 position at the tinme?
11 diligently and confidentially. Kind of a very 11 A | don't specifically know her title,
12 normal process in our conpany. 12 but sheis a-- sheis in the finance group.
13 Q And were there any particular concerns |13 She's in Chris Kuehn's organization, and she
14 about this specific project becom ng public or 14 assisted Phyllis and teamand ultinately me and
15  known beyond the group of peopl e who signed 15 teamwith asbestos financial issues.
16 NDAs? 16 Q Ckay. And does she -- she reports to
17 MR MASCITTI: Cbjection; form 17 a person naned Beth B well; is that correct?
18 I think you've asked two questions. 18 A ["'mnot positive. That sounds like it
19 Q \Wre there any particul ar concerns 19 could be right. Bethis in the financial
20 about this project becom ng known beyond those 20 organization and on Chris Kuehn's team | woul d
21  who signed NDAs? 21 think that -- | have no reason to say that's not
22 A This was -- confidentiality was 22 right.
23 certainly inportant. W& were dealing with 23 Q And does Beth have anything to do with
24 things like Trane contracts, Trane |icenses. 24 the Aldrich or Mirray debtors?
25 And, you know, it was a very -- it was a 25 MR MASOTTl: (hjection; form

Page 64 Page 65
1 EVAN TURTZ 1 EVAN TURTZ
2 A Wth the debtors thensel ves as a -- 2 A Jennifer -- what's the last nane?
3 Q Yes. 3 Q Neville. NEV-I-L-L-E
4 A | don't believe so, but |'mnot 4 A ['mnot certain.
5 positive. 5 Q Let me make sure |'ve got that
6 Q And what is Beth Bwell's job? | 6 spelling right.
7 gather she's in the finance department, but... 7 Yeah. NEV-I-L-L-E
8 MR MASO TTI: (bjection; foundation. 8 A NAV --
9 A | amnot positive of her exact role. 9 Q N like "Nancy," EV, like "Mictor,"
10 I think she is an FP&A | eader. 10 I-L-L-E
11 Q And what is FP&A? 11 A It sounds vaguely faniliar, but 1'm
12 A Fi nanci al planning and accounti ng. 12 not -- | really don't know
13 Q Wio is Jennifer Neville? 13 Q It looks like her title is nmanager,
14 MR MASOTTI: M. Goldman, is this 14 external reporting and technical accounting, if
15 within the scope of the topic? 15 that's -- for Trane Technol ogies PLC if that
16 MR GOLDMAN  Yes. 16 helps at all. | don't knowif it does.
17 MR MASATTI: |If thereis a 17 A It doesn't, unfortunately.
18 connection to that name and the genesis, 18 Q Ckay.
19 pl anning, or inplenmentation of 19 A Maybe | shoul d know her.
20 Project Orega, |'mnot seeing it. 20 Q That's okay. Ve can |ook at her --
21 MR GOLDVAN That's okay. Her nane 21 look at those docurments |ater.
22 is all over some docunents, which we'll [ook |22 At the time you retained Jones Day,
23 at later. 23 were you aware of bankruptcies other than the
24 BY MR QOLDVAN 24 Bestwal | bankruptcy that invol ved asbestos?
25 Q So who is Jennifer Neville? 25 A Am| aware of other bankruptcies that
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Page 66 Page 67
1 EVAN TURTZ 1 EVAN TURTZ
2 involve ashestos? There's -- yes. | nean -- 2 But | think the way the question's
3 Q Ckay. At the tine you retained 3 been asked, you can answer that without
4 Jones Day, were you aware of the CertainTeed 4 di scl osing any attorney-client communication
5  bankruptcy? 5 or |egal advice.
6 A I"mnot sure about when | becane aware 6 A Jones Day -- | can't recall if |
7 of that, but | did become aware of that. 7 reached out or they reached out, how that
8 Q At the time you retained Jones Day, 8 transpired. But we basically wanted to | ook, at
9 were you aware of the Garlock bankruptcy? 9 ahighlevel, at a way to resol ve our asbestos
10 A Yes. 10 business issues in a fair nanner. And the
11 Q So just going back to your retention 11 Bestwal |l case appeared to have a potenti al
12 of Jones Day, you said that your neeting with 12 ability to do that, and we pursued that option
13 them-- your first neeting with themfollowed 13 with Jones Day.
14 your receipt of a Bestwall brief; is that 14 Q Vel |, what | meant is you got the
15 correct? 15 Bestwal|l pleading. | assunme you received that
16 A Yes. 16 by sone formof enail fromsonebody; is that
17 Q Could you tell me -- and | know you 17 right?
18 already said you're not sure if they sent you 18 A | think that's right, yeah.
19 the Bestwall brief or you got it from anot her 19 Q Ckay. And then did you call
20 source, but could you tell ne how things 20 Jones Day? Wiat was the next thing that
21 progressed fromthe time that you got the 21  happened after you read the Bestwal | pleadi ng?
22 Bestwall brief until they were retained, in 22 Ddyoucall themor did they call you?
23 general terns? You don't need to get into -- 23 A And that's what | just -- | can't
24 MR MASO TTI: (hjection; privilege 24  rerenber -- | mean, effectively, yes. Somebody
25 grounds. 25 called sonebody. | don't knowif it was an
Page 68 Page 69
1 EVAN TURTZ 1 EVAN TURTZ
2 email first or -- but, yeah, we got in touch 2 Q Vs the -- there was a -- if | recall
3 wth themand, you know, we tal ked about the 3 correctly, kind of a two-stage of deals. The
4 idea of a bankruptcy and establishing a trust 4 initial transaction was in April, and then there
5 which woul d, you know, help pay legitinate, 5 was a later one several nonths |ater that was
6 current, and future claimants. That's really 6 the final closing; is that correct?
7 what we were looking at when we started tal king 7 MR MASO TTlI: (bjection; form
8 tothem 8 A Are we tal king about the RMI now?
9 Q And was there an in-person neeting 9 Q Yes.
10 that followed your -- there nust have been at 10 A The RV was announced in April of '19,
11  some point. 11  and the RVI closed February, | think it was,
12 Wen was the first in-person neeting 12 29th, of 2020. And in the interim did all of
13 you had with Jones Day, approximately? 13  the normal MBA, due diligence, you know, tax
14 A It's hard to renenber ny in-person 14 natters agreenent, enployee matters agreenents,
15 neeting since QOAD, but we definitely had an 15 property review et cetera, et cetera.
16 in-person meeting in the summer -- early summer, |16 And as | mentioned, there was --
17 | would inagine -- it may have been even May -- 17  because you asked about it before -- there was
18 of '19, or it may have been June. 18 an ashestos process discussion as well.
19 Q a 2019? 19 Q The -- so when you had your first
20 A Yeah. 20 neeting with Jones Day, the RVI had been
21 Q And at that tine, where was -- what 21 announced but had not yet closed; is that right?
22 was the status of the Reverse Mrris Trust 22 A That's correct.
23 transaction? 23 Q And was a -- in terns of inplenenting
24 A That was al ready announced and 24 the RV within the remaining Trane organi zation,
25 progressing, due diligence, et cetera. 25 were there people in charge of that transition
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Page 126 Page 127
1 EVAN TURTZ 1 EVAN TURTZ
2 change, 1'msure he can provide you with the | 2 A | don't want to specul ate on what he
3 narmes. 3 nmeant. | think | understand what he's saying
4 MR GOLDMAN |f we can | ook at 4 here, though.
5 Exhibit 4, please. 5 Q Wat' s your under st andi ng?
6 THE WTNESS: Exhi bit 5? 6 A | think he's looking at ChemLab and
7 MR DEPEAU  Just a minute, M. Turtz. | 7 Arctic Chiller. ChemlLab for Trane and
8 THE WTNESS: No probl em 8 Actic Chiller on the other side.
9 MR DEPEAU Ckay. Exhibit 4isupin| 9 Q And what is nmeant -- or what did --
10 the chat now. 10 when you read the email, what did you understand
11 THE WTNESS: (ot cha. 11 it to mean as -- the words "final operating
12 Ckay. 12  entities" to nean?
13 BY MR QGCLDVAN 13 A M/ understanding -- let me get out of
14 Q Now, if we go up tothe -- it's the -- |14 this docunent so | can see.
15 really the bottomof the emails there. It's an |15 M/ understanding i s we were, again,
16 emai | fromSandra Hanrick to a nunber of people, |16 looking at potentially doing corporate
17 i ncl udi ng hersel f, and incl udi ng you. 17 restructuring, potentially having the -- if the
18 Wo is Sandra Hanrick and what's her 18 debtor entities approved -- if the entities
19 position? 19 approved, having potential bankruptcy filings.
20 A She's ny executive assistant. 20 And those entities had to have things that were
21 Q And if we scroll up to an email from |21 fair to clainmants, |ike recurring revenue, cash,
22 Chris Kuehn dated Cctober 18, 9:30 a.m, it says |22 insurance, you know, as far as assets. So |
23 "Final operating entities for IR and Trane." 23 think that's what he's referring to there.
24 Do you know what he meant by that? 24 Q As of this -- withdrawn.
25 MR MASCITTI: (bjection; foundation. |25 Vs there ever a workf| ow docunent
Page 128 Page 129
1 EVAN TURTZ 1 EVAN TURTZ
2 created for a nonbankruptcy reorgani zation 2 think of anything beyond that.
3 approach to the asbestos chal | enges of Trane? 3 MR GOLDVAN If we could | ook at
4 MR MASO TTlI: (bjection; form 4 Exhibit 7, please, if we can put that up.
5 A | nean, the corporate restructuring, 5 MR DEPEAU  Exhibit 7 is being | oaded
6 ingeneral, was to put the entities in a 6 into the chat right now
7 position to nake a decision. So, you know, no 7 THE WTNESS, Cot it.
8 decision had been made on actual bankruptcy 8 MR DEPEAU It should be up now
9 filings. It was certainly one outcone. 9 THE WTNESS: (Ckay. |'ve got it open.
10 Q Let me ask it a different way. 10 MR GOLDVAN  Ckay.
11 Vs there ever a workfl ow stream 11 BY MR QGOLDVAN
12 docunent created for a reorgani zation process 12 Q If we could go to the bottom--
13 other than the one that ultimately was 13 towards the bottomof the first page of the PDF,
14 consunmat ed? 14 you see there is an email fromBrad Erens to you
15 MR MASO TTlI: (bjection; form 15 dated Cctober 17, 2019?
16 A Not that |'maware of. 16 A | see that, yes.
17 Q Vs there ever a workflow stream 17 Q And it's titled "Debtor Financial
18 created that you' re aware of for pursuing an 18 Reports"; is that correct?
19 insurance option or approach or solution to 19 A Yes.
20 asbestos? 20 Q And then the top enail of the chain,
21 A Interns of the word "workflow 21 Any Roeder forwards that email to Eric Hankins
22 stream"” there were -- we reviewed those 22 and says "These are the financial reporting
23 options. And certainly the entities that 23 packages that will be used during and post
24 ultinately became debtor entities reviewed all 24 filing."
25 of those options. But no. | nmean, | can't 25 Do you know what she neant by
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Page 130 Page 131
1 EVAN TURTZ 1 EVAN TURTZ
2 "filing"? 2 A Let ne go back and | ook.
3 A | don't specifically know, but, again, 3 (Wtness reviews docurent.)
4 as |'vesaid, the filing of -- potential filing 4 A You know, | don't recall. | nean, |
5 for bankruptcy was one of the contenplated -- 5 know that these are docunents that woul d have
6 one of the outcones that could occur. So she 6 been required if the debtor -- if the two
7 may have been tal king about that. 7 entities had ultimately filed for bankruptcy.
8 Q Wat were the other outcomes that 8 So we probably wanted to familiarize oursel ves
9 could have occurred? 9 w th those.
10 A Not filing, insurance, settling the 10 MR GOLDMAN  And if we could | ook at
11 clains, structural optimzation. But, you know, |11 Exhibit 6.
12 524(g) trust was certainly one of the outcones 12 THE WTNESS: Exhibit 6?
13 that was |eading. 13 MR GOLDMAN  Yeah, or if --
14 Q And do you renenber -- or do you 14 THE WTNESS:  Yeah, |'mwaiting.
15 recall any docunents about the -- those ot her 15 MR DEPEAU kay. Exhibit 6 is upin
16 options -- or docunents that address or discuss 16 the chat.
17 those other options that predate -- that 17 THE WTNESS:  Thanks.
18 postdate your becom ng general counsel and 18 Got it.
19 predate May 1 of 2020? 19 BY MR QGCLDVAN
20 A | may have had documents on the 20 Q Ckay. And here at the bottomof the
21 insurance. Again, | told you that | talked to 21 email, M. Erens seens -- appears to be
22 Alan, but | don't recall anything specific. 22 forwarding you naterials fromthe Bestwal l
23 Q And why were these -- were these 23 bankruptcy; is that correct?
24 docunents that M. Erens sent to you of interest |24 A That's what it appears to be, yes.
25 to you? 25 Q And then you forward that on to
Page 132 Page 133
1 EVAN TURTZ 1 EVAN TURTZ
2 Heat her How ett, Chris Kuehn, Any Roeder, and 2 Jones Day, dated Decenber 3, 2019. She says
3 Cat hy Bowen. 3 "Atached is the step plan for everyone's
4 Wiy ? 4 reference during the neeting today."
5 A | don't recall why | did at the tine. 5 Wat is a step plan?
6 But as | nentioned, you know, the -- if the 6 A I"mnot 100 percent certain as | sit
7 entities ultimately -- the two entities filed 7 here today, but what | think it isis the
8 for bankruptcy, we would have had the sanme -- 8 corporate restructuring step by step.
9 those entities would have had the sane 9 Q Ckay.
10 obligations, you know, to do things that were 10 MR GOLDMAN  Could we go to
11 done in -- like in Bestwall. So | think to 11 Exhi bit 18.
12 famliarize thensel ves with the docunents. 12 Q Before we do that, or while M. DePeau
13 Q Ckay. 13 is posting it, this is Decenber 3rd, and
14 MR GOLDVAN Could we go to 14  Sara Brown references "Attaching the step plan
15 exhibit -- or post inthe chat Exhibit 202. |15 for everyone's reference during the neeting
16 MR DEPEAU (kay. That exhibit isin |16 today."
17 the chat. 17 And was there a neeting on
18 THE WTNESS:  Thanks. 18  Decenber 3rd of this --
19 Got it. 19 A Let ne -- | closed out of that
20 BY MR QGCLDVAN 20 docunent, so let nme just go back.
21 Q Ckay. The top email is from 21 This is exhibit -- I'msorry. | think
22 Aty Roeder to Cathy Bowen, but | want to draw 22 I'mon the wong docunent.
23 your attention to the second email down. 23 Q Exhi bit 202.
24 A Ckay. 24 A ot cha.
25 Q From Sara Brown to people at Trane and | 25 | don't recall the meeting, but |
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Page 134 Page 135
1 EVAN TURTZ 1 EVAN TURTZ
2 don't have any reason to doubt that the neeting 2 Q Is that an email fromRolf Paeper to
3 took place. 3 Mnlio Valdes on Decenber 4, the next day after
4 Q And anong the peopl e she enailed -- 4 the Sara Brown email inviting himto a neeting
5 that "she," being Sara Brown, enailed is 5 on Decenber 3rd?
6 Rol f Paeper; is that correct? 6 A Yes, | seeit.
7 A Yes. 7 Q And Manlio Val des, who is he?
8 Q And who is he and what was his 8 A Manlio is an enpl oyee of the Trane
9 responsibility within the Trane organi zation? 9 entities. And he's a -- yeah.
10 A Rolf is a project manager. Wen | 10 Q And do you know what position he
11 nmentioned Dave Brennan earlier, | believe Rolf 11 hol ds?
12 is the one that took over for Dave Brennan. 12 A | don't know his title off the top of
13 Q Ckay. So he was receiving this 13  ny head.
14 Decenber 3 enail from Sara Brown for a neeting 14 Q Do you know who he reports to?
15 on Decenber 3rd; is that correct? 15 A | believe he reports to Donny S mmons,
16 A Yeah. The docunent is what it is. | |16 who is the president of the CHVAC busi ness.
17 don't have any reason to doubt that he was -- if |17 Q Now, in M. Paeper's enail of
18 there was a neeting that he woul d have been 18 Decenber 4, he says "Manlio" -- is it Manlio or
19 there. 19  Manlio?
20 BY MR QOLDVAN 20 A Manlio is fine.
21 Q Ckay. So if we could | ook now at 21 Q "Manlio, a few key |earnings fromny
22 Exhibit 18, which is in the chat box. And this |22 neetings yesterday." He says first, "The
23 is an email string, but if we could start with 23  Arctic Chill US and new ChemLabs entities
24 the bottomof the -- bottomenail of the two. 24 will not be bankrupt entities. They' Il be
25 A Sure. 25 operating entities (op-co) under new bankrupt
Page 136 Page 137
1 EVAN TURTZ 1 EVAN TURTZ
2 entities (holding entities only)." 2 you?
3 Vs that discussed at the 3 A | don't know what it means here, but
4  Decenber 3rd neeting? 4 the boards of entities are independent, and they
5 MR MASO TTI: (bjection; form 5 shoul d be nmaking those decisions. |'mnot sure
6 A | don't renenber when it was 6 what he neant there.
7 discussed. | knowthat Manlio asked the 7 Q Wat do the words nean in general ?
8 question as a business | eader. 8 Not necessarily --
9 Q Ckay. Do you have any reason to 9 A Certainly if you' re tal king about the
10 believe that it was not discussed at the 10 two entities that went into -- that are debtors,
11  Decenber 3rd neeting? 11 you know, you have independent and
12 MR MASOTTI: (hjection; form 12 noni ndependent -type directors, and we have two
13 A | don't -- it was discussed. | don't 13 noni ndependent and one i ndependent director on
14 remenber when it was discussed. |If this 14 each.
15 tinmeline works, that nmakes sense. 15 Q And what is an independent director?
16 Q Ckay. The next bul l et says "Trane 16 A Soneone who is not affiliated with the
17 retains equity ownership and control of the 17  conpany, or an enpl oyee.
18 board of the bankrupt and operating entities." 18 Q And what is a noni ndependent director?
19 Vs that discussed at the 19 A Vel |, there's a nunber of rul es under
20  Decenber 3rd, 2019 neeting? 20 various SEC New York Stock Exchange, et cetera,
21 MR MASO TTI: (hbjection; form 21 sothere's definitions. But in our case, the
22 A | don't recall, but sane answer. 22 two are enpl oyees, so they' re not independent.
23 Coul d have been. 23 Q So going to Aldrich, for exanple, you
24 Q And what does controlling a board of 24 woul d consider Any Roeder to be a noni ndependent
25 nanagers nean to you -- what does that nean to 25 nmanager?
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Page 138 Page 139

1 EVAN TURTZ 1 EVAN TURTZ

2 A. Under the technical term of that, yes. 2 Trane to the bankruptcy entities to supplement

3 Yeah. Doesn't mean she's not going to do her 3  the cash generated by the entities and cover

4 duties and do the right thing and listen to -- 4 asbestos liabilities."

5 and evaluate, but just under the definition. 5 Was that discussed at the

6 Q. Okay. And you would consider 6  December 3rd Project Omega meeting?

7 Manlio Valdes to be a nonindependent manager? 7 A. No specific recollection, but I know

8 A. Yes. 8 it was discussed.

9 Q. Now, Mr. -- I'm trying to remember who 9 Q. And just -- rather than read them all
10 is the manager of which entity. 10 out loud for the record, I would ask you to just
11 Mr. Zafari, do you recall which entity |11 finish reading the email to yourself. And then
12 he is the manager of? 12 my question about it is going to be whether you
13 A. You would have to put the piece of 13  have any reason to believe any one of these
14 paper in front of me, sir. Sorry. 14 items was not, in fact, discussed at the
15 Q. I have the same handicap. We can find |15 December 3, 2019 Project Omega meeting.

16 it later. 16 MR. MASCITTI: Objection; form and

17 But whichever entity it is, would you 17 foundation.

18 consider Mr. Zafari to be an independent 18 A. The topics all seem like things we

19 manager? 19 could have discussed, yes.

20 A. Yes. 20 Q. So you don't have any reason to

21 Q. And Mr. Lafor, also you consider him 21 Dbelieve they were not discussed; is that

22  to be an independent manager? 22 correct?

23 A. Dufour. But yes. 23 MR. MASCITTI: Objection; form.

24 Q. Going back to Exhibit 18, Mr. Paeper 24 A. I don't.

25 says "There will be funding agreements from 25 Q. And do you have any reason to believe
Page 140 Page 141

1 EVAN TURTZ 1 EVAN TURTZ

2 that Mr. Paeper here is mischaracterizing 2 well, invoice dates between September 25, 2019

3 anything that was discussed at the 3  and December 9, 2019; is that correct?

4 December 3rd Project Omega meeting? 4 A. It looks that way.

5 MR. MASCITTI: Objection; form. 5 Q. Okay. And all of the work -- and the

6 A. I mean, again, it's a summary of his 6 total amount of -- being billed for legal

7 notes. I think these topics were discussed in 7 services and travel time, or what's

8 some form. We could talk about, you know, other | 8 characterized as nonworking travel, is

9 outcomes and the edges and stuff, but, yeah, I o S
10 don't have any real problem with this. 10 A. That looks correct to me.

11 MR. GOLDMAN: If we could look at 11 Q. And all that work and time was --

12 another exhibit, which is TRANE 3918. 12  except, I suppose, for the part that's

13 THE WITNESS: Okay. 13 nonworking travel -- was for Project Omega; is
14 MR. DEPEAU: Okay. Mr. Turtz, that 14 that correct?

15 document should be up in the chat. 15 A. Yes, I believe so.

16 THE WITNESS: Thank you. 16 Q. Okay. And do you know between the

17 MR. DEPEAU: And that will be 17 time of these invoices and the -- and May 1 of
18 Committee Exhibit 211. 18 2020, approximately how much your company was
19 THE WITNESS: Okay. 19 Dbilled by Jones Day beyond this for

20 - - - 20 Project Omega-related services?

21 (Committee Exhibit 211 marked.) 21 MR. MASCITTI: Objection; form.

22 - - - 22 A. I don't have those numbers in front of
23 BY MR. GOLDMAN: 23 me.

24 Q. This is just a list -- appears to be a |24 Q. Do you know approximately or roughly?
25 list of invoices from Jones Day starting in -- 25 A. I don't. I don't want to guess.
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Page 142 Page 143
1 EVAN TURTZ 1 EVAN TURTZ
2 Q Ckay. 2 MR DEPEAU Exhibit 3 is upin the
3 A They continued to work. 3 chat.
4 Q Yeah. |'msure they did. | was 4 THE WTNESS:  Ckay.
5 trying to quantify the anmount of work. That's 5 I"ve got it.
6 all. 6 BY MR GOLDVAN
7 MR GOLDMAN If we could | ook at 7 Q This is another, | guess, invitation
8 what's previously been marked -- if we could | 8 for the sane Decenber 3 neeting. And it appears
9 put in the chat box Exhibit 3. 9 tocall for a six-hour neeting, from4:00 to
10 THE WTNESS: (kay. |Is that already 10 10: 00.
11 up in here? 11 I's that your recollection of how |ong
12 MR GOLDVAN |'msorry. V¢ al ready 12 that meeting took, or do you -- is that
13 | ooked at that. 13 consi stent with your recol | ection of how | ong
14 THE WTNESS:  (kay. 14 that neeting took?
15 MR QGOLDVMAN  Sorry. 15 A | don't remenber a 4:00 p.m to
16 BY MR GCLDVAN 16 10:00 p.m neeting. It's here, soit's
17 Q Wio was George Schroder, or who is 17 possible, but | don't renenber that.
18 George Schroder ? 18 Q Do the meetings typically take about
19 A CGeorge is on the tax team He 19 the sane anount of time they're schedul ed for,
20 reported to Larry Kurland. 20 or not necessarily?
21 Q And what's Heather How ett's job? 21 A | think we all have -- we have
22 A Heather is the -- | believe she's the |22 different length nmeetings, so |l can't really
23 chief controller, chief accounting person. 23 coment on that.
24 MR QGODMAN Let's take a | ook at 24 Q Wuld it be fair to say, though, if
25 Exhibit 3. 25 soneone -- well --

Page 144 Page 145
1 EVAN TURTZ 1 EVAN TURTZ
2 A Ve try to -- to answer your question, 2 Q | can ask you about sone of the
3 we try to schedule the neeting in an amount of 3  people.
4 time that we think is required for the neeting. 4 Sandra Hanri ck?
5 But | can't, as I'msitting here today, say | 5 A Sandra's just --
6 remenber that neeting. 6 Q She's your assistant.
7 MR GOLDVAN If we can | ook at 7 A R ght.
8 Exhi bit 143. 8 Q Bryan Davis, who is he?
9 MR DEPEAU 143 is in the chat. 9 A Jones Day. |'mnot sure what his role
10 THE WTNESS. ot it. 10 was.
11 kay. | seeiit. 11 Q And David Butow, | think you earlier
12 BY MR QGOLDVAN 12 said who he was. Do you know why he was in the
13 Q Now, this looks like it's scheduling a |13  expanded list?
14 shorter neeting from1:00 to 2:30 on Decenber 13 |14 A I"mnot sure. And |'mnot sure if he
15 of 2019. 15 was actually in the neeting. Again,
16 Do you know why there was anot her 16 Mkhael Vitenson, who reported directly to him
17 Project Onega neeting just ten days after what 17 was on the licensing contracts team And Beth
18 appears to have been a | onger one? 18 and Christina as well. So | just probably gave
19 A | don't. 19 David a courtesy.
20 Q Do you know why the list of people -- |20 Q Christina Stalker, who is she?
21 the circulation list was expanded fromthe -- 21 A Christina Stalker is alawer as well.
22 fromthat, fromthe Decenber 3rd meeting? 22 She's very know edgeabl e about gover niment
23 A I'd have to go back and look. Do you |23 contracts, which is why she joined the team
24 know whi ch peopl e were added and | can naybe 24 Q Wat was -- the CEOis M. Lanmach. Is
25 tell you? 25 it pronounced Lanach?
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Page 146 Page 147
1 EVAN TURTZ 1 EVAN TURTZ
2 A M ke Lamach. 2 interested intrying to find a way to fairly
3 Q Wat was his role in Project QOmega? 3 resolve, you know, our asbestos issues. So we
4 A Mke is the CEO of the conpany. And 4 | ooked at everything we coul d.
5 the business issue of ashestos as being a 5 Q Now, in terns of your ternminology, |
6 long-termissue for the conpany and potential to 6 guess may be a better way to put it, does
7 have aresolution that's fair to everyone was, | 7 Project Qrega include the current bankruptcy, or
8 would say, near and dear to his heart. 8 did Project Orega end with the May 1 divisional
9 Q Do you -- 9 nerger?
10 A He attended fromtime to tine. 10 A | don't know | nean, honestly, it's
11 Q Did you provide hi mw th updates 11 a-- just like -- | nean, when you tal k about
12 outside of the neetings? 12 the RWI, people still refer toit as
13 A V& have a nonthly one-on-one, and | 13  Project Garden, you know. Wen you tal k about
14  would say in nost of those in ny tenure, 14  Project Qmega in the broadest sense, | guess
15 asbestos discussions have been part of it. 15 people still use the termnol ogy. But there was
16 Q Did you present to M. Lanach the 16 no definitional section of the Project Qrega or
17  other options besides the bankruptcy option? 17 anything el se.
18 MR MASO TTl: (hjection on privilege 18 MR GODMAN If we could | ook at
19 grounds. 19 Exhibit 204 --
20 To the extent you can answer that 20 THE WTNESS:  (kay.
21 question without disclosing any 21 MR GOLDMAN -- if we can put that in
22 attorney-client communication or |egal 22 the chat.
23 advi ce, you nmay respond. 23 MR DEPEAU Al right. Exhibit 204
24 A At a high level, yes. And Mke and 24 is upinthe chat.
25 Dave were all -- Regnery, everybody was 25 THE WTNESS:  Thank you.

Page 148 Page 149
1 EVAN TURTZ 1 EVAN TURTZ
2 Got it. 2 financial advisor to Trane?
3 BY MR QOLDVAN 3 A | believe so. I'mnot -- as | sit
4 Q This is for a neeting on 4 here today, |'mnot positive.
5 February 19th. It looks like it is scheduled to | 5 Q \Wre they ever retained?
6 be a hal f-hour nmeeting. And it says "Quick 6 A I think so, but I don't recall.
7 di scussi on on proposal submtted." 7 Q And do you know, what was -- what was
8 That's the email fromAny Roeder to 8 the purpose that was contenplated in -- when you
9 Heat her Howl ett and sone peopl e at Jones Day. 9 considered retaining themas a financial
10 Wat -- do you know -- and you're 10  advisor?
11 listed as a cc on this. 11 MR MASO TTI: (bjection; privilege.
12 Do you know what proposal she was 12 Same cauti on.
13 tal king about or is being referred to? 13 A Yeah. At a high level, | think the --
14 A I"mnot 100 percent positive, but it 14  what was discussed was that a financial advisor
15 does say "financial advisor," and | know we were |15 woul d be a smart resource to have if the
16  ooking at an outside financial advisor. And 16 entities ended up going into bankruptcy. So
17 they probably cc'd ne so -- because this was, 17 you'd have soneone that was able to assist them
18 you know, a financial neeting, really. 18 froma financial point of view | don't recall
19 Q Do you recall in February 2020 that -- |19 exactly what their role was, though.
20 any meetings with FTI? 20 Q Ckay.
21 A Honestly, | don't recall. | nay have |21 MR GOLDVAN It's just about 1:00.
22 attended a neeting. It wouldn't shock ne if | 22 Should we take a -- this is a good tine, |
23 had or hadn't. 23 think, for a lunch break.
24 Q And why was a financial advisor part 24 MR MASCITTI: That's fine.
25 of -- well, was FTI considered as a potenti al 25 THE WTNESS: What tinme do you want ne
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Page 150 Page 151
1 EVAN TURTZ 1 EVAN TURTZ
2 toreturn? 2 APRIL 5, 2021
3 MR GCLDMAN  1:30. Does that work 3 MONDAY AFTERNOON SESS| ON
4  for you? 4 1:36 P.M
5 THE WTNESS.  Yeah, that's fine. 5 - - -
6 Thank you. 6 VI DEQERAPHER  This marks the start of
7 MR QOLDMAN Geat. Thank you. 7 Medi a Nunber 3.
8 VIDEQGRAPHER  This nmarks the end of 8 & are back on the record at 1:36 p.m
9 Media Nunber 2. 9 BY MR QGOLDVAN
10 V& are going off the record at 10 Q M. Turtz, when we -- shortly before
11 12:57 p.m 11 we broke, | think you were testifying alittle
12 - - - 12 bit about independent and noni ndependent
13 Thereupon, the |uncheon recess was 13 managers, and we talked a little bit about
14 taken at 12:57 p.m 14 M. Zafari and M. Dufour. So let me go back to
15 - - - 15 that subject.
16 16 Dd there come a point in time when
17 17 you decided to contact -- let ne tal k about
18 18 M. Zafari first -- M. Zafari about serving as
19 19 a manager in one of these newy created
20 20 entities?
21 21 A Yes.
22 22 Q Ckay. And was that -- at that tine,
23 23 when you nmade that contact, had you decided to
24 24 go ahead with the divisive merger under Texas
25 25 | aw?

Page 152 Page 153
1 EVAN TURTZ 1 EVAN TURTZ
2 A Not yet. W're getting closer, as | 2 legal requirenent or something just that you
3 recall. 3 like to do?
4 Q And what was your -- and when did you 4 A Sorret hi ng we want ed.
5 nmake the decision to nove forward with the -- 5 Q Ckay. And why did you want it?
6 "nove forward' may not be the right word, but 6 MR MASOTTI: (bjection; privilege.
7 when did you nmake the decision to -- excuse ne. 7 To the extent that you can respond to
8 Wen did you make the decision to nove 8 that question without disclosing any
9 forward with the divisive nerger under Texas 9 attorney-client comunication or |egal
10 law? 10 advi ce, you nay respond.
11 MR MASOTTI: (bjection; form 11 A | think for what -- you know the
12 A The di vi sional nerger? 12 potential of what we were thinking about, those
13 Q Yes. 13  entities, if they were thinking about doing a
14 A | don't recall exactly the date. 14 bankruptcy filing, that it was good to have
15 Sometime in the spring of '20. 15 sonebody that was independent on there.
16 Q Ckay. And what was your purpose in 16 Q Wy ?
17 contacting M. Zafari? 17 MR MASO TTlI: Sane objection and same
18 A Veéll, if we did end up going forward 18 cauti on.
19 with the divisional nergers, we were going to 19 A Just, again, going back to corporate
20 need independent nanagers. 20 form
21 Q And why did you need i ndependent 21 Q ["msorry. Wat do you nean by
22  managers? 22 corporate -- if | understand you correctly,
23 A Form Nornal corporate business form |23 you're saying corporate formis not a legal
24 Q Ckay. And "nornal corporate business 24 requirenment, but sonething you decided to do
25 form" is that your understanding that that's a 25 and -- sorry -- and | asked why. Wy did you
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Page 154 Page 155
1 EVAN TURTZ 1 EVAN TURTZ
2 want to do that even though it wasn't -- at 2 Ingersoll Rand or Trane organi zation?
3 least it's not your understanding that it's 3 A He worked for the Ingersoll Rand.
4 legally required? 4 Q And what was his job while he worked
5 MR MASO TTI: Sane objection. 5 wth Ingersoll Rand?
6 Sare cauti on. 6 A He was an executive vice president.
7 A Just, again, having soneone fromthe 7 Q In charge of what?
8 outside is always a good set of eyes. It's 8 A He was in charge of the HVAC space.
9 always a good thing. 9 Q And when did he | eave Ingersol |l Rand?
10 Q Ckay. And did you consider ot her 10 A | want to say '17 -- '16, '17.
11  people other than M. Zafari and M. Dufour? 11 Q '16 or 201772
12 A May have consi dered one ot her person, 12 A Yeah.
13  but M. Zafari and M. Dufour were chosen. 13 Q And how did you know he was too busy
14 Q Wio chose t hen? 14 totake it on?
15 A V& asked if they wanted to be on the 15 A He told ne.
16 board, so Mke and I. 16 Q So you cal l ed himal so?
17 Q M ke Lamach? 17 A Yeah. | talked to himvery early,
18 A Yes. 18  vyeah.
19 Q And who was the other person you 19 Q Did you talk to himbefore you spoke
20  consi dered? 20 with M. zafari?
21 A If | recall correctly, it was a-- I'm |21 A | think | called around the sane tine.
22 sure he was quite busy, so he was kind of a no 22 Q Wo did you call first?
23 out of the box, but we asked Didier Teirlinck if |23 A | can't renenber.
24 he woul d be interested. 24 Q How about between M. Zafari and
25 Q And had he previously worked for the 25 M. Dufour, which one of themdid you call
Page 156 Page 157
1 EVAN TURTZ 1 EVAN TURTZ
2 first? 2 A Don't recall.
3 A | can't renenber. 3 Q And sane question with M. Dufour. Do
4 Q Véll, | assune you didn't call -- 4 you recall --
5 sorry. Wiat's the other gentleman' s name who 5 A | don't recall who suggested, you
6 youddnt -- 6 know V¢ kind of batted sone ideas around. |
7 A M. Teirlinck. 7 don't renenber, honestly.
8 Q M. Teirlinck. 8 Q And you' re the person who contact ed
9 | assune you didn't call himlast, 9 all three of those gentlenen; is that right?
10 right, because -- 10 A | am
11 A | don't think | did. Ddier and 11 Q Ckay. And did you know M. Zafari
12 Robert were both executive vice presidents, sol |12 before you called hin?
13 probably called themfirst, but | really don't 13 A | did.
14 renenber. 14 Q Had you worked with himin the past?
15 Q Did you consider calling anyone who 15 A | have.
16  had never worked for Ingersoll Rand or Trane? 16 Q And in what capacity?
17 A Vi didn't. 17 A Kind of multiple over the years. |
18 Q Wy not ? 18 have 17 years with the conpany. But the |ast
19 A V¢ just didn't. 19 role, he was the executive vice president for
20 Q M. Teirlinck, who -- is that someone 20 the industrial businesses, and | was the general
21 M. Lamach suggested to you, or did you suggest 21 counsel for the industrial businesses.
22 himto M. Lamach? 22 Q And did you know M. Dufour before you
23 A | don't recall. 23 called hin?
24 Q How about M. Zafari? Did you suggest |24 A | did.
25 himto M. Lamach, or did he suggest himto you? |25 Q And how did you know hi n?
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Page 158 Page 159
1 EVAN TURTZ 1 EVAN TURTZ
2 A Again, multiple roles over -- he was 2 Q Now, what was your purpose in naking
3 another long-termenployee. Hs last role, | 3 these calls?
4 believe, was -- | think he was the president of 4 A Just to gauge a level of interest to
5 Qdub Car before he retired. And the AQub Car 5 seeif they would be interested in serving on
6 businesses rolled up into the industrial 6 the board.
7 businesses, so | had the Iegal function. 7 Q And did you have a specific board -- |
8 Q And did you know M. Teirlinck before 8 gather you don't remenber who you called first,
9 you called hin? 9 but -- withdrawn.
10 A I did. 10 Am | understanding you correctly to
11 Q And how did you know hi n? 11 say that you' re not sure whether you called
12 A Again, multiple ways. But he was the 12 M. Teirlinck or M. Zafari first, but you think
13  head of the comrercial HVAC climate businesses. 13 you called M. Dufour third; is that correct?
14  He had residential as well. So with himwasn't 14 A That's -- as | sit here today, | don't
15 direct legal, but | obviously was the corporate 15 remenber, but that sounds like it's right.
16 secretary for the whol e conpany, so we had 16 Q And when you -- whoever you called
17 interaction. 17 first, did you have a specific board in mnd for
18 Q And did M. Teirlinck tell you what he |18 themwhen you call ed then?
19 was busy with? 19 A Did | have a specific?
20 A He's splitting tinme out of the 20 Q Board. (ne entity as opposed to
21 country, and he's got another board that he's 21 another, Aldrich or Mirray?
22 on, and so that was that kind of thing. 22 A No.
23 Q Were does he |ive? 23 Q And just focusing on M. Zafari right
24 A I think he has a place in New York and |24 now regardl ess of whether you called himfirst
25 in Paris. 25 or second, what did you tell hin?

Page 160 Page 161
1 EVAN TURTZ 1 EVAN TURTZ
2 A | told himthat we were trying to find 2 he accepted the role.
3 away to fairly resolve our ashestos 3 Q And do you know when he accepted the
4 liabilities, and that we're contenplating doi ng 4 role?
5 the divisional mergers, and the entities that 5 A Vell, it was after the -- it was one
6 are formed, a couple of themare going to have 6 of these, you know, obviously we're formng the
7 tolook at different outcones, one of which nay 7 entity, so sort of wait in the wings and see if
8 be the filing of a bankruptcy. 8 it happens or not, and when it was forned,
9 Q Did you tell himwhat the other -- 9 that's when he went on the board. | don't have
10 A Wth the goal of establishing a 10 the dates right in front of ne. | apol ogize for
11  trust -- excuse ne. 11  that.
12 Wth the goal of establishing a trust 12 Q | mean, the entity was fornally formned
13 for the legitinate clainants. 13 on May 1. That's the date of the divisional
14 Q Did you tell himwhat other outcones 14 nerger. But | assume that there was a date
15 nmight be, that is, other than bankruptcy? 15 before that when you contacted himand said, you
16 A | probably gave hima high level on 16  know, "W're going to do this. Ve're -- you
17 insurance and pl anned sal es and ot her corporate 17 know, you're in." |Is that -- in substance. Is
18 restructuring. 18 that correct?
19 Q You probably did or you did, do you 19 A In substance, he was definitely
20 know? 20 waiting in the wings, as was Marc Dufour, as to
21 A ["'msure | did. 21 whether we did it or not. And once it was done
22 Q Didyoutell M. Zafari what his 22 and the entities were formed, they joined the
23 conpensation would be if he elected to proceed? 23 board. But, yes, it was obviously before
24 A ['mnot sure if | had -- if | told him |24 My 1st. If that's the date of the divisional
25 onthe first call. It definitely cane up before |25 nmergers, then it would have -- we woul d have
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Page 162 Page 163
1 EVAN TURTZ 1 EVAN TURTZ
2 talked prior to that. 2 THE WTNESS: ot it. Thanks.
3 Q And approxi matel y how much prior to 3 - - -
4 that was the decision made to proceed? 4 (Committee Exhibit 212 narked.)
5 MR MASOTTI: (bjection; form 5 - - -
6 A Deci sion nade to proceed? |'msorry. 6 BY MR QGCLDVAN
7 Q Proceed with the divisional nerger. 7 Q And is this the email that you sent
8 A There was a very short time period 8 attaching the Bestwall infornmation briefs?
9 between the -- as | recall, between the 9 A | can't renenber specifically, but it
10 divisional -- between the go/no go and the 10 certainly looks like it.
11 ultinate divisional nerger. 11 Q And does February 14, 2020 sound
12 Q Dd you send M. Zafari any emails or 12 pretty close to the tinme you spoke to M. Zafari
13 nmaterial s? 13 on the phone?
14 A | imagine | sent him and probably 14 A | don't have any reason to doubt the
15 Marc, too -- | can't recall -- Bestwall brief 15 date in the enail.
16 nmaybe, the informational brief, and | can't 16 Q Wuld it be fair to assume that you
17 recall if | sent anything other than that. | 17 spoke with himbefore you sent the enail?
18 recall sending the -- | think it was the day one |18 A Probably fairly quickly before that,
19 filing of Bestwall. 19 yeah.
20 MR GOLDVAN If we could | ook at the 20 Q And did you call M. Dufour pretty
21 docurent that starts with Bates Number 52263 |21 close intime to this sane tine?
22 in the chat. 22 A | think so, yes.
23 MR DEPEAU Ckay. That docurent is 23 Q And did you al so send himthe Bestwal l
24 inthe chat, and it will be 24 informational brief?
25 Commttee Exhibit 212. 25 A | believe | did, but |I'mnot

Page 164 Page 165
1 EVAN TURTZ 1 EVAN TURTZ
2 100 percent certain. 2 involved, and I.
3 Q And just going back to M. Zafari, why 3 Q Vs M. Lanach consulted on that as
4 did you send himthe Bestwal | infornational 4  well?
5  brief? 5 A I'msure he was.
6 A | wanted himto see the one potenti al 6 Q Wio first suggested her?
7 outcone of himjoining the board. 7 A | don't renenber. It could have been
8 Q And how had you obt ai ned t he Bestwal | 8 ne because | knew that she had a good strong --
9 informational brief? 9 a financial background and she knew our asbest os
10 A That's a good question. | don't 10 portfolio very well.
11 remenber. | either got it fromJones Day or got |11 Q Ckay.
12 it fromsoneone else, and | can't recall. 12 A It may have been Chris. |'mnot sure.
13 Q Did you send M. Zafari anything other |13 But sonebody -- one of us did.
14 than the Bestwall informational brief? 14 Q And she had been invol ved with
15 A ["mnot certain. | don't think so. 15 Project Orega fromits inception; is that
16 Q Now, we talked a little bit earlier 16 correct?
17 about Any Roeder in sone respect. She was 17 A If not fromday one, very early on,
18 someone you considered to be a -- she was nade a |18 yes. So | wouldn't be surprised if it's from
19 nanager of both Aldrich and Mirray; is that 19 day one.
20 correct? 20 Q And she had attended the Decenber 3,
21 A That is correct. 21 2019 neeting; is that correct?
22 Q And who sel ected her to be a manager 22 A I"d have to go back and | ook at that
23 of those two entities? 23 attendance sheet. And | don't know who was
24 A Wul d have been a discussion with 24 there and who wasn't, but | have no reason to
25 finance and legal. |'msure Chris Kuehn was 25 question that she --
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Page 190 Page 191
1 EVAN TURTZ 1 EVAN TURTZ
2 the end of My? 2 A That's correct.
3 A No. 3 Q And if we go back to the prior exhibit
4 Q Vs that timeline ever discussed in 4 there, it looks |ike she was a participant in
5 your presence? 5 this neeting for which this was the agenda; is
6 A No. There was the formation of the 6 that correct?
7 two subsidiaries that potentially could go into 7 A Wi ch docurrent ?
8 bankruptcy, and then there was series of 8 Q \& don't have an exhibit nunber, but
9 neetings with their boards to discuss the 9 it's 4761
10 potential for filing. It was -- as |'ve said 10 A Ckay. Let ne open it up.
11  before, filing bankruptcy was one potenti al 11 This is the PwC docunent, and it | ooks
12 outcone. 12 like Any is on the invitation list.
13 Q Vs there a tineline ever discussed in |13 Q And it looks |ike she received this
14 your presence, either physical presence or 14 agenda, which is 4763.
15 virtual presence, about when a bankruptcy woul d 15 Does it appear that way?
16 be filed, if one were to be filed? 16 A Sorry. | just hit the wong button.
17 A No. 17  Just give me one second.
18 MR MASO TTI: (bjection. 18 Ckay. |'mback. Sorry.
19 A The only thing that we di scussed was 19 Coul d you ask your question again?
20 giving the boards of the two entities tine to 20 I'msorry.
21 ask questions and contenplate and | ook at ot her 21 MR GOLDVAN Coul d you read -- coul d
22 options and nmake their decision. 22 the reporter read back the question, please?
23 Q Now, Any Roeder, | think we discussed 23 (Record read as fol | ows:
24 earlier, becane a nmanager of both A drich and 24 "Question: And it looks like she
25 Mirray; is that correct? 25 recei ved this agenda, which is 4763. Does
Page 192 Page 193
1 EVAN TURTZ 1 EVAN TURTZ
2 it appear that way?") 2 what the best outconme woul d be?
3 A | woul d say yes. 3 MR MASO TTI: (hjection.
4 Q Do you have any idea how whoever 4 A | can't speak for the Orega team you
5 authored this agenda nmight get the inpression 5 know Wt | would say is we were doing the
6 that a bankruptcy was going to be filed by 6 divisional merger to provide optionality and
7 My 1? 7 resources, and that the bankruptcy of the two
8 MR MASO TTI: (bjection; form 8 subsidiaries, if the boards had chosen to do
9 A | don't, because, you know, we -- 9 that, was a viable option request.
10 there was no decision that -- those boards were 10 Q Had you reached a concl usi on
11  making those decisions. Wat | wll say and 11  personal ly as to whether bankruptcy woul d be the
12 what |'ve testified to is bankruptcy was 12 best option for Trane?
13 definitely one outcone that coul d happen. 13 MR MASOTTI: (bjection; form
14 Q And is it your testinony that up 14 A Yeah, to ne, the contenplation of
15 through and including My 1, there was no 15 resolving the asbestos business issues that we
16 tinmeline ever discussed for when outcones woul d 16  had, which were pretty big, trying to find a
17  be deci ded upon? 17 solution that was fair to current and future
18 MR MASCTTl: (hjection to form 18 clainmants, and trying to find, you know, one
19 A The way | woul d view the tineline was 19 that provided finality, was forenost on ny m nd.
20 we needed and wanted to give the boards of the 20 And | looked at the various options, and | did
21 two subsidiaries tine to contenplate and tinme to |21 feel that bankruptcy was a very viable option.
22 understand the issues before they reached their 22 Again, it wasn't ny decision. It was the boards
23 decisions. Sothat's the tineline, | would say. |23 of the two subsidiaries.
24 Q As of May 1, had the Qrega -- or 24 Q | understand. You said that. And ny
25 Project Omega teamreached a consensus as to 25 question was nore had you personal |y just
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Page 194 Page 195
1 EVAN TURTZ 1 EVAN TURTZ
2 reached the conclusion that bankruptcy woul d be 2 A | can't recall if | had a vacation and
3 the best option? 3 nissed one, but ny expectation was | was invited
4 A The establishment of a trust, you 4 tothemand | did attend them
5 know -- 5 Q And did you learn anything in any of
6 MR MASO TTI: (hbjection. 6 those nmeetings that was newto you, that hadn't
7 A -- efficiencies for current and future 7 already been considered before May 1, 20207
8 claimants in getting cash, you know, 8 A | thought there were a |ot of
9 establishing entities that have cash or revenue 9 thoughtful questions fromthe boards in | ooking
10 stream insurance, and a funding agreenent, all 10 at the various options. | recall both Robert
11 of those things were things that, in ny mnd, | 11  and Marc asking about what it woul d nean --
12 thought to get to the point of getting a trust 12 MR HRST: Hold on, M. Turtz. Let
13 would be a good thing for everyone. 13 me now interject on behalf of the debtors.
14 Q So was the answer to ny question yes? 14 If they are -- | don't want you to reveal
15 MR MASOTTI: (hjection; form 15 any questions seeking | egal advice that may
16 A | can't tell you when | had that 16 have been asked by the board. If it was
17 opinion, but |1 certainly have it now 17 questions not seeking |egal advice,
18 Q Vel I, did you have it by May 1 of 18 questions of factual nature, that's fine.
19 20207 19 But on behal f of debtors, if you' re about to
20 A | can't recall when | had that. 20 reveal infornmation of questions asked by
21 But -- 21 board menbers to | awyers seeking | egal
22 Q You had -- did you attend all of the 22 advice, then I'Il instruct you not to
23  board of managers neetings for Adrich and 23 di scl ose that.
24 Murray up until the time of the bankruptcy 24 THE WTNESS: Ckay. Thanks, Morgan,
25 filings? 25 for that.

Page 196 Page 197
1 EVAN TURTZ 1 EVAN TURTZ
2 A Let me see if | can say it at a high 2 t hen.
3 level without revealing attorney-client. 3 BY MR GOLDVAN
4 I think that board menbers asked 4 Q Did Project Orega end or is it
5 really good questions about what it woul d nmean 5 ongoi ng?
6 to be associated with a debtor entity just in 6 A Wen | think about the term
7 general, for themand the board and reputation, 7 "Project QOmega," it's just aterm Sothe
8 et cetera. I'll leave it at that. 8 proj ect was designed to do the corporate
9 Q Did you learn any -- so | understand 9 restructuring. So if you want to be very
10 that you think that the board of managers -- 10 specific about it, it's over. But if you want
11  some of the board of managers asked good 11 to tal k about nomenclature in the conpany,
12 questions, but did you |earn anything new during |12 that's a different story. That's candidly what
13 these board of nanagers neetings? 13 | was saying.
14 MR MASOTTI: M. Goldman, |'m 14 Q | don't --
15 assuning we' re done now with the 30(b)(6) 15 A Proj ect Orega was |icensing, was
16 portion of the deposition as it relates to 16 contracts, and was the corporate restructuring.
17 that first topic? 17 Q And was the decision to file for
18 MR GOLDVAN | don't think so, 18 bankruptcy part of Project QOrega?
19 because | asked earlier if Project Qrega, 19 A Absolutely not. \eé didn't nake that
20 when it ended and whether it -- whether the 20 deci si on.
21 bankruptcy is part of Project Orega. And as |21 Q Al right. Then let's stick with sone
22 | understood the wtness, he said yes. 22 other things and we'll go back to that.
23 THE WTNESS: No, | don't think that's |23 MR QGODVAN If we look at --
24 what | said. 24 MR MASCITTI: Steve, can we take a
25 MR GOLDVAN (kay. Let's be clear, 25 five-mnute break before you nove on?
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Page 198 Page 199
1 EVAN TURTZ 1 EVAN TURTZ
2 MR GOLDVAN  Sure. 2 Q Yes.
3 MR MASC TTI: Thank you. 3 A No. It would have been nuch earlier
4 VI DECGRAPHER W& are going off the 4 than that.
5 record at 2:42 p.m 5 Q Ckay. How about M. Pittard? Wis it
6 (Recess taken.) 6 your first discussion with himon that subject?
7 VIDEORAPHER  This narks the start of | 7 A | don't recall. | knowthat | sent
8 Medi a Nunber 4. 8 a--if | recall correctly, the Bestwall brief.
9 & are back on the record at 2:.51 p.m | 9 Q To who?
10 MR GOLDVAN If we could | ook at 10 A To Ray, | believe. | believe he
11 the -- in the chat box, TRANE-DEBTCRS 3532. |11 wanted to read it.
12 THE WTNESS: That's Exhibit 115? 12 Q You think in advance of this meeting?
13 MR DEPEAU  Yes, that's right. 13 A It woul d have been earlier, | think.
14 MR QOLDVMN Ch, it is? 14 Q And who is Jason Binghan? Mybe you
15 MR DEPEAU  Yes. 15 told ne before. | don't remenber.
16 THE WTNESS: ot it. 16 A Jason is the head of our residential
17 BY MR QGOLDVAN 17  busi ness.
18 Q Ckay. This is for a meeting of 18 Q Ckay. And what's your nenory of
19 Septenber 9th with M. Lamach, David Regnery, 19 approximately when you first discussed potential
20 Donny S mmons, Jason Bi ngham yoursel f, and 20  bankruptcy with Mke Lanmach?
21 Ray Pittard; is that correct? 21 MR MASOTTI: (bjection; form
22 A That | ooks right, yes. 22 A M/ recol | ection woul d be shortly after
23 Q Vs this your first discussion with 23 reading the Bestwall brief. And | can't
24 M. Lanmach about the potential for a bankruptcy? |24 remenber. It was probably April, My, June of
25 A In Septenber of '19? 25 '19.

Page 200 Page 201
1 EVAN TURTZ 1 EVAN TURTZ
2 Q Vs it before you retained Jones Day? 2 Comm ttee Exhibit 215.
3 MR MASOTTI: (bjection; form 3 MR GODVAN (h, this is the sanme
4 A Somewhere right around there. | can't | 4 thing we | ooked at earlier, isn't it?
5 remenber if it was before or after. 5 THE WTNESS: (kay. Got it.
6 Q Right around the sane tine? 6 MR GDMWN ['msorry. Is this the
7 A Yeah, give or take. 7 sanme thing we | ooked at earlier?
8 MR GOLDVAN If we can put in the 8 THE WTNESS.  Yeah, | think we al ready
9 chat box Commttee Exhibit 146. 9 | ooked at this docunent.
10 MR DEPEAU  That docunent's in the 10 MR DEPEAU  Yeah, | apol ogi ze.
11 chat, M. Turtz. 11 That's actual |y Commttee Exhibit 205.
12 THE WTNESS:  Thank you. 12 MR QOLDMAN M apol ogies. We've
13 Ckay. 13 al ready gone through all of that. You can
14 BY MR QGOLDVAN 14 close that out, then.
15 Q And this -- the top is some enail 15 BY MR QGCLDVAN
16 correspondence transmtting PowerPoint slides; 16 Q Let ne ask you about another subject
17 is that correct? 17 of your 30(b)(6) designation, which is the
18 A | don't see any slides attached, but | |18 contention that the staggering costs of fully
19 think that's the gist of the email, yeah. 19 def endi ng the disputed asbestos clains in the
20 Q Maybe | have the -- sorry about that. |20 tort systemmnake fair and equitabl e resol utions
21 Ch, sorry. 21 of those clains though the tort system
22 MR GOLDVAN Can we put in-- can we |22 effectively inpossible.
23 put up TRANE 1979. 23 So what 1'd like to first ask you
24 MR DEPEAU (kay. That docurent's up |24 about that, the staggering costs of fully
25 inthe chat. And it wll be 25 def endi ng the disputed clains, what were the
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Page 218 Page 219
1 EVAN TURTZ 1 EVAN TURTZ
2 Q Ckay. So if Trane were sued for an 2 VIDEORAPHER  This narks the start of
3 asbestos claim do you know whet her Trane woul d 3 Medi a Nurber 5.
4 have the ability to pursue insurance coverage 4 & are back on the record at 3:26 p.m
5 for that clain? 5 FURTHER EXAM NATI CN
6 A | don't know. 6 BY MR QOLDVAN
7 Q And, again, is that an Allan Tananbaum | 7 Q M. Turtz, once Aldrich and Mirray
8 question? 8 were created by the two divisional nergers, were
9 A Yep. 9 they assi gned seconded enpl oyees from Trane?
10 Q I think he's going to be busy next 10 MR MASOTTI: M. Goldman, |'msorry.
11 week. 11 Are you starting in on another 30(b)(6)
12 M. JENNNGS. M. Turtz, that all | 12 topic? Is that --
13 have for you right now Thank you. 13 MR GLDMAN  No, | think we're done.
14 THE WTNESS. Ckay. Thank you. 14 | think 1'd said earlier | was done with
15 MR GOLDVAN Wiy don't we take a 15 that .
16 15-mnute break, if that nakes sense, and 16 MR MASOTTI: Ckay. ['msorry.
17 then we'll go on to the individual. 17 MR GOLDMAN  Yeah. | nean, |'msure
18 MR MASOTTlI: Do we need a full 15? 18 there mght be some overlap on the
19 MR GODVAN | think alittlelessis |19 i ndi vi dual , but yeah.
20 fine. 10 mnutes? 20 MR MASATTI: | just wanted to be
21 MR MASATTI: Al right. 10 nminutes. |21 clear we're on the individual portion now
22 MR GOLDMAN Ckay. Thanks. 22 MR GOLDVAN  Yes. V' re naking
23 VI DEQCRAPHER V¢ are going of f the 23 progress towards finishing the day. |'ve
24 record at 3:14 p.m 24 got alittle ways to go, but we're not mles
25 (Recess taken.) 25 and ml es.

Page 220 Page 221
1 EVAN TURTZ 1 EVAN TURTZ
2 BY MR QOLDVAN 2 provide legal services -- | shouldn't say
3 Q (Once the -- so let ne start again. 3 "continue."
4 Once the Aldrich and Mirray entities 4 Do you personal |y provide |egal
5 were created by the two divisional nergers, they | 5 services to Aldrich?
6 were assi gned seconded enpl oyees; is that 6 A | have been invited to the board
7 correct? 7 neetings to provide | egal services and have done
8 A That's correct. 8 soand wll attend board nmeetings as long as |'m
9 Q And who nade the decision as to 9 invited. Specific day-to-day, no.
10 whet her to second enpl oyees and whi ch enpl oyees |10 Q G her than attending board meetings,
11 shoul d be seconded? 11 have you provided any |egal services to Aldrich
12 A | probably nade that decision. 12 or Mirray?
13 Q Ckay. And with regard to Aldrich, 13 A No.
14 who -- what Trane enpl oyees were seconded to 14 Q And with regard to the Aldrich board
15 Al drich? 15 neetings, who makes the decision as to who will
16 A There's an agreenent, and | can't -- a |16 be invited to those meetings?
17 witten agreement, but | don't have it in front |17 A M/ understanding is that the board
18 of me. | would think that it was Allan, Robb, 18 nenbers do.
19 Phyllis. And | can't recall if there was anyone |19 Q As a group?
20 el se. 20 A Yes.
21 Q "Phyllis" would be Phyllis who? 21 Q And what is your purpose in attending
22 A Phyllis Mrey, who retired. | think 22 the Aldrich board neetings?
23 when we did -- | have a recollection that she 23 A I think ny purpose is to provide |egal
24 had some secondnent as wel | . 24 advice, if needed. To be perfectly honest, |'m
25 Q And do you personal |y continue to 25 oftenin just a listening node.
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Page 222 Page 223
1 EVAN TURTZ 1 EVAN TURTZ
2 Q And the sane would be true with regard | 2 And the -- did you do any speaking at
3 to the Mirray board? 3 this neeting that you recall, this initial
4 A Yes. 4 neeting on My 8?7
5 MR GOLDVAN Let's post Exhibit 28 in| 5 A | don't have a recollection. |
6 the chat box. 6 haven't seen those mnutes before, soif there's
7 MR DEPEAU (Ckay. Exhibit 28 is up 7 something in there that said | spoke, |
8 in the chat. 8 wouldn't -- but | don't renenber speaking in
9 THE WTNESS: Thank you. 9 that neeting, no, other than hell os.
10 BY MR GOLDVAN 10 Q Yeah.
11 Q And Exhibit 28 appears to be the 11 And had you seen -- let nme see here,
12 mnutes of the first Aldrich board of nmanagers 12 board mnutes -- have you seen M. Zafari --
13 nmeeting on My 8, 2020. And it says in the 13 withdrawn.
14 third paragraph of these mnutes that, at the 14 So this was post everyone going into
15 invitation of the board, the follow ng persons 15 OOV D seclusion, so was this meeting by virtual
16 participated in the neeting. And | see you 16  neeting?
17 listed under Nunber 2 there, along with 17 A It was.
18 Sara V@l den Brown. 18 Q And had you seen -- had you been on
19 Do you recal |l attending this neeting? |19 any Zoomcalls or other virtual calls with
20 A | have a general recollection, yes. 20 M. Zafari before this neeting, you know, since
21 Q And who asked you to cone? 21 the time he left Ingersoll Rand?
22 A I believe Alan did. 22 MR MASO TTlI: (bjection; form
23 Q And Allan, again, is a |lawer -- 23 A | had not seen Robert or talked to him
24 A Al an Tananbaum 24 since he retired. He may have sent ne a text at
25 Q Al lan Tananbaum right. 25 sone point just to say hello, but we have not
Page 224 Page 225
1 EVAN TURTZ 1 EVAN TURTZ
2 seen each other. 2 saidthat?
3 Q You have tal ked with himsince he |eft 3 A | was not specifically aware of that.
4  the conpany, because you called him-- 4 Q Have you ever attended another board
5 A | talked to him-- yes, the phone 5 neeting where the outside counsel drafted the
6 calls about serving on the board, but | thought 6 mnutes of that neeting, of any board that
7 you were talking about just -- 7 you've been on?
8 Q Q herwi se, yeah. 8 A Have | personal |y hel d that
9 A Yeah. 9 experience?
10 Q So since M. Zafari left 10 Q Yes.
11  Ingersoll Rand, the only communications with him |11 A | don't think so, no.
12 were on the phone call or phone calls about 12 Q And what --
13 serving on the board; is that correct? 13 A | don't think it's uncomon, though.
14 A That's correct. 14 | think that law firns do serve in that
15 Q And your only enail conmunication or 15 capacity.
16  nonverbal communication with himthat you 16 Q Wat boards do you currently serve on?
17 recall, it was sending himthe Bestwall 17 A I'd have to look at the list --
18 informational brief; is that right? 18 corporate entity list. So | don't have it
19 A As far as | recall, that's correct. 19  nenori zed.
20 Q Now, M. Tananbaumtestified in his 20 Q So you do serve on boards of certain
21 deposition that Jones Day did the initial draft 21 of the corporate entities within the Trane
22 of the mnutes of this neeting and | think of 22 enterprise, but you're just not certain off the
23 all of the board of managers neetings up until 23 top of your head which ones; is that correct?
24 the bankruptcy filing. 24 A Fair, yes.
25 \Wre you aware of that before | just 25 Q Ckay. And do you serve on boards
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Page 230 Page 231
1 EVAN TURTZ 1 EVAN TURTZ
2 $5.5 million verdict against it. With costs and 2 MR. MASCITTI: Thank you.
;. | THE WITNESS: Cetting there.
- Okay.
5 Earlier you testified that there had 5 BY MR. GOLDMAN:
6 been no cases taken to trial. Is this one that 6 Q. And this is -- the title is "Future
7 you'd forgotten about? 7 Liability Forecasts," but the substance is
8 A. Yeah. It was before my time, but I do 8 redacted.
9 have a recollection. I believe that case was in 9 But were these NERA's forecasts?
10 Louisiana. I'm not positive. 10 MR. MASCITTI: Objection; privileged.
11 Q. Okay. And do you know whether that 11 The information has been redacted.
12 case was -- do you have any knowledge of the 12 So to the extent that you can respond
13 merits of that case? 13 to the question without disclosing any
14 MR. MASCITTI: Objection; form. 14 attorney-client communication or legal
15 A. I don't, as we sit here today. 15 advice, you can respond. But I think it's
16 Q. So you don't know if that was a fair 16 been redacted for a reason, which is it's
17 or unfair verdict because you just don't have 17 been identified as privileged.
18 the information; is that correct? 18 A. As T sit here today, I don't recall
19 A. I don't have the information as we sit |19 what was on this page.
20 here today. 20 Q. To your knowledge, did -- had any
21 Q. If I could draw your attention to 21 forecasts for aggregate future asbestos
22 Page 32 of the PowerPoint. 22 liabilities been done by anyone other than NERA
23 MR. MASCITTI: What's the Bates 23 as of May 15 of 2020?
24 number, Mr. Goldman? 24 MR. MASCITTI: Objection; form.
25 MR. GOLDMAN: Page 32 is 50743. 25 A. Prior to NERA, we had a different
Page 232 Page 233
1 EVAN TURTZ 1 EVAN TURTZ
2 company. Ankura, I believe the name was. And 2 Dbased on the NERA and Ankura work product?
3  they also did projections. 3 MR. MASCITTI: Objection; form; and
4 Q. Okay. So to your -- let me revise my 4 foundation.
5 question a little bit. 5 A. It was Ankura first and then NERA.
6 To your knowledge, prior to May 15 of 6 Not at the same time.
7 2020, had any forecast been done for future 7 Q. And then if we go to Page 35, which is
8 asbestos liabilities other than those done by 8 titled "Summary of Forecasts for Future Costs in
9 NERA and Ankura? 9 the Tort System," were those -- the information
10 A. I don't recall. 10 is redacted, but was the information on this
11 0. Are you aware of any? 11 slide derived from NERA and/or Ankura?
12 A. I'm not. 12 MR. MASCITTI: Objection; foundation.
13 Q. I'm sorry. Is that a no? 13 A. I just don't recall.
14 A. I'm not aware of any. Excuse me. 14 Q. Do you knowledge of any other possible
15 0. If we could go to Page 34 in the 15 source of that information?
16 PowerPoint, which is Bates Number 50745, which 16 MR. MASCITTI: Objection; foundation.
17 is titled "Future Insurance Reimbursement 17 MR. HIRST: Objection -- same
18 Forecasts." 18 objection.
19 Do you know where these numbers came 19 Q. I'm sorry. You may have answered
20 from? 20 while the objections were being voiced.
21 A. Sitting here right now, I don't. They |21 A. Yeah, I don't recall.
22 could be from our financial disclosures that the |22 Q. My question was: Do you have
23  company provides, but I'd have to go back and 23  knowledge of any other potential source of that
24  look and compare. 24  type of information other than NERA and Ankura?
25 0. And the financial disclosures were 25 MR. MASCITTI: Objection.




Case 20-03041 Doc 301-2 Filed 06/30/21 Entered 06/30/21 12:09:30 Desc

Appendix Ex A Turtz Depo excerpt

Page 30 of 32

Page 234 Page 235
1 EVAN TURTZ 1 EVAN TURTZ
2 MR HRST: M objection is on 2 Q Did you speak at this neeting, to your
3 foundat i on. 3 recollection?
4 A | don't recall. At sone point, there 4 A No recol | ection.
5 was discussion with Bates Wiite, but | don't 5 Q D d you answer any -- and you can
6 think that they were involved in this at this 6 answer this yes or no -- did you answer any
7 poi nt . 7 questions at this neeting that you recall?
8 Q So is there any other source of this 8 A The minutes say that | did.
9 type of information that was avail abl e as of 9 Q I"msorry. Could you direct ne to
10 May 1 -- excuse me -- as of May 15, 20207 10 where you're referring?
11 A Not that 1'maware of. 11 A I"mlooking at Page 4, which is
12 Q Ckay. | think that's it. 12 DEBTCRS 00050794. And it says that "M. Turtz
13 MR GOLDVAN If we could look at -- 13 responded to questions fromnenbers of the
14 we can close out of that one now, and if we |14 board."
15 could put up Exhibit 32 in the chat. 15 Q Ch, "with the assistance of
16 MR DEPEAU Exhibit 32 is up in the 16 M. Turtz," | see.
17 chat . 17 A Yes.
18 THE WTNESS:  32? 18 Q And M. Pittard had been part of sort
19 MR GOLDVAN 32, right. 19 of the core group of Project Orega; is that
20 THE WTNESS.  Ckay. 20 correct?
21 BY MR QOLDVAN 21 A Yes.
22 Q These appear to be the mnutes of the |22 Q And let nme just get the roles here
23 joint nmeeting on My 22nd; is that correct? 23 within Trane of these different people.
24 A | agree that that's what it appears to |24 O course, M. Evert was outside
25 be, vyes. 25 counsel, correct?
Page 236 Page 237
1 EVAN TURTZ 1 EVAN TURTZ
2 A Yes. 2 that question wthout disclosing any
3 Q And M. Erens was outside counsel, 3 attorney-client comunication or provide any
4 right? 4 | egal advice, if possible.
5 A Yes. 5 MR GCLDVAN Morgan, are you good?
6 Q And M. Pittard, what was his position 6 MR HRST: On behalf of the
7 as of the date of this meeting? 7 debtors -- on behal f of the debtors, | do
8 A Hs position within -- 8 obj ect on privilege basis. Any
9 MR HRST: bject to the form 9 recomrendati ons M. Turtz nmay have given
10 A Hs position with -- 10 woul d have -- | don't know how M. Turtz can
11 Q Wthin Trane. 11 answer that without revealing advice he gave
12 A Wthin Trane? He was on the ET, 12 to the board as a | awyer.
13 executive |eadership team And he was | eadi ng 13 If there is a way he can answer that
14 transfornation efforts. 14 question without revealing that, I'Il go
15 Q Didyou -- at the end of the day, did 15 ahead and | et hi manswer, but otherwise, |
16  you recomrend filing the bankruptcy to the two 16 instruct himnot to on behal f of the
17  boards of directors? 17 debt ors.
18 MR MASO TTI: (hbjection. 18 MR GOLDVAN | will note that the
19 MR HRST: (bjection. 19 later mnutes do -- not fromM. Turtz --
20 Hang on one second. | want to think 20 but do refer to recomrendations, which we
21 about this question real quick on the 21 can -- we'll look at and get to. Mybe we
22 privilege basis. 22 should wait until we get to that if you
23 MR MASOTTI: I'mgoing to object on 23 want .
24 privilege grounds. 24 But for now, is M. Turtz being
25 To the extent that you can respond to 25 instructed not to answer the question?
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Page 262 Page 263
1 EVAN TURTZ 1 EVAN TURTZ
2 A Yes. 2 | ook.
3 Q Ckay. Now -- and, by the way, 3 Q Vds that done at the advice of
4 Trane Technol ogies LLC after the divisional 4 counsel ?
5 nerger, was -- its donicile was changed from 5 MR MASOTTI: (bjection; form
6 Texas to Delaware; is that correct? 6 A Counsel was nost certainly involved.
7 A I'd have to go back and | ook at the 7 Q In any event, let's goto -- if we
8 docunents that did that, but that's ny 8 could go to Page 7 of this docurent, and
9 recollection. 9 Paragraph 2(e).
10 Q And who nade the decision to do that? 10 A 2 -- I"'msorry? 27
11 A That was part of the overall corporate |11 Q 2(e) at the very bottom of Page 7.
12 restructuring. So you' d have to look at, you 12 And that provides that "This agreenent will
13 know, the docurments and | ook at who the 13 autonmatically ternmnate wthout notice and
14 directors and nanagers were as well. 14 without any other action and any party hereto
15 Q O Trane Technol ogi es Conpany LLC? 15 immediately followng the effective date of a
16 A Yeah. | nean, it's hard to -- again, 16  Section 524(g) plan.”
17 1'd have to go | ook docurment by docunent to see, |17 Do you recal | that provision being
18 because there were multiple steps. 18 added to the funding agreenent subsequent to the
19 Q Véll, | nmean, who nade the decision to |19 board of directors neeting on June 5th?
20 change from Texas -- change Trane Technol ogi es 20 A As | sit here today, | don't recall
21  Conpany LLC from Texas to Del anare? 21  which provisions were added or not.
22 MR MASO TTI: (hbjection. 22 Q Do you recal |l ever discussing this
23 A Again, |1'd have to go | ook at those 23 particular provision with anyone?
24 docunents to see who specifically. | can't 24 A | do not.
25 recall nanes. But, you know, | could take a 25 Q And who within Trane Technol ogi es LLC
Page 264 Page 265
1 EVAN TURTZ 1 EVAN TURTZ
2 would be responsible for changes to the fundi ng 2 Q Vel |, regardl ess of whether you
3 agreenent? 3 discussed a recommendation, did you have any
4 In other words, for exanple, if 4 expectation that he woul d recomend anyt hi ng
5 counsel were to come and say "I think we have to 5 other than a bankruptcy to the boards?
6 change the funding agreenent,” who woul d they -- 6 MR MASO TTI: (bjection; form
7 you expect themto go to? 7 A Wat | would tell you is that the
8 A In a hypothetical situation? | mean, 8 boards | ooked, and I know Al I an was part of
9 | don't -- | would inagine counsel woul d call 9 that -- looked both back in tinme and then with
10 ne. 10 the two entities that ultimately filed and
11 Q But in this case, they did not? 11 looked at lots of different options and,
12 A | didn't say that. | said | don't 12 ultinmately, it appears fromthe mnutes he
13 recall. 13 reconmended the bankruptcy, which was a very
14 Q After attending the various boards of 14 viable option.
15 nanagers neetings, did you report on what was 15 Q And is that what you woul d have
16 going on at these meetings to anyone, or what 16  expected himto reconmend?
17  was discussed? 17 A | didn't put any expectations or
18 A Generally, | spoke to Dave Regnery and |18 dermands on him
19 to Mke Lamach, and on occasion to Chris Kuehn. 19 Q Bet ween -- how nmany peopl e --
20 Q D d you have any expectation that 20 wi t hdrawn.
21 M. Tananbaumwoul d reconmend to both boards 21 How many people were laid off in the
22 anything other than filing a bankruptcy for both |22 Trane | aw departnent between the closing on the
23 entities? 23  Reverse Morris Trust agreement and June 12 of
24 A ['mnot sure that we ever discussed a 24 20207
25 reconmendati on. 25 MR MASOTTI: (bjection; form
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Page 266 Page 267
1 EVAN TURTZ 1 EVAN TURTZ
2 A | don't have ny chart in front of ne, 2 time frane.
3 but there were several people that went with the 3 Q After filing of the bankruptcy or
4 transaction, the RV, that went to newl R And 4 before?
5 then there were sone sort of corporate that we 5 A It woul d have been after for those
6 hadtodointerns of getting to the right size 6 folks that | nentioned.
7 for the new conpany. And you continued on into 7 Q Between May 1 of 2020, when the
8 the summer. Utinately there was the filing, 8 divisional merger was finalized, and June 18,
9 and there were sone -- a coupl e of people 9 when the bankruptcy was filed, how were asbest os
10 working on ashestos that weren't needed. 10 clains handled by Aldrich and Mirray?
11 Q And who were they? 11 MR MASO TTI: (hbjection; foundation.
12 A The day-to-day clains. 12 A That woul d be better answered by the
13 Q And who were the asbestos peopl e who 13 seconded enpl oyees and Phyllis and Robb. They
14 were no | onger needed? 14  could tell you. But | know they continued to be
15 A As | sit here right now | could tell 15  handl ed.
16 you Travis. There was a paral egal whose name is |16 Q Before May 12, did you ever tell
17 escaping me. And there was Mke Russel |, who 17  anyone you bel i eved bankruptcy was the best
18 was the Lean person. There nmay have been one 18 option for Trane?
19 other one, but | can't recall. 19 MR MASOTTlI: (bjection; form and
20 Q And when were they -- when did they 20 foundati on.
21 leave the conpany? 21 A | don't recall ever using those words.
22 A And also -- we also had a retirenent. 22 | don't -- the bankruptcy was a viable option,
23  Phyllis retired. 23 sorething that | |ooked at from you know 2019
24 Al of that -- | don't have exact 24  when | read the Bestwal | opinion and thought it
25 times, but it was somewhere in that June, July 25 was sonething that coul d work.

Page 268 Page 269
1 EVAN TURTZ 1 EVAN TURTZ
2 Q So you bel i eved bankruptcy was a 2 Q And who did you neet with?
3 viable option. Wis there any other objections 3 A QGeg Mascitti, Mrgan, and
4 that you believed to be viable options? 4 Mchael Evert. And | spoke to Geg for about
5 A Sitting here today, | woul d say the 5 20 mnutes this norning on ny ride in.
6 other ones all had difficult -- difficulties. 6 Q Ckay. Was the divisional nerger ever
7 Q Ckay. And did you believe the others 7 presented to the ol d Ingersoll Rand New Jersey
8 all had difficulties-- did you have that beli ef 8 board or the old TU board?
9 as of May 1 of 20207 9 MR MASOTTI: (bjection; form
10 A | don't recall when | specifically 10 A Yes. As | sit here today, | can't
11 formed it. | was hopeful for any way to get to, |11 recall who specifically was on that. But -- and
12 you know, resolution, fair and final for the 12 | knowthat we did alot by -- I'd have to go
13 conpany, and good for the potential legitinate 13 look at the documents. | knowwe did a lot by
14  current and future clai mants. 14 witten resolution. But everyone that was on
15 | ultinmately concluded that the trust 15 those boards was in neetings and, you know,
16 systemis the best way to do that. | don't 16  reviewed docunents with counsel. | just can't
17 renenber exactly when | formul ated that 17  remenber who and what.
18  concl usion. 18 Q Are you responsi bl e for the conpany's
19 Q Wat did you -- did you review any 19 disclosures under the SEC regul ati ons and
20 docunents in preparing to testify today? 20 statutes?
21 A | did not. 21 MR MASO TTlI: (bjection; form
22 Q Did you nmeet with counsel ? 22 A You' re speaki ng of Trane Technol ogi es
23 A | did for a few hours |ast week. 23 now?
24 Q That was just one session? 24 Q Yes.
25 A Yes. 25 A That responsibility rolls up to ne
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1 1
2 2 REMOTE APPEARANCES
3 3 JONES DAY
MONDAY, APRIL 12, 2021 4 Attorneys for the Plaintiffs/Debtors
4 9:30 A M 5 77 South Wacker Drive
5 6 Chicago, Illinois 60601
6
7 Renot e Vi deot aped 30(b) (6) ; BY: MORGAN HI RST, ESQ
8 Deposition of Mirray Boiler and Al drich Punp 9 NI COLAS HI DALGO, ESQ
9 by its Corporate Representative Allan 10 CAI TLIN CAHOW ESQ
10 Tananbaum before Mark Richman, a Certified 11
11 Shorthand Reporter, Certified Court 12
12 Reporter, Registered Professional Reporter 13 ~and-
13 and Notary Public within and for the State 14
14 of New York.
15 15
16 16 EVERT VEATHERSBY HOUFF
17 17 3455 Peachtree Road NE
18 18 Atlanta, GA 30326
19 19 BY: C. M CHAEL EVERT, JR, ESQ
20 20
21 21
22 22
23 23
24 24
25 25
Page 4 Page 5
1 1
2 REMOTE APPEARANCES (Cont'd): 2 REMOTE APPEARANCES (Cont'd):
3 CAPLIN & DRYSDALE 3 M CARTER & ENG.I SH
4 Attorneys for Oficial Coomittee of Asbestos | 4 Attorneys for Trane Technol ogi es Conpany LLC
5 Personal Injury dainants 5 and Trane U S., Inc.
6 e Thormas Crcle 6 Four Gateway Center
7 Washi ngt on, DC 20005 7 100 Mil berry Street
8 8 Newar k, NJ 07102
9 BY: TCDD PH LLIPS, ESQ 9
10 LUCAS SELF, ESQ 10 BY: PH LLI P PAVLI CK, ESQ
11 NATHAN EL. M LLER ESQ 11 ANTHONY BARTELL, ESQ
12 12 GREG MASA TT1, ESQ
13 13 PH LI P AMA, ESQ
14 Qd LBERT 14
15 Special Insurance Counsel to the Cfficial 15 ORR K HERR NGICN & SUTCLI FFE
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Page 6 Page 7
1 1 A TANANBAUM
2 2 THE VI DECGRAPHER ~ Good nor ni ng,
3 REMOTE APPEARANCES (Cont'd): 3 counsel. M name is Phil Rzzuti. |
4 ALSO PRESENT REMOTELY: 4 ama | egal videographer in
5  KATHRYN TI RABASSI, FTI 5 association with TSG Reporting Inc.
6 CEAQLIA QERRERQ Paralegal, Caplin Drysdale | 6 Due to the severity of Covid-19
7 PHL RZzUTl, Videographer 7 and follow ng the practice of social
8 8 distancing, | will not be in the same
9 9 roomwth the witness. Instead, |
10 10 wll record this videotaped
11 11 deposition renotely.
12 12 The reporter, Mark R chman, al so
13 13 will not be in the same roomand will
14 14  swear the witness renotely.
15 15 Do all parties stipulate to the
16 16 wvalidity of this video recording and
17 17 renote swearing and that it will be
18 18 admssible in the courtroomas if it
19 19 had been taken following Rul e 30 of
20 20 the Federal Rules of Gvil Procedure
21 21 and the state's rules where this case
22 22 is pending?
23 23 MR PHLLIPS: Yes, for the
24 24  conmmttee.
25 25 MR HRST: Yes, for the debtors.
Page 8 Page 9
1 A TANANBAUM 1 A TANANBAUM
2 MR QJY: Jonathan Quy agrees for 2 al ready been noted on the record by
3 the FCR 3 the court reporter. WII the court
4 MR MASCI TTl: And agreed on 4 reporter please swear in the wtness.
5 behalf of the Nondebtor Affiliates. 5 ALLAN TANANBAUM cal led as a
6 THE VI DECGRAPHER  Thank you. 6 w tness, having been first duly sworn
7 This is the start of nedia |abel ed 7 by the Notary Public (Mark R chman),
8 nunber 1 of the video recorded 8 was exam ned and testified as
9 deposition of M. Alan Tananbaumin 9 fol | ows:
10 the natter of Inre: A drich Punp 10 EXAM NATI ON BY MR PH LLI PS:
11 LLC, et al., Debtors, in the United 11 Q Good norni ng, M. Tananbaum
12 States Bankruptcy Court for the 12 It's nice to see you again, sir.
13 Western District of North Carolina, 13 A Good norning to you as well.
14 Charlotte Dvision, Chapter 11 case 14  Thank you.
15 nunber 20-306-08 (JCOW. 15 Q As you know, ny nane is Todd
16 This deposition is being held on 16 Phillips, 'mwith Caplin & Drysdal e and
17 April 12, 2021 at approxinately 9:33 17 we represent the Oficial Conmttee of
18 am 18 Ashestos Personal Injury daimants.
19 M/ narme is Phil R zzuti, | amthe 19 Do you have any applications open
20 legal video specialist fromTSG 20 on your conputer today besides Zoon?
21  Reporting Inc. 21 A | do not.
22 The court reporter is Mark 22 Q QGeat. Wuat about your cellular
23 R chman in association with TSG 23 phone, is that on, sir?
24  Reporting. 24 A It's on but all the applications
25 Counsel ' s appear ances have 25 have been shut down.

TSG Reporting - Wrl dwi de
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Page 22 Page 23
1 A TANANBAUM 1 A TANANBAUM
2 A Those are really the ones | 2 would be the, the one and only other
3 recall looking at. 3  Trane enpl oyee.
4 Q Ckay. How much time in total did | 4 Q Ckay. And generally, what was
5 you spend preparing? 5 the subject matter of that discussion?
6 A Let's see. Inclusive of the 6 A The di scussion with Rob woul d
7 sessions with counsel ? 7 have focused on sone of the historical
8 Q Sure. Approxinatel y? 8 liability strands.
9 A It couldn't have been nore than 9 Q M. Tananbaum when did the idea
10 ten hours, and it was likely |ess. 10 for Project Qrega originate?
11 Q Ckay. D d you do anything el se 11 A | can't tell you exactly when it
12 to prepare besides the sessions, the 12 originated. | know that | was brought
13 video check ins and reviewi ng docunents |13 into the project in June of 2019 and
14  this weekend? 14 that there had al ready been some
15 A No. 15 discussions between M. Turtz and
16 Q D d you speak with anyone else in |16 counsel at Jones Day, and | believe |
17 the Trane organization about this 17 subsequently learned fromthe -- from
18 deposition? 18 discussions wth counsel about the
19 A | was going to say no but you are |19 record in this case that there nay have
20 remnding ne of one other video touch 20 been discussions that M. Turtz was
21 base | did and that was with ny 21 having dating back a little bit earlier.
22 colleague Rob Sands. He was on vacation |22 But, you know, | don't know that
23 for much of last week and he returned 23 the debtors can officially have a
24 and then at the end of the week we spoke |24 position on that question since they
25 for about 20 mnutes as well. So he 25 weren't in existence, but that's what |
Page 24 Page 25
1 A TANANBAUM 1 A TANANBAUM
2 know. 2 conversations or communi cations between
3 Q And whose idea was Project Onega? | 3 M. Turtz and Gsuite | evel executives
4 MR HRST: bjection to form 4 prior to June 2019?
5 t here. 5 A | can't tell you right now what
6 A Again, | don't know that | can 6 such nmeetings nmay have occurred but ny
7 give you a definitive answer about idea. | 7 recollection fromdiscussing with Jones
8 | do knowthat M. Turtz was 8 Day the record created at the other
9 instrunmental in noving the project 9 depositions is that, in sone
10 forward. 10 constellation, there were such
11 Q Are you aware of anyone besi des 11  conversations.
12 M. Turtz being involved at that early 12 Q If | use the phrase -- the term
13 time before June 2019? 13 ddIRNJ and Ad Trane will you know
14 A M/ understanding is that M. 14  what that means?
15 Turtz was having Gsuite |evel 15 A | would. | think we used themto
16 conversations with various executives, 16 cover a cluster of prior entities, but I
17 but beyond that | can't say. 17 think, I think I wll understand you.
18 Q And when you say Gsuite |evel, 18 Q dd IRNJ would be dd
19 are you tal king about the CEQ the chief |19 Ingersoll-Rand New Jersey conpany and
20 operating officer, CGFQ things like 20 dd Trane would be dd Trane US Inc,
21 that? 21 does that nake sense?
22 A Sone conbi nati on of those 22 A That, that does nake sense,
23 individuals were principally -- was 23 although I just should add that we al so,
24 principally what | had in mnd, yes. 24 at least in our papers, used those sane
25 Q Are you aware of any specific 25 terms to cover subsequent Texas entities
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Page 34 Page 35
1 A TANANBAUM 1 A TANANBAUM
2 sone know edge or invol verent behind the | 2 A | have exhi bit 128 open now.
3 scenes. And | can't tell you who 3 Q Ckay. Have you seen this
4  assigned resources as between them 4  docunent before, sir?
5 MR PHLLIPS. Cecilia, let's 5 A Gve nme one moment. | believe |
6 ook at tab 5. 6 have but it's a long docurent. Yes,
7 Q M. Tananbaum we are going to 7 this would appear to be a copy of the
8 send to you the debtors' notion for an 8 original prelimnary injunction papers
9 order prelinmmnarily enjoining certain 9 that the debtors filed in June of |ast
10 actions agai nst nondebtors decl aring 10 year.
11 that the automatic stay applies. 11 Q Any reason to believe this isn't
12 Thi s has been previously narked 12 a true and correct copy?
13 as Committee Exhibit 128. 13 A No reason as well. | see atop
14 (Commttee Exhibit 128, Debtors' 14 the pages filed 6/18/20 and the case
15 notion for the prelinmnary injunction |15 docunment. So no reason at all.
16 or declaring that the autonatic stay 16 Q D d you prepare this docunent,
17 appl i es was previously nmarked for 17 sir?
18 identification.) 18 A No, it was prepared by Jones Day.
19 Q Let me know when you have that. 19 Q I'mgoing to refer to this
20 MR PHLLIPS And again thisis |20 docunment as the Pl notion and | would
21 the Debtors' notion for the 21 tell you that with respect to docunents
22 prelimnary injunction or declaring 22 today I'mgoing to come back to this one
23 that the autonatic stay applies. It 23 afewtimes so you night want to keep it
24 was previously filed in the adversary |24 accessible. The other ones I'Il let you
25 proceedi ng as ECF nunber 2. 25 know if other documents |I'mgoing to be
Page 36 Page 37
1 A TANANBAUM 1 A TANANBAUM
2 reusing. 2 Do you see that, sir?
3 A Ckay. 3 A | do.
4 Q This is one that I will be comng | 4 Q And then it continues, "This
5 back to. 5 flexibility includes the cormencenent of
6 A Thank you, M. Phillips. Does 6 a Chapter 11 reorganization proceeding
7 that mean | can close the deposition 7 to globally resolve these clains wthout
8 notices? O do you want e to keep 8 unnecessarily subjecting the entire dd
9 those open? 9 IR\J and Ad Trane enterprises and their
10 Q You can close those and I'Il let |10 nany enpl oyees, suppliers, creditors and
11  you know docunents that |1'Il be com ng 11 vendors to a Chapter 11 proceeding."
12 back to. This is one of them 12 Do you see that?
13 A That's very hel pful. Thank you 13 A | do.
14  very nuch. 14 Q What do the debtors nean by
15 Q | would ask you to turn to page 15 flexibility in that paragraph?
16 10, sir. 16 A M/ understanding of the term
17 A Yes, page 10. 17 flexibility is that it refers to the
18 Q Under the headi ng the 2020 18 option if the debtors so chose to file
19 Corporate Restructuring there's a 19 bankruptcy or file a Chapter 11 case.
20 paragraph under there and the second 20 Q Does flexibility refer to
21 sentence reads "The 2020 corporate 21 anything el se besides the option to file
22 restructuring provided the debtors with |22 a bankruptcy case?
23 additional flexibility to address AQd 23 A VeIl in fairness, flexibility
24 IRN)'s and Ad Trane's asbestos-related |24 would refer to the ability to choose
25 clains." 25 anong options, whether it be a Chapter
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Page 38 Page 39
1 A TANANBAUM 1 A TANANBAUM
2 11 524 (g) filing or some other option 2 A What | nean by that is it
3 to attenpt a global resolution of the 3 essentially gave the officers and the
4 debtors' asbestos issues, or whether it 4  board menbers an opportunity to focus
5 neant to just soldier onin the tort 5 alnost exclusively on what to do, if
6 systemunder a status quo approach. 6 anything, about asbestos and not to be
7 | guess | woul d make one 7 distracted by other pressing issues.
8 additional comment if that's okay. 8 Q And why is that inportant in the
9 Q Pl ease. 9 debtors' view?
10 A Wiich is that to ny mnd 10 A | don't know that | woul d
11 flexibility also includes the ability of |11 characterize it as inportant, but I
12 these entities, which after all were 12 would characterize it certainly as
13 structured to solely concern thenselves |13 significant and as sonethi ng that
14 with asbestos, to give these entities 14 facilitated a full and fair review
15 the luxury of focus, if youwll, to 15 Q What do the debtors nean by
16  focus hundred percent on the ashestos 16  unnecessarily subjecting the entire Ad
17 issue and not just have it be one of 17 IRNJ and A d Trane enterprises, and
18 nyriad of itenms that have to be 18 their nmany enpl oyees, suppliers,
19  addressed. 19 vendors, and creditors, to a Chapter 11
20 That's arare, that's a rare 20 proceedi ng, what does that nean?
21 privilege in a big conmpany and | think 21 A Veél|l as you remnded ne at ny
22 it permtted a great clarity of focus. 22 last deposition, I'mnot a bankruptcy
23 Q Wien you say the luxury of focus, |23 attorney so | take it you woul d know
24  what does that nean for Aldrich Punp and |24 better than | would. But even | can
25 Mirray Boiler? 25 understand that if you have Ad IR New
Page 40 Page 41
1 A TANANBAUM 1 A TANANBAUM
2 Jersey and/or Ad Trane file for 2 general, where it's happened before you
3  bankruptcy, you' d be essentially putting | 3 have a situation where the entirety of
4 their entire business in oversight of 4 the conpany that's entering the
5 the bankruptcy court which would be | 5 bankruptcy is essentially insolvent
6 guess a strain on both sides, a huge 6 al ready.
7 strain for the conpani es thensel ves, 7 Q I'msorry, you broke up. Wat
8 their enployees, suppliers, vendors, 8 was -- what did you say at the end
9 creditors, lots of questions, and a 9 there?
10 strain, | would also argue, for the 10 A I nsol vent already, right? Wen
11  bankruptcy court itself because that 11  Johns-Manville filed for bankruptcy I
12 would put oversight of the daily 12 take it it had to file for bankruptcy,
13 operations of those conpanies squarely 13 WR Qace, that kind of thing. | nean
14 within the purview of the bankruptcy 14 to put Ad IR New Jersey into bankruptcy
15 court. 15 would not be an equival ent financi al
16 That' s ny under st andi ng. 16 situation, that's the point I'm making.
17 Q Are you aware that asbestos 17 MR PHLLIPS Cecilia, tab 6,
18 defendants routinely put their entire 18 pl ease.
19 enterprise into bankruptcy? 19 Q M. Tananbaum we're going to
20 MR HRST: bject to the form 20 send to you what's been previously
21 A | think | object to the term 21 marked as Commttee Exhibit 18. It's an
22 routinely, but | take your point that 22 email fromRolf Paeper to Manlio Val des
23 it's happened before, although | woul d 23 dated 12/4/2019. |It's got a Bates
24 add that, and again | could be wong, 24  nunber at the bottomright-hand corner
25 but ny understanding is that, in 25 Trane 00006711. Let ne know when you

TSG Reporting - Wrl dwi de
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Page 42 Page 43
1 A TANANBAUM 1 A TANANBAUM
2 have that document, sir. 2  (nega?
3 (Committee Exhibit 18, email, 3 A He was the, what | would call the
4 Bat es Trane 00006711 was narked for 4  project manager over the |icensing
5 identification.) 5 streamof work.
6 A | have exhibit 18 on ny screen 6 Q And M. Val des, he becane the
7  now. 7 president and a menber of the board of
8 Q Ckay. And | showed this to you 8 Adrich and Mirray, both of the debtors;
9 at your individual deposition, correct? 9 is that right?
10 A | believe so. | haven't 10 A He ultimately did, yes.
11 previously seen this docunent prior to 11 Q Ckay. | direct you to the second
12 ny deposition, but | believe you did 12 email down on the first page, it's the
13 showit to ne. 13 email fromM. Paeper to M. Valdes at
14 Q Any reason to believe this is not |14 11:32 a.m, do you see that?
15 a true and correct copy of this email 15 A | do, yes.
16 from this email chain fromM. Val des 16 Q Inthis -- the first bullet point
17 to M. Paeper and others and belowit an |17 it's M. Paeper who | guess was the
18 email fromM. Paeper to M. Valdes and |18 project manager witing "The Arctic
19 others? 19 iill US and new Chem Lab entities will
20 A No reason. And | note the Trane |20 not be bankrupt entities, they will be
21 Bates stanp which validates for me that |21 operating entities (op-co), under new
22 this was a docunent produced by the 22  bankrupt entities (holding entities
23 Trane entities. 23 only)."
24 Q Ckay. And M. Paeper, what was 24 Do you see that?
25 his position with respect to Project 25 A | do, yes.

Page 44 Page 45
1 A TANANBAUM 1 A TANANBAUM
2 Q And 200 Park was split off from 2 Q Ckay. And ChemLab, which is
3 Arctic Chill as part of the 2020 3 discussed in that bullet, that would
4 corporate restructuring; is that right? 4 eventually becone dimate Labs as part
5 A Wiat do you mean by split off? 5 of the 2020 corporate restructuring,
6 Q Vel | does 200 Park contain 6 correct?
7 elenments of Arctic Chill? 7 A That's correct. M understanding
8 A Yes. 8 woul d have been that Chem Lab was
9 Q And ChemLab -- I'msorry, go 9 probably not its own legal entity prior
10 ahead. 10 to the restructuring, although it was an
11 A Yes, what | was going to say 11 existing Trane busi ness.
12 about 200 Park is that | can't tell you |12 Q Ckay. And this email is dated
13 what the previous corporate structure 13  Decenber 4th, 2019?
14 wes. | do know that Arctic Chill was a |14 A Yes.
15 purchase that Trane nmade either in 2018 |15 Q Ckay. The second bull et says
16 or much earlier in 2019 -- probably was |16 "Trane retains equity ownership and
17 2018 -- of what was essentially an 17 control of the board of the bankrupt and
18 organization that had both a Canadi an 18 operating entities."
19 and a South Carolina presence. And 200 |19 Do you see that bullet?
20 Park was -- is an entity conprising the |20 A | do.
21 US South Carolina operations of what had |21 Q In the second to last bullet M.
22 previously been Arctic Chill although I 22  Paeper also says "W can continue to
23 don't knowif Arctic Chill was 23 invest in the opcos (Arctic Chill US and
24 previously one legal entity or more than |24 the ChemLab)... any extra busi ness
25 one. 25 benefit (cash flow wll offset the
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Page 46 Page 47
1 A TANANBAUM 1 A TANANBAUM
2 asbestos liabilities, and thus reduce 2 Since the debtors were created, Todd,
3 the required funding required via the 3 or any time?
4  fundi ng agreenent un." 4 Q Since the debtors were created.
5 Do you see that bullet? 5 Thank you.
6 A Yes, | do. 6 A What do you mean by i nvestnent ?
7 Q Let me ask this. Do you know how | 7 Q VeIl this bullet point says we
8 an investnent in 200 Park and dimate 8 can continue to invest in the op-cos.
9 Lab offset asbestos liabilities? 9 I'mwondering if you re aware of any
10 A | don't know exactly what Rolf 10 continued investment in the op-cos?
11 rmeans by offset here. | can only tell 11 A ['mnot. I'm-- I'"mnot aware of
12 you ny understandi ng of how the 524 (g) |12 one way or the other.
13 Trust funding is supposed to work. 13 Q The final bullet says the final
14 Q Ckay. Please tell ne that. 14 objective for the op-cos is not to enter
15 A Ckay. And again, |'mnot a 15 chapter 7, assune he nmeant Chapter 11,
16  bankruptcy lawer and the lawwill be 16 but Chapter 7 it says; it is to
17 what it is. But ny understanding is 17 negotiate the formation of a trust to
18 that at such tine as a trust is set up 18 cover future asbestos liabilities, once
19 under 524 (g), the value of the 19 this has been acconplished, two to five
20 operating subs is, needs to be available |20 vyears, the operating entities, Arctic
21 to, to fund those trusts. 21 nill US and ChemLab, will nerged back
22 Q Do you know i f any nondebt or 22 into Trane US Inc.
23 affiliates have made any investments in |23 Do you see that?
24  the two subsidiaries of the debtors? 24 A | do.
25 MR HRST: hject to the form 25 Q Do you know if it is the goal for
Page 48 Page 49
1 A TANANBAUM 1 A TANANBAUM
2 the debtors to merge 200 Park and 2 of, their value has to be avail able for
3 dJdinmate Labs back into the Trane 3 contribution. Wether at the end of the
4 entities? 4 day that has to occur or whether the
5 A | don't know what M. Paeper 5 funders can replace that value with
6 neant here. | don't think there's a 6 funds, | don't know. And as |'ve
7 present plan one way or the other. 7 mentioned, there have been no
8 Q If 200 Park and dimate Labs were | 8 discussions or decisions around that
9 rmerged back into Trane US Inc., would 9 nade.
10 they be able to contribute funding to a |10 Q Has it been contenplated to file
11 524 (g) Trust? 11 the two subsidiaries, 200 Park and
12 MR HRST: bject to the form 12 dimate Labs, to file theminto
13 A | don't know that I'mthe right 13  bankruptcy?
14  person to answer this question, but I 14 MR HRST: bject to the form
15 suppose it's logically possible that 15 "Il also caution the witness here to
16 they could contribute certain amunts 16 the extent this inplicates any | egal
17 and then what remai ns nerge back. But 17 advi ce to not disclose any | egal
18 -- but -- but beyond that, | coul dn't 18 advice. But if you can otherw se
19  say. 19 answer, please go ahead without doing
20 Q Do the debtors intend to 20 so.
21 contribute 200 Park and Adimate Labs 21 A And I'm-- apologies. |I'm
22 through a 524 (g) Trust structure? 22 unaware of any such contenpl ati on.
23 MR HRST: bject to the form 23 MR PHLLIPS Cecilia, let's
24 A | can only tell you ny 24 look at tab 7.
25 understanding is that they have to be 25 Q M. Tananbaum we're going to
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Page 110 Page 111
1 A TANANBAUM 1 A TANANBAUM
2 counsel on not revealing any specific 2 without getting into privileged
3 | egal advice. But to the extent you 3  discussions.
4 can answer without doing so, please 4 Q Have there been any di scussi ons
5 do so. 5 about a maxi mum amount that New Trane
6 A This provision was added as a 6  Technol ogi es woul d contribute under this
7 clarification of what was otherw se 7 particular funding agreenent?
8 inherent in the original agreenent. 8 A To a trust?
9 Q It was added as a clarification. 9 Q To a trust.
10 Wiat provision did it clarify? 10 A No such di scussions, no.
11 A | don't knowthat it would be 11 Q Is it the debtors' viewthat the
12 correct to say that it clarifies any 12 funding agreenent is potentially
13 particular provision, but that it 13 limtless?
14 clarifies the intent and the underlying |14 A That's correct.
15 spirit of the original agreenents. 15 Q Are any of New Trane
16 Q Whi ch party asked for the 16  Technol ogi es' obligations under the
17 inclusion of this provision? 17  fundi ng agreenent guaranteed by Trane
18 A | believe the debtor proposed the |18 Technol ogies PLC or any other entity in
19 amendnent. 19 the Trane organization?
20 Q How did the debtor cone to 20 MR HRST: bject to the form
21 propose this particul ar anmendnent ? 21 A | don't believe formally, no.
22 MR HRST: | give you the sane 22 Q What about informally?
23 caution here, M. Tananbaum on 23 MR H RST: Sane objection.
24 privil ege. 24 A | don't know In the time that
25 A | really couldn't answer that 25 1've worked for the conpany in all ny
Page 112 Page 113
1 A TANANBAUM 1 A TANANBAUM
2 years, you know, we stand behi nd our 2 liabilities and spending, you know,
3 entities and we don't |eave them 3 substantial sums of noney.
4 stranded. And so when | use the term 4 Q Are the debtors aware of the
5 ‘informally, | harken to that, so. 5 funding agreenent's placing any
6 Q Do you know i f New Trane 6 limtations on New Trane Technol ogi es on
7  Technol ogi es' obligations under the 7 their spending or use of cash?
8 funding agreenent are guaranteed by any 8 A No such restrictions. And agai n,
9 other protected parties? And | use 9 I'll rely on ny previous answer. The
10 protected parties as the termwhich | 10 funding agreenent was neant to place the
11 think you' re aware of fromyour 11 debtors in the sane position, not a
12  deposition. 12 better position but the sane position as
13 MR HRST: bject to the form 13 its predecessors, and Ad IR New Jersey
14 A Quar ant eed -- apol ogi es. 14  was under no such constraints.
15 Q@aranteed, no, but | think it's 15 Q What nechani sns exist if a
16 inportant to note as | did at ny 16 dispute arises between Al drich and New
17 original deposition that the whole 17  Trane Technol ogi es over an anount
18 purpose of this funding agreement was to |18 requested under the fundi ng agreenent ?
19 place the debtors in the sane 19 MR HRST: bject to the form
20 obligations -- in the same position to 20 A VW' d have to flip through the
21 fund that their predecessors had been. 21 agreenent. As | recall, there is sone
22 And back in the day, Ad IR New 22 provisions that talk about it.
23 Jersey, you know, didn't have guarantees |23 Q Are you aware of any limtations?
24 up the chain and it did fine over many 24  Are you aware of any mechani sns?
25 decades honoring all of its asbestos 25 A | believe there are defined
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Page 122 Page 123
1 A TANANBAUM 1 A TANANBAUM
2 original divisional nerger support 2 each of its affiliates."
3 agreenent? 3 A Yes.
4 A Again, let ne preface ny answer 4 Q What do the debtors understand
5 by saying that if I'mwong the actual 5 that particular provision to enconpass,
6 words of the document will control. 6 the Aldrich Punp indemification?
7 But ny recollectionis that there | 7 A Just give nme a ninute. It's a
8 are not substantive changes in this 8 broad indemification, subject to the
9 docurment. And if you on the first page 9 provisions here, in which Aldrich Punp
10 of the agreenent | ook at the recital 10 has to indemify not only Trane
11 (e), this was anended nerely to reflect |11 Technologies LLC but also all of its
12 that the parties want to amend and 12 affiliates which | take to be all the
13 restate the original agreenent to 13 corporate affiliates in the Trane
14 reflect that Aldrich Punp is nowa North |14  Technol ogi es fanily.
15 Carolina LLC, noving from Texas to North |15 Q And what is it indemifying them
16 Carolina and that Trane Technol ogi es 16 for?
17 Conpany LLC had noved from Texas to 17 A Wll, as it says here, anything
18 Delaware, and that's really the purpose |18 related to a claimin respect of any
19 of the anmendnent. 19 Adrich Punp asset or liability. Wen
20 Q O page 2, subsection or -- 20 you look at Aldrich Punp liability would
21 paragraph 3, indemification, | think 21 certainly include principally, if not
22 you said you were | ooking at that. 22 exclusively, asbestos liabilities, or
23 A Yes. 23 (b), reinbursenent of or other
24 Q And it starts with "Aldrich Punp |24 obligations of Trane Technol ogi es
25 will indemify and hold harmess TTC and |25 Conpany or any of its affiliates under
Page 124 Page 125
1 A TANANBAUM 1 A TANANBAUM
2 or in respect of any appeal bonds or 2 clains that mght be | odged agai nst
3 simlar litigation-rel ated surety 3  Trane Technol ogi es woul d a prelininary
4 contracts. So that's the second thing. 4 injunction not be entered into in this
5 Q Ckay. So is Aldrich required 5 case.
6 under this to pay indemification costs? | 6 And | can run through them now or
7 MR HRST: bject to the form 7 | can wait until you're ready to ask
8 A Yes. 8 them but whether it's formal risk of --
9 Q Is there a duty to defend on the 9 whether it's a risk of formal issue
10 part of Aldrich under this support 10 preclusion or sinply the practical risk
11  agreenent? 11 that what happens in one case inpacts
12 MR HRST: bject to the form 12 all the other cases in asbestos world,
13 A Not defined as such. 13 and given the fact that Trane
14 Q Notwithstanding not -- is there a |14 Technol ogi es doesn't have the personnel
15 duty to defend on the part of Aldrichin |15 to, with the historical know edge of the
16 this support agreenent? 16  product base to actually defend these
17 MR HRST: hject to the form 17 cases, it would seeminevitable as a
18 A Wiat | would say is on the face 18 practical matter that the debtor woul d
19 of this docunment there's not a fornal 19 have to, in this case Aldrich, step in
20 duty to defend, but for all the reasons |20 and control the defense of the cases.
21  we discussed at ny prior deposition and |21 Q Ckay. Paragraph 3 continues
22 that I"'msure we're going to discuss 22 towards the mddle of it, TTC will
23 again today, the debtor views that it 23 indemify and hold harmess A drich Punp
24 has a practical obligation to step in 24 and each of its affiliates. You see
25 and control the defense of any asbestos |25 that?
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Page 126 Page 127
1 A TANANBAUM 1 A TANANBAUM
2 A | do. 2 another nonent on. Any liabilities
3 Q What is Aldrich Punp's 3 under any asbestos-rel ated contracts or
4  understandi ng of what that particul ar 4  asbestos-rel ated i nsurance assets that
5 indemification neans? 5 are not asbestos-related liabilities.
6 A Counsel , | need, | just need 6 So | guess I'd want to | ook at
7 another nonent. 7 the definition of asbestos-related
8 Q Sur e. 8 contracts. Not sure | see a definition.
9 A Vel | the easy part of your 9 Q Are you aware of any liabilities
10 question is romanette (ii). | guess if |10 wunder asbestos-related contracts that
11 Al drich sonmehow suffers |osses relating |11 are not asbestos-related liabilities?
12 to Trane assets or Trane liabilities, if 12 MR HRST: (bject to the form
13 somehow Al drich night -- again, | should 13 A Again, I'mstruggling to find
14 preface ny renarks with again the 14  where the applicable definitions of
15 docunment will control and if | get 15 these provisions are, and so perhaps if
16 anything wong ny answer shouldn't linmt (16 you'll -- oh, | see. Definitions,
17 the correct interpretation of the 17 capitalized terns that are used in this
18 document. 18 agreenent but that are not otherw se
19 But under romanette (ii) it looks |19 defined have the meani ng ascribed to
20 like if sonehow Al drich were saddl ed 20 themin the plan of divisional nerger
21 with liability for something that didn't |21 including the schedul e.
22 belong to it technically or that was 22 So unl ess you want to flip -- the
23 technically a Trane liability, then 23 best thing to do would be to flip
24  Trane would step in and i ndemify. 24  through the Plan of D visional Merger
25 Romanette (i), though, | need 25 and we can take a |l ook at the exact

Page 128 Page 129
1 A TANANBAUM 1 A TANANBAUM
2 definitions. 2 there was sone applicabl e coverage for
3 Q V' Il cone back to this. 3 the debtors that wasn't assigned to
4 A Ckay. 4 them
5 Q Let's look at tab -- I'msorry. 5 Q Ckay.
6 Let's look at nunber 7, Insurance 6 MR PHLLIPS Cecilia, tab 18.
7 DMatters. 7 MR HRST: |'msorry, Todd,
8 A Yes. 8 before we go to the next docunent,
9 Q It says "To the extent an 9 you want to take another break?
10 insurance policy allocated to TTC 10 MR PHLLIPS. Sure. How about a
11 pursuant to section 5 of the Plan of 11 15-m nute break, howis that?
12 Divisional Merger provides potential 12 MR H RST: Does that work for
13 coverage for Aldrich Punp liabilities,” |13 you?
14 and it has some subbullets there. 14 THE WTNESS: |'msorry, a break
15 A | see that, yes. 15 now? Sure.
16 Q Are the debtors aware of any 16 MR HRST: 15 m nutes?
17 insurance policies that were allocated 17 MR PHLLIPS 15.
18 to TTC that may provide potenti al 18 THE WTNESS: Ckay.
19 coverage for Aldrich Punp liabilities? 19 THE VIDECGRAPHER  The tine is
20 A No, they're not aware of any. 20 12:06 p.m and we're going off the
21 But | believe | testified about this 21 record.
22 provision at ny first deposition and | 22 (A recess was had.)
23 think it's a good belt and suspender 23 THE VIDEOGRAPHER  The tine is
24 | anguage neant to protect the debtors if |24 12: 24 p.m and we are back on the
25 it turns out that later on we learn that |25 record.
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Page 130 Page 131
1 A TANANBAUM 1 A TANANBAUM
2 Q Wien we, when we took our break, 2 anended and restated support agreement
3 M. Tananbaum we were sendi ng you what 3 on the Mirray side between New Trane and
4 we're nmarking as exhibit 226, this is 4 Mirray Boiler.
5 the Arended and Restated D visional 5 Q It had as a Bates nunber on the
6 Merger Support Agreenent dated May 1st, 6 first page starting with debtors
7 2020 between Murray Boiler LLC, a North 7 00001601 and signed by Ms. Roeder and
8 Carolina Limted Liability Gonpany and 8 M. Daudelin.
9 Trane US Inc., a Del aware conpany. 9 Any reason to believe this is not
10 Let me know when you have that, 10 an accurate copy of the Amended and
11 sir. 11 Restated Divisional Merger Support
12 A | have 209 open, yes. 12 Agreenent ?
13 Q Sorry, 209. M m stake. 13 A No reason.
14 (Commttee Exhibit 209, Amrended 14 Q And the parties to this agreenent
15 and Restated Divisional Merger 15 are Mirray Boiler and Trane US Inc.; is
16 Support Agreenent dated May 1st, 2020 |16 that correct?
17 between Murray Boiler LLC, a North 17 A That's correct.
18 Carolina Limted Liability Conpany 18 Q If I were to ask you the sane
19 and Trane US Inc, a Del anare conpany, 19 questions | asked with respect to the
20 Bat es Debtors 00001601 was marked for |20 A drich divisional merger support
21 identification.) 21 agreenent, would your answers be the
22 A | do see it, yes. 22 same except to the extent it's Mirray
23 Q Ckay. And do you recogni ze 23 and not Aldrich?
24  Commttee Exhibit 209? 24 A Yes, | believe that's accurate.
25 A Yes, this appears to be the 25 Q And that applies to the

Page 132 Page 133
1 A TANANBAUM 1 A TANANBAUM
2 indemification discussion we had as 2 page and it's been signed by M.
3 well as the insurance discussion, right? | 3 Daudelin and Ms. Roeder, it also
4 A Yes. 4 includes a couple of exhibits.
5 Q Ckay. 5 Do you see all that, sir?
6 MR PHLLIPS Cecilia, let's do 6 A | do, yes.
7 tab 19. 7 Q Ckay. Any reason to believe this
8 Q M. Tananbaum we're going to be 8 is not an accurate copy of the Second
9 sending you what's been previously 9 Arended and Restated Services Agreenent?
10 narked as Committee Exhibit 101, it's 10 A No reason.
11 the Second Anended and Restated Services |11 Q Have you seen this docurent
12  Agreenent between Trane Technol ogi es 12 before?
13  Conpany LLC and Murray Boiler LLC 13 A Yes, | have.
14 (Committee Exhibit 101, Second 14 Q What is the purpose of this
15 Arended and Restated Services 15 Second Amended and Restated Services
16 Agreenent between Trane Technol ogi es 16  Agreenent ?
17 Conpany LLC and Murray Boiler LLC 17 A Vel | as for why the previous
18 Bat es Debt ors 00003639 was previously |18 versions were anended and restated |
19 mar ked for identification.) 19 believe inrecital (c) on the first page
20 Q Let ne know when you have this 20 you see the reason, and that was to
21  docurent, sir. 21 reflect that -- that's interesting. 1'm
22 A Yes, | have exhibit 101 on ny 22 sorry, toreflect that Mirray Boiler
23  screen. 23 had, if youwill, noved fromTexas to
24 Q Ckay. And this has a Bates 24  North Carolina and to reflect that the
25 nunber of Debtors 00003639 on the first |25 conversion of -- to also reflect that
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Page 142 Page 143
1 A TANANBAUM 1 A TANANBAUM
2 out about the autonmatic stay, there's 2 he does support the debtors.
3 very little, if anything, that needs to 3 | would say that, broadly
4 be done in the tort system although we 4  speaking, perhaps, the work that Ray
5 can't stop plaintiffs fromattenpting to| 5 does for us falls within the category of
6 nane the debtors, in which case 6 strategy. | don't know, however,
7 sonebody's got to rush to the court with | 7 whether he's billed under the services
8 a copy of the autonatic stay. 8 agreenment. | only nention hi mbecause
9 But nost of what needs to happen 9 he canme to mind, so.
10 is squarely focused on the bankruptcy 10 Q I's there anyone el se besides M.
11 case. 11 Pittard that being a potential exception
12 Q And | think, | think you 12 to that?
13 mentioned this as well, but is it safe 13 A Not really. | mean both
14 to say that there are no business 14 M. Roeder and M. Valdes are officers
15 operations of the debtor that are not 15 and as well as directors of both debtor
16 run either pursuant to the services 16 entities. You know, they're full-tine
17 agreenent or the Secondnment Agreenent? 17 enployees of Trane with, you know, day
18 A That, that sounds correct, yes. 18 jobs, if youwll, and but they are not
19 You know the one -- | apol ogi ze. 19 getting -- they're certainly not getting
20 The one thing that | want to think about |20 paid for their work supporting the
21 are services that our chief 21  debtors.
22 restructuring officer gives us, because |22 And | don't believe -- and again,
23 as you know M. Pittard is not seconded |23 the agreement will control, but | don't
24 and he's a Trane Technol ogi es enpl oyee, 24 believe their tinme is accounted for
25 that he's the transformation | eader but |25 under the services agreenent because the
Page 144 Page 145
1 A TANANBAUM 1 A TANANBAUM
2 services agreenment is really nore around | 2 (oviously the PLC teamdoes all the
3 these general admnistrative services. 3 public financial reporting under the
4 So that's ny under st andi ng. 4 statutory rules for the SEC
5 Q M. Tananbaum is accounting 5 Are they the staff who are
6 centralized for Trane Technol ogi es PLC 6 preparing the financials for other
7 and its subsidiaries? 7 entities? | would -- I'mnot sure that
8 A That's a difficult question to 8 I'mthe best person to answer that
9 answer. The accounting function, |ike 9 question. | would imagine in the first
10 the legal function, is its own tower, if |10 instance no. But whether they | ook over
11 you will. But there are certain finance |11 that stuff or some of it and when they
12 folks who, whether you call it direct 12 do and when they don't, | don't know
13 line or dotted line, and again |I'm not 13 Q Ckay.
14 the best person to give you this 14 MR PHLLIPS Cecilia, let's
15 information, there are certainly finance |15 | ook at tab 21.
16 people sitting within the business. 16 Q M. Tananbaum we're going to
17 Q Does Trane Technol ogi es PLC 17 send you what's been previously narked
18 handle financial infornation reporting 18 as exhibit 93. It's the Second Anmended
19 for all of its subsidiaries? 19 and Restated Services Agreenent between
20 MR HRST: |I'mjust going to 20 Trane Technol ogi es Conpany LLC and
21 object to the formand beyond the 21  Aldrich Punp LLC dated June 15th, 2020.
22 scope of 30(b)(6), but he can answer 22 (Commttee Exhibit 93, Second
23 as to his know edge. 23 Arended and Restated Services
24 A Yes, | don't know Sorry. | 24 Agreenent between Trane Technol ogi es
25 don't know that that's the case. 25 Conpany LLC and Al drich Punp LLC
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Page 178 Page 179
1 A TANANBAUM 1 A TANANBAUM
2 A It should. [|'mjust getting 2 5(c)(i), lists Murray Boiler
3 there. Thank you for finding the page 3 liabilities. |Is that correct?
4 reference. Yes, that is Aimte Labs 4 A I'msorry, |'m783?
5 LLC vyes. 5 Q 883, I'msorry.
6 Q Ckay. If you turn to 781, 6 A Ch, I'msorry. Yes, just give me
7 debtors' 781, it's schedule 5(b)(ii). 7 anonment. Mirray Boiler liabilities
8 A Yes. 8 schedule 5 (c), | amthere.
9 Q Titled Assets, do you see that? 9 Q Ckay. So that lists the
10 A | do. 10 liabilities that were allocated to
11 Q And this purports to list assets |11 Mirray Boiler LLC in connection with the
12 that were allocated to Trane USInc. as |12 divisional nerger; is that correct?
13 a consequence of the divisional merger; 13 A That's correct.
14 is that correct? 14 Q And | note that it |ists under
15 A That's correct. 15 nunber 2, finance-related liabilities.
16 Q If | asked you agai n about the 16 Ve discussed that in connection with
17 values or, you know, the valuations of 17 Adrich Punp liabilities. Wuld your
18 these assets, | assume the answers would |18 answers be the sanme if | asked you about
19 be the sane, that you don't know that 19 those liabilities?
20 specifically? 20 A | believe so, yes.
21 A Yes, | don't know those specific. |21 Q If you turn the page to 885, it
22 Q Ckay. If you turn to 883, Bates |22 lists -- it's schedule 5(c)(ii), 2(e)
23  nunber 883. 23 liabilities, do you see that?
24 A Yes. 24 A Yes.
25 Q Ckay. And this is schedul e 25 Q And this lists the liabilities
Page 180 Page 181
1 A TANANBAUM 1 A TANANBAUM
2 that were allocated to Trane USInc. in 2 A As | testified three weeks ago,
3 connection with the divisional nerger; 3 you know, | believe the teamat Jones
4 is that correct? 4  Day since day one has sort of been
5 A Yes. 5 thinking about and broadly speaki ng
6 Q Ckay, you can cl ose out of that. 6 working on a plan, but I can't tell you
7 A Ckay. 7 exactly where they're at.
8 Q M. Tananbaum was a fairness 8 Q Have they put pen to paper with
9 opinion rendered on the corporate 9 respect to drafting an actual plan of
10 restructuring? 10 reorganization or is it still in the
11 A | don't believe so. | think 11  planni ng phase?
12 Trane woul d know better than A drich and |12 MR HRST: bject to the form
13  Murray would. But | don't believe so, 13 A | guess I'mnot sure. |'msorry,
14 not that |'maware of. 14  Morgan, you had an objection?
15 Q I'mgoing to run through sone 15 MR HRST: It was a form
16 questions, M. Tananbaum and to see if |16 obj ecti on.
17 anything has changed since | took your 17 Q And your answer is you' re not
18 deposition on March 22nd, 2021. 18 sure?
19 The first question is since your |19 A That's correct. Certainly
20 deposition, have the debtors filed a 20 nothing that's been shared with nme for
21 plan of reorganization? 21  review
22 A No. 22 Q Do you and/or M. Sands or anyone
23 Q Ckay. Do you know if the debtors |23 else in-house in the | egal department
24  have begun drafting a plan of 24 plan to be involved in drafting a plan
25 reorganization? 25 of reorgani zation?
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Page 182 Page 183
1 A TANANBAUM 1 A TANANBAUM
2 A | would say not in drafting it 2 termsheet been drafted or executed?
3 but certainly in reviewing a draft plan, 3 A Not executed. A draft term sheet
4 commenting on it, providing input. 4  has been shared with the FCR
5 Q Since your deposition on March 5 Q And can you give ne a general
6 22nd, have the debtors entered 6 idea of what the terns of that term
7 negotiations with any parties in hopes 7 sheet are?
8 of drafting a consensual plan of 8 MR HRST: Hold on one second.
9 reorganization? 9 | don't have an objection, M.
10 MR HRST: |'mjust objecting on |10 Tananbaum giving it at a high |evel.
11 scope here, Todd. 11 This is negotiations wth another
12 MR PHLLIPS This is topic 19, 12 party in this case.
13 i rreparabl e harm 13 | suspect if we were negotiating
14 MR HRST: Al right. 14 with your client, M. Phillips, you
15 MR PHLLIPS And topic 21, 15 woul d not want reveal ed to ot her
16 successful reorgani zation. 16 parties in the case. But froma high
17 Q Let ne repeat ny question. Have |17 | evel perspective I'll let M.
18 the debtors entered negotiations with 18 Tananbaum testify.
19 any parties in hoping of drafting a 19 MR QJY: FCR has the sane
20 consensual plan of reorganization? 20 obj ecti on.
21 A I would characterize the debtors |21 Q Let me rephrase ny question. So
22 as being in the beginning, very 22 just so I'mclear, a termsheet has been
23  beginning stages of the negotiation with |23 exchanged between the debtors and the
24  the FCR 24 FCR is that your testinony?
25 Q Ckay. To your know edge, has a 25 A The debtors shared a draft term
Page 184 Page 185
1 A TANANBAUM 1 A TANANBAUM
2 sheet for the FCR s revi ew and comrent, 2 since the petition date towards
3 yes. 3 successfully reorgani zi ng under Chapt er
4 Q Does that termsheet include a 4 11 here?
5 nunber for asbestos liabilities, such as | 5 A Vel l, | think the comunication
6 acontributionto a trust? 6 of the draft termsheet is one tangible
7 A No, it does not. 7 step. The discussions that have been
8 Q Are in-house counsel involved in 8 proceedi ng between our counsel, nyself,
9 working on a termsheet with the FCR? 9 M. Gier's counsel and M. Qier are
10 A | guess I'mnot quite sure howto |10 all rmoving in the direction of reaching
11 respond to that question. The debtors 11 a consensual plan and the continued
12 already shared their proposal for a term|12 discussions that the debtors have with
13 sheet, you know, what | would say is 13 their insurance representatives are al so
14 that it's in the FOR s court right now 14 rnoving in that sane direction.
15 Q I'msorry, let me rephrase ny 15 VW' re basically talking to
16  question. 16  everybody except the ACC, which again we
17 Are you or M. Sands or anyone 17 would love to begin doing as well, and
18 else fromthe | egal department involved |18 those are all novenents that get us
19 in that termsheet exchange and process? |19 cl oser.
20 A | certainly was involved in 20 I would al so argue that
21 reviewing the draft termsheet and 21 prosecuting this prelimnary injunction
22 providing input before it was 22 notion is also getting us there as well
23 comuni cated to counsel for the FCR 23 because it's clearing out the underbrush
24 Q M. Tananbaum what steps 24  of blockers or procedural issues that
25 specifically have the debtors taken 25 wll in due course | believe get us to
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Page 186 Page 187
1 A TANANBAUM 1 A TANANBAUM
2 the point of being able to have nore 2 about table setters and procedural
3 substantive discussions, sol'dlike to 3 issues as well as -- that would pertain
4 think that everything we're doing is 4 to sane.
5 noving us in that direction. 5 So | would -- what | would --
6 Q You nentioned di scussions with 6 what | would tell you is that we're
7 insurers, sois it fair to say the 7 gearing up in real tine to have those
8 debtors have been engaged in discussions | 8 discussions and negotiations and they
9 with the insurers prepetition? 9 will need to be feathered into the
10 A Prepetition? |'msorry? 10 timng of as these discussions with the
11 Q Let me ask that again. Is it 11  FCR progress.
12 fair to say that the debtors have been 12 Q Are the debtors' insurers
13 engaged in discussions withits 13 involved in the termsheet discussions
14 insurers, with their insurers 14 with the FCR?
15 postpetition? 15 A No, not directly, no.
16 A Yes, the debtors have conti nued 16 Q Since the prepetition -- I'm
17 to provide updates on the status of the |17 sorry.
18 case to the insurers pursuant to the 18 Since the petition date, have the
19 provisions in the Coverage in Place 19 debtors lined up any party in interest
20 agreements requiring communication and 20 as support for a plan or potential plan
21 cooperation. And then although | would |21 of reorganization at this tine?
22 not say that we've begun negotiations in |22 MR HRST: Just object to the
23 earnest with the insurers around what 23 formof the question. Go ahead.
24 their contributions to a trust m ght 24 A | guess |I'mnot sure who apart
25 look like, I would say that we've talked |25 fromthe FCR and the insurers we night
Page 188 Page 189
1 A TANANBAUM 1 A TANANBAUM
2 bereferring to, but I'mnot aware of 2 Q Wt hout .
3 any. 3 A Wthout them You know, again, |
4 Q Wul d the debtors be able to 4 think we tal ked about this this norning,
5 fully fund a Section 524 (g) plan and 5 it all depends on the results of a
6 attendant trust along with the 6 negotiation. | would not, you know, 1I'm
7 admnistrative costs of a Chapter 11 7 realistic, | would not expect that,
8 case, regardless of contributions from 8 although hope springs eternal. | guess
9 protected parties? 9 | don't really realistically expect that
10 MR HRST: bject to the form 10 a satisfactory trust that is going to be
11 A Vell, | aminterpreting your 11 agreeable to the FCR and the ACC i s
12 question to really refer to the funders, |12 going to be funded absent contributions
13 right? Because the MBA counterparties 13 fromthe insurers and the Trane parti es.
14 aren't going to be contributing 14 Q Are you aware of any
15 anything. W are protecting them and 15 circunstances in which the funding
16 the insurance conpani es, the insurance 16 agreenents will be insufficient to cover
17 conpanies will be contributing to a 17 the admnistrative costs of the debtors’
18 trust, you're right. 18 Chapter 11 cases?
19 So |'mprincipally thinking of 19 A The adm ni strative costs?
20 the Trane sister conpanies, New Trane 20 Q Yes.
21 US, New Trane Technol ogi es LLC and the 21 A No, | can't inagine how that
22 insurers. 22 could possibly be the case. The
23 And your question is can the 23 administrative costs are likely to be
24 debtors fund a trust -- was it with 24 dwarfed substantially, very
25 those parties or without then? 25 substantially by the substantive costs.
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Page 194 Page 195
1 A TANANBAUM 1 A TANANBAUM
2 calculated, but | do understand there 2 potentially res judicata.
3 are different points of view on that 3 It also potentially relates to
4 topic. 4 what we tal k about in the subsequent
5 Q Let's turn back to tab nunber 5, 5 paragraph which is nore or less the
6 that's the notion, the Pl notion. | 6 practical inpact of rulings and how they
7 think | said we would be turning back to| 7 play in the broader litigation even
8 that. It's been previously narked as 8 short of collateral estoppel.
9 exhibit 128. 9 Q Ckay. The next sentence is "The
10 A Ch, that's the one you told me to |10 debtors could not stand idly by as
11  keep open? 11 liability is potentially established
12 Q Correct. 12 against themin collateral proceedings."
13 A Yes, | still have it open. Yes. 13 Do you see that?
14 Q Can you turn to page 29. And on |14 A | do.
15 page 29 it states that any rul es or 15 Q The next sentence says "The
16 findings regarding the Aldrich Mirray 16 debtors would be required to actively
17 ashestos clains asserted agai nst the 17 participate and defend the litigation,
18 protected parties nay bind the debtors 18 even as they attenpt to resolve the very
19 with respect to those sane cl ai ns. 19 sane clains.”
20 A That's correct. 20 Do you see that?
21 Q Wiat is the debtors' basis for 21 A | see that, yes.
22 that statenent? 22 Q Wiy woul d the debtors be required
23 A Again, | think this paragraph is |23 to actively participate and defend the
24  actually tal king about issue of 24 litigation?
25 preclusion or collateral estoppel and 25 A Again if you're dealing with the
Page 196 Page 197
1 A TANANBAUM 1 A TANANBAUM
2 risk of issue preclusion and you don't, 2 A So we did review the support
3 and you stand idly by and you don't 3 agreenment and | believe there's simlar
4 ensure the rulings cone out the sane 4 language in the plan of divisional
5 way, there could be shock waves or 5 nerger, and it does tal k about, to ny
6 repercussions in many cases to come and 6 know edge, indemification and there's
7 that could have a donino inpact. 7 no explicit reference to defense.
8 And if the bankruptcy were to, 8 Again, if I"'mwong the agreenent will
9 you know, not come to fruition and we 9 control, but that's ny recollection.
10 were back in the tort systemthat could |10 And so | don't see a fornal
11 have devastating consequences in, inthe |11 contractual defense obligation, that's
12 long term 12 correct.
13 So | think the debtors, who have |13 Q Ckay. Are the debtors aware of
14 the active historical know edge of the 14 any parties that asserted res judicata
15 products and the use of asbestos and the |15 against either Ad IRNJ or Ad Trane in
16 state of mind of the entities, need to 16 asbestos tort litigation prebankruptcy?
17 bring that know edge to bear on those 17 A I'mnot aware of such.
18 cases to make sure that they come out 18 Q Are the debtors aware of any
19 all right because otherw se there could |19 parties that asserted col |l ateral
20 be just disastrous dom no inpact 20 estoppel against Ad IRNJ or Ad Trane
21  consequences. 21 in asbestos tort litigation
22 Q Are the debtors contractually 22 prebankrupt cy?
23 obligated to defend the nondebt or 23 A I'mnot aware as such. But
24 affiliates in any proceedings? |'m 24 again, that's in a very different
25 focused on contractually obligated here. |25 context where the debtors were directly
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Page 198 Page 199

1 A TANANBAUM 1 A TANANBAUM
2 defending each case and so the risk of 2 restructuring?

3 sane wasn't the sane risk that we're 3 A That's accurate, yes.

4 identifying here. 4 Q To the debtors' know edge did any
5 Q Dd any parties to the debtors' 5 parties assert res judicata agai nst any
6 know edge assert res judicata agai nst 6 of the debtors' nondebtor affiliates in
7 the debtors in asbestos tort litigation 7 asbestos tort litigation prebankruptcy?
8  prebankruptcy? 8 A | don't believe so, no.

9 A | believe you asked that -- 9 Q What about with respect to
10 MR HRST: bject to the form 10 collateral estoppel?

11 Asked and answered. o ahead. 11 A Again, | don't believe so. |
12 A -- but I'mnot aware. 12 would careful during that tine not to
13 Q | actually asked about Ad IRNJ 13 really be involved in the nondebt or
14 and dd Trane. This questionis 14 affiliates' defense but | believe |
15 prebankruptcy did anyone assert res 15 would have heard and | don't believe so.
16 judicata against the debtors? 16 Q Dd any parties to the debtors'
17 A Yes, thank you for that 17  know edge assert res judi cata against
18 clarification. But that's 18 any of the indemified parties in
19 prebankruptcy. So in between the 19 ashestos tort litigation prebankruptcy?
20 divisional merger and bankruptcy, no, 20 A No.
21 not aware. And in fact, I'msorry, for |21 Q Wiat about col |l ateral estoppel
22 that period of time I can go beyond not |22 against any of the indemified parties
23 aware. It did not happen, | believe. 23 prebankruptcy?
24 Q I's the answer the sane for 24 A No.
25 collateral estoppel prebankruptcy post 25 Q Are the debtors aware of any

Page 200 Page 201

1 A TANANBAUM 1 A TANANBAUM

2 other exanples of res judicata being 2 asbestos tort defendant?

3 asserted by an asbestos tort plaintiff 3 A ['mnot aware but | don't know
4 against an asbestos tort defendant? 4 that | would be anare. So | don't think

5 A I'mnot, but again | don't think 5 ny lack of know edge proves anything on

6 the test onthis notionis past is 6 that.

7 prologue. | think if there's arisk and | 7 Q Vel |'masking the debtors'

8 it can be nilitated against then we're 8 know edge?

9 duty bound to look after it. That's all 9 A R ght, but why woul d the debtors,
10 this notion seeks to do. And again, the |10 there are scores of conpanies invol ved
11 context of collateral estoppel and res 11 in the asbestos litigation, | don't see
12 judicata being applied in cases where 12 why these two debtors shoul d have
13 the party in interest is actively 13 awareness of what happened to some, you
14 defending the case is a far cry fromthe |14 know, of the scores of additional
15 proposition here where if you would have |15 conpani es that have been in the tort
16 it, if the ACCwould have it, these 16 systemfor all these many years. | just
17 cases against the affiliates would nove |17 don't think we woul d have that
18 forward with no input fromthe debtors 18 know edge. And so our |ack of know edge
19 thensel ves even though the actual 19 just can't be viewed as neani ngful .

20 liabilities being litigated in the cases |20 Q Are the debtors aware of any
21 are Aldrich and Murray liabilities, so. |21 exanples of collateral estoppel being
22 Q So it's fair to say that the 22 asserted by an asbestos tort plaintiff
23 debtors are not aware of any exanples of |23 against an asbestos tort defendant?
24 res judicata being asserted by an 24 A I'mnot aware and | refer by
25 asbestos tort plaintiff against an 25 reference all ny previous responses.
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Page 202 Page 203

1 A TANANBAUM 1 A TANANBAUM

2 Q How coul d final rulings against 2 tort systen?

3 protected parties be used to establish 3 A No, absolutely not. But --

4 liability against the debtors here? 4 Q So assuming Aldrich and Murray

5 A Coul d you ask the question again? | 5 don't go back into the tort system how

6 Q How coul d final rulings agai nst 6 could final rulings against protected

7 protected parties be used to establish 7 parties be used to establish liability

8 liability against the debtors in 8 against the debtors here?

9 bankruptcy here? 9 MR HRST: bject to the form
10 MR HRST: hject to the form 10 A Assum ng that we don't go back to
11 A Aruling vis-a-vis the placenent |11 the tort systemever, it's going to
12 of a product, the design of a product, 12 inpact all the future clainms agai nst
13 and that would bind A drich and Mirray 13 debtor absent a Pl litigated against
14  when they, if and when they had to go 14 those protected affiliates and it's
15 back to the tort system There could be |15 going to have a boonerang effect.

16 aruling around the state of mind in 16 The purpose of this bankruptcy is

17  which sonet hing was nmanuf act ured and 17 to resolve all the ashestos cases

18 distributed. | don't know | rmean 18 through the nmeans of a 524 (g) Trust,

19 there's a mllion different 19 not by slogging in the court system

20 hypotheticals, but it could happen, it's |20 claimby claimand yet that seens to be

21  arisk. 21 exactly what the ACCis hellbent on

22 Q Are Aldrich and Mirray intending |22  havi ng happened.

23 -- 23 As | testified three weeks ago

24 A Apol ogi ze. 24  you have to choose a lane. VW're either

25 Q -- intending to go back to the 25 inthe tort systemor in the bankruptcy,
Page 204 Page 205

1 A TANANBAUM 1 A TANANBAUM

2 you can't be both at the same tine, so. 2 A | do.

3 Q Wio's the we in that statement? 3 Q And 1'd like to ask this question

4 A Par don? 4 again. How could statenents generated

5 Q Wio's the we? You said you have 5 in proceedi ngs agai nst the protected

6 to choose a | ane. 6 parties be used to establish asbestos

7 A Al of us, all of us. |t makes 7 liability against the debtors who are in

8 no sense. It's antithetical to the 8  bankruptcy?

9 successful resolution of this case to 9 MR HRST: hject to the form
10 expect the very sane clains we're 10 A VeIl again one possibility is
11 expecting to restructure in a bankruptcy |11 that the bankruptcy is unsuccessful and
12 to continue on in the bankruptcy -- in 12 the debtors are back in the tort system
13 the tort system sinultaneously. 13 one day. That's the same risk. But
14 Q Let's look at the next paragraph |14 absent that, assumng that the debtors
15 on page 29 of the Pl notion. You see it |15 are never back in the tort system these
16 says "Beyond the potential consequences |16 liabilities could lead to further
17 of collateral estoppel and res judicata |17 liabilities against the nondebtor
18 litigation of the A drich/Mirray 18 affiliates and these woul d be
19 asbhestos clains agai nst the protected 19 liabilities that under the Funding
20 parties would allow parties to use 20 Agreenent the debtors have an obligation
21 statenents, testinmony and other evidence |21 to indemify the nondebtor affiliates
22 generated in those proceedings to try 22 for and that they, as to which they
23 and establish A drich/Mirray asbestos 23 can't invoke the Fundi ng Agreenent at
24 clains against the debtors." 24 least until and unless the debtors
25 You see that? 25 exhaust their own resources and those of
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Page 210 Page 211

1 A TANANBAUM 1 A TANANBAUM

2 Q So | understand the debtors' 2 A | do, yes

3 position on this, are the debtors saying | 3 Q How woul d t he conti nued

4 that ashestos claimants are prejudiced 4  prosecution of clains against protected
5 by litigating their clains in the tort 5 parties thwart the debtors' ability to

6 systen? 6 resolve their ashestos liabilities

7 A No, | think that's tw sting ny 7 through 524 (g)?

8 words. | think our contention is that 8 A Counsel, | specifically was

9 the asbhestos claimants are not served 9 referring to this sentence in the second
10 well by a highly inefficient tort 10 part of ny prior answer, which is that
11 process. |If you could repl ace that 11 it underm nes the goal of resolving the
12 process with a very streanined, 12 524 (g) bankruptcy simultaneously to

13 efficient and financially fair trust 13 expect continued prosecution of cases in
14  procedure, that would be better for all 14 the tort system It just does not

15 concerned, including the plaintiffs 15 facilitate reaching a landing in the

16  thensel ves. 16 case.

17 Q ' m1ooking now at page 32. 17 And again it goes back to ny

18 " Continued prosecution of clains against (18 thene that the parties need to choose a
19 the protected parties would thwart the 19 lane. W either have to slog it out in
20 debtors' ability to resolve their 20 the tort systemone case at a time for
21 asbestos liabilities through Section 524 |21  the next 20, 30, 40 years, who knows?
22  (g), elimnating any possibility of a 22 O we can all put our heads together, we
23 nore efficient means of recovery to 23 can all cone to the table productively
24 current and future asbestos claimants.” |24 and with open mnds to try to resol ve
25 Do you see that, sir? 25 sonething efficiently and fairly.

Page 212 Page 213

1 A TANANBAUM 1 A TANANBAUM

2 But, you know what? | think it's | 2 paragraph the Debtors successfu

3 dirty pool to have the tort systemcases | 3 reorgani zation, the second sentence says
4 distract personnel, get fol ks heated up 4 "The debtors filed bankruptcy in good

5 at the sane tinme. | think we have to 5 faith." Do you see that |anguage?

6 choose one path or another, but you 6 A Yes.

7 can't be two things at once. 7 Q What is the basis for the

8 Q Wio gets to choose one path or 8 statement that the debtors filed the

9 another? 9 bankruptcy in good faith?

10 A Vel | guess -- 10 A Now you' re |ike asking me when

11 MR HRST: bject to the form 11 did | stop beating ny wife? | don't

12 A -- it's going to have to be the 12 think | have to defend why | filed it in
13 court. | thought by filing this Chapter |13 good faith. It should be presuned that
14 11 proceeding the die was cast that we 14 the filing was nmade in good faith. But
15 were on a facilitative path with a 15 if you're asking ne why it was rmade in
16  pause, hopefully an extended pause that |16 good faith, we transparently expl ai ned
17 would never result, in the tort cases 17 what we did around the restructuring.

18 that woul d never result in the reupping |18 W transparently explained that the

19 of them But at this point the court is |19 debtors have the same ability to fund

20 going to have to deci de. 20 cases that the predecessor conpanies

21 Q Turning to page 5 of the PI 21 did

22 notion, the bottom of the page. 22 And we' re com ng here open

23 A Just take me a nonent to get 23 handed, in an open and honest spirit

24  there. Yes. 24 saying let's see if we can cone up with
25 Q The second sentence near the 25 a better way. And that's what we've
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Page 214 Page 215
1 A TANANBAUM 1 A TANANBAUM
2  done. 2 Q Wien was Project Onega di scl osed
3 Q Isn't it true, M. Tananbaum 3 tothe protected parties?
4 that Project Orega was not disclosed to 4 A Vll, all | can do is take them
5 anyone inside or outside of the conpany 5 inturn. The insurers are one cluster
6 other than those who had signed a 6 of protected parties. The insurers were
7 nondi scl osure agreenent ? 7 advised of the restructurings on or
8 A You are correct. It's generally 8 shortly after May 1st in a series of
9 the case that those working on the 9 tel ephone discussions that | and
10 project sign nondisclosure agreenents, 10 coverage counsel schedul ed.
11  yes. 11 Now let's take the corporate
12 Q Wien was Project Orega disclosed |12 affiliates. | nean, the relevant
13 toindividuals inside Ad IRNJ and Ad 13 parties were part of the restructuring
14  Trane, other than those individuals 14 and | don't know that there were any
15 working on or assigned to Project Orega? |15 other further communications although as
16 A | don't recall there being a 16 | noted a moment ago |' mnot a hundred
17 formal disclosure to the general 17 percent sure if there were or weren't
18 enpl oyee popul ati on before the 18 additional communications.
19 restructurings occurred. | believe -- | |19 | really think not because all
20 can't recall if there were 20 the restructuring did was create the
21  communi cations on May, on or around May |21 option of further action, otherw se it
22  1st or not or whether there were only 22 was just inside baseball around | egal
23 communi cations after the bankruptcy 23 entities and | don't think that's
24 filing itself. 1 tend to think it was 24 typically the type of thing the conpany
25 the latter but | just don't recall. 25 would bother to message to its

Page 216 Page 217
1 A TANANBAUM 1 A TANANBAUM
2  enpl oyees. 2 nergers occurred because the parties
3 And then the third group of 3 these firms were representing had
4 protected parties, what | refer to as 4 changed. W needed new retention
5 the MBA counterparties, the F owserve, 5 agreenments with themand they needed to
6 the Dresser-Rand and the rest of that 6 be arnmed with information about the
7 list, | don't believe we comuni cated 7 automatic stay and the TRO So there
8 with them because we were going to 8 were communications that went to a
9 continue to honor our obligations. So 9 network of local counsel, and fromthere
10 that's ny recollection. 10 there had to be downstream
11 Now maybe M. Sands will slap ne |11 conmmunications to courts and | inagine
12 for saying that, but | certainly was not |12 in sonme circunstances to nenbers of the
13 involved in sending commnications to 13 plaintiffs' bar as well.
14 the MBA counterparti es. 14 Q And when did that happen? Are
15 Q Wien was the corporate 15 you talking about on or after May 1st?
16 restructuring or the effects of the 16 A Yes, |, that's ny understanding,
17 corporate restructuring disclosed to 17  yes.
18 courts and litigants in the tort systen? 18 Q Was Project Qrega disclosed to
19 A V¢l |l that would have had to start |19 any asbestos plaintiff or asbestos
20 occurring imredi ately, and you' re 20 plaintiff's attorney prior to the
21 correct about that and if | overl ooked 21 corporate restructuring?
22 that | apol ogi ze. 22 A No.
23 W certainly had to communicate 23 Q Wiy not ?
24  with our network of 30-plus |ocal 24 A | don't know why it woul d have
25 counsel as soon as the divisional 25 been. Unless, unless the plan was to
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Page 218 Page 219
1 A TANANBAUM 1 A TANANBAUM
2 try to put together sone sort of 2 (bj ection based on the
3 pre-pack, | suppose, would be the only 3 attorney-client privilege. To the
4 reason you night want to do that. 4 extent the answer woul d reveal | egal
5 A though | suppose you coul d do that 5 advice or legal strategies, |I'll ask
6 without a restructuring. But | don't 6 M. Tananbaumnot to answer. To the
7 know, | don't know that that woul d have 7 extent you can answer wit hout
8 been sonething that woul d have been 8 reveal i ng those things, please do so.
9 necessary. 9 A M/ understanding is they' re both
10 Q D d the debtors consider 10 North Carolina LLGCs. Their
11 negotiating a prepackaged pl an of 11 headquarters, as is the case for nearly
12 reorganization at any time? 12 all the Trane Technol ogi es businesses in
13 A I'mnot going to reveal the 13 the US, is sited in North Carolina, so
14  substance of any discussions | had with |14 it seemed to be an appropriate fit.
15 the legal teamand Jones Day. 15 Q Wiy did the debtors convert --
16 | will sinply say the topic 16 why were the debtors converted to North
17  probably came up. 17 Carolina LLCs?
18 Q Wiy did Aldrich Punp and Mirray 18 MR HRST: Sane instruction,
19 Boiler file for bankruptcy in the 19 same caution as before, sane
20 bankruptcy court for the Wstern 20 instruction, you can answer without
21 Dstrict of North Carolina? 21 reveal ing | egal advi ce.
22 MR HRST: Let nme object there 22 A | won't reveal any discussions or
23 and sinply caution on privil ege not 23 advice with counsel. But again, you had
24 toreveal -- well let me do this 24  these Texas LLCs that have been created
25 agai n. 25 under Texas law. But in terns of where
Page 220 Page 221
1 A TANANBAUM 1 A TANANBAUM
2 any of the Trane fanily of conpanies and | 2  Tananbaum - -
3 businesses were sited, it was alnost all | 3 MR PHLLIPS [|'msorry.
4 North Carolina. And so ny understanding | 4 Cecilia, tab 24.
5 was that was a nore appropriate hore. 5 Q VW' re going to send you, M.
6 Q What entities in the Trane fanmily | 6 Tananbaum what's been previously marked
7 are North Carolina LLCs besides the two 7 as Cormittee Exhibit 107. This is a
8 debtors? 8 letter on Jones Day letterhead fromM.
9 MR HRST: |'mgoing to object 9 Hrst to counsel, addressed to counsel
10 as beyond the scope. |f you know -- 10 dated Septenber 24th, 2020. Let nme know
11 beyond the scope of the 30(b)(6) 11  when you have that docunent.
12 notice. If you know you can answer, 12 (Committee Exhibit 107, letter on
13 M. Tananbaum 13 Jones Day letterhead fromM. Hrst
14 A Yeah, | don't know the answer. 14 to counsel, dated Septenber 24th,
15 And | guess just to clarify, nmy prior 15 2020 was previously marked for
16 answer wasn't addressing where |egal 16 identification.)
17 entities were incorporated as nmore than |17 A I have exhibit 107 on ny screen.
18 it was where the | eadership teans of all |18 Q Ckay. Have you seen this
19 the businesses were sited. 19 docunent before?
20 Q Trane Technol ogi es LLC, is that 20 A Just give me a nonent. Yes, |
21 headquartered in North Carolina? 21 believe | would have seen this docurnent.
22 A | believe it is. It may be a 22 Q D d you prepare this letter?
23 Delaware entity but does not have 23 A No, | did not.
24  headquarters in Del anare. 24 Q Let's turn to page 2, about
25 Q VW' re going to send you, M. 25 hal fway down on page 2 the docurment
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Page 222 Page 223
1 A TANANBAUM 1 A TANANBAUM
2 lists personnel seconded to the debtors 2 personal deposition on March 22nd, 2021?
3 andthen it has bullets 1, 2 and 3. Do 3 A M/ Trane title | believe renains
4 you see that? 4 the same. But ny -- | still have a
5 A Per sonnel seconded to the 5 full-time role supporting the debtors.
6 debtors. Yes. Sorry. Yes, | see that. 6 MR PHLLIPS Cecilia, let's
7 Q And you testified earlier today 7 | ook at tab 42.
8 that yourself and M. Sands are still 8 Q M. Tananbaum we're going to
9 seconded to the debtors and M. Sands is | 9 mark as Committee Exhibit 227 the second
10  now 90 percent? 10 notion of the debtors for an order
11 A That's correct. 11 extending the exclusive periods to file
12 Q And Ms. Morey, | believe you 12 a plan of reorganization and solicit
13 nmentioned that she retired? 13 acceptances thereof. This was filed on
14 A Last July, yes. 14  January 13th, 2021 and it's got a stanp
15 Q Ckay. So she is not a diverted, 15 at the top and it is signed by,
16 a key personnel that could be diverted 16 electronically by your attorneys at
17 at this time, correct? 17  Jones Day and Rayburn Cooper. Let ne
18 A That's correct. 18 know when you have that docunent in
19 Q Has your rol e changed for the 19 front of you.
20 debtors at all since your March 22nd, 20 A | have exhibit 227 up on ny
21 2021 deposition? 21  screen.
22 A No, no. 22 (Commttee Exhibit 227, Second
23 Q And woul d your answers change at |23 Motion of the Debtors For an O der
24 all about the roles you hold within the |24 Ext endi ng the Exclusive Periods to
25 Trane organi zation that you gave at your |25 File a Plan of Reorganization and

Page 224 Page 225
1 A TANANBAUM 1 A TANANBAUM
2 Solicit Acceptances Thereof was 2 back to attenpt via consent, which I
3 marked for identification.) 3 believe up until now we've been able to
4 Q Ckay. Have you seen this 4 do, to extend for another period of
5 docurent bef ore? 5 tine. Sothis is one of those notions.
6 A Yes. 6 Q Ckay. D d you reviewthis
7 Q Any reason to believe it's not an| 7 docurment before it was fil ed?
8 accurate depiction of the second notion 8 A I'msure | |looked at it, but, you
9 of the debtors? 9 know, ny understanding was it wasn't
10 A No. | see the court's filed, 10 going to be a terribly contentious
11 electronic filed notifications on the 11 notion. But I'msure | |ooked at it.
12 top. | don't dispute this | ooks 12 MR PHLLIPS Tab 43, Cecilia.
13 accurate. 13 Q M. Tananbaum we're going to
14 Q D d you draft this notion? 14 send to you exhibit 228 which is the
15 A No. 15 second notion of the debtors extending
16 Q What i s your understandi ng of 16 the period wthin which the debtors nay
17 what this notion does? 17 renove actions. This was filed March
18 A My general understanding is that |18 12th, 2021. It has a stanp of docket
19 the debtor has approxi mately 18 nonths 19 631 and this docunment was signed by your
20 to, inwhich it can -- has the exclusive |20 attorneys at Rayburn Cooper and Jones
21 right to file a plan, and | al so 21  Day.
22 understand that the entire 18 nonths 22 Let me know when you have this
23 wasn't granted to us up front. And so 23 docurent. Sir.
24 as the period of tine under the previous |24 (Commttee Exhibit 228, Second
25 orders have been el apsing, we've gone 25 Motion of the Debtors Extending the
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Page 226 Page 227
1 A TANANBAUM 1 A TANANBAUM
2 Peri od Wthin Wich the Debtors My 2 notion does?
3 Renove Actions was narked for 3 A | have just the very nost general
4 identification.) 4 know edge. It's not sonething I'm
5 MR HRST: Todd, howis this 5 terribly steeped in.
6 within the scope of the 30(b)(6) 6 Q And what's your general know edge
7 noti ce? 7 of what this notion does?
8 MR PHLLIPS. This goes to topic | 8 A You know, it provides that
9 -- diversion, distraction of key 9 certain actions can be renoved into the
10 personnel, sir. 10 bankruptcy and it provides an extension
11 Q Let me know when you have this, 11 for said, but I'"'mnot terribly clear on
12 M. Tananbaum 12 what actions we're tal king about and
13 A | see this, yes. 13 whether they are nore theoretical than
14 Q Ckay. Have you seen this 14 real, so.
15 docunent before? 15 Q Ckay. You can shut that down,
16 A Just need a norent. Yeah, | 16 we're done with that.
17 probably saw this, but | don't know that |17 What role do the debtors
18 | had nuch, if any, input. 18 anticipate you playing as the debtors'
19 Q And you didn't prepare this 19 reorgani zation progresses, M.
20 document ? 20 Tananbaun®
21 A No, | did not prepare it. 21 A I continue, the understanding is
22 Q Any reason to think this isn't an |22 1'll continue to be the COO and
23 accurate depiction of docket 631? 23 secretary.
24 A No, | would say no. 24 Q What role do the debtors
25 Q Do you understand what this 25 anticipate M. Sands playing as the

Page 228 Page 229
1 A TANANBAUM 1 A TANANBAUM
2 debtors' reorganization progresses? 2 Q Ckay. Bottom of page 2
3 A He'll continue to play a 3 continuing on to page 3 it lists the
4 secondary client role to ny own. 4 managers and officers, do you see that?
5 You know, | believe | testified 5 A Managers and officers, yes.
6 about all this at great length at ny 6 Q Ckay. And it lists a nunber of
7 original declaration. |'mnot a 7 officers and directors right there --
8 bankruptcy attorney but | amthe 8 I'msorry, nanages and officers?
9 client. No decisions can be nade, no 9 A Yes.
10 strategy can be executed without ny 10 Q And we tal ked about a nunber of
11  invol venent. And because |'mnot a 11 themat your individual deposition; is
12  bankruptcy attorney | take nore tine, 12 that right?
13 not less, understanding the issues. 13 A That's correct, | recall that.
14 This insulting notion that |I'm 14 Q Ckay. And then going further
15 not a necessary player here because |I'm |15 down it says in response to request 29
16 not a bankruptcy attorney is just 16 which also sites excerpts from paragraph
17 ridiculous. The idea that Jones Day can |17 40, the time would be diverted and so
18 run around run this bankruptcy case with |18 this lists yourself, M. Sands,
19 effectively no client, it's just 19 M. Roeder and Ms. Bowen as individuals
20 | aughabl e. 20 whose tine would be diverted, you see
21 Q Onh page 2 of M. Hrst's letter, 21 that?
22 exhibit 107, do you still have that 22 A That's correct, and that shoul d
23 open, sir? 23 conport with the testimony | gave three
24 A No, but I'll reopenit. Ckay, | 24  weeks ago. Those are the four
25 reopened it. 25 individuals at issue for this diversion
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Page 230 Page 231

1 A TANANBAUM 1 A TANANBAUM

2  point. 2 and she had to make sure that worked as

3 Q Ckay. Wth respect to Ms. Bowen, 3 well. She also had to hel p us process

4 the legal global -- global |egal 4 fornal retainer payments for our

5 controller, what's been the role for 5 retained professionals. So it was a

6 M. Bowen? Wat was the role of 6 cluster of those types of activities.

7 M. Bowen for the debtors between the 7 | believe she also hel ped us in

8 corporate restructuring on May 1st and 8 setting up sone of the required bank

9 the petition date? 9 accounts that Ms. Roeder and | in ny
10 A She had to help us process as 10 capacity as secretary were signatories
11 many local counsel invoices as possible |11 to, those types of, those types of
12 before the filings so that counsel could |12 things.

13 be paid, and so that in fact we could 13 Q Any other activities or roles for

14 make sure they were not left holding the |14 the debtors that you recall between --

15 bag, so to speak, to the extent we could |15 A During that gap period from May

16 do so. That was nunber one. 16 1st to June 18th, those would be the

17 Nurmber two, she had to help work |17 ones that cone to m nd.

18 with treasury, interface with treasury 18 Q Ckay. Since the -- since the

19 in the pay systemto make sure that any |19 petition date, what role did Ms. Bowen

20 fully docunented settlement during that |20 serve for the debtors?

21 period would result in the pronpt 21 A Ms. Bowen plays sort of an

22  payrent and sending of, of a check or in |22 analogous role. She tracks paynents

23 the case of checks. There had al ready 23 that need to be made to our CPs, to our

24  been sone cases that got paid via other |24 retained professionals to the extent

25 mechanismbut in general it was checks 25 there were outstanding retai ner anounts
Page 232 Page 233

1 A TANANBAUM 1 A TANANBAUM

2 she tracks the use of the retainers. 2 A I know that she |ike Ms. Roeder

3 She also interfaces with treasury | 3 considers it to be a mnority of her

4 to nake sure that those paynments go out 4 tine.

5 after the required waiting periods are 5 Q Can you come up with a specific

6 fulfilled. 6  percentage?

7 She does the sane with ACC 7 A For Ms. Bowen?

8 counsel and consultant paynments with FCR| 8 Q Correct.

9 counsel and consul tant paynents, again 9 A | have not spoken to Ms. Bowen
10 although it's dwindling, to the extent 10 directly about that, but in speaking to
11 there are local counsel for Aldrich and |11 M. Roeder she would think that it's
12 Murray tasks that need to be 12 nore substantial than her own time and
13 acconplished if only to go to court and |13 she puts her own tine at | want to say
14 waive a copy of the automatic stay, she |14 30 percent, sonewhere between 25 and 30
15 rmakes sure that we are checking all 15 percent.

16 those natters as well. 16 | seemto recall hearing

17 So those are the natters that 17 although indirectly and I'mnot sure the
18 come to mnd. | hope I'mnot mssing 18 source, is that perhaps Ms. Bowen's own

19 anything, but those woul d appear to be 19 view of her percentage is sonewhat |ess

20 her main activities. |'msure she 20 than what | just reported for

21 testified to anything | nissed. 21 M. Roeder. So | don't have an exact

22 Q How rmuch tine as a percentage of |22 percentage to give you.

23 her total time does Ms. Bowen spend on 23 Q Ckay. But it's --

24 tasks specifically related to the 24 A But let's say no greater than 25

25 debtors? 25 or 30 percent and perhaps |ess.
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Page 234 Page 235
1 A TANANBAUM 1 A TANANBAUM
2 Q Ckay. And does Ms. Bowen have a 2 have been her role. | believe she's an
3 role with the nondebtor affiliates? 3 accountant.
4 A She does. She's the controller 4 Q D d she have any role in asbestos
5 for the legal function. | also think 5 settlements prepetition?
6 she may support another function. | 6 MR HRST: bject to the form
7 know that Ms. Roeder supports |egal and 7 A She certainly woul d not have been
8 IT. I'mnot sure about Cathy. But 8 involved in reaching settlements or
9 certainly she at a ninimumhas a day job | 9 approving settlenents or providing input
10 supporting the entirety of M. Turret's |10 on whether to do a settlenent, no. |
11  function. 11 suppose tangentially she mght have been
12 Q So her day job is the controller? |12 involved in hel ping to ensure that
13 A Yes, she manages and | ooks out 13 required paynents issued. But beyond
14 for cost heading the legal function, how| 14 that, no.
15 the legal function is perform ng against |15 Q I's Ms. Bowen expected to play a
16 its budget, paynent cycles, things like |16 key role in the debtors' reorganization?
17 that. 17 A What | woul d say is other than
18 Q Dd M. Bowen do any work 18 nyself, M. Sands and Ms. Roeder, she's
19 regarding asbestos litigation prior to 19 really the other resource and we woul d
20 the corporate restructuring? Wen | say |20 rely on her in-- in -- in a nunber of
21 asbestos litigation, | mean actually 21  ways and I'mnot even sure exactly what,
22 litigating asbestos cases? Was she 22 what all the tasks we'd be needi ng her
23 involved in that at all? 23 to acconplish woul d be.
24 A I think she touched the 24 Certainly the payment streans to
25 processing of payments. But that would |25 all the vendors are going to continue
Page 236 Page 237
1 A TANANBAUM 1 A TANANBAUM
2 pace and she's going to need to continue | 2 heavily tasked so it would certainly not
3 to beinvolved in all of those 3 be a wel cone devel opnent, right?
4  workstreans. 4  Because she would continue to do all the
5 Q VWul d the debtors expect 5 things |I've outlined around the payment
6 M. Bowen to be involved in a contested 6 process supporting the bankruptcy and at
7 estimation proceedi ng? 7 the sane tine have to re-up her prior
8 A | would inagine not directly, 8 workstreans around processing defense
9 although | could al so envision that we 9 counsel paynents, tort settlements,
10 mght need to source sone historical 10 looking at potentially any reserves
11 data runs fromher relating to prior 11 around same. So she would, just as she
12 paynents. | just don't know 12  had previously been involved |' msure,
13 Q Wul d Ms. Bowen's rol e include 13 she would need to be involved with the
14 formulating a plan of reorgani zati on? 14  nondebtor affiliates named in the tort
15 A No. 15 cases.
16 Q What about negotiating a plan of |16 So, you know, is it a
17 reorgani zation, would she be involved in |17 distraction? Absolutely. It's a
18 that? 18 certain level of distraction because on
19 A No. 19 top of both those workstreans she's got
20 Q Wul d Ms. Bowen be distracted 20 her day job issues, so.
21 fromthe reorgani zati on process if 21 Q Ckay. Besides those individual s
22 asbestos litigation continued agai nst 22 listedin M. Hrst's letter, are you
23 the protected parties or the debtors? 23 aware of anyone el se, when | say you |
24 A I think there would be nmore work |24 rmean the debtors, are the debtors aware
25 on her plate and she's already pretty 25 of anyone el se that woul d be diverted by
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1 A TANANBAUM 1 A TANANBAUM
2 A | don't. Last time | was privy 2 always conplicated. There were al so
3 to what | thought was a nunber woul d 3 plenty of enployees particularly from
4  have been back before the RMI, a year or | 4 the |legacy Trane busi nesses who actually
5 two before, and | seemto recall 5 rolled upinto Trane US and it wasn't
6 sonething |ike 40,000. So | inagine we 6 always easy to know who rolled up where.
7 have easily nore than half that amount. 7 But certainly it's significant.
8 But | don't know the current nunber. 8 Q Do you happen to know how many
9 I'msureit's not a state secret, | just | 9 enployees Ad Trane had or same answer,
10 don't know. 10 you just don't know?
11 Q And Al drich and Mirray do not 11 A Sane answer, you know. | just
12 have any enpl oyees of their own, 12 wish | knew But --
13 correct? 13 Q Do you know how many - -
14 A That is such. 14 A -- it's alarge nunber and it's,
15 Q Rght. So -- 15 ny guess is it's over half of the gl obal
16 A Except me but |'mnot technically |16 total but | just amnot crisp on that.
17 a enployee, I'mjust a hundred percent 17  Sorry.
18 seconded. 18 Q How many enpl oyees does 200 Park
19 Q How rmany enpl oyees did Ad I R\J 19 have?
20 have, do you know? 20 A 200 Park | believe has close to
21 A | don't. It was the entity -- it |21 40 enployees. As | testified this
22 was certainly the entity in which I 22 norning, the Newberry facility is mainly
23 believe the majority of the US enpl oyees |23 a production site and what | understand
24  of the corporate, larger corporate 24 is that roughly half of that
25 famly sat. Athough the structure was |25 approxi mately 40 group of enpl oyees or
Page 244 Page 245
1 A TANANBAUM 1 A TANANBAUM
2 approximately 20 are involved directly 2 fingertips.
3 in the production of the nodul ar and 3 Q Same with New Trane, you don't
4 process chillers and then another 20 are | 4 know how many enpl oyees?
5 in sort of admnistrative positions at 5 A | don't but those are
6 the site. 6 ascertainable.
7 Q How many enpl oyees does dinate 7 Q Do you know how many enpl oyees in
8 Labs have, if any? 8 the aggregate are part of the in-house
9 A Yeah, | think it's close to ten. 9 legal staff for the Trane famly?
10 It's small. 10 A | want to say sonething |ike 60.
11 Q Do you know how many enpl oyees 11 | believe may even be a little |ess.
12 New Trane Technol ogi es has? 12 |I'mjust trying to recall prior to the
13 A Yeah, | don't. 13 RMIL | want to say it was over 70 and we
14 Q Ckay. 14 lost a nunber of people as part of the
15 A Qoviously it's smaller when we 15 RMIL  Then as part of the transformation
16  broke off the RMI. | wish | saw those 16 project as | testified last time we had
17 nunbers. n the one hand, the revenue 17 to, if youwll, right size the overall
18 that went out the door wasn't a huge 18 legal function in light of the new size
19 percentage of revenue. 19 of the overall conpany and we | ost nore
20 O the other hand, there were 20 people.
21  many individual businesses that went and |21 And so | guess there have been
22 | suspect there were nore peopl e who 22 two rounds of attrition and | guess |
23 left than woul d be apparent just from 23 don't know the exact current nunber.
24 |looking at the revenue dollars that left |24 Can't be nore than 60. The only
25 but | don't have those figures at ny 25 question in ny mnd is how many fewer is
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Page 246 Page 247
1 A. TANANBAUM 1 A. TANANBAUM
2 it. Can't imagine it's fewer than 40. 2 part of the Trane business as such and
3 But again, those are ascertainable 3 was a long term IR employee. That means
4 numbers. 4 to me she's very likely to be a Trane
5 Q. Which entities compensate Aldrich | 5 Technologies LLC employee.
6 and Murray's chief restructuring 6 Manlio, I don't know. He's had
7 officer? 7 various assignments but he has worked
8 A. I believe that Ray is employed by | 8 for Trane for a while. I would still
9 Trane Technologies LLC, although I've 9 imagine Manlio since his days at the
10 been advised there are some surprises 10 company predate the acquisition of Trane
11 out there. If you look up an employee 11 in 2008, I would imagine he's an
12 it may turn out that some are employed 12 employee of Trane Technologies LLC.
13 elsewhere. But Ray, Ray, my best 13 And, you know, when we talk about
14 understanding is he would be Trane 14 where these employees are assigned it's
15 Technologies LLC. LLC, sorry. 15 mostly a question, I guess, of who's
16 Q. And which entity or entities 16 writing the paycheck, although, although
17 compensate Aldrich and Murray seconded 17 even that gets a little opaque to me
18 employees? 18 whether the pay is cut through a
19 A. I believe both Rob and myself are |19 different entity.
20 employed by Trane Technologies LLC. 20 So I mean it's a little bit
21 Q. Do you know which entity or 21 angels on a head of a pin which legal
22 entities compensate Aldrich and Murray's |22 entity they work with, work for, but
23 officers? 23 that's my best understanding.
24 A. Again, I spoke of Ray already. 24 Q. Are the debtors' managers
25 For Amy, I think she was never 25 compensated for their work on the

Page 248 Page 249
1 A. TANANBAUM 1 _
2 boards? 2
3 A Yo 3
4 Q. Do you know if there's an +
5 incentive based plan for the debtors' s T
6 CRO with respect to compensation? ¢ T
7 A. I guess I need you to explain 7
8 what you mean in connection with its 8 s
9 work for the debtors or just in general? | 9 _
10 Q. With respect to Mr. Pittard's o S
11 compensation, do you know what 1 S
12 arrangements and criteria are for bonus |12 || NG
13 compensation, say? 13 ]
14 I - I'm not privy to exactly what his
15 I 1>
16 I | c
o mEE
12 1 B ¢ in those programs as well.
19 19 Q. Do you know if there's like a
20 1 0 retention-based plan for Mr. Pittard?
22 e - A. I don't. I don't know if he has
2 1 22 something like that in place, no.
2 e Q. For the seconded employees,
22 1 24 Dbecause the debtors are nonoperating as
25 1 25 you testified, how, how is the criteria
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Page 254 Page 255
1 A TANANBAUM 1 A TANANBAUM
2 the board was not all privy to 2 boards of the debtors have a preference
3 simultaneously or if at all, that to me 3 or strong preference about whether or
4 would be antithetical to the process of 4 not to file for bankruptcy? | know you
5 a board considering its role properly 5 previously testified that, that you had
6 and undertaki ng due deliberation. So 6 already nmade up your mnd earlier. Dd
7 that's all | neant. 7 other officers have a preference for
8 Q VWre you asked by anyone to 8 whether or not to file for bankruptcy?
9 create a certain record with respect to 9 A | don't believe so. You mean
10 the decision to file bankruptcy? 10 going into the process? | don't believe
11 A No, no. And you're overreadi ng 11 so. Not that I'maware of.
12 ny use of the term | was not asked to |12 Q At your personal deposition, M.
13 make any particular record. W& strove 13 Tananbaum we di scussed certain options
14 to make an accurate record through the 14  the debtors considered?
15 m nut es of what occurred, transpired at 15 A Yes.
16  each neeting. 16 Q QG her than filing for bankruptcy,
17 But, you know, you tal k about 17 do you recall that?
18 transparency and good faith, that was 18 A | do.
19 inportant that we put that all down. 19 Q e option was the structural
20 Q Before the debtors filed for 20 optimzation option. Can you tell ne
21  bankruptcy, did any enpl oyees of the 21 what the debtors' understanding of that
22 nondebtor affiliates or the Trane 22 option is?
23 organization sign-off on the decision? 23 MR HRST: 1'll just caution you
24 A No. 24 --
25 Q Dd the officers who advised the |25 A Yes.

Page 256 Page 257
1 A TANANBAUM 1 A TANANBAUM
2 MR HRST: [|'Il just caution 2 be well positioned to file for an
3 real quick, you can answer this 3 insolvent bankruptcy. So they need to
4 question, but just caution not to 4 -- that's nore or less the theory of the
5 reveal any legal advice that was 5 structural optimzation.
6 given to the debtors regarding this 6 Q Wen was structural optimzation
7 option. Cherwi se, please go ahead 7 first considered as an option?
8 and answer. 8 A By the debtors?
9 A So the debtors' understanding is 9 Q Yes.
10 that that would be a restructuring, not |10 A By the debtors, in one of the
11 necessarily the sane restructuring that |11 early board neetings. | believe we
12 was already acconplished but would need |12 reviewed the ninutes last time and
13 to entail further restructuring to place |13 unless |I'mnistaken | recall the ninutes
14 the entities, that woul d be asbestos 14 revealed that we discussed that option
15 liabilities, on, if you will, the 15 on no less than four separate occasions,
16  periphery of the corporate structure, 16 if I"'mcorrect.
17 fund themaccording to a particul ar 17 Q Wien was the structural
18 formula, and let themcontinue in the 18 optimzation option first considered by
19 tort systemw th the expectation that 19 the Trane famly of entities?
20 they ought to be well funded until the 20 A M/ recollection is that it was in
21 very last asbestos claimis resol ved. 21 the sunmer of 2018. That's ny best
22 But setting up the entities shoul d, 22 recollection.
23 nmaybe they run out of cash or assets at |23 Q In the sunmer of 2018, do you
24 the time, at a tine when the asbestos 24  recall who proposed the structural
25 cases are still continuing, they would 25 optimzation option?
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Page 258 Page 259
1 A TANANBAUM 1 A TANANBAUM
2 A | recall being present at a 2 | recall being at those meetings.
3 couple of neetings in which outside 3 | recall a general understanding fromny
4 counsel presented this idea to a group 4 discussions with the then general
5 of enployees including | awers, tax, tax | 5 counsel Ms. Geen that there was sone
6 folks and perhaps finance, probably 6 level of interest in proceeding. But |
7 finance personnel as well. 7 alsorecall the work didn't begin right
8 Q Vs this Sidley Austin as you 8 away. It was going to be expensive. It
9 testified at your deposition? 9 was going to entail a lot of the same
10 A That's correct. 10 resources who were doing -- who were
11 Q And when was the structural 11  knee deep in restructuring work during
12 optinzation option abandoned by the 12 that summer that was necessary to
13  debtors? 13 effectuate the RVI.
14 MR HRST: (bject to the form 14 And ny inpression as the nonths
15 A I'msorry, do you nean by the 15 wore on and the year was not that the
16 debtors or by the -- 16 idea was abandoned but that it was still
17 Q Sorry, I'lIl ask it again. Wen 17 under the mcroscope, if you will. |
18 was the structural optimzation option 18 don't know | wasn't being commruni cated
19 abandoned by the Trane fanily of 19 with, on a, or updated on a daily or
20  conpani es? 20 nonthly basis so | was not -- ny
21 MR HRST: bject to the form 21 inpression was not through the bal ance
22 A Yeah, and | tried to be precise 22 of that year and early into the next
23 onthis but this goes more to ny 23 year that the idea had necessarily been
24  personal know edge than the debtors’ 24  abandoned, but certainly it was al so
25 know edge. 25 true that we were not full steam ahead
Page 260 Page 261
1 A TANANBAUM 1 A TANANBAUM
2 on the project. 2 provided to the board. But | think
3 Q And was that option presented as 3 you can go ahead and answer.
4 aviable option to the debtors? 4 A | would contend yes. The boards
5 A Certainly. | presented it as a 5 were charged with review ng the
6 viable option to the debtors. It was 6 conpanies', the debtors' long term
7 viable in the sense that one coul d 7 asbestos position and seeing if there
8 pursue it. You know, was it as viable 8 were a better way, a nore efficient way,
9 as other options? Was it as effective 9 afairer way to wap ashestos up in a
10 as other options? | think those are 10 bow, if you will, and nove past the
11 different questions. But certainly it 11 daily slogging through the tort system
12 was an option that could be pursued. 12 And they nade the nost of that
13 And Sidley & Austin told us that other 13 opportunity and anal yzed the histori cal
14  conpanies in fact had successfully 14  problemdeeply, both froma liability
15 pursued it, although they also told us 15 and asset standpoint anal yzed what it
16 they could not give us the names of any |16 would rmean to continue soldiering on in
17 of those conpani es. 17 the tort system what it mght nean to
18 Q So was it a viable option post 18 file a Chapter 11 524 (g) case and what
19 corporate restructuring and post 19 it mght mean to take a different path
20 divisional nerger? 20 and the structural optimzation was one
21 MR HRST: Let me just again 21 of those different paths.
22 caution, and | think again you can 22 And so the board certainly | ooked
23 answer this question, M. Tananbaum 23 at it every which way. And frankly,
24 but not to reveal any legal advice 24 what the prior Trane entities had or had
25 that either you received or you 25 not decided to do about it no | onger
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Page 262 Page 263

1 A. TANANBAUM 1 A. TANANBAUM

2 mattered. It was understood, indeed it 2 identities of any companies that had

3 was understood by the Trane entities 3 done this. I think had it done so, I

4 that created the debtors that the 4 for one would have advocated that we

5 decision was now out of their hands and 5 benchmark or talk to said company and

6 these boards was going -- were going to 6 understand their experience. But I was
7 make the decision. 7 disappointed to see the dearth of data

8 And among the options were too 8 around that.

9 revert to something like structural 9 So I guess the answer is, I don't
10 optimization that in the past seemed to |10 know.

11 have some traction and then maybe seemed |11 Q. Did you talk to any other

12 to run out of some steam. So it was 12 companies about any of the options that
13 certainly on the table. 13 the debtors were considering?

14 Q. You mentioned discussions with 14 A. Any other companies embroiled in
15 Sidley Austin about it, but you said 15 the tort system? No.

16 they were not able to give you any 16 Q. At your deposition we also talked
17 specific examples by name. 17 about the insurance option. What is the
18 Are you aware of any examples of |18 debtors' understanding of the insurance
19 structural optimization taking place 19 option?
20 after a divisional merger? 20 MR. HIRST: Same caution I gave
21 A. I'm not aware one way or another. |21 before, Mr. Tananbaum, you can answer
22 I was disappointed to hear that Sidley & |22 this but I certainly caution you not
23 Austin felt that because of 23 to reveal any privileged advice that
24 confidentiality and/or privilege 24 the debtors received in the process.
25 concerns that it could share with us the |25 Go ahead.

Page 264 Page 265

1 A. TANANBAUM 1 A. TANANBAUM

2 A. That would be the purchase of a 2 oh, here, take it back. And that's my

3 reinsurance product that would be 3 understanding of that product.

4 purchased in an amount that the insurer 4 Q. When was the insurance option

5 thought or had a good degree of 5 first considered by the Trane entities?
6 confidence would be sufficient to permit | 6 A. Prior to the restructuring?

7 them to manage the long tail asbestos 7 Q. Yes.

8 liability for under. 8 A. My recollection was that was

9 You would purchase that product 9 being looked at some time after the

10 for a substantial figure, what rings in |10 meetings with Sidley & Austin. I

11 my head we're talking at least, we're 11 believe, I've struggled with this, but
12 1 1wy best recollection continues to be

13 you would also take all of the insurance |13 that perhaps in the fall of 2018 I was
14 that you have and hand that over to the |14 tasked by the general counsel to work on
15 reinsurer issuing the policy for them to |15 getting her some data around that

16 do with it what they wanted to, and they |16 option.

17 would truly take the problem off your 17 Q. Was it your general counsel at

18 hands. They would run the whole thing 18 the time who proposed this option?

19 kit and caboodle and you'd be out of the |19 A. I don't think she was proposing
20 business and that you'd be done, unless 20 it but she was curious about

21 the amount of the policy were exceeded 21 understanding it at a minimum.

22 Dby the policies in the tort system in 22 Q. Was the insurance option

23 which case, you know, many years hence 23 presented to the debtors' boards?

24 forward the reinsurer would knock on 24 A. Yes, it was, along with the

25 your door and bundle it all up and say 25 structural optimization option, the
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Page 266 Page 267

1 A. TANANBAUM 1 A. TANANBAUM

2 status quo option and the bankruptcy 2 don't know how to explain.

3 option. And again I think the minutes 3 I do know that it was an option
4 will reflect that that option was 4 that we looked at and explored.

5 discussed on several -- at -- during 5 Q. Was the insurance option

6 several joint board sessions. And again | 6 considered a viable option by the

7 four sticks out in my mind, but it had 7  debtors?

8 to be a minimum of three. 8 MR. HIRST: Again I'll caution

9 Q. You mentioned that the insurance 9 just to not reveal any legal advice
o S 10 concerning this. You can certainly
11 1 11 answer.
12 A. Yes. 12 A. Potentially. I certainly don't
13 Q. How would the debtors have been 13 recall any discussions during the board
12 1 | ¢ meetings around how would we come up
15 worth of assets to explore the insurance |15 with that amount of money. Maybe,
16 option? 16 maybe, maybe Mr. Phillips, that's where
17 MR. HIRST: Object to the form. 17 we should have begun the discussion.
18 A. You know, I hadn't given this 18 But we never got to that discussion, if
19 much thought. Presumably if that were 19 you will.
20 the option that the boards wanted to 20 Certainly conceptually it was
21 follow-up on, the question would be 21 viable. We knew there was a market that
22 whether the funding agreements would 22 was issuing that product. We had some
23 support that or whether we would seek to |23 sense that if that was something of
24 ask to have them amended. I don't know. |24 interest that -- and to your point that
25 You're asking me a hypothetical. I 25 it could be paid for, that that is a

Page 268 Page 269

1 A. TANANBAUM 1 A. TANANBAUM

2 product that was available. 2 you can answer.

3 Q. And the debtors -- I think you 3 A. I think the board ultimately

4 mentioned the status quo. 1Is that the 4 decided that there was a better, more

5 debtors staying in the tort system? 5 efficient way that was more efficient

6 A. That's correct. Because even 6 and fair for both the debtors themselves
7 after all the work involved in 7 as well as the underlying claimants who
8 undergoing the corporate restructuring, 8 had valid claims, and that was the

9 the debtors still have the options to do | 9 filing of a Chapter 11 524 (g) case.

10 a deep dive, if you will, take the 10 Q. Would the debtors have been

11 luxury of being able to be hundred 11 financially harmed if they remained in
12 percent focused on asbestos and decide, 12 the tort system?

13 you know what? We've looked at this 13 MR. HIRST: Object to the form.
14 long and hard but we think that as 14 A. I suppose in the first system --
15 frustrating and inefficient as we 15 in the first -- in the first instance,
16 sometimes find the tort system, it's 16 yes, because the Funding Agreement

17 better for all concerned than the 17 couldn't be looked to until the debtors
18 alternatives. 18 used up their own cash and assets, and
19 That was certainly a possibility. |19 so in the first instance that would have
20 Q. And why did the debtors decide 20 been harm.
21 against that? 21 Secondly, you know, the -- being
22 MR. HIRST: Let me just caution 22 in the tort system continued to visit
23 on privilege again. To the extent it |23 the harms of the, of that elongated
24 doesn't reveal any legal advice 24 process where cases last for years and
25 communicated or legal advice thought, 25 years without clear resolutions, where,
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1 S. BROM 1 S. BROM
2 Q Ch, sure, sure, okay. And 2 the conpany. So one of the entities
3  between those periods of time you said 3 that was restructured was Trane US |
4 that there was a -- there was a period 4 think and it holds licenses in many of
5 of evaluation. Howlong did that |ast? 5 the states and we had to make sure that
6 You said several nonths. How | ong was 6 as it went through the restructuring
7 that period of eval uation? 7 that we didn't disrupt the business
8 A It was, it was during the entire 8 operations of that entity.
9 tinme that we were working on the 9 So there was a period of both
10 project. There was never a firm 10 work and evaluation to be sure that, you
11 decision that this is what we were going |11  know, we were properly effecting this
12 to do. 12 and we weren't causing the company
13 There was an eval uation of the 13 unintended negative consequences.
14  consequences of, you know, affecting the |14 Q And what was the process to form
15 restructuring. 15 Project Orega? Was there sonebody at
16 There's a lot of work done to 16 Trane that had to authorize the
17 make sure that, as we effected the 17 formation of Project Qrega?
18 restructuring we followed the intent of |18 MR MASCITTI: (bjection, form
19 the parties with respect to the goals of |19 Q You can answer if you know.
20 the project, that we nade sure that, you |20 A There's not a fornmation like a
21  know, we weren't causing defaults or 21 charter with respect to a project like
22 other problens with contracts that we 22 this. It's something that is working on
23 had that were outstanding. 23 it. There was, you know, an exploration
24 So we have some very techni cal 24 by multifunctional teans that brought in
25 and conplicated licensing issues within |25 expertise as needed to help with the

Page 60 Page 61
1 S. BROM 1 S. BROM
2 evaluation. 2 you want to go, if that hel ps.
3 So there's not, you know, one 3 A Do you want me to answer the | ast
4  docunent that would have outlined the 4 question, Qeg?
5 project or, you know, anything |ike 5 MR MASC TTI: Yes, please.
6 that. 6 Q Yes.
7 Q Ckay. | guess I'mjust, I'm 7 A So we have lots of projects
8 trying to understand, there's a day 8 within the conpany. There are projects
9 where there isn't a Project Orega and 9 that are related to MBA, there's
10 then there's a day where there's 10 projects that are related to cost
11 suddenly a Project Qrega. 11 cutting, there's projects that are
12 How -- you said it didn't start 12 related to enpl oyee engagenent.
13 organically, so this could be an idea 13 They may all have a code nane.
14 that Evan Turtz had and then di scusses 14  They, they don't have a charter.
15 it with you and then it just sort of 15 VW had support for this
16 grows fromthere or does it need to be 16 particul ar project fromthe highest
17 approved by sonebody at the Trane 17 levels of the organization, our CEQ our
18 organization? 18 president and chief operating officer,
19 MR HAMLTON (bject to form 19 our CGFQ they were all involved and, you
20 MR MASCI TTl: (bjection, form 20 know, working on the project, if that's
21 | think there were two questions in 21  hel pful.
22 t here. 22 Q Yes, no, | think that that
23 MR DePEAU |'msure there were. |23 answers the question. And so let me ask
24 MR MASCI TTI: Maybe -- | think 24 you this. Wien was the first time you
25 the last question will get you where 25 recall having a Project Qrega neeting?
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2 A | don't recall an exact date. 2 though there may not be a fornal
3 Q Ckay. And when did Jones Day 3 go/no-go yet, so you have to be prepared
4 first become involved in Project Orega? 4 for the contingencies of you needing to
5 A | don't recall an exact date. 5 nove forward.
6 Q Ckay. Do you recall a period of 6 And fromny perspective, in
7 time in which Jones Day wasn't invol ved 7 particular fromthe corporate
8 in Project Orega? 8 perspective, there are a lot of
9 A | don't recall. 9 docurnents obviously involved in the
10 Q Ckay. So | just want to clarify |10 restructuring and so it was inportant to
11  because | think you answered this in a 11 work on drafting those and to have
12 sort of roundabout way. But was, was 12  everythi ng ready.
13 there a clear delineation between the 13 It also hel ps you eval uate the
14 evaluation period and the period of time |14 project. You know, w thout having the
15 in which you were actually preparing the |15 docurents in front of someone, they
16  docunments and doing the other work that |16 can't really speak to facts or whether
17 would be required to effectuate the 17 this coul d cause sone other unintended
18 corporate restructuring? 18 consequence.
19 A No, and this is sinilar to the 19 And so there's a lot of work that
20 other types of products that |'ve 20 goes into a project whether or not you
21 nentioned as well. Wen we evaluate any |21 ultinately execute on, on that
22 particular corporate action, you have to (22 particular, you know, plan.
23 both do the steps that would get you to |23 Q So it's fair to say that you were
24  the point of being able to execute on, 24  both on a parallel track you were
25 you know, whatever the project is. Even |25 evaluating and al so preparing to go

Page 64 Page 65
1 S. BROM 1 S. BROM
2 ahead with the corporate restructuring 2 prepared to effectuate the
3 during 2019 and 20207? 3 restructuring?
4 A That's correct. 4 A | was prepared to effectuate the
5 Q Ckay. And you said go/no-go. Do | 5 restructuring, take the steps that |
6 you nmean there was a final authorization | 6 needed to take, yes.
7 to engage in the corporate 7 Q Ckay. And who were, you said the
8 restructuring? 8 highest levels at Trane were in favor of
9 A There was a call that occurred 9 this. Wo was the ultinate
10 prior to actually filing any docunent 10 deci sion-maker in deciding whether or
11 with any state to nake sure that all of |11 not to effectuate the corporate
12 the stakehol ders including our executive |12 restructuring?
13 |l eadership teamwere ready to nove 13 A CEQ our CFQ our chief operating
14 forward with the project. And any, you |14 officer-president and Evan and | believe
15 know, dissent fromany one of those 15 we had representation fromour HR our
16 people could have resulted in either a 16 CHROas well on that call.
17 delay or not nmoving forward with the 17 Q Ckay. So there was a call the
18 project. 18 day before?
19 Q And when did that go/ no-go 19 A Yes.
20 happen? 20 Q Ckay. Al right. And,
21 A The day before we began the 21 M. Brown, what was your -- let ne start
22 filings, | believe. 22 in the sunmer of 2019. Wat was your
23 Q Ckay. And at that point you were |23 initial role with Project Qrega?
24 prepared if it was a go, everybody 24 A | was in ny role as a corporate
25 within the Trane organi zati on was 25 attorney working on the restructuring
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1 S. BROM 1 S. BROM

2 having any -- what was the nature of the | 2 that specific tine.

3 work that you were doing for Project 3 Q Ckay. And what was the purpose

4 Qrega? 4 of the restructuring at that time?

5 A It woul d have been the evaluation | 5 A The purpose of the restructuring

6 of the project, you know, fairly early 6 was to effectuate -- well to create new

7 discussions | would think at that point. 7 subsidiaries. |'mnot sure on the

8 Q Ckay. And what was the 8 timng. But the purpose of, you know,

9 evaluation generally speaki ng? Wat 9 the project as a whole is as | nentioned
10 were you eval uating? 10 before to create these subsidiaries and
11 A V¢ were | ooking at whether a 11 to nove the asbestos liabilities, the
12 restructuring could actually be 12 insurance receivabl es, a funding
13 acconplished within the organi zation and |13 agreement and to provi de the resources
14 we were | ooking at contracts and 14 and capabilities necessary for these new
15 thinking about due diligence in terns of |15 entities to nake a decision about their,
16  whether, you know, we could nove forward |16 how they wanted to handl e asbest os
17 with the project. 17 liabilities on a go-forward basis.

18 Q Ckay. In July of 2019 the 18 Q Ckay. And was one of those
19 restructuring that you just referred to, |19 options a bankruptcy?
20 did that involve placing the asbestos 20 A There were rmany options that were
21 liabilities in a separate entity and 21 available to the board once the entities
22 having a funding agreerment with that 22 were forned. Bankruptcy would be an
23  entity? 23 option, and, you know, obviously is an
24 A | don't recall all of the, you 24 option.
25 know, what woul d have been discussed at |25 Q Ckay. Because it's what they

Page 72 Page 73
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2 did, right? Ckay. And in July of 2019 2 and ny job was to assist in the

3 was part of the discussion around the 3 corporate restructuring piece that woul d

4 restructuring that these new 4 allowthemthe flexibility at a later

5 subsidiaries mght utilize the 5 date to make a deternination about how

6 bankruptcy to, to resolve their asbestos | 6 to handl e asbestos liabilities going

7 liabilities? 7 forward.

8 A The new subsi di ari es hadn't been 8 e of the potential, you know,

9 fornmed at that tine. So there wasn't an | 9 outcones or options would be a
10 ability for themto make a deci sion at 10 bankruptcy at that tinme.

11  that time. 11 But that's not a decision that
12 Q VeIl | appreciate that. M 12 the peopl e, you know, involved in the
13 questionis alittle different. In July |13 project could have made at -- in July of
14  of 2019 when Project Qrega was, the team|14  2019.

15 was neeting to discuss the 15 Q Yeah, | amnot trying to be

16 restructuring, was one of the things 16 difficult. 1'mnot asking the question
17 that they were contenpl ating the 17 of whether or not, you know, for

18 possibility that after the restructuring |18 instance at this particul ar nmeeting you
19 the subsidiaries would deal with their 19 were naking the decision to file for

20 asbestos liabilities through a 20  bankruptcy.

21  bankruptcy? 21 |' msaying was a bankruptcy

22 A V& don't have control over that 22 contenpl ated as one of the options when
23  because that would be a decision made by |23 you were discussing the potenti al

24 the subsidiaries after they were formed. |24 benefits or downsides to a

25 So we were creating these subsidiaries 25 restructuring?
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Page 74 Page 75
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2 A The flexibility, giving 2 contenplated in the summer of 20197
3 flexibility to the entities was 3 A | don't -- | don't recall exactly
4 discussed at that time. That was our 4 what was discussed at that meeting. The
5 primary goal for the restructuring, was 5 flexibility of, you know, providing
6 naking sure that we provided the assets 6 flexibility would have included, you
7 and the support and, you know, the cash 7 know, a discussion around all of the
8 and the funding agreenent to fully 8 potential outcones that the conpanies
9 enable these entities to continue to pay | 9 would have for this restructuring.
10 their, the asbestos liabilities as they |10 Q Ckay. And what were sone of
11  went through the restructuring. 11 those other potential outcones that were
12 Regardl ess of, you know, any 12 identified in 2019?
13 future outcome we wanted to be certain 13 A e potential --
14 that on, you know, the first day of 14 MR MASCITTI: I'mgoing to
15 their restructuring they were in the 15 obj ect and just caution the witness.
16 same position that the Trane US| think |16 Because as you know, counselor, the
17 and the Ingersoll-Rand conpany were in 17 witness is an attorney and providing
18 vis-a-vis the liability and the assets. 18 | egal advice to the conpany. To the
19 So we wanted to be sure that we 19 extent that you can answer that
20 contended with their ability to pay on 20 question without disclosing
21 those clains and then to provide them 21 attorney-client commnications and
22 with flexibility. That was the goal at |22 advi ce, you can answer that question.
23 that tine. 23 But | just caution you not to
24 Q And so was a bankruptcy filing 24 di scl ose any attorney-client
25 sonething that was di scussed and 25 communi cations or advi ce that you

Page 76 Page 77
1 S. BROM 1 S. BROM
2 gave. 2 system Is that, isit fair to say
3 A M/ understanding is that there 3 that's like a status quo kind of option
4 woul d be nunerous options available to 4 that you woul d keep, the subsidiaries
5 the subsidiaries after we effected the 5 woul d keep paying the clains?
6 restructuring. 6 A Yes, absol utely.
7 e option would be just to 7 Q Ckay. So how woul d the corporate
8 continue inthe tort systemand then to 8 restructuring on May 1st provide the
9 continue paying on clains as we've 9 subsidiaries flexibility if they were
10 always done with the entities, the 10 going to decide to just keep paying the
11 former entities. 11 sanme way that the prior entities had,
12 There were al so ot her options 12  had pai d?
13 that nmight be available to them 13 A It provided flexibility to the
14  including restructuring sone of the 14  board of -- boards of those entities to
15 liabilities, obtaining insurance that 15 rnake the determ nati on about what they
16 could, you know, assist with the paynent |16 thought best for the others wth respect
17 of the liabilities or, you know, 17 tothe liabilities that were housed
18 potentially effecting a bankruptcy. 18 there.
19 So there were -- we were 19 e of the options would be to
20 equipping the subsidiaries with the 20 naintain the status quo, but there was a
21 ability to make a decision within a wide |21 flexibility of thinking about other
22 range of potential outcomes. 22 options as well.
23 Q Let me wal k through those then. 23 So we provided the support and
24  You say paying the clainms, they could 24  the cash and the insurance that really
25 continue to pay the clains in the tort 25 gave thema wi de range of potential

TSG Reporting - Wrl dwi de

877-702-9580




Case 20-03041 Doc 301-4 Filed %@E@éo

Entered 06/30/21 12:09:30 Desc

Appendix Ex C - Brow xcerpt Page 8 of 14

Page 94 Page 95
1 S. BROM 1 S. BROM
2 Day on this corporate MRA portion of the | 2 Q No, the roles of the attorneys.
3 list? 3 That these, on this page three that
4 A | am yes. 4 these attorneys were, their role was to
5 Q Ckay. And were they all involved | 5 provide |legal advice related to a
6 in Project Onega? 6 potential corporate restructuring?
7 A Bryan Davis was invol ved in sone 7 A That's correct.
8 of the early discussions, but the 8 Q Ckay. And if you go to page 4,
9 primary attorney on the corporate 9 JimJones, under litigation, is that
10 restructuring, the primary partner was 10 sonmebody that you recall ever being at a
11  Troy Lew s. 11  Project Qrega neeting?
12 Q And then if you go down to the 12 A | don't recall Jimspecifically.
13 restructuring group it's got three 13 Q Ckay. Wiat about the banking and
14  people there, Mark Cody, Brad Erens and |14 finance people, Bob Gaves and, |'m
15 Geg Gordon. Wre those people that all |15 going to butcher that one, Jason
16 worked on the Project Qrega tean? 16  Sanbl anet ?
17 A | believe so, yes. 17 A No, those are not people that |
18 Q Ckay. Is it fair to say that the |18 worked with.
19 restructuring and the corporate MRA 19 Q Ckay. Wiat about Candace
20 people were, were responsible for 20 R dgway?
21 assisting with the valuation of a 21 A Yes, Candace provided | egal
22 potential corporate restructuring? 22 advice.
23 A I'msorry, are you aski ng about 23 Q And then Scott Specht under real
24 the roles of the attorneys or the 24 estate, is that soneone that worked with
25 internal ? 25 Project Orega that you're faniliar wth?

Page 96 Page 97
1 S. BROM 1 S. BROM
2 A It's not soneone that | worked 2 now be a good time for a break?
3 with. 3 MR DePEAU Yes, | think so. |
4 Q And then it looks like there's 4 was going to bring up anot her
5 one nore, an associ ate John Tones, is 5 docunent but why don't we take a
6 that sonmebody you're famliar with? 6 break. Wat do you need, M. Brown?
7 A No, I"'mnot famliar with him 7 Do you want a ten mnute break, come
8 Q Al right. Ws there anybody 8 back at 11:15?
9 else fromJones Day that was assisting 9 THE WTNESS. Sounds great.
10 at this time that isn't on this list? 10 MR DePEAU Ckay, why don't we
11 MR MASCITTI: (bjection, form 11 do that.
12 and foundati on. 12 THE VI DECGRAPHER W are off the
13 A ['mnot sure | woul d have 13 record, the time is 11:05.
14  know edge of everyone that was working 14 (A recess was had.)
15 onthe project. This list seens to 15 THE VI DECGRAPHER V¢ are on the
16 include people that | spoke with during |16 record, the tine is 11:17.
17 the early stages and sonme who | don't 17 Q Al right, Ms. Brown, | want to
18 recall seeing. 18 show you another exhibit that's already
19 Q Ckay. Do you have any 19 been nmarked. Annecca, if you can bring
20 understanding as to when the Jones Day 20 up Trane 4577, | think that's been
21 lawfirmwas first engaged by Trane? 21  narked Committee Exhibit 189.
22 A | don't recall. 22 (Commttee Exhibit 189, was
23 Q Ckay. 23 previously marked for
24 MR MASCI TTI: W' ve been goi ng 24 identification.)
25 for about an hour and a hal f, would 25 Q Just et nme know when you have
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2 that up. 2 quarter of 2019 if you know?

3 MB. SMTH Committee Exhibit 189 | 3 A | don't recall.

4 is in the chat. 4 Q Ckay. Al right. If you go down
5 A Ckay, | have it up. 5 tothe next email, this is another one
6 Q Ckay. So this first email at the | 6 that you're not on but it's fromEvan
7 top here, this is not an email that you 7 Turtz to Any Roeder on Septenber 3rd,

8 areon sol'mnot going to ask you 8 2019 and the subject line says Project
9 specifically about it. But I'mgoing to| 9 Qmega Trane workstreans -- highly
10 ask you a question. It says, there's a |10 confidential do not distribute.

11 -- it says FYlI in the body of the enail 11 Wthin the Trane organi zati on
12 awaiting the NDA lists from Sandra. 12 what is a workstrean?
13 Was there a nondi scl osure 13 A | don't think there's an official
14  agreenent signed by the nenbers of 14 definition of that.
15 Project Orega? 15 Q What' s your under st andi ng of what
16 A Yes. 16 a workstreamis?
17 Q And did you sign a copy of that 17 A I'mnot sure of what Evan meant
18 nondi scl osure agreenent ? 18 by using those particul ar words.
19 A | did. 19 Q So you're not aware that there
20 Q Ckay. And approximately when did |20 were workstreans as part of Project
21 you sign that? 21  QOrega?
22 A I don't recall the exact date. 22 MR MASC TTl: (bjection, form
23 Q Ckay. Was it in 2019? 23 A | don't know exactly what Evan
24 A | woul d assume so. 24 meant by the word workstreans. There
25 Q Was it the third quarter, fourth |25 were lots of people working on the

Page 100 Page 101
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2 project as | had mentioned before and 2 A That's how those terns, yes, were

3 there were nultifunctional groups that 3 used, generally, in the conpany.

4 were involved. So there were neetings 4 Q Ckay. And | think you are

5 sonetimes with legal group and neetings 5 attached as a recipient of that email.

6 wth the financial reporting group or 6 You were one of the recipients?

7 tax group. 7 A It looks like, yes, | received

8 Q Al right. Ckay. And then the 8 that.

9 next email down is from M khael 9 Q Do you recall -- well why don't
10 Vitenson. Do you see that? 10 we go down to it. |If you scroll down,
11 A Yes. 11 start on page 3 of that PDF at the
12 Q And who is M khael Vitenson? 12 bottomyou' |l see a Bates nunber says
13 A M khael is an attorney on our 13 Trane 4579, you see that, it's in red?
14 corporate side. He works for Trane. 14 A | do.

15 He's an in-house | awer. 15 Q Ckay. Do you recall receiving
16 Q Ckay. And this was sent on 16 this?

17  Septenber 3rd, 2019, and M khael says 17 A Not specifically. Let me take a
18 attached pl ease find CHVAC and RHVAC due |18 |ook at the other pages or --

19 diligence agenda. Do you see that? 19 Q V' |l go through it. If it's not
20 A | do. 20 -- if it's not ringing a bell at this
21 Q Ckay. And is that -- do you 21 point we'll keep going.

22 understand CHVAC to mean conmerci al 22 But is this Project Qrega Trane
23  HVAC? 23 commercial and RES due diligence

24 A Yes. 24  Septenber 3rd, 2019? |If you go down to,
25 Q And is the Rresidential? 25 let me start with page 4. Do you see
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Page 130 Page 131
1 S. BROM 1 S. BROM
2 transaction. That process was very 2 Q Ckay. So is that yes?
3 simlar to what you'd do in an MRA 3 A He was certainly an inportant
4 transaction or something simlar. 4 part of Project Qrega.
5 Q Ckay. Wio is in charge of the 5 Q Ckay. Were there individuals in
6 Project Orega tean? 6 the Project Qrega teamwho were
7 MR MASCITTI: (bjection, form 7  deci si onnaker s?
8 A | can answer, Qeg? 8 MR MASCITTI: (bjection, form
9 MR MASCI TTI: If you understand 9 A It's hard to define team but
10 the question you can answer it, yes. 10 there were decisionmakers that were
11 A | don't understand exactly what 11 involved in the process. There were
12 you nean by in charge of. 12 neetings that occurred throughout the
13 Q Vel |l who | ed the neetings 13 time that we were eval uating the
14 typically? 14 transaction. There wasn't necessarily,
15 MR MASCITTI: (bjection, form 15 you know, one group of people that were
16 You can answer if you understand the 16 the teammaking decisions. It was, you
17 quest i on. 17 know, a slightly fluid group of people
18 A It depended on the nature of the |18 who were invol ved.
19 rmeeting as to who would | ead the 19 That incl uded the business
20 particular meeting. 20 leaders at the highest level of the
21 Q Ckay. Was Evan Turtz one of the |21 organization.
22 | eaders of Project QOrega? 22 Q Ckay. So, for instance, if there
23 A Evan Turtz was involved in 23 was an issue related to securities |aw
24  Project Onrega and he's a senior |eader 24  woul d you be one of the people who woul d
25 in our conpany. 25 have the authority to make a final

Page 132 Page 133
1 S. BROM 1 S. BROM
2  decision? 2 that we had the resources that we needed
3 A | don't nake final decisions for 3 to be able to execute on the
4 the conmpany. | give legal advice in ny 4 restructuring and was critical and asked
5 role as an attorney for the conpany. 5 questions to be sure that we were
6 Q Ckay. So one of the senior 6 thinking of all of the issues that
7 leaders would have nade that ultimate 7 needed to be identified with respect to
8 decision after you provided the advice? 8 the project.
9 A That's correct. 9 Q Ckay. | noticed he wasn't on a
10 Q Ckay. 10 lot of the invites for the Project Onega
11 MR DePEAU  Annecca, can we 11 nmeetings that | reviewed and | was just
12 bring up Trane Debtor's 1457. 12 curious, was there somebody fromthe
13 Actually, let's, let's skip that one. 13 Project Qrega teamwho would report to
14 Q Can you describe the CEQ M. 14  himabout Project Orega?
15 Mchael Lamach? Wat was his role with |15 A | think that rmany peopl e reported
16  Project QOrega? 16 to Mke. Qur CGFO and Evan Turtz are
17 A M chael Lamach is our chief 17 both direct reports of Mke Lamach and
18 executive officer and chairnman of our 18 Mke did attend neetings regarding the
19 board for Trane Technologies PLC He 19 project as well, neetings that I
20 was involved in evaluation of the 20 attended.
21 project. W provided reports, nostly 21 Q Ckay. And was he involved in the
22 verbal reports during reetings that 22 decision to formProject Qrega?
23 occurred regarding the status of the 23 MR MASCITTI: (bjection, form
24 project and he was interested and 24 A I'mnot -- to ny personal
25 involved and attentive to naki ng sure 25 know edge, | don't know. | don't know
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Page 138 Page 139
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2 restructuring and to make sure that we 2 it contenplated both staying in the tort
3 provided the flexibility and the 3 systemand naking sure that those
4 resources necessary for the boards of 4 entities could fund the liabilities as
5 the entities that were created to make a | 5 they cane due and al so, you know,
6 determination about their ultinate 6 potentially a bankruptcy scenario.
7 outcome and, you know, how they wanted 7 Q Ckay. As part of this, these
8 to handle their asbestos liability going| 8 Project Orega neetings, did the team
9 forward. 9 ever evaluate the nerits of these
10 Q Ckay. Ckay. So ny questionis 10 various options?
11 slightly different than that though. 11 MR MASCITTI: (bjection, form
12 It's in order to provide themwith that |12 |'mnot sure what options you're
13 flexibility, did you have to have an 13 referring to.
14  understandi ng of what potential options |14 Q Sure. Wiy don't we start with
15 they'd be considered after the corporate |15 the bankruptcy option. Ws there a
16 restructuring took place? 16 discussion at any of these neetings
17 A | mean yes. | think that we had |17 about the nerits of a potential
18 to make sure that if, for instance, they |18  bankruptcy?
19 were going to stay in the tort system 19 MR MASCITTI: (bjection, form
20 that those entities were provided with 20 A A di scussi on anong whon?
21 the support that they needed to pay the |21 Q A discussion with the Project
22 clains that they woul d be responsi bl e 22 Qrega team-- let ne restate the
23 for. So the drafting of the funding 23 question because it's going to be a nmess
24  agreenent was sonething that was, you 24 on the transcript.
25 know, part of the, the restructuring but |25 You said earlier that you had to

Page 140 Page 141
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2 understand -- you had to create the 2 pursued sone other option including a
3 corporate restructuring in such a way 3 bankruptcy.
4 that woul d provide resources to these 4 Q Ckay. So were the nerits of the
5 newentities so that they could nmake a 5 bankruptcy option ever discussed as part
6 decision about the historic asbestos 6 of Project Onega?
7 liabilities of Trane, correct? 7 MR MASCI TTI: (bjection, form
8 A Yes, one of the goal s of 8 A What do you rmean by the merits?
9 restructuring was to nake sure that they | 9 Q The benefits, the downsi des?
10 had the resources that they needed. 10 A V& certainly as part of the
11 Q Ckay. And in order to provide 11 restructuring -- restructuring,
12 themwith the resources, you would also |12 eval uated whether a decision by these
13 have to understand what potenti al 13 entities could have a negative
14 options they were likely to consider, 14  consequence on the conpany as a whol e.
15 right? 15 So as | mentioned before, we
16 MR MASCITTI: (bjection, form 16 needed to think about what any potenti al
17 A Yeah, not necessarily. | mean | 17  bankruptcy within the organi zati on, the
18 think to appropriately provide 18 inpact that that could have on our
19 flexibility we needed to have a funding |19 business continuity.
20 agreenent but that funding agreerment is |20 Q Ckay. Al right. Soif |
21 an uncapped resource that they can tap 21 understand your testinony correctly,
22 into. So they were really not limted 22 you're saying that Project Onega
23 in terms of, you know, what they woul d 23 prepared the corporate restructuring,
24 need to do on a day-to-day basis if they |24 you know, evaluated it, and then
25 stayed with the status quo or if they 25 eventually it was executed and it was
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Page 142 Page 143
1 S. BROM 1 S. BROM
2 approved and executed on May 1st, 2020 2 evaluating that.
3 or some of it was executed the day 3 Ve had to look at if they were to
4 before, and then you left the, | assume 4 make that decision, what would need to
5 the board of managers for these new 5 be included in our SEC filings and what
6 entities Aldrich and Murray Boiler to 6 would the inpact on the financial
7 evaluate and nake an i ndependent 7 statements be if, you know, those
8 decision about whether or not to file 8 entities were in bankruptcy and
9 for bankruptcy; is that correct? 9 deconsol i dat ed.
10 A That's correct. 10 Q Ckay. |'d like to show you
11 Q Ckay. So did you do anything to |11 another exhibit here it's Trane Debtor's
12 prepare the Trane organization for the 12 1462 and Annecca should, it should be up
13 possibility that a bankruptcy woul d be 13 in the chat nonentarily.
14  filed? 14 MB. SMTH Trane Debtor's 1462
15 A As an attorney, | assisted with 15 shoul d be marked as Comm ttee Exhibit
16 the docunents in the restructuring that |16 203.
17 | mentioned before that provided for, 17 (Committee Exhibit 203, Trane
18 you know, the funding agreenent and the |18 Debtor's 1462 was marked for
19 support and everything el se to those 19 identification.)
20 entities. 20 A Ckay, | have it up.
21 I thought about the disclosure 21 Q So this is another appointment
22 that woul d be necessary with respect to |22 fromSandra Hanrick. | think she -- is
23 the bankruptcy event once that had been, |23 she the assistant for Evan Turtz?
24  you know, determned to be a potenti al 24 A Yes.
25 outcone for the board when they were 25 Q And she sent this out in Novenber

Page 144 Page 145
1 S. BROM 1 S. BROM
2 of 2014 -- of 2019 but thenit's for a 2 snaller teamjust in-house attorneys
3 neeting that's further out into February | 3 wthin, within the Trane organi zation
4 of 2020 related to Project Qrega. And 4 and now -- and a coupl e of finance
5 this is a nuch larger group. Does this 5 people. So now there's some additional
6 -- does this refresh your recollection 6 people. Wthout going through all of
7 as to when the Project Qrega team 7 them | just want to know general ly was
8 expanded? 8 it just an issue by issue thing or
9 A No, this is just a meeting invite | 9 sonething came up and you had to pull
10 for one neeting. | don't know what that |10 another Trane enpl oyee into it and
11 rmeeting was for and there were many 11 assign themwork related to it, or was
12 people involved in the project prior to |12 there a point in time where the team
13 that date. 13  became nuch | arger?
14 Q Ckay. And how did, how did those |14 MR HAMLTON (bject to form
15 -- how did additional people get brought |15 A So | think the docurments |'ve
16 into the Project QOrega tean? 16  been shown so far are just individual
17 MR MASC TTl: (bjection, form 17 cal endar appointnments. They don't
18 In addition to what? |'mjust trying |18 really show descriptions of what was
19 to understand the point. You're 19 discussed at the neeting and they are
20 conparing it to sonething but it's 20 datapoints. | don't think that the
21 not clear what you're conparing it 21 docurents |'ve seen really have any
22 to. 22 relevance for the size of the team and
23 Q So | think we | ooked at earlier 23 when it was formed. |'mhaving trouble
24  docunents, appointnents, you know, there |24 drawi ng a conclusion froml ooking at the
25 was a working group list that had a nuch |25 docunents.
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Page 206 Page 207
1 S. BROM 1 S. BROM
2 Q Ckay. And then on page 9, it 2 Trane organi zati on has?
3 says page 5 at the bottomof that page 3 A No. | know we have D&O i nsurance
4  but page 9 of the PDF, see where it says | 4 only because that sort of relates to ny
5 indemified parties? 5 role as corporate secretary and advising
6 A Yes. 6 on, you know, issues related to
7 Q Do you know what those, what 7  coverage.
8 those entities are? 8 Q Ckay. |If asbestos litigation
9 A | wasn't involved in putting 9 were pernitted against entities on the
10 together that list. 10 nondebtor affiliate list or the insurers
11 Q Ckay. Are you famliar with all 11 or the indemified parties list, which
12 those entities? 12  enpl oyees doing work for the debtors
13 A I'mfamliar with sone only 13 woul d be inpacted?
14  because some were former subsidiaries of |14 MR MASCITTI: (bjection,
15 the conpany, sone nany, many years ago. 15 foundat i on.
16 Q And then on the 10th page of the |16 A Yeah, I'mnot sure | followed the
17 PDF it says 6 at the bottomthere's a 17  question.
18 list of insurers. |t goes on and on 18 Q Are there any enpl oyees who are
19 fromthere. But did you have any 19 doing work for the debtors who woul d
20 involvenment in putting together a |ist 20 have to be diverted if there was
21  of insurers? 21 asbestos-related litigation agai nst any
22 A No. 22 of the entities on this list?
23 Q Ckay. |In your work with Trane, 23 MR MASC TTI: (bjection,
24  do you have any know edge about the 24 f oundat i on.
25 various insurance policies that the 25 A Yeah, | don't know the answer to

Page 208 Page 209
1 S. BROM 1 S. BROM
2 that. I1'mnot responsible for 2 detrimental to any stakehol der,
3 allocating enployees within the 3 including plaintiffs inlitigationif,
4 affiliate organization. 4  you know, the conpany had to, to go
5 Q At any time prior to the 5 through a bankruptcy at the parent
6 corporate restructuring, did the Project | 6 conpany |evel.
7 (Onega teamever consider placing the 7 Q Ckay. So at the time of the
8 entire Trane enterprise under 8 corporate restructuring, was the Trane
9  bankruptcy? 9 enterprise in any financial distress?
10 A Sorry, can you repeat that 10 A No.
11 question? 11 Q Ckay. |s there any doubt in your
12 Q Sure. Prior to the May 1st, 2020 |12 mind that the Trane organi zation, the
13 corporate restructuring, did the Project |13 whole enterprise, had they not -- had
14 Qmega teamever consider an alternative |14 there not been a bankruptcy filing, that
15 plan to put the entire Trane 15 they would be able to pay for all the
16  organization into bankruptcy? 16 ashestos liabilities into the future?
17 A | don't see any reason why we 17 MR MASC TTl: (bjection, form
18 woul d have put the entire organi zation 18 and foundation.
19 into bankruptcy. 19 A Yeah, | don't deal with asbestos
20 Q And why is that? 20 liabilities and | don't, I don't know
21 A It's a healthy conpany and there |21 the answer to your question.
22 are many reasons as | said before why 22 Q Ckay. Al right.
23 that would not be beneficial to our 23 MR DePEAU  Annecca, could you
24 conpany, our sharehol ders, our 24 bring up Trane 212.
25 enployees. It would actually be 25 Q Ms. Brown, we've been goi ng about
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Page 210 Page 211
1 S. BROM 1 S. BROM
2 another hour and 20 ninutes. Maybe we 2 Commi tt ee Exhi bit nunber that will
3 can do -- do you want to do a 10 mnute 3 be.
4 break and cone back at 2? 4 MB. SMTH Yes. And that wll
5 THE WTNESS: That sounds good. 5 be 206 just to confirm
6 MR DePEAU This is a good 6 A | have it open.
7 br eaki ng point. 7 Q So this is a Form10-Q for the
8 Ms. SMTH Before we break, 8 quarterly period ending March 31st,
9 Trane 212 will be marked as Conmittee 9 2020. You see that?
10 Exhi bit 206. 10 A | do, mmhmm
11 (Commttee Exhibit 206, Trane 212 |11 Q And what role did you have in
12 was nmarked for identification.) 12 preparing or filing this docurent?
13 THE VI DECGRAPHER  Are we ready 13 A As with all of our quarterly
14 to go off? 14 reports, | woul d have revi ewed the
15 MR DePEAU  Yes. 15 docunent to make sure that it conplied
16 THE VI DECGRAPHER W are off the |16 with formand worked with our financial
17 record, the tine is 1:50. 17 reporting teamto provi de comments and
18 (A recess was had.) 18 participated in our disclosure commttee
19 THE VI DECGRAPHER W are on the |19 to discuss the docunent.
20 record, the tine is 2:02. 20 Q Ckay. And just generally
21 Q Ckay, Ms. Brown, did you have a 21 speaking, what is a 10-@Q? Wat is a
22 chance to bring up Trane 212? 22  Form10-Q@?
23 A I'"mopening it right now 23 A It's a quarterly report that's
24 MR DePEAU. And Annecca, could 24 required by SECrules. It's a financial
25 you restate on the record what 25 report.

Page 212 Page 213
1 S. BROM 1 S. BROM
2 Q I's this document to provide 2 conpany discl ose commitnents and
3 certaininformation to the public? 3 contingencies. | believe that that's
4 A These are publicly filed. |It's 4 the note that this is included under.
5 the, the intention is to provide 5 And that woul d enconpass any
6 shareholders with information about the 6 liabilities, particularly those that
7 conpany on a quarterly basis. 7 mght occur in the future.
8 Q Ckay. And if you scroll down, 8 Q Ckay.
9 it's probably better to type in the 9 A That are material. There is a
10 nunber, but it's page 28 of the PDF, but |10 nateriality threshold applied to the
11 if you l ook at the bottomof the 10-Q 11 financial statenents.
12 it's page 26. Just to confirmit's 12 Q Ckay. And who nakes the
13 Trane 239 is the Bates |abel in the 13 deternination as to whether or not
14 bottomright corner. Just |let me know 14 something is material ?
15 when you're there. 15 A It would be our financial
16 A I'mthere. 16 reporting teamin connection with the
17 Q See where it says 17 advice fromthe disclosure commttee and
18 ashestos-related nmatters? 18 legal advice in sone instances and
19 A Yes. 19 advice fromthe accountants in others.
20 Q I'mnot going to ask you specific |20 Q And is there -- are there any
21 questions about this, but what is your 21 penalties if incorrect information or
22 understanding as to the requirenment that |22 false or msleading infornation is
23 a conpany disclose its asbestos 23 included in these docurnents?
24 liabilities during ongoing litigation? 24 A The SEC rules require the
25 A There's a requirenent that the 25 information to conply with the
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C. KUEHN 30(b)(6)
UNITED STATES BANKRUPTCY COURT
FOR THE WESTERN DISTRICT OF NORTH CAROLINA
CHARLOTTE DIVISION

__________________________ X
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, Adversary Proceeding
V. No. 20-03041 (JCW)

THOSE PARTIES TO ACTIONS
LISTED ON APPENDIX A

TO COMPLAINT and

JOHN and JANE DOES 1-1000,

Defendants.

REMOTE VIDEOTAPED 30(b)(6) DEPOSITION OF
CHRIS KUEHN
Reported by:
JoRita B. Meyer, RPR/RMR/CRR
JOB No. 192002
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1 C. KUEHN 30(b)(6) 1 C. KUEHN 30(b)(6)
2 2 REMOTE APPEARANCES:
3 3 FOR THE PLAINTIFFS/DEBTORS:
4 APRIL 9, 2021 4 JONES DAY
5 9:36 a.m. EST > BY: ROBERT HAMILTON, ESQ.
6 6 325 John H. McConnell Boulevard
7 Remote Videotaped 30(b)(6) Deposition of 7 Columbus, OH 43215
8 CHRIS KUEHN, taken by the Committee of Asbestos 8
9 Personal Injury Claimants, before JoRita B. Meyer, 9 FOR THE PLAINTIFFS/DEBTORS:
10 Registered Professional Reporter, Registered 10 JONES DAY
1 Merit Reporter, Certified Realtime Reporter, 1 BY: BRITTANY WIEGAND, ESQ.
12 and Notary Public. 12 BY: CAITLIN CAHOW, ESQ.
13 13 77 West Wacker
14 14 Chicago, IL 60601
15 15
16 16 FOR THE ACC:
17 17 WINSTON & STRAWN
18 18 BY: CARRIE HARDMAN, ESQ.
19 19 BY: JOHN TSCHIRGI, ESQ.
20 20 BY: JAMIE CAPONERA, ESQ.
21 21 200 Park Avenue
22 22 New York, NY 10166
23 23
24 24
25 25
Page 4 Page 5
1 C. KUEHN 30(b)(6) 1 C. KUEHN 30(b)(6)
2 REMOTE APPEARANCES: 2 REMOTE APPEARANCES:
3 FOR THE COMMITTEE: 3 FOR THE FCR:
4 GILBERT 4 ORRICK HERRINGTON
5 BY: HEATHER FRAZIER, ESQ. 5 1152 15th Street Northwest
6 700 Pennsylvania Avenue Southeast 6 Washington, DC 20005
7 Washington, DC 20003 7 BY: JONATHAN GUY, ESQ.
8 8
9 FOR TRANE TECHNOLOGIES COMPANY LLC 9 ALSO PRESENT:
10 and TRANE U.S., INC.: 10 Jill Shapiro, FTI Consulting
11 McCARTER & ENGLISH 11 Scott Duncan, Videographer
12 BY: GREGORY MASCITTI, ESQ. 12 /!
13 825 Eighth Avenue 13
14 New York, New York 10019 14
15 15
16 FOR TRANE TECHNOLOGIES COMPANY LLC 16
17 and TRANE U.S., INC.: 17
18 McCARTER & ENGLISH 18
19 Four Gateway Center 19
20 Mulberry Street 20
21 Newark, NJ 07102 21
22 BY: PHILLIP PAVLICK, ESQ. 22
23 23
24 24
25 25
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1 C. KUEHN 30(b)(6) 1 C. KUEHN 30(b)(6)
2 this deposition today. 2 gone on and so I don't know if I've actually
3 Look, I thought that you were just 3 gotten an answer with respect to the question
4 trying to get some preliminary background 4 I'm asking.
5 questions in in order to set the stage for 5 MS. MASCITTI: Why don't we repeat the
6 the 30(b)(6) portion, but, you know, you 6 question and see what it was, then.
7 continue to go on to these other entities 7 MS. HARDMAN: Sure. Mr. Kuehn, I'm just
8 outside of what has been designated for the 8 going to start fresh.
9 topics, so I'm not sure how far you're going 9 BY MS. HARDMAN:
10 to go down that road, but I'd like us to move 10 Q. Do you know if you serve as an officer
11 on to the topics at some point. 11 of any other entity that is considered an
12 MS. HARDMAN: [ appreciate that, 12 affiliate of Trane Technologies Company LLC or
13 Mr. Mascitti. As you can tell from the 13 Trane U.S., Inc., other than --
14 organizational chart, we've gone through 14 A. I'm not aware of where I serve as an
15 every other entity but Trane Technologies 15 officer of other entities other than Trane
16 HoldCo, Inc., and that's where you're 16 Technologies Company LLC or for Trane U.S. Inc. on
17 objecting. It's one entity. If that's an 17 this page.
18 issue and we need to move on, that's fine. 18 Q. Put aside the page. Are you aware of
19 It was simply a question to understand if he 19 any other entities where you serve as an officer
20 served as an officer of the affiliates of 20 that might be considered an affiliate of Trane
21 Trane Technologies Company LLC as well as 21 Technologies Company LLC or Trane U.S. Inc.?
22 Trane U.S., Inc. 22 A. Tamnot.
23 MS. MASCITTI: I think you've asked 23 Q. Okay. With respect to your board roles,
24 those questions. 24 do you know if you serve on a board that is
25 MS. HARDMAN: You objected and you've 25 considered an affiliate of Trane Technologies
Page 32 Page 33
1 C. KUEHN 30(b)(6) 1 C. KUEHN 30(b)(6)
2 Company LLC or Trane U.S. Inc., whether on this 2 today, we may have that general understanding as
3 chart or otherwise? 3 well going forward.
4 MS. MASCITTI: Objection, scope. 4 When was what we'll call new Trane or
5 BY MS. HARDMAN: 5 Trane U.S. Inc. formed?
6 Q. You can answer. 6 A. Tbelieve that was on or around May 1st,
7 A. Idon't know if I serve on other 7 2020, around the time of the corporate
8 entities other than what I've previously shared. 8 restructuring.
9 Q. Okay. Going back to the definitions 9 Q. Was it formed as a result of the
10 we've discussed, we are going to agree to use the 10 corporate restructuring?
1 definitions that are located within the 30(b)(6) 11 A. Ibelieve it was.
12 notices that you had previously reviewed. 12 Q. Okay. When was Trane Technologies
13 My understanding is that there is no 13 Company LLC formed?
14 definition for Project OMEGA within those 14 A. Ibelieve it was on or around May 1st,
15 definitions. So to the extent that that term gets 15 2020, at the time of the corporate restructuring.
16 used today, I just need to understand your 16 Q. Was it formed as a result of the
17 understanding of what Project OMEGA is, at a very 17 corporate restructuring?
18 high level. 18 A. That's my understanding.
19 MS. MASCITTI: Objection, scope. 19 Q. What is your understanding as to why
20 THE WITNESS: My understanding, it was a 20 Trane U.S. Inc. was formed?
21 project to evaluate options with respect to 21 MS. MASCITTI: Objection, scope. Ms.
22 the asbestos liabilities held by -- at the 22 Hardman, what topic are you on?
23 time, Ingersoll Rand, PLC. 23 MS. HARDMAN: I'm trying to understand
24 BY MS. HARDMAN: 24 the current operations which, from formation
25 25

Q. Okay. So to the extent we use that term

in May 1 of 2020 to present is not that long
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1 C. KUEHN 30(b)(6) 1 C. KUEHN 30(b)(6)
2 Kuehn. I'm going to object to scope. 2 A. There are other subsidiaries that make
3 THE WITNESS: My understanding is that 3 up that box of other subsidiaries, but the most
4 as a result of allocating the asbestos assets 4 material one is the transport business, Thermo
5 and liabilities to the newly formed entities 5 King business in the Americas.
6 Aldrich and Murray, it was required as part 6 Q. With respect to the subsidiaries below
7 of those steps to create new Trane U.S., Inc. 7 Trane Technologies Company LLC, you'll see there's
8 BY MS. HARDMAN: 8 an entity called Trane Inc. there. Do you see
9 Q. Let's go back to the organizational 9 that?
10 chart you have in front of you. 10 A. Tdo.
11 And let's start with Trane Technologies 11 Q. What are the key operations for Trane
12 Company LLC. 12 Inc., if any?
13 What is Trane Technologies Company LLC's 13 MS. MASCITTI: Objection, form.
14 key operations? 14 THE WITNESS: My understanding is it's a
15 A. It doesn't have operations per se. It 15 holding company that has interests in other
16 has interests in companies that have operations. 16 subsidiaries.
17 Q. And what companies does it have 17 BY MS. HARDMAN:
18 interests in? 18 Q. And what subsidiaries would those be?
19 A. Tt has interests in several companies, 19 A. Tdon't know the structure beneath Trane
20 but the most material of that would be the Thermo 20 Inc. I'd have to look at our organizational
21 King Americas business, or the company's transfer 21 chart. That would be available.
22 refrigeration business in North America and South 22 Q. And the organizational chart you're
23 America, would be one of its significant 23 referring to, is that the document you were
24 subsidiaries. 24 looking at earlier?
25 Q. Are there others? 25 A. Tt was the document provided yesterday,
Page 40 Page 41
1 C. KUEHN 30(b)(6) 1 C. KUEHN 30(b)(6)
2 yes, that I can look at. I've not looked at it 2 to start. If you know if, for instance, all chief
3 yet. 3 officers have that same structure or if it is
4 Q. Okay. Then I think what we might do is 4 designated a different way, perhaps chief officers
5 come back to this just so we have a chance to look 5 and presidents, or if there's a delineation that
6 at the same document as well, and then we can 6 you're aware of, that's what I'm asking.
7 actually look at the various entities and I can 7 MS. MASCITTI: Ms. Hardman, are you
8 ask you some questions about that. So let's come 8 asking with respect to the officers,
9 back to this. 9 managers, management team and other key
10 We previously discussed at your last 10 employees of the non-debtor affiliates?
11 deposition the structure of your individual 1 MS. HARDMAN: That's correct.
12 compensation and the -- as I understand it, three 12 MS. MASCITTI: Okay. Thank you.
13 facets of what makes up your compensation. Is 13 THE WITNESS: So the common areas here
14 that still accurate today? 14 should be the base salary component for all
15 A. Yes,itis. 15 of those employees, and highly likely all
16 Q. Do you know if that same structure 16 those employees have the second facet of
17 applies to other officers of the Trane enterprise? 17 compensation, which is the annual incentive
18 A. Yes, it should. 18 matrix, the cash incentive annually.
19 Q. Do you know which officers, generally, 19 I believe some of the employees on the
20 it does or does not apply to? 20 list of managers or directors of Trane U.S.
21 A. Generally I do, yes. 21 Inc. and/or Trane Technologies Company, they
22 Q. Okay. And which are those? 22 may have a sales plan, which would be in lieu
23 A. Are you asking the individuals or 23 of annual incentive matrix. But the majority
24 titles, Ms. Hardman? 24 would be under annual incentive matrix.
25 25

Q. Iam asking more of a general question

With respect to the last facet, the
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1 C. KUEHN 30(b)(6) 1 C. KUEHN 30(b)(6)

2 long-term incentives, I would expect that all 2 officers. I'm happy to read that if that's

3 employees would have some compensation 3 helpful. There's probably 15 to 20 names.

4 related to either stock options or restricted 4 Q. Isee. Okay. Given the timing, let's

5 stock units. 5 come back to it. I didn't realize it was in a

6 There's another aspect we discussed last 6 document that was only produced yesterday.

7 time around, performance shares, and that 7 Is that same story true with respect to

8 would be a more limited group to say, I 8 Trane U.S. Inc.'s board? Is it on that list as

9 believe, roughly the top hundred people in 9 well?
10 the company. So it would likely again 10 A. There's two lists and there's probably
1 include the majority of these board members, 11 20-plus people on that list for Trane U.S. Inc.
12 but maybe not all. 12 Q. Okay.
13 BY MS. HARDMAN: 13 MR. HAMILTON: Carrie, this is Bob
14 Q. And by "these board members," who are 14 Hamilton. It seems to me that it might be
15 you referring to? What boards? 15 more efficient for all of us if -- maybe we
16 A. I'mreferring to the members on Trane 16 can take a -- we've been going, you know, 45
17 U.S. Inc. or Trane Technologies Company that was 17 minutes. Maybe we can take a five to
18 noted in the notice given to me for the 30(b)(6) 18 ten-minute break now and somebody could
19 testimony today. 19 e-mail to you the documents that Mr. Kuehn
20 Q. And do you know who the members of Trane 20 has in front of him. That way we could just
21 Technologies Company LLC's board are? 21 knock this all off once instead of having to
22 A. Yes,1do. 22 come back to it and cover some of the same
23 Q. And who are they? 23 ground.
24 A. Ibelieve this is a document that was 24 I just think it will be more efficient
25 also provided yesterday of a listing of the 25 if we just take a break now and get you the

Page 44 Page 45

1 C. KUEHN 30(b)(6) 1 C. KUEHN 30(b)(6)

2 documents that Chris has in front of him. I 2 different document.

3 just think that will save us a lot of time in 3 MR. TSCHIRGI: Sorry, Carrie, is that

4 the end. 4 36538, the org chart?

5 MS. HARDMAN: I think that makes sense 5 MS. HARDMAN: There are two. We can

6 if you're okay with that, Mr. Kuehn. I would 6 start with that one, but there's another,

7 ask that we go off the record now. 7 which is 539. I don't really care which one

8 MR. HAMILTON: Yeah. 8 we start with.

9 THE VIDEOGRAPHER: We are pausing 9 MS. MASCITTI: 538 is the first page of
10 recording in the first media. Going off the 10 that particular document.
11 record at 10:17 am. 11 MS. HARDMAN: Okay. That explains it.
12 (Discussion off the record) 12 MR. TSCHIRGI: That will be in Exhibit
13 (Recess, 10:17 to 10:49 a.m.) 13 216.
14 THE VIDEOGRAPHER: One moment, please. 14 (Deposition Exhibit 216 marked for
15 We are back on record at 10:49 a.m. 15 identification)
16 We're still in the first media. 16 THE WITNESS: Okay, I have it open.
17 BY MS. HARDMAN: 17 BY MS. HARDMAN:
18 Q. Good morning again, Mr. Kuehn. 18 Q. Great. Mr. Kuehn, are you familiar with
19 I think we're going to pull up the 19 this document?
20 document that is labeled TRANE_00036539. 20 A. Yes.
21 MR. TSCHIRGI: I apologize, I'm having 21 Q. And what do you understand this document
22 issues. Give me one second. 22 and its two pages to be?
23 MS. HARDMAN: No problem. I have it 23 A. Tt is the legal entity organizational
24 as -- that's what it's labeled on the version 24 chart, specifically around the details of Trane
25 25

I have that I printed out, but maybe it's a

U.S. Inc. and Trane Technologies Company LLC.
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1 C. KUEHN 30(b)(6) 1 C. KUEHN 30(b)(6)

2 Q. Is there a central location for the 2 THE WITNESS: Yes, these entities would

3 primary location -- excuse me, is there a central 3 have liabilities, operating liabilities, such

4 location for assets of the Trane enterprise within 4 as, say, accounts payable for procurement of

5 the legal structure? 5 inventory. For payroll, they could have

6 MS. MASCITTI: Objection, form. 6 liabilities there.

7 THE WITNESS: My view would be Trane 7 BY MS. HARDMAN:

8 U.S. Inc. would probably have the largest 8 Q. So can you describe generally what kind

9 assets at an operating and holding company 9 of accounts payable might exist at each of these
10 level. Of course, that's owned by multiple 10 entities below Trane Technologies Company LLC?
1 entities up in the chain as well. But the 11 A. Yeah, as it relates to an operating
12 largest across the company would likely be 12 company, if they're procuring inventory, they
13 Trane U.S. Inc. 13 would have payments owed to vendors that are
14 BY MS. HARDMAN: 14 subject to terms, could be 60 day, 90 day terms,
15 Q. And you mentioned that the public debt 15 so there would be payables on the books for that.
16 sits at the two entities at the top of this chart, 16 To the extent they've got employees, they would
17 Trane Technologies Global Holding Company Limited 17 have payroll that would be owed at any period of
18 as well as Trane Technologies HoldCo Inc. Are 18 time. So there could be a liability on the books
19 there other liabilities held at any of these 19 related to payroll.

20 entities on this chart? 20 There could be other accrued

21 MS. MASCITTI: Objection, form and 21 liabilities, whether it be legal fees, rent, you

22 outside the scope to the extent that you're 22 know, utilities and such. There's just operating

23 asking with respect to companies that are not 23 liabilities of those businesses, is what they

24 direct or indirect subs of the non-debtor 24 would hold, primarily.

25 affiliates. 25 Q. And with respect to the entities on this
Page 60 Page 61

1 C. KUEHN 30(b)(6) 1 C. KUEHN 30(b)(6)

2 chart, are those entities currently paying those 2 team about employment contracts around that. But

3 obligations that you just described as they come 3 generally if it's an operating company there would

4 due? 4 be employees associated with it.

5 A. Yes, they are. 5 Q. And with respect to the officers of each

6 Q. Has there been a point in the last five 6 of these entities, are they employed by the

7 years that any of these entities were not paying 7 individual entity or are they employed by another

8 those obligations as they came due? 8 centralized entity within the Trane enterprise?

9 MS. MASCITTI: Objection, form. 9 A. Idon't know the answer to that question
10 THE WITNESS: The only reason why we 10 on exact employment, whether it's at a subsidiary
11 wouldn't pay an entity is if there was a 11 legal entity level or at a higher legal entity
12 dispute, pricing dispute, a quantity dispute 12 level. It's generally done by the country in
13 that had to be resolved. Generally they get 13 which you operate in. So -- but I couldn't
14 resolved timely. But outside of that, I'm 14 answer. [ would need to get the human resources
15 not aware of any payments that haven't been 15 team involved on that answer.

16 made timely to vendors or suppliers. 16 Q. Okay.

17 BY MS. HARDMAN: 17 A. Or that question.

18 Q. Okay. And you mentioned employees. Are 18 Q. Let's come back to this chart. In the

19 the employees of each of these entities employed 19 meantime I actually want to pull up one of the
20 by the individual entity or are they employed by 20 documents you all provided to us last night or

21 another legal entity? 21 this morning. I just need to figure out which one
22 A. My knowledge is it's maybe a mix. 22 it is. Give me one moment.

23 There's employees at a legal entity level. There 23 It is document TRANE_00036536.

24 could be employees at a different level. I would 24 Mr. Kuehn, without giving it away, it

25 25

need to speak with the, you know, human resources

will say at the very top Trane Technologies
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Page 70 Page 71
1 C. KUEHN 30(b)(6) 1 C. KUEHN 30(b)(6)
2 topic is this part of? z you please try to focus on the topics that
3 MS. HARDMAN: Are you objecting to 3 have been designated.
4 scope? 4 THE WITNESS: The only other addition I
S MS. MASCITTL: Yes, I am. I'm asking 5 would make here is on Mr. Glenn Edwards, he
€ what topic this is part of. € is a vice president of intellectual property
7 MS. HARDMAN: Your objection is noted. 7 in the legal team. Otherwise my
8 MS. MASCITTI: Okay, could you please 8 understanding is that these are the titles
5 identify what topic you're on. 5 and roles that these individuals would have
10 MS. HARDMAN: We are on the operations, 10 in the company.
11 activities, assets, liabilities of the 11 BY MS. HARDMAN:
12 entities we're discussing today. 12 Q. And the company, you're referring to
13 MS. MASCITTI: No, the topic is of the 13 Trane Technologies PLC?
14 non-debtor affiliates and their indirect and 14 A. That's correct.
15 direct selves. It's not the PLC. You 15 Q. Let's go back to Exhibit 216, which is
16 continue to ask questions about other 16 the organizational charts. We'll go to that
17 entities and I've let some of it go but you 17 second page, if you could. That's page ending
18 really need to focus on the topics that are 18 TRANE_00036539.
1s the subject of the deposition. 15 A. Okay, I have that.
20 MS. HARDMAN: Are you instructing him 20 Q. Great. What do you understand this page
21 not to answer. 21 to reflect?
22 MS. MASCITTI: I'm instructing him to 22 A. This page is a continuation from the
23 answer the questions that are the subject of 23 previous page. And it reflects the entities that
24 the deposition. And you continue to ask 24 reside under Trane Inc., which is noted at the
25 questions that are not. So I would ask that 25 very top of the page.
Page 72 Page 73
1 C. KUEHN 30(b)(6) 1
2 Q. And so this is a continuation. Right B
3 above Trane Inc. on the prior page was Trane 3
4 Technologies Company LLC; is that correct? 4
S A. Yes, that's correct. S
6 Q. Okay. With respect to this page -- and 6
7 I appreciate your patience -- would you mind going 7
8 through the entities listed here to describe which 8
? ones you would consider holding companies, which s
10 ones you considered operating companies, if there 10
11 are any, as you said immaterial operating 11
12 companies, that would be helpful to describe their 12
13 operations or nonoperations, as it were. 13
14 14
15 15
16 16
17 [ ]
18 18
19 19
20 20
21 21
] 23
24 24
25 25
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Page 98 Page 99

1 1 C. KUEHN 30(b)(6)

2 2 Q. Sure. Any other modifications of the

3 3 assets and liabilities of Trane Technologies

4 4 Company LLC, either acquisitions -- let's start
| 5 there -- any acquisitions since the May 2020

6 3 corporate restructuring or Trane Technologies LLC.
7 BY MS. HARDMAN: 7 MS. MASCITTI: Objection, form and

8 Q. Okay. Since the corporate restructuring 8 scope.

9 in May of 2020, has Trane Technologies Company LLC 9 THE WITNESS: The company has closed on
10 undergone any other restructuring activities? 10 three acquisitions since the corporate
11 MS. MASCITTI: I'm sorry, Ms. Hardman, 1 restructuring, all of them channel
12 what topic are you on? 12 acquisitions, two in the United States and
13 MS. HARDMAN: Operations, activities, 13 one in Australia and New Zealand. I'm not
14 assets and liabilities. The restructuring 14 entirely sure where they fit in the corporate
15 would have been -- would have affected all of 15 hierarchy. I would presume the two U.S.
16 those things. 16 acquisitions are under Trane U.S. Inc.
17 MS. MASCITTI: I'm sorry, which topic? 17 because they're related to the commercial
18 MS. HARDMAN: I have it as current 18 HVAC business. But the Australia and New
1e operations, activities, assets and 19 Zealand operations that were acquired, I
20 liabilities of either of these entities. 20 don't know exactly where they fit under the
21 MS. MASCITTI: Current. Okay. 21 corporate structure.
22 THE WITNESS: Ms. Hardman, can you just 22 BY MS. HARDMAN:
23 define restructuring and what you mean by 23 Q. With respect to the two U.S.
24 that? 24 acquisitions, are you able to describe them at a
25 BY MS. HARDMAN: 25 very high level?

Page 100

1 1

3 3

4 4

5 5

3 6

7 7

8 8

9 9

10 10

11 11

12 12

13 13

14 14

15 15

16 16

17 17

18 18

19 19
20 20
21 21
23 23
24 24
25 25
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Page 130 Page 131
1 1
3 3
4 4
5 5
3 3
7 7
8 8
9 9
10 10
11 11 So you mentioned that Trane U.S. Inc.
12 12 does not issue its own individual budgets or
13 13 forecasts, correct?
14 14 A. That's correct.
15 135 Q. Does Trane Technologies Company LLC
16 16 issue any budgets or forecasts for the roll-up of
17 17 all the businesses you just mentioned?
18 18 A. No, it does not.
18 18 Q. If neither of those entities do, is
e 20 there information provided by Trane Technologies
21 21 Company LLC to facilitate the creation of a
= e forecast or budget?
23 23 A. Idon't believe so. The ability to
S EE create a budget or forecast would be within those
25 25 six SBUs and their employees, so I don't think
Page 132 Page 133
1 C. KUEHN 30(b)(6) 1 C. KUEHN 30(b)(6)
Z there's anything that comes from Trane = Trane U.S. Inc., which each year a balance
3 Technologies HoldCo Inc. -- I'm sorry, Trane 3 sheet is prepared for that entity to support
4 Technologies Company LLC to prepare those 4 contractor licenses in the U.S. in the
S forecasts or budgets at the SBU level. S various states. But we don't reconcile
& Q. So the budgets and forecasts come at the 6 financial information back to, you know, a
7 SBU level; is that correct? 7 legal entity in general.
8 A. Yes, that's correct. 8 BY MS. HARDMAN:
? Q. Okay. Who is responsible for preparing ? Q. Does Trane U.S. Inc. issue dividends?
10 those budgets and forecasts at each SBU level? . A. It does not issue dividends. Let me ask
11 A. The responsibility primarily falls to a 1 a question. To whom are you asking would receive
12 vice president of finance. One of each -- one is iz the dividends? Outside the company or inside the
13 assigned to each SBU. And then of course the 13 company? I'm sorry.
14 president of those businesses would be approving 14 Q. Presumably the holders of the stock of
15 that budget and forecast at the SBU level. 15 Trane U.S. Inc. So in this instance it appears
16 Q. Okay. Are budget-to-actual analyses 16 that it is wholly owned by TUI Holdings Inc. and
17 typically prepared by those SBUs? 17 then up the chain.
18 A. Yes, they do. 18 A. There are distributions that have
15 Q. Given that these budgets, forecasts and 19 happened out of Trane U.S. Inc. that I believe for
20 budget-to-actual analyses are prepared by the 20 tax purposes have been categorized or
21 SBUs, what's the best way to reconcile that 21 characterized as dividends. And that is made
22 information between the specific legal entities? 22 intercompany up into the hierarchy, and that is
23 MS. MASCITTI: Objection, form. 23 done to settle intercompany balances between Trane
24 THE WITNESS: We don't reconcile the 24 U.S. Inc. and its parent or parents.
25 25

information to the legal entities except for

Q. When you speak generally about these
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Page 134 Page 135
1 C. KUEHN 30(b)(6) 1
2 intercompany balances between Trane U.S. Inc. and 2
3 the parent or parents, are there agreements among 3
4 those entities that would require amounts to be 4
5 distributed up the chain to those parent or 5
6 parents? 6
7 MS. MASCITTI: Objection, form. 7
8 8
9 9
10 10
11 11
12 12
13 13
14 14
15 15
16 16
17 17
18 18
19 19
20 20
21 21 BY MS. HARDMAN:
22 22 Q. Yes, that's helpful.
23 23 In terms of this cash management system,
24 24 it sounds like this reconciliation would include
25 25 payment of dividends from Trane U.S. to
Page 136 Page 137
1 C. KUEHN 30(b)(6) 1 C. KUEHN 30(b)(6)
2 essentially pay back -- would those be 2 transactions throughout the year.
3 intercompany loans from the parent or parents that 3 BY MS. HARDMAN:
4 you're describing? 4 Q. Does -- you mentioned in quarter four
5 MS. MASCITTI: Objection, form. 5 that the balances are usually reconciled. Does
6 THE WITNESS: They would be intercompany 6 that mean that the parent or parents who receive
7 loon arrangements between -- you know, the 7 the loan from Trane U.S. Inc. would receive a
8 owners of the cash is the sender. Right? 8 return from their loan or a payment back?
9 They sent it up. And then the parent would o A. Generally there's a return earned on the
10 have an intercompany payable. That would be 10 loan throughout the life it's outstanding. It's
1 the loan agreement between the two parties, 1 like LIBOR plus a margin would normally be applied
12 that's right. 12 to the loan. But when those intercompany balances
13 BY MS. HARDMAN: 13 are eliminated through this distribution, it's my
14 Q. And what are the circumstances at a 14 understanding it's just earnings that are being
15 really high level that Trane U.S. Inc. would need 15 distributed up into the parent, and it's allowing
16 to borrow funds from a parent or parents? 16 for the elimination of that intercompany
17 MS. MASCITTI: Objection, form. 17 arrangement.
18 THE WITNESS: I would think about it the 18 So really just formally, instead of a
19 other way. Trane U.S. Inc. has a lot of 19 temporary loan structure, formally distributing up
20 money and so it's loaning the money up. I'm 20 earnings into the next-up parent level.
21 not aware of instances where it would need to 21 BY MS. HARDMAN:
22 borrow money given the cash it generates. 22 Q. Isee. So there's a loan that occurs
23 But those intercompany balances are just 23 but ultimately these distributions go to
24 subject to loan arrangements as if they were 24 circularly pay back the loan, but it ultimately
25 25

standalone, you know, arm's length

remains at the parent; is that correct?
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Message

From: Turtz, Evan [Evan_Turtz@irco.com]
Sent: 2/14/2020 4:32:54 PM

To: rzafari@hotmail.com

Subject: COURT PLEADINGS OF BESTWALL

Attachments: Bestwall Information Brief.pdf

Interesting read.
Best regards, Evan

Evan M. Turtz

Senior Vice President and General Counsel
Ingersoll-Rand

800-E Beaty Street

Davidson, NC 28036

704-655-4936 (Office)

704-495-0698 (Cell)

866-817-3870 (Fax)

Exhibit

212
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UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF NORTH CAROLINA

CHARLOTTE DIVISION
Inre Chapter 11
ALDRICH PUMP LLC, et al.,! Case No. 20-30608 (JCW)
Debtors. (Jointly Administered)

SECOND MOTION OF THE DEBTORS FOR ENTRY
OF AN ORDER EXTENDING THE PERIOD WITHIN WHICH THE
DEBTORS MAY REMOVE ACTIONS PURSUANT TO 28 U.S.C. § 1452 AND
RULE 9027 OF THE FEDERAL RULES OF BANKRUPTCY PROCEDURE

Aldrich Pump LLC ("Aldrich") and Murray Boiler LLC ("Murray"), as debtors

and debtors in possession (together, the "Debtors"), hereby move the Court for the entry of an

order, pursuant to Rule 9006(b) of the Federal Rules of Bankruptcy Procedure (the "Bankruptcy
Rules"), extending the period within which the Debtors may remove actions pursuant to

28 U.S.C. § 1452 and Bankruptcy Rule 9027 (the "Removal Period") through and including

September 15, 2021. In support of this Motion, the Debtors respectfully state as follows:

Background

1. On June 18, 2020 (the "Petition Date"), the Debtors commenced their

reorganization cases (the "Chapter 11 Cases") by filing voluntary petitions for relief under

chapter 11 of'title 11 of the United States Code (the "Bankruptcy Code"). These Chapter 11

Cases have been consolidated for procedural purposes only and are being administered jointly.
2. The Debtors are authorized to continue to manage their property and

operate their businesses as debtors in possession pursuant to sections 1107(a) and 1108 of the

The Debtors are the following entities (the last four digits of their respective taxpayer identification
numbers follow in parentheses): Aldrich Pump LLC (2290) and Murray Boiler LLC (0679). The Debtors'
address is 800-E Beaty Street, Davidson, North Carolina 28036.
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Bankruptcy Code.

3. A comprehensive description of the Debtors, their history, their assets and
liabilities, and the events leading to the commencement of these Chapter 11 Cases can be found
in the Declaration of Ray Pittard in Support of First Day Pleadings [Dkt. 27] (the "Pittard
Declaration") and the Declaration of Allan Tananbaum in Support of Debtors' Complaint for
Injunctive and Declaratory Relief, Related Motions, and the Chapter 11 Cases [Dkt. 29]

(the "Tananbaum Declaration" and, together with the Pittard Declaration, the "First Day

Declarations"), which were filed on the Petition Date. The Debtors also filed the Informational

Brief of Aldrich Pump LLC and Murray Boiler LLC [Dkt. 5] (the "Informational Brief") to

provide additional information about their asbestos litigation, related costs, and plans to address
these matters in these Chapter 11 Cases.
4. On July 7, 2020, the Court entered an order [Dkt. 147] appointing an

official committee of asbestos personal injury claimants (the "Current Asbestos Claimants'

Committee") in these Chapter 11 Cases. On October 14, 2020, the Court entered an order
[Dkt. 389] appointing Joseph W. Grier, III as legal representative for future asbestos claimants in
these Chapter 11 Cases (the "FCR").

The First Extension Motion and Order

5. On September 14, 2020, the Debtors filed the Motion of the Debtors for
Entry of an Order Extending the Period Within Which the Debtors May Remove Actions
Pursuant to 28 U.S.C. § 1452 and Rule 9027 of the Federal Rules of Bankruptcy Procedure

[Dkt. 333] (the "First Extension Motion"). On October 29, 2020, the Court entered an order

[Dkt. 405] (the "First Extension Order") approving the First Extension Motion and extending the

period within which the Debtors may remove actions pursuant to 28 U.S.C. § 1452 and

NAI-1516692276 -2-
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Bankruptcy Rule 9027 through and including March 15, 2021, to the extent the time period for
filing any notices of removal otherwise would expire on or before such date.

6. The First Extension Order was entered without prejudice to (a) any
position the Debtors may take regarding whether section 362 of the Bankruptcy Code applies to
stay any given civil action pending against the Debtors and (b) the Debtors' right to seek from

this Court further extensions of the period within which the Debtors may file notices of removal

under Bankruptcy Rule 9027(a) (any such request, an "Extension Request"). Further, in the
event of an Extension Request, the First Extension Order authorizes the Debtors to utilize the no
protest motion process set forth in Rule 9013-1(e) of the Rules of Practice and Procedure of the
United States Bankruptcy Court for the Western District of North Carolina (the "Local Rules").
Jurisdiction

7. This Court has subject matter jurisdiction to consider this matter pursuant
to 28 U.S.C. §§ 157 and 1334. This is a core proceeding pursuant to 28 U.S.C. § 157(b). Venue
is proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409.

Relief Requested

8. By this Motion, the Debtors seek the entry of an order pursuant to
Bankruptcy Rule 9006(b) further extending the Removal Period by approximately six months,
through and including September 15, 2021, to the extent that the time period for filing any
notices of removal expires on or before such date.

0. As with the extension in the First Extension Order, the relief requested is

without prejudice to (a) any position the Debtors may take regarding whether section 362 of the

2 Pursuant to paragraph 24 of the Notice, Case Management, and Administrative Procedures in these cases,

because this Motion has been filed before the expiration of the Removal Period on March 15, 2021, such
period automatically is extended until the Court acts on this Motion. See Order Establishing Certain
Notice, Case Management, and Administrative Procedures [Dkt. 123] (the "Case Management Order"),
Annex A, 9 24.

NAI-1516692276 -3-
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Bankruptcy Code applies to stay any given civil action pending against the Debtors and (b) the
Debtors' right to seek from this Court further extensions of the Removal Period.

Basis for Relief Requested

10. Section 1452 of title 28 of the United States Code provides for
the removal of pending claims in civil actions related to bankruptcy cases. Section 1452
provides in pertinent part as follows:

A party may remove any claim or cause of action in a civil action
other than a proceeding before the United States Tax Court or a
civil action by a governmental unit to enforce such governmental
unit's police or regulatory power, to the district court for
the district where such civil action is pending, if such district court
has jurisdiction of such claim or cause of action under section 1334
of this title.

28 U.S.C. § 1452(a).

11.  Bankruptcy Rule 9027 establishes the deadline for filing notices of
removal of claims or causes of action. Bankruptcy Rule 9027(a)(2) provides in pertinent part as
follows:

If the claim or cause of action in a civil action is pending when a
case under the [Bankruptcy] Code is commenced, a notice of
removal may be filed [in the bankruptcy court] only within
the longest of (A) 90 days after the order for relief in the case
under the [Bankruptcy] Code, (B) 30 days after entry of an order
terminating a stay, if the claim or cause of action in a civil action
has been stayed under § 362 of the [Bankruptcy] Code, or
(C) 30 days after a trustee qualifies in a chapter 11 reorganization
case but not later than 180 days after the order for relief.

Fed. R. Bankr. P. 9027(a)(2).

12. With respect to postpetition actions, Bankruptcy Rule 9027(a)(3) provides
that a notice of removal may be filed:

only within the shorter of (A) 30 days after receipt, through service

or otherwise, of a copy of the initial pleading setting forth the
claim or cause of action sought to be removed or (B) 30 days after

NAI-1516692276 -4-
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receipt of the summons if the initial pleading has been filed with
the court but not served with the summons.

Fed. R. Bankr. P. 9027(a)(3).

13.  Finally, Bankruptcy Rule 9006(b)(1) provides that the Court can extend
the period within which the Debtors may remove actions provided for by Bankruptcy Rule 9027,
without notice, upon a showing of cause:

Except as provided in paragraphs (2) and (3) of this subdivision,
when an act is required or allowed to be done at or within a
specified period by these rules or by a notice given thereunder or
by order of court, the court for cause shown may at any time in its
discretion (1) with or without motion or notice order the period
enlarged if the request therefor is made before the expiration of the
period originally prescribed or as extended by a previous order. . . .

Fed. R. Bankr. P. 9006(b)(1).

14.  Itis well-settled that this Court is authorized by Bankruptcy Rule 9006 to

extend the Removal Period provided under Bankruptcy Rule 9027. See, e.g., Pacor, Inc. v.

Higgins, 743 F.2d 984, 996 n.17 (3d Cir. 1984) (stating that "it is clear that the court may grant

such an extension" of the time limit for removal under the Bankruptcy Rules), overruled in part

on other grounds by Things Remembered, Inc. v. Petrarca, 516 U.S. 124 (1995); Caperton v.

A.T. Massey Coal Co., Inc., 251 B.R. 322, 325 (S.D. W.Va. 2000) (explaining that Bankruptcy

Rule 9006(b) allows a court to enlarge the time period for removing actions under Bankruptcy

Rule 9027(a)(3)); Jandous Elec. Constr. Corp. v. City of New York (In re Jandous Elec. Constr.

Corp.), 106 B.R. 48, 50 (Bankr. S.D.N.Y. 1989) (indicating that the removal period may be

extended under Bankruptcy Rule 9006); In re World Fin. Servs. Ctr., Inc., 81 B.R. 33, 39 (Bankr.

S.D. Cal. 1987) (stating that the court may enlarge the time period for filing removal notices

under Bankruptcy Rule 9027(a)(3)).

NAI-1516692276 -5-
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15. The Debtors submit that "cause" exists to extend the Removal Period
within the meaning of Bankruptcy Rule 9006. To date, the Debtors have not had an adequate
opportunity to determine whether to remove any actions brought prepetition that may be subject
to removal. As of the Petition Date, among other things, the Debtors were defendants in roughly
100,000 pending actions throughout the United States (the "Actions"). Given (a) the sheer
number of Actions and (b) the other critical matters that have demanded the Debtors' attention
during these Chapter 11 Cases to date, and that continue to have high priority, the Debtors
require additional time to evaluate whether the removal of any Actions under 28 U.S.C. § 1452 is
appropriate and desirable. Absent an extension of the Removal Period, the Debtors risk waiving
their removal rights before they have had an opportunity to complete an evaluation of these
issues.> The requested relief will protect the Debtors' right to remove lawsuits under 28 U.S.C.

§ 1452 if the circumstances warrant.
16. This Court has granted similar relief in bankruptcy cases involving a large

number of asbestos claims. See, e.g., In re DBMP LLC, No. 20-30080 (JCW) (Bankr. W.D.N.C.

Nov. 12, 2020) [Dkt. 569] (granting a second extension of the removal deadline through a date

more than a year after the petition date); In re Bestwall LLC, No. 17-31795 (LTB)

(Bankr. W.D.N.C. Nov. 20, 2020) [Dkt. 1464] (granting an eighth extension of the removal

deadline through a date nearly three and a half years after the petition date); In re Kaiser Gypsum

Co., No. 16-31602 (JCW) (Bankr. W.D.N.C. Dec. 9, 2020) [Dkt. 2571] (granting a sixteenth

As quoted above, the actual deadline for the Debtors under Bankruptcy Rule 9027(a) and the First
Extension Order with respect to removal of a prepetition action is the longer of (a) March 15, 2021 or

(b) 30 days after entry of an order terminating the automatic stay as to an action. Because the Actions
currently are stayed by section 362 of the Bankruptcy Code, the Debtors believe that they would have until
30 days after the entry of any order terminating the automatic stay as to a particular Action to remove such
action under 28 U.S.C. § 1452 and Bankruptcy Rule 9027(a)(2), which deadline could extend well beyond
March 15, 2021. Nevertheless, the Debtors seek the extension herein out of an abundance of caution to
ensure that the removal period does not lapse.

NAI-1516692276 -6-
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extension of the removal deadline through a date nearly four and a half years after the petition

date); In re Garlock Sealing Techs., No. 10-31607 (Bankr. W.D.N.C. Sept. 15, 2016) [Dkt. 5495]

(granting a thirteenth extension of the removal deadline through a date more than seven years
after the petition date).

17. The Debtors have notified counsel to the Current Asbestos Claimants'
Committee and counsel to the FCR of the proposed extension of the Removal Period requested
herein. The Debtors have been informed that the Current Asbestos Claimants' Committee and
the FCR do not oppose the extension of the Removal Period requested herein..

18.  For the foregoing reasons, the Debtors have demonstrated cause for the
relief requested herein.

Notice
19. Consistent with the Order Establishing Certain Notice, Case

Management, and Administrative Procedures [Dkt. 123] (the "Case Management Order"), notice

of this Motion has been provided to: (a) the Office of the United States Bankruptcy

Administrator for the Western District of North Carolina (the "Bankruptcy Administrator");

(b) counsel to the Current Asbestos Claimants' Committee; (¢) counsel to the Debtors' non-debtor
affiliates, Trane Technologies Company LLC and Trane U.S. Inc.; (d) counsel to the FCR; and
(e) the other parties on the Service List established by the Case Management Order. The Debtors
submit that, in light of the nature of the relief requested, no other or further notice need be
provided.

No Prior Request

20. No prior request for the relief sought herein has been made to this Court or

any other court.
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WHEREFORE, the Debtors respectfully request that the Court enter an order
substantially in the form attached hereto as Exhibit A, granting: (a) the relief requested herein;

and (b) such other and further relief to the Debtors as the Court may deem proper.
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Dated: March 12, 2021 Respectfully submitted,
Charlotte, North Carolina
/s/ John R. Miller, Jr.
C. Richard Rayburn, Jr. (NC 6357)
John R. Miller, Jr. (NC 28689)
RAYBURN COOPER & DURHAM, P.A.
227 West Trade Street, Suite 1200
Charlotte, North Carolina 28202
Telephone: (704) 334-0891
Facsimile: (704) 377-1897
E-mail: rrayburn@rcdlaw.net
jmiller@rcdlaw.net

-and-

Brad B. Erens (IL Bar No. 06206864)

Mark A. Cody (IL Bar No. 6236871)

Caitlin K. Cahow (IL Bar No. 6317676)

JONES DAY

77 West Wacker

Chicago, Illinois 60601

Telephone: (312) 782-3939

Facsimile: (312) 782-8585

E-mail: bberens@jonesday.com
macody@jonesday.com
ccahow(@jonesday.com

(Admitted pro hac vice)

-and-

Gregory M. Gordon (TX Bar No. 08435300)
JONES DAY

2727 N. Harwood Street

Dallas, Texas 75201

Telephone: (214) 220-3939

Facsimile: (214) 969-5100

E-mail: gmgordon@jonesday.com
(Admitted pro hac vice)

ATTORNEYS FOR DEBTORS
AND DEBTORS IN POSSESSION
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EXHIBIT A

Proposed Order
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UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF NORTH CAROLINA

CHARLOTTE DIVISION
Inre Chapter 11
ALDRICH PUMP LLC, et al.,! Case No. 20-30608 (JCW)
Debtors. (Jointly Administered)

SECOND ORDER EXTENDING THE PERIOD WITHIN WHICH THE
DEBTORS MAY REMOVE ACTIONS PURSUANT TO 28 U.S.C. § 1452 AND
RULE 9027 OF THE FEDERAL RULES OF BANKRUPTCY PROCEDURE

This matter coming before the Court on the Second Motion of the Debtors for
Entry of an Order Extending the Period Within Which the Debtors May Remove Actions
Pursuant to 28 U.S.C. §1452 and Rule 9027 of the Federal Rules of Bankruptcy Procedure
(the "Motion"),? filed by the debtors and debtors in possession in the above-captioned cases
(together, the "Debtors"); the Court having reviewed the Motion and having considered the
statements of counsel; the Court finding that (a) the Court has jurisdiction over this matter
pursuant to 28 U.S.C. §§ 157 and 1334, (b) venue is proper in this district pursuant to

28 U.S.C. §§ 1408 and 1409, (c) this is a core proceeding pursuant to 28 U.S.C. § 157(b)(2),

The Debtors are the following entities (the last four digits of their respective taxpayer identification
numbers follow in parentheses): Aldrich Pump LLC (2290) and Murray Boiler LLC (0679). The Debtors'
address is 800-E Beaty Street, Davidson, North Carolina 28036.

Capitalized terms not otherwise defined herein have the meanings given to them in the Motion.
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(d) notice of the Motion and the opportunity for a hearing was sufficient under the circumstances
and (e) cause exists under Bankruptcy Rule 9006(b)(1) to grant an extension of the removal
periods established under Bankruptcy Rule 9027(a); and the Court having determined that the
legal and factual bases set forth in the Motion establish just cause for the relief granted herein;

IT IS HEREBY ORDERED THAT:

1. The time period provided under Bankruptcy Rule 9027(a) within which
the Debtors may file notices of removal of any and all civil actions is extended to and including
September 15, 2021 to the extent that the time period for filing any such notices of removal
otherwise would expire before such date.

2. This Order shall be without prejudice to (a) any position the Debtors may
take regarding whether section 362 of the Bankruptcy Code applies to stay any given civil action
pending against the Debtors and (b) the Debtors' right to seek from this Court further extensions
of the period within which the Debtors may file notices of removal under Bankruptcy

Rule 9027(a) (any such request, an "Extension Request").

3. If the Debtors make one or more further Extension Requests in these
cases, the Debtors are authorized to utilize the no protest motion process set forth in Local
Rule 9013-1(e).

4. This Order shall be immediately effective and enforceable upon its entry.

5. This Court shall retain exclusive jurisdiction over any and all matters

arising from or related to the implementation, interpretation or enforcement of this Order.

This Order has been signed electronically. United States Bankruptcy Court
The Judge's signature and Court's seal appear
at the top of the Order.
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