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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
YELLOW CORPORATION, et al.,! Case No. 23-11069 (CTG)
Debtors. (Jointly Administered)

Ref. Docket Nos. 1303, 1305,
1308, 1311-1322, & 1324-1327

CERTIFICATE OF SERVICE

I, AMY HENAULT, hereby certify that:

1. T am employed as a Case Manager by Epiq Corporate Restructuring, LLC, with their
principal office located at 777 Third Avenue, New York, New York 10017. I am over the
age of eighteen years and am not a party to the above-captioned action.

2. On December 8, 2023, I caused to be served the:

a.

“Declaration of Cody Leung Kaldenberg in Support of Entry of Order (I) Approving
Certain Asset Purchase Agreements; (II) Authorizing and Approving Sales of Certain
Real Property Assets of the Debtors Free and Clear of Liens, Claims, Interests, and
Encumbrances, in Each Case Pursuant to the Applicable Asset Purchase Agreement;
(IIT) Approving the Assumption and Assignment of Certain Executory Contracts and
Unexpired Leases in Connection Therewith, in Each Case as Applicable Pursuant to the
Applicable Asset Purchase Agreement; and (IV) Granting Related Relief,” dated
December 8, 2023 [Docket No. 1303], (the “Kaldenberg Declaration™),

“Declaration of Brian Whittman in Support of Entry of Order (I) Approving Certain
Asset Purchase Agreements; (II) Authorizing and Approving Sales of Certain Real
Property Assets of the Debtors Free and Clear of Liens, Claims, Interests, and
Encumbrances, in Each Case Pursuant to the Applicable Asset Purchase Agreement;
(ITT) Approving the Assumption and Assignment of Certain Executory Contracts and
Unexpired Leases in Connection Therewith, in Each Case as Applicable Pursuant to the
Applicable Asset Purchase Agreement; and (IV) Granting Related Relief,” dated
December 8, 2023 [Docket No. 1305], (the “Whittman Declaration”),

' A complete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’
claims and noticing agent at https://dm.epiql1.com/YellowCorporation. The location of the Debtors’ principal
place of business and the Debtors’ service address in these chapter 11 cases is: 11500 Outlook Street, Suite 400,
Overland Park, Kansas 66211.
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“Notice of Agenda for Hearing Scheduled on December 12, 2023 at 10:00 a.m.
(Prevailing Eastern Time), Before the Honorable Craig T. Goldblatt at the United States
Bankruptcy Court for the District of Delaware, Located at 824 North Market Street, 3rd
Floor, Courtroom No. 7, Wilmington, Delaware 19801,” dated December 8, 2023
[Docket No. 1308], (the “Agenda Notice”),

. “Notice of Filing of Form of Asset Purchase Agreement Between the Debtors and All
Star Investments Inc.,” dated December 8, 2023 [Docket No. 1311], (the “Star
Investments Notice™),

“Notice of Filing of Form of Asset Purchase Agreement Between the Debtors and
Crown Enterprises, LLC,” dated December 8, 2023 [Docket No. 1312], (the “Crown
Notice”),

“Notice of Filing of Form of Asset Purchase Agreement Between the Debtors and Estes
Express Lines,” dated December 8, 2023 [Docket No. 1313], (the “Estes Notice™),

. “Notice of Filing of Asset Purchase Agreement Dated as of December 8, 2023 Between
the Debtors and GPSS Holdings, LLC,” dated December 8, 2023 [Docket No. 1314],
(the “GPSS Notice”),

. “Notice of Filing of Asset Purchase Agreement Dated as of December 8, 2023 Between
the Debtors and Ramar Land Corporation,” dated December 8, 2023 [Docket No. 1315],
(the “Ramar Notice”),

“Notice of Filing of Asset Purchase Agreement Dated as of December 8, 2023 Between
the Debtors and RLF IV Acquisitions, LLC,” dated December 8, 2023 [Docket No.
1316], (the “RLF Notice”),

“Notice of Filing of Asset Purchase Agreement Dated as of December 7, 2023 Between
the Debtors and Royal Group Holdings Inc.,” dated December 8, 2023 [Docket No.
1317], (the “Royal Notice”),

. “Notice of Filing of Asset Purchase Agreement Dated as of December 8, 2023 Between
the Debtors and Skylark Logistics, Inc.,” dated December 8, 2023 [Docket No. 1318],
(the “Skylark Notice™),

“Notice of Filing of Asset Purchase Agreement Dated as of December 7, 2023 Between
the Debtors and Southeast Consolidators, Inc.,” dated December 8, 2023 [Docket No.
1319], (the “Southeast Notice”),

. “Notice of Filing of Asset Purchase Agreement Dated as of December 8, 2023 Between
the Debtors and Unis, LLC,” dated December 8, 2023 [Docket No. 1320], (the “Unis
Notice”),
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“Notice of Filing of Form of Asset Purchase Agreement Between the Debtors and
United Holding Group Inc.,” dated December 8, 2023 [Docket No. 1321], (the “United
Notice”),

“Debtors’ Objection to the Proofs of Claim Filed by the Central States Pension Fund,”
dated December 8, 2023 [Docket No. 1322], (the “Central States Claim”),

“Debtors’ Objection to the Proofs of Claim Filed by the Central States Pension Fund,”
dated December 8, 2023 [Docket No. 1322], a copy of which is annexed hereto as
Exhibit A, (the “Slipsheet Version™),

“Notice of Transaction (Dimensioners),” filed on December 8, 2023 [Docket No. 1324],
(the “Dimensioners Notice”),

“First Monthly Fee Application of Kasowitz Benson Torres LLP as Special Litigation
Counsel to the Debtors and Debtors in Possession for Allowance of Compensation and
Reimbursement of Expenses Incurred for the Period of August 6, 2023 Through August
31, 2023,” dated December 8, 2023 [Docket No. 1325], (the “Kasowitz Fee
Application™),

“Notice of Service of (I) Debtors’ First Set of Requests for Production to Central States
Pension Fund, and (II) Debtors’ First Set of Interrogatories to Central States Pension
Fund,” dated December 8, 2023 [Docket No. 1326], (the “Notice of Service”), and

“Notice of Modified Provision to the Skylark Asset Purchase Agreement,” dated
December 8, 2023 [Docket No. 1327], (the “Modified Skylark Notice”),

by causing true and correct copies to be:

L.

il.

1il.

1v.

Agenda Notice and Dimensioners Notice to be enclosed securely in separate postage
pre-paid envelopes and delivered via overnight mail to those parties listed on the
annexed Exhibit B,

Agenda Notice to be enclosed securely in separate postage pre-paid envelopes and
delivered via overnight mail to those parties listed on the annexed Exhibit C,

Kaldenberg Declaration, Whittman Declaration, Star Investments Notice, Crown
Notice, Estes Notice, GPSS Notice, Ramar Notice, RLF Notice, Royal Notice,
Skylark Notice, Southeast Notice, Unis Notice, United Notice, Slipsheet Version,
Notice of Service, and Modified Skylark Notice to be enclosed securely in separate
postage pre-paid envelopes and delivered via first class mail to those parties listed
on the annexed Exhibit D,

Central States Claim to be enclosed securely in separate postage pre-paid envelopes
and delivered via first class mail to those parties listed on the annexed Exhibit E,



V1.

Vil.

Vviil.

iX.
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Kaldenberg Declaration, Whittman Declaration, Agenda Notice, Star Investments
Notice, Crown Notice, Estes Notice, GPSS Notice, Ramar Notice, RLF Notice,
Royal Notice, Skylark Notice, Southeast Notice, Unis Notice, United Notice,
Central States Claims, Dimensioners Notice, Notice of Service, and Modified
Skylark Notice to be delivered via electronic mail to those parties listed on the
annexed Exhibit F,

Kaldenberg Declaration, Whittman Declaration, Star Investments Notice, Crown
Notice, Estes Notice, GPSS Notice, Ramar Notice, RLF Notice, Royal Notice,
Skylark Notice, Southeast Notice, Unis Notice, United Notice, and Modified
Skylark Notice to be delivered via electronic mail to those parties listed on the
annexed Exhibit G and to 204 parties whose names and e-mail addresses are
confidential and therefore not included,

Agenda Notice to be delivered via electronic mail to those parties listed on the
annexed Exhibit H,

Dimensioners Notice to be delivered via electronic mail to those parties listed on the
annexed Exhibit I, and

Kasowitz Fee Application to be delivered via electronic mail to those parties listed
on the annexed Exhibit J.

. All envelopes utilized in the service of the foregoing contained the following legend:
“LEGAL DOCUMENTS ENCLOSED. PLEASE DIRECT TO THE ATTENTION OF
ADDRESSEE, PRESIDENT OR LEGAL DEPARTMENT.”

/s/ Amy Henault
Amy Henault
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EXHIBIT A
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IN THE UNITED STATESBANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre
YELLOW CORPORATION, et al.,*

Debtors.

)
) Chapter 11

)
) Case No. 23-11069 (CTG)

)
) (Jointly Administered)

DEBTORS OBJECTION TO THE PROOFSOF CLAIM FILED BY
THE CENTRAL STATESPENSION FUND

Laura Davis Jones (DE Bar No. 2436)
Timothy P. Cairns (DE Bar No. 4228)
Peter J. Keane (DE Bar No. 5503)
Edward Corma (DE Bar No. 6718)
PACHULSKI STANG ZIEHL & JONES
LLP
919 North Market Street, 17th Floor
P.O. Box 8705
Wilmington, Delaware 19899-8705
(Courier 19801)
Telephone:  (302) 652-4100
Facsimile: (302) 652-4400
Email: ljones@pszjlaw.com
tcairns@pszjlaw.com
pkeane@pszjlaw.com
ecorma@pszjlaw.com

Co-Counsdl for the Debtors and Debtorsin
Possession

Patrick J. Nash, P.C. (admitted pro hac vice)

David Seligman, P.C. (admitted pro hac vice)

Michael B. Slade (admitted pro hac vice)

Whitney Fogelberg (admitted pro hac vice)

KIRKLAND & ELLISLLP

KIRKLAND & ELLISINTERNATIONAL LLP

300 North LaSalle

Chicago, Illinois 60654

Telephone:  (312) 862-2000

Facsimile:  (312) 862-2200

Email: patrick.nash@kirkland.com
david.seligman@kirkland.com
michael .slade@kirkland.com
whitney.fogel berg@kirkland.com

Michael Esser (admitted pro hac vice)

John Christian (admitted pro hac vice)

KIRKLAND & ELLISLLP

KIRKLAND & ELLISINTERNATIONAL LLP

555 Cdlifornia Street

San Francisco, California 94104

Telephone:  (415) 439-1400

Facsimile: (415) 439-1500

Email: michael .esser@kirkland.com
john.christian@kirkland.com

A complete list of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors' claims
and noticing agent at https://dm.epigll.com/Y ellowCorporation. The location of the Debtors principal place of

business and the Debtors' service address in these chapter 11 casesis: 11500 Outlook Street, Suite 400, Overland

Park, Kansas 66211.



Case 23-11069-CTG Doc 1802 Filed 02/08/23 Page 2 of 38

TABLE OF CONTENTS
Page
INTRODUGCTION .....otiiiiesiestesiesieeiesee et sttt sse e e e eesbesaesbesbesbesseeseeseenseeessesbesbessessesneenens 8
RELIEF REQUESTED ...ttt sttt et e e e e e e enae e e ne e e nnneas 11
JURISDICTION & VENUE ..ottt sttt sttt sre e enes 11
=Y @ S ] {11 1\ | 5 SR 12
A. Congress Has Established Multiple Safeguards for Multiemployer Pension Plans. ........ 12
1 Federal law insures multiemployer pension plans and imposes liability on
employers who withdraw from the funds. ..., 12
2. Congress provided pension funds with tools to address short-term funding
1S 1SS SRR 14
B. The Debtors Contributed to CSPF For Nearly 20 YEarS. ......cccvevveeienereneneniesieeeeeenns 15
C. CSPF Struggled to Manage Plan Assets For Decades..........cocovveeeieececeececce e 16
D. Congress Enacts ARPA To Solve MEPPS Problems And Save CSPF. ..........cccovveneeee. 17
E. CSPF Submits an SFA Application and Claims It Would Not Recover
Withdrawal Liability Paymentsfrom YellOW. .......ccoceeiiiinineece e 18
F. The Debtors Commence These Chapter 11 Cases, and CSPF Files 45 Proofs of
Claim Seeking Nearly $6 DilliON...........cooiiiiiiiieeeee s 20
LEGAL STANDARD......cotiiitite sttt sie sttt sttt be st b e sbesse et e e e tenbesbesaeabesseeneenens 21
N (101 N SR 22
A. CSPF Cannot File a Duplicative Claim or Seek Double Recovery. ........ccccoeeeevevreenenne. 22
1. CSPF iswrongfully seeking double recovery through withdrawal liability
(0= 1 SRR 22
2. CSPF s“guarantee” claims are inappropriate attempts to impose
withdrawal liability or penalties on the Debtors. ..........ccccveeveveviececce e 25
B. CSPF Should Be Estopped from Seeking Withdrawal Liability Payments,
However CharaCterized. ...... ..ot 27
C. The Proofs of Claim Must Be Reduced Or Eliminated ............cccoeeeinieneninienneneneeens 29



Case 23-11069-CTG Doc 1802 Filed 02/08/23 Page 8 of 38

1 CSPF s effort to ignore the $36 billion in SFA funding to calculate

withdrawal liability CanNOt SUCCERM.........ccoiiiiririeeeeee s 29

2. CSPF failed to apply ERISA’ s cap for withdrawal liability payments................. 31

3. The Proofs of Claim must be discounted to net present value............ccccceverenene 33

D. CSPF s Other Proofs Of Claims Should Be Rejected As Unidentifiable......................... 34
CONCLUSION ...ttt sttt ettt et e sa e e et e e sbe e e ateesbe e sabeesbeesaeeebeessseebeesaeesnbeesnreenns 35



Case 23-11069-CTG Doc 1802 Filed 02/08/23 Page 9 of 38

TABLE OF AUTHORITIES
Page(s)

Cases
2336 North Clark, LLC v. Hair Fairies, Inc.,

2022 WL 17249039 (1. App. Ct. NOV. 28, 2022).......cccureeireeieienieriesiesiesieseseseenee e see s 22
Camp Street Crossing, LLC v. Ad In, Inc.,

2021 WL 5298062 (I11. App. Ct. NOV. 15, 2021)......ccceierriririeienieniesiesiesiesiesres s see e 21
Chicago Regional Council of Carpenters Pension Fund v. Drive Constr., Inc.,

2023 WL 4760586 (N.D. 1. July 26, 2023).......cccereriiirinirieenieniesie e see s 21
Combsv. Classic Coal Corp.,

931 F.2d 96 (D.C. Cil. 199L) ..oviiiiiiiriieieie e sie sttt se e st sttt e e see b nrenre e 27
Connolly v. Pension Ben. Guar. Corp.,

75 U.S. 211 (1986) ....ccueeueeneeeerirsiesiesiessesseseeeeseessessessessessessessesssessessessessessessessessesnsessessessessenses 7
Cott Corp. v. New England Teamsters & Trucking Indus. Pension Fund (Inre

Cott Corp.),

26 B.R. 332 (BanKr. D. CONN. 1982) ......ccciirieriiriirieniieeeie ettt 28
In re Affiliated Foods, Inc.,

249 B.R. 770 (Bankr. W.D. M 0. 2000).........cccesererrerereeeeseeseessessessessessessessesssessessessessessessenns 28
In re Allegheny Int'l, Inc.,

8LV o L o [ T Lo 2 S 16
In re Amatex Corp.,

755 F.2d 1034 (3d Cir. 1985).....ceeiieiieeteeieeieeeeeseeseesessessesseeeeeessessessessessessesseessessessessessessenns 15
In re Anson,

457 B.R. 130 (Bankr. M.D. Fla 2011) .....cccoeiererese ettt e et snennean 18
Inre Cont’| Airlines Corp.,

57 B.R. 845 (Bankr. S.D. TeX. OCt. 1, 1985).......cccccerireeierieriesiesesesieseseeeeseeseesse e ssessesnens 18
InreF.W.D.C,, Inc.,

158 B.R. 523 (Bankr. S.D. Fla. 1993) .......ccoceiirireriesisenesee e see ettt see e 19
In re Finley, Kumble, Wagner, Heine, Underberg, Manley, Myerson & Casey,

160 B.R. 882 (Bankr. S.D.N.Y. 1993) ......ccccimrerirrieriesieseseeeeseeseeseesieseessessessesseeseessessessessesns 17
InreHolm,

931 F.2d 620 (9t Cir. 199L) ..oveiveieeeiieieieriesie sttt st ere s e ssensesreene e 16



Cee 23 MEBCITIE DuclErP FRiedQRZMB2B8 Rape BDafIB

In re Mallinckrodt Plc,

2022 WL 3545583 (D. Del. Aug. 18, 2022) .......ccveueereeeeieiesesiesie e seeeeeeseesse e sae e sne s 28, 29
In re Marcal Paper Mills, Inc.,

CTo Ol o T I o T 2 0 ) S 25
In re Minbatiwalla

424 B.R. 104 (Bankr. S.ID.N.Y. 2010) .....ccoeiiieieresesieeeeeeeereesie et s e snens 28, 29
In re Pierport Dev. & Realty, Inc.,

491 B.R. 544 (Bank. N.D. HI. 2013).....ccccioerieiieierieie et eee e s eee e eesseenaeeneens 17
In re Sacred Heart Hosp. of Norristown,

182 B.R. 413 (Bankr. E.D. Pa 1995) ........covereeveeeescinsessessssssssssssssssesssssssssssssssssssesssssssnnes 18
Inre Stone & Webster, Inc.,

279 B.R. 748 (BanKr. D. Del. 2002) ........ovverereeereeereineesssisssessesseosssssssssssssssssssssssssssssssssssensons 27
InreU.S. Airways Grp., Inc.,

303 B.R. 784 (Bankr. E.D. Va. 2003).......c.ccccreriiirresieeeiesiesiesiesses e ssessesseeseessessessessessessessenns 27
In re Vanguard Nat. Res., LLC,

2021 WL 220697 (Bankr. S.D. Tex. Jan. 21, 2021) ......cccevererereeesesreeeeeeseesaeseesse e ssesnens 18
In re Vebeliunas,

332 F.3d 85 (2d Cir. 2003)......ecueiueeueeieeieieesiesiessestesseseeeeeeseessessessessessessessesseessessessessessessessenns 23
In re Webb,

99 B.R. 283 (Bankr. E.D. Pa. 1989) .......cccccciiiiiieiiicececiesiesie e 23

Kosakow v. New Rochelle Radiology Assocs., P.C.,
274 F.3d 706 (20 Cir. 200L)....ccueiueeeeieeeeieesiesiessesesseseseeaessessessessessessessessessssssessessessessessessenns 23

Matter of Baldwin-United Corp.,
55 B.R. 885 (Bankr. S.D. Ohi0 1985)..........covurvereereeeeseeesssiesssossssssesssesssssssssssssssssssssssnsens 18

Pension Benefit Guar. Corp. v. RA. Gray Co.,
ABT U.S. 717 (198A4) ....voeeoreeereieeeseeeseiesessessesssessssssssssss s ssssssssssssssanssssssesssssssssnsssnsssnasnnes 11, 25

Sofco Erectors, Inc. v. Trustees of Ohio Operating Engineers Pension Fund,
15 F.4th 407 (Bth Cir. 2021) ..ot se s ssesneenes 7,25, 27

Trustees of the Leather Goods, Plastics, Handbags & Novelty Workers Union
Local 1 Joint Retirement Fund v. Key Handling SystemsInc. et al.,

(G102 e o [ 2 o I | g ) S 26
Statutes
L U S C. B 002 . et e e e e e e e e et e e e e e e e e e e ———eeeeeeaa e e e —————aaeeeeaann————————. 1,6



Cee 23 MEBCITIE DuclErP FRiedQRZMB2B8 HRape B afyB

U oI 107 (RS 15
RO T ORR 1107 (5) DT 5, 28
11 U.S.C. §502(0)(L) cvvvvveeeerrreeeeeereeeeeeeesessseeesessseeeeseesssseesssseseessessssseeessssseesessssssseesseseeeesessseeeees 15
72 LU O L7 20O 6
28 U.S.C. 8 133 oovvveeeeeeeeeeeeeeeeeeeeeeee e eeeseee e ee e s e e e eseeee e 6
72 LU O 10 < OO 6
28 U.S.C. 8 LA0D........ooooeeeeeeeeeeeeeeeee e eeeseee e eeeseee s se s ees s ssseeee e 6
20 U.S.C. 8 LOBS(D)(L) .rrreeerreeeeeeeereseeeeeseseeseessessssssssssseeesssessssesssessesesseesssseessssseeesesssssesssseeeeesenn 9
29 U.S.C. 8 10B5(D)(2) .rrreeereeeeeeeeeresseseeeeeeeeeeesessseeesessseeeesesssseessesseseesessssseeessseeeessesseseessseeeeesesn 9
29 U.S.C. § L0B5(D)(6) -.rrrreeerrveeeeeeeresseseessseeseessessssssssssseeesesessssesssessesesssesssssessssseseesesssssesssseeseeenn 9
29 U.S.C. § 10B5(E)(Q)(B)(I)-.cvvvvveeeeeerreeseeeeeeeeeeaesesssseesseseeeeesssssssessssssseessssssseessssseeesssssssessseeseees 10
29 U.S.C. 8§ 10B5(E)(9)(C) crrvvvrrveveeeerereseeeeesseseeeesseesssseessssssesesssssssesssssesessessssssssssssseesessssssessssesenes 10
7L YUY O k7.3 SO 19
29 U.S.C. 8 114D . oovvveeeeeeeeeeeeeeeeeeeeeeee e sssseeees e es s s s es e s e sse e eee e ee e 19
29 U.S.C. 8 13BL) vvvvvverrrreeeeeeeeeeeeeeeseeeeesseeeeeeeseessseeessesseeeeeessseeesssseeseeessseeseesssseeeeseessseeeeseeseees 25
20 U.S.C. 8 13BL(D) cvvvvvvrrrreeeeseeeeeeeeesesssseessssseeessesssssessssseeeesessssssssssssseesssssessseessssseseseeesssessseeseees 20
p L YU O <73 OSSOSO 8
20 U.S.C. 8 130 ovvvveeeerreeeeeeeeeeeeeeeseessseeessssesesseeee s seseseee s e se e ses e eereees 20
p L LU O =SSO 21
20 U.S.C. 8 1399...o.vvveeeereeeeeeeeeeeeeseseseeeeesssseseseeees e ssseaese e se s e s e s s ssseenee e 8
29 U.S.C. 8 1399(A)(L) ..rvrererreeeeeeeeresseseeesseeeeeessessseseesssseseesesssseeesesseseesessssseeesssseeeesessseessseeeeeseen 8
20 U.S.C. 8 1399(D) cvvvvvrrrreeeseeeeeeeeeseseseeesssseeeesseessssessssseeessesssssessssseseeseessssessssseeeeseeeseseessseeeeeenn 2
29 U.S.C. 8 1399(D)(2)(A) crrrervveeeeeeeeeseeeeeeeeeeeeeseessseeeeeeseeeessessseeessesseeeseessseeeessseeeesessssseesseseeeeesseen 8
29 U.S.C. 8 1399(C)(1)(B) crrvvvrrveeeeeeerreseseeesseseeessssesssssessssseesessssssssssssseseesssssssessssssseesssssssessssssenes 26
p L LU O 10 <1( ) NSO 28



Cee 23 MEBCITIE DuclErP FRiedQRZMB2B8 HRape I2afIB

Rules

Fed. R. BaNKT. P. B00L(F) .....o.vveieeeeeeeeeeeeeeeeseeeeseeseseesesse s sssse e sse s seseeses s seseesess e sessnee 16
Fed. R. BanKr. P. 3007 .......cooiiiiiieiieiieieie ettt sttt naenaenreens 1,5,6,28
Fed. R. BanKr. P. 7033.......o ettt bbbttt n b nre s 28
o I B = = N R R (0 OSSP PR 28
Fed. R. BanKr. P. 90L4(C) ...coveivereeriieierieeiieie ettt sttt ettt eb e nne s 28
Local BankruptCy RUIE 3007-1.......cc.ecueieeieeee et eie e sttt e e e s e sreeteeneesreeneeneenneennas 6
Local BankruptCy RUIE G0L3-1(F) ...ccueruerereeieierie ettt 6

Other Authorities

29 C.F.R. 8 4211.4(A)(D) c+vvvrereererererererseseseesessssesesessssssesesesessssssesesessssssesesessssssssesesensssssesesessssnsasases 26
29 C.F.R. 8 A21LA(B)(2) covvoeveeeeeeeeeeeeeee oo ee e ee e ses e es e s s s s s es s een e 26
PO =X (<) TSNS 26
29 C.F.R. § 4219(C)(1)(B)-crvveeeeeeeeeeeeeeeeeeeeeseeeseeeseeeeseeeessseeseeseseseeseseses e ses e ses e seseeses s s eeeeeees 26
PSR =151 ) H SO 28
P2 O e o B B G ST R 22
29 C.F.R. §4262.15 (2022) ....eoooeeeeeeeeeseeeeeeeeeeeeeeeseeeeeeeees e s ses s seeeeeseseeeesseses s see s seese s eeesens 12
29 C.F.R. 8 4262.16(0)(2) e vveeeeereeeeeeeeeeeeeeeeeeeeseeesee e seseeseseeseseessseeseseses e es e ses e ses e seseeseseeseeeeees 23
American Rescue Plan Act of 2021, H.R. 1319, 117th Cong. 8 4262()(1) ....cecvevververeerenerieriene 12

Vi



Cee 23 MEBCITIE DuclErP FRiedQRZMB2B8 FRape BafyB

The above-captioned debtors and debtors in possession (collectively, the “Debtors’)
hereby object, pursuant to Section 502 of chapter 11 of title 11 of the United States Code (the

“Bankruptcy Code’) and Rule 3007 of the Federal Rules of Bankruptcy Procedure (the

“Bankruptcy Rules’), to each proof of claim (individually, a*“Proof of Claim,” and together with

other proofs of claim, the “Proofs of Claim™) filed by the Central States Pension Fund (“ CSPF”).

CSPF is a multi-employer pension fund that filed dozens of Proofs of Claim against the
estates, seeking nearly $5 billion for withdrawal liability and nearly $6 billion total.? But these
Proofs of Claim are demonstrably, massively, and improperly overstated. As of the Petition Date,
CSPF had a negligible shortfall on its balance sheet and stated publicly that it is secure “long into
the future” and can pay all benefits owed for “the lifetime of our active participants, retirees, and
beneficiaries.”® The reason is simple: CSPF applied for and received $35.8 billion from the U.S.
Treasury that makes it impossible for the Debtors to have any meaningful withdrawal liability.

If dlowed in any material part, CSPF would receive an improper windfall. Asthe Court,
creditors, equity security holders, and CSPF should know based on filings earlier this week, the
Debtors successfully auctioned just a portion of their real estate portfolio for nearly $1.9 billion,
more than double the appraised value.* When added to remaining assets still to be sold, there

should be significant value not only for unsecured creditors, but also for prepetition shareholders.

2 CSPF hasfiled at least 45 Proofs of Claim, generally falling in three categories. (1) 24 Proofs of Claim asserting
withdrawal liability of $4,827,470,743.87, see, e.g., Proofs of Claim No. 4312- 4335, (2) 17 Proofs of Claim
claiming breach of an aleged “contributions guarantee” and seeking $917,028,151.83, see, e.g., Proofs of Claim
No. 4336- 4352; and (3) assorted other claims, ranging from $3-$77 million, that provide only haphazard names
of people and theories such as “vacation pay” or “WARN” without any rationale for why the CSPF is owed
anything, see, e.g., Proofs of Claim No. 4303-06. For the avoidance of doubt, the Debtors object to each of
CSPF sfiled Proofs of Claim.

3 https://mycentral statespensi on.org/-/media/Pension/PDFs/Pension-Crisis/SFA-
FAQ.pdf 2a=en& hash=29D68C68E854D8A 7CAFFB45F17D56F477343DCB9 (at FAQ Answer No. 6).

4 See Dkt. 1268, Notice of Winning Bidders (noting total purchase prices for only some of the Debtors assets
aggregating to nearly $1.9 billion).
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In other words, these chapter 11 cases should result in the truly rare circumstance of
allowed claims being paid in full and equity holders obtaining amaterial recovery, even in theface
of the destruction the Debtors’ business. The key impediment is CSPF’ s inflated Proofs of Claim
which, if allowed, would provide CSPF awindfall at the expense of shareholders—including the
U.S. Treasury—and unsecured creditors, who would be left with fractional recoveries. As the
Debtorswill establish following fact and expert discovery and trial, CSPF s Proofs of Claim should
be disallowed in full or in overwhelming part.®

INTRODUCTION

1 CSPF is one of the largest multiemployer pension funds in the country. It has
operated for nearly 70 years and has thousands of beneficiaries from a variety of industries,
including trucking, warehouse, construction, food processing, and dairy and grocery trucking.®
The Debtors contributed hundreds of millions of dollarsto CSPF over a period of many years.

2. For many years, CSPF was poorly managed and highly troubled, struggling to
manage its assets responsibly and maintain sufficient funding to cover benefits for participants.’
But that is not the case today. Last year, at atime when it faced near-term insolvency, CSPF was

bailed out by the United States government, receiving a*“ historic’ commitment of $35.8 billion,®

5 ThisObjection isintended to, among other things, satisfy any obligation to request review by CSPF of its alleged
withdrawal liability assessment, as set forth under ERISA § 4219(b), 29 U.S.C. § 1399(b), to the extent, if any,
that making such arequest is required of any Debtor.

6 See https://mycentral statespensi on.org/about-your-fund.

7 See https:.//www.forbes.com/sites/ebauer/2018/12/03/understanding-the-central -states-pensi on-plans-tal e-of -
woe/?sh=4d9735a26¢10 (“Had the plan been well-run and properly funded, and had principles of multi-employer
plan design and the relevant legislation been designed to ensure long-term solvency rather than relying on new
generations of contributors to make up for losses, Central States would have weathered these storms. But Central
Stateswasmissing al this. .. . they were neither well-run nor properly funded.”); see generally James Cook, The
Most Abused, Misused Pension Fund in America, FORBES, Nov. 10, 1980.

8 https://www.whitehouse.gov/briefing-room/statements-rel eases/2022/12/08/f act-sheet-presi dent-biden-
announces-historic-relief-to-protect-hard-earned-pensi ons-of -hundreds-of -thousands-of -union-workers-and-
retirees/#.~:text=The%20Central %20States¥20Pensi on%20Fund%20esti mates%20that%620it%20wil 1 %20now,
Mi chigan%20%E2%680%93%2040%2C000%20workers%20and%20r etirees

8
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fundsit now hasin its possession and were listed on its balance sheet as an asset at year-end 2022.
The effect of the bailout means that CSPF is virtually assured to be fully funded forever even if it
receives zero from the Debtors—something that CSPF has touted in public statements.

3. CSPF's assertion of nearly $6 hillion in claims against these chapter 11 estates
completely ignores this funding. Instead, while the amounts in CSPF' s Proofs of Claim are hard
to discern, it appears that CSPF assumes that it is as underfunded today as it was before it was
bailed out last year. CSPF s Proofs of Claim thus belie the reality of its situation and the Debtors
situation as of the Petition Date and seek an inequitable result fundamentally inconsistent with the
Bankruptcy Code.

4, More specifically, the CSPF s Proofs of Claim ignore the fact that, in March 2021,
Congress enacted the American Rescue Plan Act (“ARPA”) to salvage failing multi-employer
pension funds like CSPF with specia financia assistance (“SFA”). SFA funding under ARPA
involves“loans’ that do not haveto berepaid to cover apension fund’ sliabilities, thereby reducing
or—as here—eliminating a pension fund’ s unfunded vested benefits (vested liabilities |ess assets)
(“UVBS’) to ensure there are sufficient funds to pay all benefits owed by the plan to its retirees,
beneficiariesand active participants. The opportunity to securethisfunding wasalifelineto CSPF,
which promptly submitted an application seeking such assistance.

5. As part of its application for SFA, CSPF made representations to the government
regarding its financia status and prospects. Among other things, CSPF represented that the
Debtors—the largest contributing employer to CSPF for the past 20 years—faced a probability of
bankruptcy, in which case CSPF did not stand to recover anything, including withdrawal liability.
Ex. A at 23. Based on these and other representations in CSPF's application, the government

awarded CSPF $35.8 billion—the largest award under ARPA to date.
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6. CSPF possessed every dollar of that $35.8 billion in SFA funding as of the Petition
Date, and CSPF included that funding as an asset on its balance sheet as of December 31, 2022.
The Debtors believe and will prove that such SFA funding, together with CSPF's other assets,
investment returns and contributions, is sufficient to cover any and all benefits and expenses owed
to CSPF retirees, beneficiaries, and active participants. And CSPF is not a for-profit entity that
does anything other than pay out benefits that have been promised. Indeed, celebrating its success,
CSPF stated publicly that the funding secured per the ARPA alows it to “make a full recovery”
and that CSPF “benefits are secure both now, and long into the future.”® According to CSPF,
“[t]hanks to this development, Central States pension benefits are secure and can be relied upon
throughout the lifetime of our active participants, retirees, and beneficiaries.”*° Stated succinctly,
CSPF isfully funded and there should be no withdrawal liability because there are no UVBs.

7. CSPF nevertheless filed 45 Proofs of Claim, alleging withdrawal liability,
participation guarantees, and other matters that together seek nearly $6 billion. But CSPF seeks
animproper windfall and double recovery. CSPF cannot ignorethe SFA or feign aneed to alocate
to the Debtors an attributable share of UVBs that do not exist, at the expense of the Debtors
unsecured creditors and equity holders. Similarly, CSPF cannot seek more than $900 million
based on a *“ participation guarantee” when, in truth, the Debtors’ withdrawal benefitted CSPF by
reducing future benefit accruals. The bankruptcy process cannot, and principles of equity do not,
countenance such an inequitabl e result.

8. Moreover, even if CSPF' s Proofs of Claim were (following discovery and trial) to

be alowed in any amount, they must be significantly reduced. As described above, CSPF' s Proof

9 https://mycentral statespension.org/hel pful -resources/pension-crisis

10 https://mycentral statespensi on.org/-/media/Pensi on/PDFs/Pension-Crisis/SFA-
FAQ.pdf 2a=en& hash=29D68C68E854D8A 7CAFFBA5F17D56F477343DCB9 (at FAQ Answer No. 6).

10
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of Claim ignores $35.8 billion in funding that was on its balance sheet and in its possession long
before the Petition Date. That funding eliminates any purpose of, or basis for, an assessment of
“withdrawal liability.” In addition, while CSPF's calculations are not entirely clear and the
Debtors will need discovery to fully understand the claims, it appears that CSPF failed to account
for required liability caps, and its claims (if allowed at all) must be discounted to present value.

0. Further, CSPF' s request for a*“ contributions guarantee” suffers from the same fact
that CSPF was already made whole and is, at best, an effort to invoke an unenforceabl e liquidated
damages clause despite the reality that CSPF is suffering zero damages from the Debtors' ceased
participation in the fund. At a minimum, these errors must be corrected and the Proofs of Claim
reduced by billions of dollars.

10. Based on these and other arguments set forth more fully below, and that will be
further demonstrated at trial, the Court should sustain the Debtors' objection to CSPF’ s Proofs of
Claim.

RELIEF REQUESTED

11.  TheDebtorsrequest entry of an order pursuant to Section 502(b) of the Bankruptcy
Code and Rule 3007 of the Bankruptcy Rulesdisallowing CSPF s Proofsof Claimintheir entirety.
Alternatively, the Debtors request entry of an order reducing CSPF' s Proofs of Claim by, among
other things, eliminating the double counting, applying relevant caps, and discounting the claims
to present value—any of which would reduce any allowed claim(s) by billions of dollars.

JURISDICTION & VENUE

12. ThisCourt hasjurisdiction pursuant to 28 U.S.C. 88 157 and 1334 and the Amended
Sanding Order of Reference from the United States District Court for the District of Delaware,
dated February 29, 2012. CSPF haswaived any objection to this Court’ s adjudication of its Proofs

of Claim by voluntarily filing 45 (or more) Proofs of Claim in this Court and seeking allowance
11
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of such claims here. But in any event, the Debtors confirm their consent, pursuant to rule 9013-
1(f) of the Local Rules of Practice and Procedure of the U.S. Bankruptcy Court for the District of
Delaware, to this Court entering a final order in connection with the Proofs of Claim and this
Objection to the extent that it islater found that the Court, absent consent, cannot enter final orders
or judgments in connection herewith consistent with Article 111 of the U.S. Constitution.

13.  Venueisproper pursuant to 28 U.S.C. 88 1408 and 1409.

14. The statutory bases for the relief requested herein are sections 502 of the

Bankruptcy Code, Rule 3007 of the Bankruptcy Rules, and Rule 3007-1 of the Local Rules.

BACKGROUND
A. Congress Has Established Multiple Safeguards for Multiemployer
Pension Plans.
1 Federal law insures multiemployer pension plans and imposes liability

on employerswho withdraw from the funds.

15. Most multiemployer pension plans (“MEPPS’) were established in the decade
following the passage of the Taft-Hartley Act of 1947. The Taft-Hartley Act set forth procedural
and substantive standards for unions and employers regarding the provision of pension benefits.
At the time, participating employers negotiated a contribution rate to the plan, and the plan’ s board
of trustees set pension benefits consistent with the expected contributions.

16. Rules governing the contributions-benefits process changed with the passage of the
Employee Retirement Income Security Act of 1974 (“ERISA”), which set forth a comprehensive
scheme to regulate private pension plans. ERISA established reporting and disclosure
requirements, minimum funding standards; fiduciary duties; and plan termination insurance. It
also established the Pension Benefit Guaranty Corporation (“PBGC”), an administrative agency
under the Department of Labor that manages the plan termination insurance program. This

effectively put the federal government in the position of guaranteeing benefits under MEPPs.
12
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17. In the late 1970s, Congress directed PBGC to report on the challenges of insuring
MEPPs and to propose legidlative solutions. See Sofco Erectors, Inc. v. Trustees of Ohio Operating
Engineers Pension Fund, 15 F.4th 407, 415 (6th Cir. 2021). PBGC, in turn, found that ERISA did
not adequately protect multiemployer plans from individual employer withdrawals. Id. The
problem was that “[e]mployer withdrawals reduce[d] a plan’s contribution base,” which would
“push[] the contribution rate for remaining employersto higher and higher levelsin order to fund
past service liabilities, including liabilities generated by employers no longer participating in the
plan.” Id. (quoting Connolly v. Pension Ben. Guar. Corp., 475 U.S. 211, 216 (1986)). Such
increased rates would encourage further withdrawals, “thereby increasing the inherited liabilities
to be funded by an ever decreasing contribution base,” and creating a “vicious downward spiral”.
Id. PBGC thus recommended imposing withdrawal liability on employers leaving MEPPs,
“requiring them to pay for their fair share of the plan’s unfunded liabilities.” 1d. at 416. Congress
later incorporated these recommendations into the Multiemployer Pension Plan Amendments Act
(“MPPAA™), which became law in 1980.

18.  Through ERISA and the MPPAA, “Congress established a comprehensive scheme
for assessing and challenging assessed withdrawal liability. When an employer withdraws from a
multiemployer plan, the plan sponsor is responsible for assessing withdrawal 1ability and sending
the employer a demand for payment.” Id. (citing 29 U.S.C. 88 1382, 1399). Plan sponsors
typically conduct these assessments in accordance with the requirements of ERISA and MPPAA:
professional actuaries calculate withdrawal liability by using “actuarial assumptions and methods
which, in the aggregate, are reasonable (taking into account the experience of the plan and
reasonable expectations) and which, in combination, offer the actuary’s best estimate of

anticipated experience under the plan.” 29 U.S.C. § 1399(a)(1).

13
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19. It isthe responsibility of the pension fund (here CSPF) to perform an initial formal
assessment of withdrawal liability. A current or former employer (such as the Debtors) that
participated in the fund can then challenge any such assessment by, among other things, showing
“that the actuarial assumptions and methods used in the determination were, in the aggregate,
unreasonable . . . or the plan’s actuary made a significant error in applying the actuarial
assumptions or methods.” Id. 88 1399(b)(2)(A), 1401(a)(3)(B). Here, while it is unclear how
exactly CSPF calculated its Proofs of Claim seeking withdrawal liability, it appears it did not do
so in amanner that reflects the actual status of CSPF’ s current assets and liabilities.

2. Congress provided pension funds with tools to address short-term
funding issues.

20. During the 1990s, many MEPPs experienced investment returns significantly
higher than anticipated by actuarial assumptions, and increased their benefit levels accordingly.
But following the stock market crash in 2000, some MEPPs were left with unfunded liabilities. !

21.  Concerns about addressing these liabilities were among the driving forces behind
the multiemployer provision of the Pension Protection Act of 2006 (the “PPA”). The PPA
provided planswith tool s to address short-term funding issues without cutting benefits or requiring
additional contributions. For instance, the PPA alowed for an automatic five-year extension of
the amortization period required to amortize liabilities for minimum funding purposes, and for
automatic approval of the “shortfall” funding method.’> The PPA aso created categories of
“troubled plans’ based on 3 measures. the plan’s funded percentage (the smoothed actuarial value

of assets divided by the present value of accrued benefits using the plan’s assumptions)3; the

I Multiemployer Pension Plans: Report to Congress Required by the Pension Protection Act of 2006 at 2.
2 1d. at 2-4, 30-34.
13 1d. at n.47.

14
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number of years before the plan is projected to have a minimum funding deficiency under ERISA;
and the number of years before the plan projects to become insolvent.}* Based on these measures,
a troubled plan could be categorized as in the (1) Yellow Zone, or “endangered” if the funded
percentage is less than 80% or a minimum funding deficiency is projected in the next seven years;
(2) Orange Zone, or “seriously endangered” if the funded percentage is less than 80% and a
minimum funding deficiency is projected in the next seven years; or (3) Red Zone, or “critical” if
a funding deficiency is projected at any time in the next four years, or five years if the funded
percentage is less than 65%.1°

22.  The Multiemployer Pension Reform Act of 2014 (“MPRA”) made other
modifications to ERISA rules for MEPPs. For instance, a plan in “critical and declining” status
could apply for an exception to reduce otherwise protected accrued benefits to a level as low as
110% of the PBGC guaranteed level. However, reductions would only be permitted by the U.S.
Treasury if the plan actuary certified that, accounting for the proposed suspension and certain other
factors, the plan would be projected to avoid insolvency.'6

B. The Debtors Contributed to CSPF For Nearly 20 Years.

23.  Asdescribed earlier, CSPF is one of the nation’s largest MEPPs with more than
1,000 contributing employers representing approximately 45,000 active participants in a variety
of industries.!” Like other MEPPs, CSPF is a prefunded plan that pools contributions into a trust

fund for investment purposes and pays out benefits to participating employers' retirees.

4 S 29 U.S.C. § 1085(b)(6).

15 See 29 U.S.C. § 1085(b)(1-2); CONG. RSCH. SERV., R43305, MULTIEMPLOYER DEFINED BENEFIT (DB) PENSION
PLANS: A PRIMER 18 (Apr. 3, 2020). When the PPA provisionswere modified in 2014 by MPRA, anew category
was added to the list, and if a plan in the Red Zone was projected to become insolvent in the next 20 years, it
would be categorized as “critical and declining.” See 29 U.S.C. § 1085(b)(6).

16 29 U.S.C. §1085(€)(9)(B)(i) & (€)(9)(C).
17 See https://mycentral statespension.org/about-your-fund
15
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24.  The Debtors contributed billions of dollars to CSPF, beginning in the early 2000s.
For years, the Debtors were the largest contributor to CSPF.18

C. CSPF Struggled to Manage Plan Assets For Decades.

25.  CSPF wasfirst established in 1955 to provide pension benefitsto IBT membersin
thetrucking industry. By 1982, CSPF had lessthan half the funds needed to cover plan liabilities.!®
This problem did not get better: until recently CSPF never exceeded a 75% funding level, and
since 1984, paid benefits have consistently exceeded contributions.?® Indeed, by 2015, for each
full-time active employee contributing to CSPF, there were five retirees receiving benefits.

26.  On September 25, 2015, CSPF, in critical and declining status, submitted an
application to reduce pension benefits. Although CSPF was publicly recognized as “the largest
multiemployer [defined benefit] pension in critical and declining status,” U.S. Treasury denied
CSPF s application.? At thetime, “[b]ecause of the size of its benefit obligations, and absent any
federal financial assistance, the insolvency of Central Stateswould likely lead to the insolvency of
[the PBGC].”?? The U.S. Treasury ultimately denied the CSPF benefit suspension relief under the
MPRA, citing: (1) the unreasonableness of CSPF' s rate of return assumption, (2) the inequitable
distribution of benefit suspensions across the plans’ populations, and (3) the technical nature of

the participant notice, which would not be understood by the average plan participant.?

8 A. Ramsey, Yellow's Demise Won't Sink Central States Due to US Bailout, BLOOMBERG L. (Aug. 3, 2023),
https.//news.bloomberglaw.com/daily-labor-report/yellows-demi se-wont-si nk-central -states-thanks-to-us-
bailout.

19 U.S. Gov'T ACCOUNTABILITY OFF., GAO-18-106, CENT. STATES PENSION FUND: INV. POL'Y DECISIONS &
CHALLENGES FACING THE PLAN (2018) at 9.

2 |d.at 12, 24.

2l See Jim MacKinnon, Retired Teamsters Get Reprieve as Federal Government Rejects Central States Pension
Cuts, Beacon Journal (May 6, 2016).

2 1d.; See CONG. RSCH. SERV., R95-118, PENSION BENEFIT GUAR. CORP. (PBGC): PRIMER 12 (Feb. 7, 2023).

2 Nationa Coordinating Committee for Multiemployer Plans, “ Treasury Dep’t Rejects Central States' Application
to Suspend Benefits Under MPRA,” NCCMP: MULTI-ELERT 16(3) (May 12, 2016).

16
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27. In 2017, following this denial, CSPF announced that it could no longer avoid a

projected insolvency,?* which was estimated to occur on January 1, 2025.2° The U.S. Government

observed that, in addition to placing hundreds of thousands of retirees at risk of severe benefit cuts,

any such insolvency could have dire consequences for the PBGC program more generally:

[CSPF's] projected insolvency is aso likely to coincide with the projected
insolvency of the multiemployer insurance program managed by the Pension
Benefit Guaranty Corporation (PBGC). Theinsolvency of PBGC’s multiemployer
program would significantly impact the level of PBGC-guaranteed benefits to
current and future beneficiaries in all multiemployer plans receiving PBGC
assistance.?®

D. Congress Enacts ARPA To Solve MEPPS Problems And Save CSPF.

28.  On March 11, 2021, Congress passed ARPA, which established an SFA program

to save and secure what were then severely underfunded MEPPs in critical status. Under ARPA,

eligible MEPPs can receive special financial assistance in the amount needed to pay participants

full plan benefits through at least 2051.2” As CSPF described, the program provides “an up-front

single payment from the [PBGC] to financially distressed multiemployer pension plansthat qualify

and apply for SFA funding, including Central States.”?®

29.  Thereis no cap on the amount of financial assistance that may be granted by the

PBGCtoan eligible MEPP.? Infact, the very purpose of thelegislation wasto savefailing MEPPs

and to ensure that all promised benefits were and are paid.

24

25

26

27

28

29

Id. at 14.
Id. at 14 n.30.

See U.S. GoVv’'T ACCOUNTABILITY OFF., GAO-18-106, CENT. STATES PENSION FUND: INV. POL’'Y DECISIONS &
CHALLENGES FACING THE PLAN 1 (2018).

American Rescue Plan Act of 2021, H.R. 1319, 117th Cong. 8 4262(j)(1).

https://mycentral statespensi on.org/-/media/Pension/PDFs/Pension-Crisis/SFA -
FAQ.pdf Aa=en& hash=29D68C68E854D8A 7CAFFB45F17D56F477343DCB9 (at response to FAQ No. 1)

American Rescue Plan Act of 2021, H.R. 1319, 117th Cong. § 4262(i)(2).
17
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30.  Section 9704 of ARPA appropriated funds in “such amounts as are necessary” to
provide special financial assistance to eligible MEPPs. Unlike past financial assistance programs
run by the PBGC, any SFA paid under ARPA does not have to be repaid. 29 C.F.R. § 4262.15
(2022) (“A plan receiving special financial assistance pursuant to this section shall not be subject
to repayment obligations with respect to such special financial assistance.”).

31.  Toqualify for the SFA program, a MEPP must submit an application to the PBGC
and demonstrate either that it (1) isin critica and declining status in any plan year from 2020
through 2022; (2) had an application to suspend benefits under the MPRA approved prior to the
enactment of ARPA; (3) has a modified funded percentage of less than 40% and aratio of active
to inactive participants in the plan is less than 2:3; or (4) became insolvent after December 14,
2014 but was not terminated by the date ARPA was enacted.®* CSPF satisfied the first such
condition based on its Form 5500 filing with the U.S. Department of L abor,3! and needed to prove
the remainder by formally filing its SPA application.

E. CSPF Submits an SFA Application and Claims It Would Not Recover
Withdrawal Liability Paymentsfrom Y ellow.

32.  OnApril 28, 2022, CSPF submitted an SFA application, which CSPF later revised
and resubmitted on August 12, 2022. Ex. A. CSPF sought atotal of $34,965,401,436. Seeid.

33.  Tojustify theamount of SFA funding for which it was applying, CSPF had to show
how much it expected to receive on a go-forward basis from employer contributions and
withdrawal liability payments, relative to its estimated liabilities. To project future employer

contributions, CSPF made certain assumptions regarding employers contribution base units and

30 CONG. RsCH. SERV., R46803, MULTIEMPLOYER DEFINED BENEFIT PENSION PLANS POTENTIALLY ELIGIBLE FOR
SPECIAL FIN. ASSISTANCE UNDER THE AM. RESCUE PLAN ACT 1 (May 28, 2021) at 3.

Lod.
18
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contribution rates. CSPF also had to make assumptions about the amount of withdrawal liability
payments it would receive from employers that withdrew from the fund prior to March 31, 2022,
and those that may withdraw in the future.

34. In making these projections, CSPF accounted for Debtors’ potential insolvency and
inability to make withdrawal liability payments. CSPF assumed, in estimating contribution base
units, that the Debtors may withdraw from the plan due to bankruptcy. Ex. A. Critically, CSPF
also assumed that, in the event of such withdrawal or bankruptcy, there would be “[Z]ero future
withdrawal liability payments . . . for Yellow,” such that “any withdrawal liability collection
would be de minimis.” 1d. at 23 (emphasis added).

35.  On December 8, 2022, and based on the information in CSPF’ s application, PBGC
granted CSPF approximately $35.8 billion, representing the single largest SFA grant to date. In
announcing this unprecedented award, the White House stated that “[t]he Central States Pension
Fund estimates that it will now be able to pay full benefits to workers and retirees through 2051”
and CSPF proclaimed the payment would alow it to make a “full recovery.”*> As CSPF told
participants, “[t]hanks to this development, Central States pension benefits are secure and can be
relied upon throughout the lifetime of our active participants, retirees and beneficiaries.” %

36.  OnJanuary 12, 2023, CSPF received $35.8 billion from the U.S. Treasury’ sgenera

fund.®* Those funds were listed as assets on CSPF’ s balance sheet as of December 31, 2022.%°

82 Fact Sheet: President Biden Announces Historic Relief to Protect Hard-Earned Pensions of Hundreds of
Thousands of Union Workers and Retirees, THE WHITE HousE (Dec. 8, 2022), https.//www.whitehouse.gov/
briefing-room/statements-rel eases/2022/12/08/f act-sheet-presi dent-biden-announces-histori c-reli ef -to-protect-
hard-earned-pensi ons-of -hundreds-of -thousands-of -union-workers-and-retirees/.

33 https://mycentral statespensi on.org/-/medi a/Pension/PDFs/Pension-Crisis/SFA -
FAQ.pdf 2a=en& hash=29D68C68E854D8A 7CAFFBA45F17D56F477343DCB9 (Response to FAQ 6)

34 American Rescue Plan Act: Pension Benefit Guaranty Corporation Approves Central Sats' Application For
Soecial Financial Assistance, https://mycentral statespension.org/hel pful -resources/pension-crisis

% See Ex. B, CSPF's Form 5500 for fiscal year ending December 31, 2022, at 174.
19
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F. The Debtors Commence These Chapter 11 Cases, and CSPF Files 45 Proofs
of Claim Seeking Nearly $6 billion.

37. By July 2023, and because of rapidly falling demand, threatened strikes, and the
IBT’s flagrant violations of federal labor law, the Debtors could no longer afford the required
contributions to CSPF.3 CSPF thus terminated the Debtors' participation in the plan on July 17,
2023. All benefit accruals for CSPF participants affiliated with the Debtors stopped on that date.”

38.  Severa weekslater, asaresult of unconscionable conduct by Teamsters leadership
that is detailed in the Debtors First-Day Declaration,® the Debtors commenced a permanent
reduction of their workforce, began clearing their freight network, and ceased substantially all
operations.*® Ultimately, on August 6 and 7, 2023, the Debtors filed petitions for relief under
chapter 11 of the Bankruptcy Code.

39.  Shortly before the claims bar date, and despite CSPF' s representation to the PBGC
that it would at best recover a“de minimis’ sum from the Debtorsin the event of their bankruptcy,
CSPF filed 45 Proofs of Claim, seeking atotal of nearly $6 billion.** Some of CSPF’s claims are
for alleged “withdrawal liability,” some are on account of an alleged “guarantee,” and some are
not described in sufficient detail for the Debtorsto determinetheir origin. All should be disallowed

or severely reduced.

% See Emma Bowman, The Yellow Trucking Company Meltdown, Explained, National Public Radio (August 3,
2023, 1:57 PM), https.//www.npr.org/2023/07/30/1190960948/yel | ow-trucking-shutdown-explained

87 YRC Inc. & USF Holland LLC FAQs, Central States Pension Fund, https.//mycentral statespension.org/yrc-inc-
and-usf-holland-llc-fags (“As notified previously, Yellow's participation in the Central States Pension Fund
remains terminated effective July 23, 2023. As of July 23, 2023, active members stopped earning additional
pension benefit accruals on that date.”).

%8 See Docket No. 14, Declaration of Matt Doheny, Chief Restructuring Officer of the Debtors, in Support of the
Debtors' Chapter 11 Petitions and First Day Motions (filed August 7, 2023).

3 See Alan Rappeport, After $700 Million U.S. Bailout, Trucking Firm is Shutting Down, N.Y. Times (July 28,
2023), https://www.nytimes.com/2023/07/28/busi ness/bail out-trucking-firm-yellow-yrc-shutdown.html

9 Seeinfraat p.1n.3.
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LEGAL STANDARD

40.  Section 502(a) of the Bankruptcy Code provides that “[a] claim or interest, proof
of which is filed under section 501 of this title is deemed allowed, unless a party in interest . . .
objects.” 11 U.S.C. § 502(a); In re Amatex Corp., 755 F.2d 1034, 1042 (3d Cir. 1985) (defining
party in interest “as one who has a sufficient stake in the proceeding so as to require
representation”) (internal quotations omitted). Upon receiving any objection to a claim under
section 502(a), the court must then * determine the amount of such claim . . . and allow such claim
in such amount,” unless the claim “is unenforceabl e against the debtor and property of the debtor,
under any agreement or applicablelaw ....” 11 U.S.C. § 502(b)(1).

41.  As set forth in Bankruptcy Rule 3001(f), a properly executed and filed proof of
claim constitutes primafacie evidence of the validity and amount of the claim under section 402(a)
of the Bankruptcy Code. SeeFed. R. Bankr. P. 3001(f). But aproof of claim losesthe presumption
of prima facie validity under Bankruptcy Rule 3001(f) where, as here, an objecting party refutes
at least one of the allegations that are essential to the claim’slegal sufficiency. Seelnre Allegheny
Int'l, Inc., 954 F.2d 167, 173-74 (3d Cir. 1992). Once such an allegation is refuted, “the burden
revertsto the claimant to prove the validity of the clam by a preponderance of the evidence.” 1d.
at 174. Despitethisshifting burden during the claim objection process, “[t]he burden of persuasion

isalwayson the claimant.” 1d. (citing Inre Holm, 931 F.2d 620, 623 (9th Cir. 1991)).
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ARGUMENT

42.  CSPF'sProofsof Claim seek atotal of nearly $6 billion. For the following reasons
and others that will be demonstrated following discovery and trial, the Court should disallow the
Proofs of Claim in their entirety or significantly reduce them.*!

A. CSPF Cannot Filea Duplicative Claim or Seek Double Recovery.

1 CSPF is wrongfully seeking double recovery through withdrawal
liability claims.

43.  CSPF's withdrawal liability Proofs of Claim (which collectively seek nearly $5
billion) are naked attempts to make the Debtors cover a shortfall—UVBs—that no longer exists.
This shortfall, supposedly representing the difference between CSPF’ s assets and vested benefits,
was the subject of CSPF's application for SFA benefits—an application that PBGC approved in
December 2022, and which precipitated CSPF's receipt of $35.8 billion in taxpayer-subsidized
funding. The purpose of that funding was to ensure that CSPF would be able to make benefit
payments and satisfy plan expensesthrough 2051, the same purpose that CSPF isallegedly seeking
to fulfill through its Proofs of Claim. And CSPF has announced to the world that the SFA funding
already permitted it to make a“full recovery” despite decades of poor management, ensuring that
participants’ benefits are “ secure” and can be relied upon by participants “throughout the lifetime
of our active participants, retirees and beneficiaries.” #?

44.  While CSPF s withdrawal liability calculation is unclear to date, the face of its
Proofs of Claim appearsto concede that it has either zero UV BS, or an extremely small amount of

UVBSs, to justify the assessment of withdrawal liability at all. Indeed, CSPF s Proofs of Claim

4 For the avoidance of doubt, the Debtors reserve their rights to modify or add to their bases for objection to the
CSPF s Proofs of Claim once the actual allegations made by CSPF are clarified in the discovery process.

42 https://mycentral statespension.org/-/medi a/Pension/PDFs/Pension-Crisis/SFA-
FAQ.pdf 2a=en& hash=29D68C68E854D8A 7CAFFBA45F17D56F477343DCB9 (Response to FAQ No. 6).
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assert that CSPF has UVBs of approximately $36 billion when the SFA isignored. But CSPF
already received $35.8 billion from the government, plan assets that CSPF s withdrawal liability
calculation ignores. Using reasonable rate of return assumptions on this $35.8 billion in federal
funding, CSPF isin fact fully funded and has zero UV Bs to allocate to withdrawing employers.*®

45.  CSPF isasking to be paid twice on the same obligations when it has already been
satisfied in full. Thisis clearly not permissible under the Bankruptcy Code, whether for pension
withdrawal liability or otherwise. See, e.g., Inre Pierport Dev. & Realty, Inc., 491 B.R. 544, 547
(Bank. N.D. IlI. 2013) (“A claim that seeks duplicative recovery for the same debt is partially
unenforceable to the extent of the duplication.”) (holding that a portion of the $334,876 claim was
unenforceable because “[t]he union would not be able to recover the same debt from both Debtor
and a separate bond procured by Debtor”); In re Finley, Kumble, Wagner, Heine, Underberg,
Manley, Myerson & Casey, 160 B.R. 882, 894 (Bankr. S.D.N.Y. 1993) (disallowing a pension
trustee's deficiency claim for minimum funding contributions that debtor allegedly owed to its
ERISA pension plan becauseit was duplicative of PBGC’ sunfunded benefits claim, and, offsetting
PBGC's claim by the allowed amount of the pension trustee’'s minimum funding claim); In re
Vanguard Nat. Res., LLC, 2021 WL 220697, at *27 (Bankr. S.D. Tex. Jan. 21, 2021) (ordering
“no further payment” on the claim since allowing the claim would constitute an impermissible
double-recovery on a satisfied claim); In re Cont’| Airlines Corp., 57 B.R. 845, 853 (Bankr. S.D.
Tex. Oct. 1, 1985) (“[T]he Bankruptcy Code does not permit the presentation of two claims and

the recovery of double damages for what is essentially one legally compensable claim.”).

4 At worst, CSPF's Proof of Claim concedes that its vested liabilities only exceed its assets by $200 million, and
not the $5 hillion sought. In thisregard, it isimportant to note that MEPPs are not for-profit entities intended to
generateincome for shareholders. Their only purposeisto invest contributions and ensure that benefits promised
to participantsare paid. The purpose of the withdrawal liability rulesisto ensure that occurs even if participating
employers have withdrawn. No purpose is served by assessing penalties to withdrawing employers where a
MEPPisalready fully funded and all beneficiaries' promised benefitsarein fact “ secure,” as CSPF has confirmed.
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46.  Stated differently, where (as here) a claimant seeks payment on a debt that a third-
party has already satisfied, in whole or in part, the debt must be reduced, dollar-for-dollar, to the
extent of such satisfaction. See, e.g., See Matter of Baldwin-United Corp., 55 B.R. 885, 910-11
(Bankr. S.D. Ohio 1985) (finding that equity required disallowance of claimsfor contribution and
indemnity by brokers who marketed deferred annuities issued by insurance companies owned by
debtor-corporations where annuity holders would be made whole or nearly so by payments from
the insurance companies rehabilitation fund); see also In re Sacred Heart Hosp. of Norristown,
182 B.R. 413, 421 (Bankr. E.D. Pa. 1995) (“Thereis no mistake that, if an insured claim had been
liquidated in whole or in part by an insurance payment prior to the effective date of confirmation
of the Plan, the claim of the creditor receiving the insurance payment would have had to have been
reduced dollar-for-dollar by the amount of theinsurance proceedsreceived.”); seealso Inre Anson,
457 B.R. 130, 138 (Bankr. M.D. Fla. 2011) (“It is fundamental that a creditor is not entitled to
recover more than the full amount of the debt.”); seealso Inre F.W.D.C., Inc., 158 B.R. 523, 528
(Bankr. S.D. Fla. 1993) (“Finaly, it must be emphasized that although the Court isherein allowing
a creditor to prove the total amount of an indebtedness against a guarantor-debtor without
deducting the amount of collateral received from athird party, that such creditor may not collect
more than the total amount of the indebtedness.”).

47. In sum, CSPF aready sought and obtained the funds necessary to eliminate all or
virtually all UVBSs, covering al, or amost all, of the Debtors’ withdrawal liability (which is a
withdrawing employer’ s alocable share of aplan’s UVBSs). The Court should disallow the Proofs
of Claim seeking to assess “withdrawal liability” in the face of admitted full funding and receipt
of $35.8 hillion in funds explicitly intended by both CSPF and the federal government to cover

CSPF s previously existing UVBs as duplicative of CSPF s earlier claim and recovery.
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2. CSPF’'s “guarantee” claims are inappropriate attempts to impose
withdrawal liability or penalties on the Debtors.

48.  CSPF sremaining Proofs of Claim fare no better. CSPF apparently asserts that it
has a right to future contributions, based on a 2014 letter, even after complete withdrawal and
termination, and despite the fact that CSPF in fact has no (or, at most, de minimis) shortfalls
whatsoever. Though disguised asrequestsfor “ delinquent” contributions, these claimsare actually
based on amounts the Debtors purportedly would have owed had CSPF not terminated the Debtors
as contributing employers and the Debtors continued operations. This is nothing more than an
attempted end run around the statutory requirements for calculating withdrawal liability, and
another means by which CSPF seeks doubl e/triple recovery.

49.  CSPF sProofsof Claim and the exhibits attached thereto demonstrate as much. Per
these Proofs of Claim, CSPF is seeking nearly $1 billion “for pension contributions pursuant to 29
U.S.C. 88 1132 and 1145,” see, e.g., Proof of Claim No. 4336 at 4, which permit plan fiduciaries
to recover unpaid and delinquent contributions owed under a collective bargaining agreement. But
these Proofs of Claim are not seeking to recover delinquent contributions. Indeed, the Proofs of
Claim and attached exhibits clearly acknowledge that the Debtors had paid all outstanding
contributions to CSPF in full on January 3, 2023 and were not delinquent at all. Id. (noting there
was a“January 3, 2023 payoff of the [contribution] balance™).

50. Rather, these Proofs of Claim seek prospective damages based on the Debtors
alleged breach of a Guarantee of Continued Participation Letter (“Guarantee Letter”), dated
January 29, 2014. Id. The Guarantee L etter stated that the Debtors would “ continue to participate
in and pay contributions to the Pension Fund pursuant to the collective bargaining agreements for
a period of not less than 10 (ten) full years after al balances (including all principal, interest and
any applicable expenses or fees) owed to the Pension Fund . . . are completely and fully paid and
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satisfied . . . .” Id. at 39. According to CSPF, and based on this language, the Debtors must
continue participating in and contributing to the pension plan for ten years following their
repayment of outstanding contributions — in this case, through January 3, 2033. It is these future
payments that CSPF is attempting to recoup through its Proofs of Claim.

51. These claims are not cognizable. For one thing, CSPF itself terminated the
Debtors' status as a participating employer in July and announced as much on the CSPF website.**
But at best, the claims represent an attempt to recover withdrawal liability without abiding by the
requirements for calculating such liability under ERISA. See 29 U.S.C. 88 1381(b), 1391. This
is impermissible. ERISA clearly distinguishes between liability for unpaid and overdue
contributions, on the one hand, and liability for alocated vested benefits, not otherwise covered
by the plan’s existing assets, on the other. See, e.g., 29 U.S.C. § 1392 (distinguishing between
obligatory contributions under a collective bargaining agreement and withdrawal liability);
Chicago Regional Council of Carpenters Pension Fund v. Drive Constr., Inc., 2023 WL 4760586,
a *9 (N.D. Ill. duly 26, 2023) (“Withdrawal liability assessed against an employer under the
MPPAA is distinct from contributions obligated by CBAs.”). CSPF cannot characterize as
“delinquent” payments extending as far as ten years into the future, and in so doing, avoid the
distinction between contributions and withdrawal liability under ERISA.

52.  Atworgt, these claims represent an attempt to penalize the Debtors—to the tune of
$1 billion—for being evicted from the plan, notwithstanding the absence of any harm to CSPF
from such withdrawal. Asset forth in more detail above, earlier thisyear, the Debtors were forced

to permanently lay off al union employees, after which any plan benefits for those employees

4 https://mycentral statespension.org/yrc-inc-and-usf-holland-Il c-
fagst:~:text=A s%20notified%20previousl y%2C%20Y € | ow's%20parti cipation,for%20mai ntai ning%20f uture%
20pension%20coverage
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stopped accruing. Any amount that the Debtors pay towards CSPF's “guarantee” claims would
thus not be based on any Debtor employee’ swork or be otherwise attributable to such employee’s
benefit calculation under ERISA; it would simply constitute “free money” that CSPF would be at
liberty to use for any other purpose.

53.  Thisis“free money” that CSPF does not need. CSPF' s receipt of $35.8 hillion in
SFA funding has, by CSPF s admission, ensured the fund has sufficient assets to cover al plan
benefits already accrued for all plan participants and beneficiaries. Under these circumstances,
CSPF cannot attempt to penalize the Debtors and recover hundreds of millions of dollars in
damagesit has not sustained, through the Guarantee L etter. Evenif the Guarantee L etter purported
to provide such relief, as CSPF contends, the Guarantee L etter would constitute nothing more than
an unenforceable liquidated damages clause. See, e.g., Camp Street Crossing, LLC v. Ad In, Inc.,
2021 WL 5298062, at *7-8 (Ill. App. Ct. Nov. 15, 2021) (“Courts will invalidate liquidated
damages clauses that amount to a windfall for one party. Courts will also invalidate a liquidated
damages clause based on public policy where its purpose is not to estimate damages but to punish
nonperformance or secure performance.”); 2336 North Clark, LLC v. Hair Fairies, Inc., 2022 WL
172490309, at *6 (I1l. App. Ct. Nov. 28, 2022) (liquidated damages clause unenforceable where it
entitled nonbreaching party to recover five years worth of paymentsfor any defaults, where there
was no evidence that such amounts corresponded to actual damages). In either case, and for these
reasons, CSPF s “guarantee” Proofs of Claims should also be disallowed.

B. CSPF Should Be Estopped from Seeking Withdrawal Liability Payments,
However Characterized.

54. Evenif the Proofs of Claim did not seek double recovery, CSPF should be estopped
from seeking recovery thereon. Less than ayear ago, PBGC granted CSPF nearly $36 billion in

funding based in part on CSPF' s representation that any recovery of withdrawal liability from the
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Debtors (if any) would be “de minimis.” Ex. A at 23. Had CSPF instead represented that it
expected to obtain nearly $5 billion in withdrawal liability from the Debtors—the amount sought
in CSPF's Proofs of Claim—CSPF would not have been eligible for, and PBGC would not have
granted, the SFA funding as requested. See 29 C.F.R. 4262 (“To the extent that a plan has other
means available to pay benefits, it does not require or need SFA for that purpose.”).

55.  That CSPFisnow wholly disregarding representationsit made less than ayear ago.
If anything, the Debtors’ ability to make withdrawal liability payments has only decreased since
CSPF submitted its SFA application, yet CSPF has ostensibly increased the amount it expects to
recover from “de minimis’ to nearly $6 billion.

56.  Any recovery on these Proofs of Claim would only come at the expense of
unsecured creditors and equity holders—including the United States government,* which relied
upon CSPF' s representations in granting CSPF an unprecedented amount of bailout funding. The
equitable doctrine of estoppel isdesigned to avoid precisely thistype of injustice, and should apply
here. See, e.g., InreWebb, 99 B.R. 283, 290 (Bankr. E.D. Pa. 1989) (estoppel is appropriate where
a party makes “a false representation... calculated to convey the impression that the facts are
otherwise than, and inconsistent with, those which [ CSPF] subsequently attemptsto assert”); Inre
Vebeliunas, 332 F.3d 85, 93 (2d Cir. 2003) (“Equitable estoppel is grounded on notions of fair
dealing and good conscience and is designed to aid the law in the administration of justice where
injustice would otherwise result.”); Kosakow v. New Rochelle Radiology Assocs., P.C., 274 F.3d
706, 725 (2d Cir. 2001) (“The doctrine of equitable estoppel is properly invoked where the
enforcement of the rights of one party would work an injustice upon the other party due to the

latter’ s justifiable reliance upon the former’ s words or conduct.”).

4% TheU.S. Treasury isthe Debtors second largest shareholder, holding more than 30% of Y ellow’ s common stock.
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C. The Proofs of Claim Must Be Reduced Or Eliminated.

1. CSPF’s effort to ignore the $36 billion in SFA funding to calculate
withdrawal liability cannot succeed.

57.  Should the Proofs of Claim be allowed in any amount, they must still be reduced
such that they comply with the logic underlying the calculation of withdrawal liability. And in
that regard, thefirst problem with CSPF sclaimisthat it calculates withdrawal liability for Y ellow
based on the assumption that CSPF does not have access to $36 billion in SFA funding—even
though CSPF s balance sheet represented such funds to be fund assets as of December 31, 2022.
That positionisillogical and cannot comply with the Bankruptcy Code.

58. In fact, inits 2022 annual funding notice sent to plan participants a year ago, CSPF
conceded that with the benefit of the $35.8 billion in SFA funding, even using CSPF's extremely
conservative assumptions regarding asset growth relative to benefits projected to be paid, CSPF

was 97.5% funded, would “ no longer become insolvent,” and was funded “well into the future” 6

In fact, the Debtors believe, and will be prepared to prove at trial, that based on arational set of
economic assumptions, CSPF actually had zero UV Bs as of the Petition Date, was fully funded as
of the Petition Date, and did not need to assess asingle dollar of withdrawal liability to ensure its

ability to meet the Debtors' allocable share of vested benefits promised.

46 https://mycentral statespensi on.org/-/media/Pension/PD Fs/L egal/Central - States-Pensi on-Fund-Annual -Funding-
Notice-2021.pdf 2 a=en& hash=BCA 6A 56593848EF05F8424C6D840A A800F1AFF10
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59.  CSPFmay rely on 29 C.F.R. 8§4262.16(g)(2), which purportsto provide for phasing
in SFA funding when calculating alleged withdrawal liability. But CSPF conveniently ignores
several other regulations, including those described bel ow regarding the cal cul ation of contribution
rates and imposing a20-year cap. In any event, the Debtorswill demonstrate at trial that 29 C.F.R.
§ 4262.16(g)(2), which purports to advise MEPPs to ignore redlity, including CSPF's actual
physical possession of $35.8 billion in SFA funding which sits on its balance sheet as an asset,
cannot be enforced, as it is inconsistent with ERISA and federal law more generally. Under
ERISA, withdrawal liability is an employer’s alocable share of UVBS, after certain adjustments
that reduce an employer’ swithdrawal liability. UVBs, as defined under ERISA § 4213, consist of
aplan’'s assets less its vested liabilities. 29 C.F.R. § 4262.16(g)(2) purports to alter the statutory
definition of UVBs by excluding billions of dollars of assets that the MEPP actually possesses to
pay benefits and expenses and to invest, increasing an employer’ swithdrawal liability contrary to
ERISA §4201. By doing so, PBGC has purported to change the statutory definition of UVBssuch
that it is completely untethered to the MEPP's underfunding or to ERISA. In short, PBGC's
regulation purports to permit plans to assess an employer for an alocable share of unfunded vested
liabilities when there are no unfunded vested liabilities to allocate.

60. Thisisacasein point for the absurdity of the regulation. If every CSPF employer
withdrew today, PBGC's purported regulation would lead to assessing $36 billion in withdrawal
liability against such employers—even though CSPF admits that, at most, it needs only $200
million (in reality, it needs zero additional payments) to pay the pension of every single participant

and beneficiary in the plan. PBGC' s regulation, therefore, is not consistent with the statute.’

47 CSPF's calculation method as applied hereis also flatly unreasonable, as PBGC has recognized it isimproper in
prior regulations. See 29 C.F.R. § 4211.21(c) (a MEPP may not use a UVB allocation method “that resultsin a
systematic and substantial overallocation of the plan’s unfunded vested benefits”).
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61. In sum, withdrawal liability is supposed to assess a withdrawing employer’s
allocable share of a multi-employer plan’s UVBs. See, e.g., Sofco Erectors, 15 F.4th at 416-19
(withdrawal liability intends to assess withdrawing employers their “fair share of the plan’s
unfunded liabilities.”). Asthe Sixth Circuit recently described in rejecting a MEPP' s assessment
of withdrawal liability, UVBsare calculated by actuarieswho “ compare the present value of future
liabilities (how much money do we need?) to the current assets in the fund (how much money do
we have?) . . . If the fund has less money than it needs, then there is an unfunded liability.” Id.
Where (as here) the CSPF has more money than it needs as aresult of the SFA funding, it makes
no sense to assesswithdrawal liability, and asserting a claim assuming the absence of such funding
is precisely the artificial sort of claims-creation that Bankruptcy Courts frequently reject.

2. CSPF failed to apply ERISA’s cap for withdrawal liability payments.

62.  Should the Proofs of Claim be allowed at all, they must still be reduced such that
they comply with the actual statutory requirements for calculating withdrawal liability and the
Bankruptcy Code' s requirements for properly calculating claims as of the Petition Date.

63. Section 4201 of the MPPAA provides that a withdrawing employer isliable for its
proportionate share of the plan’ s unfunded vested benefits. 29 U.S.C. § 1381(a). Unfunded vested
benefits are “calculated as the difference between the present value of vested benefits and the
current present value of the plan’s assets.” Pension Benefit Guar. Corp. v. RA. Gray Co., 467
U.S. 717, 725 (1984). “Put differently, withdrawal liability is intended to make up for any
deficiency in the [plan]’s assets—any such deficiency [that] would prevent the employer from
fulfilling its promise to provide a specific retirement benefit, a promise which is made in exchange

for the employees work.” Inre Marcal Paper Mills, Inc., 650 F.3d 311, 318 (3d Cir. 2011).
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64.  Three factors are typicaly relevant to the calculation of withdrawal liability for a
withdrawing employer where ng such liability is appropriate. First, the difference between
the value of benefits promised to plan participants and the value of the plan’s assets. 29 C.F.R. 8§
4211.4(a)(1). Second, the withdrawing employer’s contribution history. Id. § 4211.4(a)(2). And
third, whether factors one and two entail an initial allocation of unfunded benefits that would
reguire more than 20 payment yearsto satisfy. Id. 8 4219(c)(1)(B); 29 U.S.C. § 1399(c)(1)(B).

65.  Asdescribed above, on the Petition Date, CSPF had no UV Bs, and thus there should
be no withdrawal liability. But even under CSPF s calculation, where (as under its assumptions)
a calculation would impose a total withdrawal liability requiring more than 20 payment years, an
employer’s liability is capped at the amount to be paid over such 20 years, and the amounts are
spread over, and required to be paid over, that 20-year period. See Trustees of the Leather Goods,
Plastics, Handbags & Novelty Workers Union Local 1 Joint Retirement Fund v. Key Handling
Systems Inc. et al., 692 F.3d 127, 130 (2d Cir. 2012) (“[ERISA] limits the employer’ s obligation
to make these payments to 20 years, even if it would take more than 20 [annual] payments for the
employer to pay its full withdrawal liability.”) (citing 29 C.F.R. § 4219(c)(1)(B); 29 U.S.C. §
1399(c)(1)(B)). Put differently, 29 C.F.R. § 4219(c) requires that withdrawing employers make
annual payments to the MEPP for the lesser of (1) the number of yearsit would take to satisfy its
initial allocation of unfunded benefits, or (2) 20 years. See 29 C.F.R. § 4219(c)(1)(B); 29 U.S.C.
8§ 1399(c)(1)(B)).

66.  These annual withdrawal liability payments are calculated independently of the
withdrawal liability itself. ERISA specifically provides that the annual withdrawal liability
payment is capped at (@) the highest contribution rate in effect during the ten-year period ending

with the year in which the employer withdraws multiplied by (b) the highest average annual
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contribution base units during three consecutive plan years during the ten-year period ending with
the plan year prior to the plan year in which the employer withdrew. See 29 C.F.R. § 4219(c).

67. Here, CSPF is seeking nearly $5 billion in total withdrawal liability from the
Debtors, but it has not even attempted to calculate the Debtors’ annual withdrawal liability. Had
CSPF performed such calculations using the framework set forth above, CSPF would have been
forced to concede that it would take the Debtors far more than 20 years of payments to satisfy its
claim. Indeed, under such framework, the Debtors’ annual withdrawal liability would take the
Debtors 100 yearsto satisfy CSPF sclaim. That violates ERISA. Accordingly, and evenif it were
appropriate to assess withdrawal liability at all, CSPF would need to apply the 20-year cap, and
reduce its claim massively, to the present value of what would be (even before discounting) 20
annual payments of approximately $50 million.

3. The Proofs of Claim must be discounted to net present value.

68.  CSPF's withdrawal liability claim must be further reduced to net present value.
That is, after applying the 20-year cap and reducing CSPF s claim to anominal sum paid annually
for 20 years, a discount rate must then be applied to that sum to arrive at a present value of the
claim as of the Petition Date. See Sofco, 15 F.4th at 420; Inre U.S Airways Grp., Inc., 303 B.R.
784, 793 (Bankr. E.D. Va. 2003) (“In fixing the amount of a claim ‘as of the date of the filing of
the petition,” there is no dispute that the court must discount future damages to present value.”);
In re Sione & Webster, Inc., 279 B.R. 748, 806 (Bankr. D. Del. 2002) (finding that all damages
estimates based on afuture payment stream must be reduced by use of a present value adjustment);
Combsv. Classic Coal Corp., 931 F.2d 96, 101 (D.C. Cir. 1991) (explaining that an “erroneously
low” discount rate, without appropriate offsetting assumptions, might “destroy the validity of the

entire calculation” of unfunded vested benefits).
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69. Many economic factors should be considered in choosing the right discount rate,
which should account for both the time value of money (as a 20-year stream of paymentsis being
reduced to a single lump-sum which is assumed, under the Bankruptcy Code, to be paid on the
Petition Date), and the risks of the underlying cash flows not being paid. Expert testimony will
establish that appropriate discount rate will be material even if it were appropriate to assess
withdrawal liability here at all. Indeed, applying such discount rate to CSPF' s Proofs of Claim, as
modified by the 20-year cap, would reduce such claims to a present value far below $1 billion,
even if there is withdrawal liability at all.*®

D. CSPF’s Other Proofs Of Claims Should Be Rejected As Unidentifiable.

70. Finally, the asserted basis for CSPF' s remaining Proofs of Claim is not apparent
from the claims filed. Specifically, Proofs of Claim 4303-6, which contain lists of former
employees and vague assertions such as “WARN” or “vacation pay”, do not articulate why CSPF
believesit is entitled to seek money from the Debtors on account of such individuals and claims.

71.  The Debtors will seek discovery from CSPF to understand the aleged basis for
these Proofs of Claim.*® If CSPF can justify them, the Debtors will negotiate in good faith with
CSPF on an appropriate claim and propose it for alowance. But in the interim, “claims can be
disallowed for failure to support the claim with sufficient evidence ... under 11 U.S.C. § 502(b),
because absent adequate documentation, the proof of claim is not sufficient for the objector to

concede the validity of aclam.” In re Minbatiwalla 424 B.R. 104, 119 (Bankr. S.D.N.Y. 2010);

4 Finaly, and again even if CSPF were entitled to assess any withdrawal liability against the Debtors, some portion
would nevertheless have to be subordinated under 29 U.S.C. § 1405(b) and 29 C.F.R. § 4225(b), such that the
subordinated amount would only be recoverable if all other creditor claims were satisfied in full. See, e.g., Inre
Affiliated Foods, Inc., 249 B.R. 770, 785 (Bankr. W.D. Mo. 2000) (citing Cott Corp. v. New England Teamsters
& Trucking Indus. Pension Fund (In re Cott Corp.), 26 B.R. 332, 335 (Bankr. D. Conn. 1982).

4 The Debtors are serving Interrogatories and Requests for Production along with this objection to begin the
discovery process. See Fed. R. Bankr. P. 3007, 9014(c), 7033, 7034.
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see also In re Mallinckrodt Plc, 2022 WL 3545583 at *4. (D. Del. Aug. 18, 2022) (upholding a
bankruptcy court’s ruling to disallow claims a creditor failed to support with evidence). Here, as
in Minbatiwalla and Mallinckrodt, creditors filed proofs of claim that summarily asserted liability
without alleging substantive facts conducive to liability. Id. The Minbatiwalla and Mallinckrodt
creditors had their claims rejected for insufficiency despite identifying discernible liabilities
arising from contract and common law. Id. Here, Proofs of Claim 4303-06 fail to meet that |ower
bar: they fail to identify any contractual, statutory, or common law grounds for such claims, and
(absent detail to substantiate them) they should be disallowed.

CONCLUSION

WHEREFORE, the Debtors respectfully request that this Court enter an order disallowing
or modifying CSPF s Proofs of Claim.

Dated: December 8, 2023 /s/ Laura Davis Jones

Wilmington, Delaware Laura Davis Jones (DE Bar No. 2436)

Timothy P. Cairns (DE Bar No. 4228)

Peter J. Keane (DE Bar No. 5503)

Edward Corma (DE Bar No. 6718)

PACHULSKI STANG ZIEHL & JONESLLP

919 North Market Street, 17th Floor

P.O. Box 8705

Wilmington, Delaware 19899-8705 (Courier 19801)

Telephone:  (302) 652-4100

Facsimile: (302) 652-4400

Email: |jones@pszjlaw.com
tcairns@pszjlaw.com
pkeane@pszjlaw.com
ecorma@pszjlaw.com

Patrick J. Nash, P.C. (admitted pro hac vice)

David Seligman, P.C. (admitted pro hac vice)
Michael B. Slade (admitted pro hac vice)

Whitney Fogelberg (admitted pro hac vice)
KIRKLAND & ELLISLLP

KIRKLAND & ELLISINTERNATIONAL LLP
300 North LaSalle

Chicago, Illinois 60654
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Telephone:  (312) 862-2000

Facsimile: (312) 862-2200

Email: patrick.nash@kirkland.com
david.seligman@kirkland.com
michagl .d ade@kirkland.com
whitney.fogel berg@kirkland.com

_and_

Michael Esser (admitted pro hac vice)

John Christian (admitted pro hac vice)

KIRKLAND & ELLISLLP

KIRKLAND & ELLISINTERNATIONAL LLP

555 Cdlifornia Street

San Francisco, California 94104

Telephone:  (415) 439-1400

Facsimile: (415) 439-1500

Email: michael .esser @kirkland.com
john.christian@Kkirkland.com

Co-Counsd for the Debtors and Debtors in Possession
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YELLOW CORPORATION, et al.

NOTICE OF DEBTORS’ OBJECTION TO THE PROOFS OF CLAIM FILED BY THE
CENTRAL STATES PENSION FUND

[Docket No. 1322]

The remaining attachments to the Notice of Debtors’ Objection (the
“Exhibits”’) have been excluded from service due to the size of the document.

The Exhibits are available for review and can be downloaded free of charge at
the website of the Noticing Agent, Epiq Corporate Restructuring, LLC.
(“Epiq”) at https://dm.epigl1.com/case/yellowcorporation/info. The Exhibits
are located within Docket No. 1322.

You may also request a copy of the Exhibits by contacting Epiq directly at
(646) 282-2400 or email at YellowCorporationlnfo@epigglobal.com.



https://dm.epiq11.com/case/yellowcorporation/info
mailto:YellowCorporationInfo@epiqglobal.com
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Claim Name Address Information

BRYAN CAVE LEIGHTON PAISNER (COUNSEL TO SAIA INC; SAIA MOTOR) ATTN L FRAZEN; J HITCHINGS 1 KS CITY PL;
1200 MAIN, 3800 KANSAS CITY MO 64105-2122

COMMONWEALTH OF PUERTO RICO ATY GEN ATTN: DOMINGO EMANUELLI HERNANDEZ PO BOX 9020192 SAN JUAN PR 00902-0192

NY OFFICE OF THE ATTORNEY GEN ENVIRONMENTAL PROTECTION BUREAU ATTN STEVE H NGUYEN THE CAPITOL ALBANY NY
12224

STATE OF ALABAMA ATTORNEY GENERAL ATTN: STEVE MARSHALL 501 WASHINGTON AVE MONTGOMERY AL 36104

STATE OF ALABAMA ATTORNEY GENERAL ATTN: STEVE MARSHALL PO BOX 300152 MONTGOMERY AL 36130-0152

STATE OF AMERICAN SAMOA ATTY GEN FAINU'ULELEI FALEFATU ALA'ILIMAUTU AMERICAN SAMOA GOVT, EXEC OFC BLDG UTULEI,

TERRITORY OF AMERICAN SAMOA PAGO PAGO AS 96799

STATE OF CALIFORNIA ATTORNEY GEN ATTN: ROB BONITA 1300 'I' ST SACRAMENTO CA 95814-2919

STATE OF FLORIDA ATTORNEY GENERAL ATTN: ASHLEY MOODY PL 01 THE CAPITOL TALLAHASSEE FL 32399-1050

STATE OF IDAHO ATTORNEY GENERAL ATTN: RAUL R. LABRADOR 700 W JEFFERSON ST, STE 210 PO BOX 83720 BOISE ID
83720-0010

STATE OF ILLINOIS ATTORNEY GENERAL ATTN: KWAME RAOUL 100 W RANDOLPH ST CHICAGO IL 60601

STATE OF INDIANA ATTORNEY GENERAL ATTN: TODD ROKITA INDIANA GOVERNMENT CENTER SOUTH 302 W WASHINGION ST, 5TH FL

INDIANAPOLIS IN 46204

STATE OF KANSAS ATTORNEY GENERAL ATTN: KRIS W. KOBACH 120 SwW 10TH AVE, 2ND FL TOPEKA KS 66612

STATE OF KENTUCKY ATTORNEY GENERAL ATTN: DANIEL CAMERON 700 CAPITOL AVE, STE 118 FRANKFORT KY 40601-3449

STATE OF MINNESOTA ATTORNEY GEN ATTN KEITH ELLISON 445 MINNESOTA ST, STE 1400 SAINT PAUL MN 55101-2131

STATE OF MISSISSIPPI ATTORNEY GEN ATTN: LYNN FITCH PO BOX 220 JACKSON MS 39205

STATE OF MONTANA ATTORNEY GENERAL ATTN: AUSTIN KNUDSEN JUSTICE BLDG 215 N SANDERS ST HELENA MT 59601

STATE OF NEW JERSEY ATTORNEY GEN ATTN: MATTHEW J. PLATKIN RJ HUGHES JUSTICE COMPLEX 25 MARKET ST - PO BOX 080

TRENTON NJ 08625-0080

STATE OF NEW MEXICO ATTORNEY GEN ATTN: RAUL TORREZ 408 GALISTEO ST VILLAGRA BLDG SANTA FE NM 87501

STATE OF NORTH CAROLINA ATTY GEN ATTN: JOSH STEIN PO BOX 629 RALEIGH NC 27602-0629

STATE OF NORTH CAROLINA ATTY GEN ATTN: JOSH STEIN 9001 MAIL SERVICE CTR RALEIGH NC 27699-9001

STATE OF WISCONSIN ATTORNEY GENERAL ATTN: JOSH KAUL WISCONSIN DEPARTMENT OF JUSTICE 17 PO BOX 7857 MADISON WI
53703-7857

STATE OF WYOMING ATTORNEY GENERAL ATTN: BRIDGET HILL 109 STATE CAPITAL 200 W. 24TH ST CHEYENNE WY 82002

THOMPSON O'BRIEND KAPPLER NASUTI (COUNSEL TO MANSFIELD OIL) ATTN MICHAEL B PUGH 2 SUN CT, STE 400 PEACHTREE

CORNERS GA 30092

U.S. DEPARTMENT OF JUSTICE 950 PENNSYLVANIA AVENUE, NW WASHINGTON DC 20530-0001

Total Creditor count 24

EPIQ CORPORATE RESTRUCTURING, LLC PAGE 1 OF 1
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Claim Name

Address Information

ASHBY & GEDDES, P.A.

(ATTY FOR TENA J SPENCE) ATTIN: DON A BESKRONE 500 DELAWARE AVE, 8TH FLOOR P.O.
BOX 1150 WILMINGTION DE 19899-1150

CHARLES E. DORR, P.C.

(ATTY FOR DONNA LEE DAUGHERTY) ATTN: CHARLES E DORR 201 WEST JEFFERSON ST
MADISON GA 30650

COOCH AND TAYLOR, P.A.

(ATTY FOR JIMMIE & JANEL HUBERT) ATTN: R. GRANT DICK IV THE BRANDYWINE
BUILDING 1000 N. WEST ST., SUITE 1500 WILMINGTON DE 19801

FISHERBROYLES, LLP

(ATTY FOR GARY W. GIBBY) ATTN: CARL D NEFF; MAURA L. BURKE CSC STATION 112 S.
FRENCH ST WILMINGTON DE 19801

GELLERT SCALI BUSENKELL & BROWN, LLC

(ATTY FOR BRETT GROVES; PAUL & JEAN CLARK; JAMES CHARLES HOWARD) ATTIN: CHARLES
J. BROWN III 1201 N. ORANGE ST., SUITE 300 WILMINGTON DE 19801

JACOBS & CRUMPLAR, P.A.

(ATTY FOR DARIUN WRIGHT) ATTN: RAEANN WARNER 750 SHIPYARD DR, SUITE 200
WILMINGTON DE 19801

JOYCE, LLC

(ATTY FOR PAUL R WYSZYNSKI; SUSAN DEGENKOLB) ATTIN: MICHAEL J JOYCE 1225 KING
ST., SUITE 800 WILMINGTION DE 19801

LANE & NACH, P.C.

(ATTY FOR TENA J SPENCE) ATTN: ADAM N. NACH 2001 E. CAMPBELL AVE., SUITE 103
PHOENIX AZ 85016

LAW OFFICES OF JONATHAN D. MANDELL

(ATTY FOR MYRIAM BINETTE) ATTN: JONATHAN D. MANDELL 29 BROADWAY LYNBROOK NY
11563

OFFIT KURMAN, P.A.

(ATTY FOR AMER NASSER; OMEIRA ULLOQUE) ATTIN: BRIAN J MCLAUGHLIN; CHRISTOPHER
ISAAC 222 DELAWARE AVE, SUITE 1105 WILMINGTON DE 19801

POLINSKY LAW GROUP, LLC

(ATTY FOR EMILY LOURO) ATTN: CASSANDRA L DULEPSKI 890 WEST BOULEVARD HARTFORD
CT 06105

REGER RIZZO & DARNALL LLP

(ATTY FOR LAWRENCE NOWICKI) ATTN: LOUIS J RIZZO, JR. BRANDYWINE PLAZA WEST
1521 CONCORD PIKE, SUITE 305 WILMINGTON DE 19803

THE LAW OFFICE OF JAMES TOBIA, LLC

(ATTY FOR ANTHONY MARTINO) ATTIN: JAMES TOBIA 1716 WAWASET ST WILMINGTION DE
19806

THE POWELL FIRM, LLC

(ATTY FOR JESSE ISREAL NEWTON) ATTN: JASON C POWELL; THOMAS REICHERT 1813 N.
FRANKLIN ST P.O. BOX 289 WILMINGTON DE 19899

THE ROSNER LAW GROUP LLC

(ATTY FOR DONNA LEE DAUGHERTY) ATTN: FREDERICK B ROSNER 824 N. MARKET ST,
SUITE 810 WILMINGTON DE 19801

Total Creditor count 15

EPIQ CORPORATE RESTRUCTURING, LLC
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Claim Name

Address Information

ACE

ATTN: ADRIENNE LOGAN, LEGAL ANALYST 436 WALNUT ST PHILADELPHIA PA 19106

AEGIS LONDON

C/0 WILLIS TOWERS WATSON INTL DEPT & LLOYDS OF LONDON 51 LIME STREET LONDON
EC3M 7DQ UNITED KINGDOM

AIG C/0 NATIONAL UNION FIRE INS CO OF PA ATTN: KEVIN J LARNER ESQ 28 LIBERTY ST,
FL 22 NEW YORK NY 10005
AIG C/0 FEDERAL INSURANCE CO ATTN: ADRIENNE LOGAN, LEGAL ANALYST 436 WALNUT ST

PHILADELPHIA PA 19106

AIG SPECIALTY INSURANCE COMPANY

1271 AVE OF THE AMERICAS NEW YORK NY 10020

ALLIANZ GLOBAL CORPORATE & SPECIALTY

WINDSOR PLACE 22 QUEEN STREET HAMILTON HM 12 BERMUDA

ALLIANZ GLOBAL CORPORATE & SPECIALTY

C/O0 WILLIS TOWERS WATSON INTL DEPT 51 LIME STREET LONDON EC3M 7DQ UNITED
KINGDOM

ALLIANZ US RISKS US INSURANCE COMPANY

C/0 BEAZLEY INSURANCE CO. 30 BATTERSON PARK RD FARMINGTON CT 06032

ALLIANZ US RISKS US INSURANCE COMPANY

ATTN: ALISON LA FIELD 225 W WASHINGTON ST STE 1800 CHICAGO IL 60606

ALLIED WORLD ASSURANCE COMPANY, LTD.

27 RICHMOND ROAD PEMBROKE HAMILTON HM 08 BERMUDA

APPLIED (VIA RT SPECIALTY)

C/0 RSUI 945 EAST PACES FERRY ROAD NE SUITE 1800 ATLANTA GA 30326

ARCADIAN

SIRIUSPOINT BERMUDA INS CO LTD 3 WATERLOO LN HAMILTON HM 08 BERMUDA

ARCH REINSURANCE LTD.

C/0 WATERLOO HOUSE 100 PITTS BAY ROAD PEMBROKE HAMILTON HM 08 BERMUDA

ASPEN AMERICAN INSURANCE CO

ATTN: JOSE AGUIAR 855 WINDING BROOK DR GLASTONBURY CT 06033

AXA XL C/0 XL INSURANCE COMPANY SE-IRISH BRANCH 1 BERMUDIANA RD HAMILTON HM 08
BERMUDA

AXA XL C/O GREENWICH INSURANCE COMPANY PO BOX 211547 DALLAS TX 75211

AXA XL C/0 XL SPECIALTY PO BOX 211547 DALLAS TX 75211

AXIS BERMUDA PUNI-WRAP

C/0 AXIS SPECIALTY LIMITED 92 PITTS BAY ROAD HAMILTON HM 08 BERMUDA

AXIS INSURANCE COMPANY

ATTN: SHAWN OLIVER 10000 AVALON BOULEVARD, SUITE 200 ALPHARETTA GA 30009

AXIS SURPLUS INSURANCE COMPANY

1000 AVALON BLVD SUITE 200 ALPHARETTA GA 30009

BEAZLEY

C/0 ARIA (SAC) 50 CEDAR AVENUE HAMILTON HM 11

BERMUDA

LTD CRAWFORD HOUSE 3RD FLOOR,

BEAZLEY INSURANCE CO.

30 BATTERSON PARK RD FARMINGTON CT 06032

BERKSHIRE HATHAWAY SPECIALTY INS CO

1314 DOUGLAS STREET SUITE 1400 OMAHA NE 68102-1944

BERKSHIRE INTERNATIONAL

C/0 BERKSHIRE HATHAWAY INTERNATIONAL INSURANCE LTD. WINDSOR PLACE,
STREET HAMILTON HM 11 BERMUDA

22 QUEEN

BERKSHIRE INTERNATIONAL

C/0 BERKSHIRE HATHAWAY INTL INSUR. LTD. WINDSOR PLACE 22 QUEEN STREET HAMILTON
HM 11 BERMUDA

BERKSHIRE INTERNATIONAL

C/0 NATIONAL FIRE & MARINE INSURANCE CO 399 PARK AVENUE 8TH FLOOR NEW YORK NY
10022

C&F (RT SPECIALTY)

C/0O CRUM & FORESTER ATTN: STEPHEN BLANCUZZI 305 MADISON AVE MORRISTOWN NJ

07962
CANOPIOUS (VIA RT SPECIALTY) C/0 RSUI 945 EAST PACES FERRY ROAD NE SUITE 1800 ATLANTA GA 30326
CHUBB C/O0 ACE AMERICAN INSURANCE COMPANY 436 WALNUT ST PHILADELPHIA PA 19106
CHUBB C/0 ACE PROPERTY & CASUALTY INSURANCE CO 436 WALNUT ST PHILADELPHIA PA 19106
CHUBB C/O0 FEDERAL INSURANCE CO ATTN: ADRIENNE LOGAN, LEGAL ANALYST 436 WALNUT ST
PHILADELPHIA PA 19106
CHUBB C/0 ILLINOIS UNION INS. CO. ATTN: JOHN PAUL TAYLOR 436 WALNUT STREET

PHILADELPHIA PA 19106

CHUBB BERMUDA INSURANCE, LTD.

17 WOODBOURNE AVE HAMILTON HM 08 BERMUDA

CNA C/0 COLUMBIA CASUALTY 333 SOUTH WABASH AVENUE CHICAGO IL 60604

CNA C/O CONTINENTAL CASUALTY ATTN: STATHY DARCY SVP, DEP GEN COUNSEL 151 N
FFRANKLIN STREET CHICAGO IL 60606

EMERGIN (VIA RT SPECIALTY) C/0 RSUI 945 EAST PACES FERRY ROAD NE SUITE 1800 ATLANTA GA 30326

EVEREST C/0 AXIS ATTN: SHAWN OLIVER 10000 AVALON BOULEVARD, SUITE 200 ALPHARETTA GA

30009

EPIQ CORPORATE RESTRUCTURING, LLC

PAGE 1 OF 2
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Claim Name

Address Information

GAI INSURANCE COMPANY, LTD.

P.O. BOX HM 463 HAMILTON HM 08 BERMUDA

GREAT AMERICAN ASSURANCE CO.

3436 TORINGDON WAY STE 200 CHARLOTTE NC 28277-4350

HCC

C/0 US SPECIALTY INS CO 13403 NORTHWEST FREEWAY HOUSTON TX 77040

HELIX UNDERWRITING PARTNERS LTD

96 PITTS BAY ROAD CHESNEY HOUSE HAMILTON HM 08 BERMUDA

LEX-LONDON C/0 AMERICAN INTERNATIONAL REINSURANCE CO LTD 27 RICHMOND ROAD HAMILTON HM 08
BERMUDA
LEX-LONDON C/0 AMERICAN INTERNATIONAL GROUP UK LIMITED 58 FENCHURCH ST LONDON EC3M 4AB

UNITED KINGDOM

LLOYDS OF LONDON

UNDERWRITERS AT LLOYDS LONDON ONE LIME ST LONDON EC3M 7HA UNITED KINGDOM

MAGNA CARTA - AEGIS

C/0 MAGNA CARTA INSURANCE, LTD. WINDSOR PLACE, 22 QUEEN STREET HAMILTON HM 12
BERMUDA

MARKEL

TEN PARKWAY NORTH DEERFIELD IL 60015-2526

MARKEL BERMUDA

MARKEL HOUSE 2 FRONT STREET HAMILTON HM 11 BERMUDA

MOSAIC

C/0 ALLIANZ GLOBAL RISK US INSURANCE CO ATTN: ALISON LA FIELD 225 W WASHINGTON
ST, STE 1800 CHICAGO IL 60606

NORTH ROCK / CNA

C/0 NORTH ROCK INSURANCE COMPANY SPURLING HUNTER CANONS COURT HAMILTON HM 08
BERMUDA

OLD REPUBLIC INSURANCE CO.

307 NORTH MICHIGAN CHICAGO IL 60601

OLD REPUBLIC INSURANCE CO.

C/0 OLD REPUBLIC GENERAL INSURANCE CORPORATION 307 NORTH MICHIGAN CHICAGO IL
60601

OLD REPUBLIC INSURANCE COMPANY OF
CANADA

100 KING STREET WEST PO BOX 557 HAMILTON ON L8N 3K9 CANADA

RESILIENCE

55 2ND ST STE 1950 SAN FRANCISCO CA 94105-3451

ROANOKE (MUNICH RE SYNDICATE)

C/0 LLOYDS OF LONDON 1 LIME STREET LONDON LONDON EC3M 7HA UNITED KINGDOM

RSUI (VIA RT SPECIALTY)

945 EAST PACES FERRY ROAD NE SUITE 1800 ATLANTA GA 30326

RSUI INDEMNITY

945 EAST PACES FERRY RD. SUITE 1800 ATLANTA GA 30325

SOMPO

C/0 ENDURANCE AMERICAN INS CO FRANCESCA MARSALA 4 MANHATTANVILLE ROAD, 3RD
FLOOR PURCHASE NY 10577

SOMPO (ENDURANCE)

C/0 ENDURANCE SPECIALTY INSURANCE LTD. CROWN HOUSE 4 PAR-LA-VILLE ROAD
HAMILTON HM 08 BERMUDA

TRAVELERS

161 N CLARK STREET CHICAGO IL 60601

TRAVELERS OF CANADA

C/O0 ST PAUL FIRE AND MARINE INSURANCE CO 165 UNIVERSITY AVE SUITE 101 TORONTO
ON M5H 3B9 CANADA

VANTAGE RISK LTD

96 PITTS BAY ROAD CHESNEY HOUSE 3RD FLOOR HAMILTON HM 08 BERMUDA

WESTCHESTER SURPLUS INSURANCE COMPANY

500 COLONIAL CENTER PKWY STE 200 ROSWELL GA 30076

Total Creditor count 62

EPIQ CORPORATE RESTRUCTURING, LLC

PAGE 2 OF 2
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Claim Name Address Information

BRYAN CAVE LEIGHTON PAISNER LLP (COUNSEL TO SAIA INC; SAIA MOTOR FREIGHT) ATTN LAURENCE M FRAZEN; JARRET
HITCHINGS ONE KANSAS CITY PLACE 1200 MAIN ST, STE 3800 KANSAS CITY MO
64105-2122

COMMONWEALTH OF PUERTO RICO ATTY ATTN: DOMINGO EMANUELLI HERNANDEZ PO BOX 9020192 SAN JUAN PR 00902-0192

GENERAL

NY OFFICE OF THE ATTORNEY GEN ENVIRONMENTAL PROTECTION BUREAU ATTN STEVE H NGUYEN THE CAPITOL ALBANY NY
12224

STATE OF ALABAMA ATTORNEY GENERAL ATTN: STEVE MARSHALL 501 WASHINGTON AVE MONTGOMERY AL 36104

STATE OF ALABAMA ATTORNEY GENERAL ATTN: STEVE MARSHALL PO BOX 300152 MONTGOMERY AL 36130-0152

STATE OF AMERICAN SAMOA ATTORNEY ATTN: FAINU'ULELEI FALEFATU ALA'ILIMAUTU AMERICAN SAMOA GOVT, EXEC OFC BLDG

GENERAL UTULEI, TERRITORY OF AMERICAN SAMOA PAGO PAGO AS 96799

STATE OF CALIFORNIA ATTORNEY GENERAL ATTN: ROB BONTA 1300 'I' ST SACRAMENTO CA 95814-2919

STATE OF FLORIDA ATTORNEY GENERAL ATTN: ASHLEY MOODY PL 01 THE CAPITOL TALLAHASSEE FL 32399-1050

STATE OF IDAHO ATTORNEY GENERAL ATTN: RAUL R. LABRADOR 700 W JEFFERSON ST, STE 210 PO BOX 83720 BOISE ID
83720-0010

STATE OF ILLINOIS ATTORNEY GENERAL ATTN: KWAME RAOUL 100 W RANDOLPH ST CHICAGO IL 60601

STATE OF INDIANA ATTORNEY GENERAL ATTN: TODD ROKITA INDIANA GOVERNMENT CENTER SOUTH 302 W WASHINGTON ST, 5TH FL

INDIANAPOLIS IN 46204

STATE OF KANSAS ATTORNEY GENERAL ATTN: KRIS W. KOBACH 120 SwW 10TH AVE, 2ND FL TOPEKA KS 66612
STATE OF KENTUCKY ATTORNEY GENERAL ATTN: DANIEL CAMERON 700 CAPITOL AVE, STE 118 FRANKFORT KY 40601-3449
STATE OF MINNESOTA ATTORNEY GENERAL ATTN KEITH ELLISON 445 MINNESOTA ST, STE 1400 ST. PAUL MN 55101-2131

STATE OF MISSISSIPPI ATTORNEY GENERAL ATTN: LYNN FITCH PO BOX 220 JACKSON MS 39205

STATE OF MONTANA ATTORNEY GENERAL ATTN: AUSTIN KNUDSEN JUSTICE BLDG 215 N SANDERS ST HELENA MT 59601

STATE OF NEW JERSEY ATTORNEY GENERAL ATTN: MATTHEW J. PLATKIN RJ HUGHES JUSTICE COMPLEX 25 MARKET ST - PO BOX 080
TRENTON NJ 08625-0080

STATE OF NEW MEXICO ATTORNEY GENERAL ATTN: RAUL TORREZ 408 GALISTEO ST VILLAGRA BLDG SANTA FE NM 87501

STATE OF NORTH CAROLINA ATTORNEY ATTN: JOSH STEIN PO BOX 629 RALEIGH NC 27602-0629

GENERAL

STATE OF NORTH CAROLINA ATTORNEY ATTN: JOSH STEIN 9001 MAIL SERVICE CTR RALEIGH NC 27699-9001

GENERAL

STATE OF WISCONSIN ATTORNEY GENERAL ATTN: JOSH KAUL WISCONSIN DEPARTMENT OF JUSTICE 17 PO BOX 7857 MADISON WI
53703-7857

STATE OF WYOMING ATTORNEY GENERAL ATTN: BRIDGET HILL 109 STATE CAPITAL 200 W. 24TH ST CHEYENNE WY 82002

THOMPSON O'BRIEN KAPPLER & NASUTI PC (COUNSEL TO MANSFIELD OIL CO OF GAINSVILLE) ATTN MICHAEL PUGH 2 SUN CT, STE

400 PEACHTREE CORNERS GA 30092

U.S. DEPARTMENT OF JUSTICE 950 PENNSYLVANIA AVENUE, NW WASHINGTON DC 20530-0001

Total Creditor count 24

EPIQ CORPORATE RESTRUCTURING, LLC PAGE 1 OF 1
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YELLOW CORPORATION, et al.
Case No. 23-11069 (CTG)
First Class Mail Additional Service List

CENTRAL STATES PENSION FUND

C/O SULLIVAN HAZELTINE ALLINSON LLC

ATTN WILLIAM SULLIVAN; WILLIAM HAZELTINE
919 N MARKET ST, STE 420

WILMINGTON, DE 19801

CENTRAL STATES PENSION FUND

ATTN BRAD BERLINER; DANIEL SULLIVAN
ANDREW HERINK

8647 W HIGGINS RD

CHICAGO, IL 60631

Page 1 of 1
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Yellow Corporation, et al. , Case No. 23-11069 (CTG)

Electronic Mail Master Service List

NAME

ATTN

EMAIL ADDRESS

ABERNATHY ROEDER BOYD &
HULLETT PC

ATTN PAUL M LOPEZ; LARRY R
BOYD; EMILY M HAHN

plopez@abernathy-law.com;
bankruptcy@abernathy-law.com;
ehahn@abernathy-law.com

ACAR LEASING LTD D/B/A GM
FINANCIAL LEASING

ATTN LORENZO NUNEZ

leasesvcbnkrpey@gmfinancial.com

AIS PORTFOLIO SERVICES CORP

ATTN ALLY BANK DEPT

ecfnotices@aisinfo.com

AKERMAN LLP

ATTN MARK S. LICHTENSTEIN

mark.lichtenstein@akerman.com

AKIN GUMP STRAUSS HAUER &
FELD LLP

ATTN PHILIP C. DUBLIN; MEREDITH
A. LAHAIE; KEVIN ZUZOLO

pdublin@akingump.com;
mlahaie@akingump.com;
kzuzolo@akingump.com

ALLEN MATKINS LECK GAMBLE
MALLORY & NATSIS LLP

ATTN MICHAEL S GREGER

mgreger@allenmatkins.com

ALTER DOMUS PRODUCTS CORP.

ATTN LEGAL DEPT, E. PAPPAS & C
CAPEZUTI

legal agency@alterdomus.com;

emily.ergangpappas@alterdomus.com

cpcagency@alterdomus.com

ARNOLD & PORTER KAYE SCHOLER

LLP ATTN BENJAMIN MINTZ benjamin.mintz@arnoldporter.com
ARNOLD & PORTER KAYE SCHOLER
LLP ATTN ROSA EVERGREEN rosa.evergreen@arnoldporter.com

ARNOLD & PORTER KAYE SCHOLER
LLP

ATTN MICHAEL MESSERSMITH

michael.messersmith@apks.com

ASHBY & GEDDES PA ATTN MICHAEL D DEBAECKE mdebaecke@ashbygeddes.com
ASHBY & GEDDES PA ATTN GREGORY A. TAYLOR gtaylor@ashbygeddes.com
ASHBY & GEDDES PA ATTN DON A BESKRONE dbeskrone@ashbygeddes.com
jjlyons@bakerlaw.com;
egreen@bakerlaw.com;
ATTN JEFFREY J LYONS; ELIZABETH |orlbankruptcy@bakerlaw.com;
A GREEN; JORIAN L ROSE; JIMMY D |jrose@bakerlaw.com;
BAKER & HOSTETLER LLP PARRISH jparrish@bakerlaw.com;
heilmanl@ballardspahr.com;
ATTN LESLIE C HEILMAN; LAUREL |roglenl@ballardspahr.com;
D ROGLEN; NICHOLAS J BRANNICK; |brannickn@ballardspahr.com;
BALLARD SPAHR LLP MARGARET A VESPER vesperm@ballardspahr.com
BEAL BANK USA commercialloans@bealbank.com

BENESCH, FRIEDLANDER, COPLAN
& ARONOFF LLP

ATTN JENNIFER R. HOOVER; KEVIN
M. CAPUZZI; JOHN C. GENTILE

jhoover@beneschlaw.com;
kcapuzzi@beneschlaw.com;
jgentile@beneschlaw.com

BIELLI & KLAUDER LLC

ATTN DAVID M KLAUDER; MELISSA
M HARTLIPP

dklauder@bk-legal.com;
mhartlipp@bk-legal.com

BIFFERATO FIRM PA

ATTN IAN CONNOR BIFFERATO

cbifferato@tbf.legal

BINGAMAN HESS COBLENTZ &
BELL

ATTN THOMAS A ROTHERMEL

tarothermel@bingamanhess.com

ATTN REGINA STANGO KELBON;
LAWRENCE R. THOMAS III; JOHN E.

regina.kelbon@blankrome.com;
lorenzo.thomas@blankrome.com;

BLANK ROME LLP LUCIAN john.lucian@blankrome.com
BNSF RAILWAY COMPANY JILL RUGEMA jill.rugema@bnsf.com
BOND SCHOENECK & KING PLLC ATTN EDWARD J LOBELLO elobello@bsk.com

BROWN McGARRY NIMEROFF LLC [ATTN: JAMI B. NIMEROFF jnimeroff@bmnlawyers.com
BRYAN CAVE LEIGHTON PAISNER [ATTN LAURENCE M FAZEN; JARRET |larry.frazen@bclplaw.com;

LLP

HITCHINGS

jarret.hitchings@bclplaw.com
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geoffrey.grivner@bipc.com;
ATTN GEOFFREY G GRIVNER; KODY |kody.sparks@bipc.com;

BUCHANAN INGERSOLL & ROONEY

M SPARKS; TIMOTHY P PALMER

timothy.palmer@bipc.com

MONTGOMERY MCCRACKEN
WALKER & RHOADS LLP

ATTN MARC J PHILLIPS

mphillips@mmwr.com

CENTRAL STATES FUNDS

ATTN BRAD R BERLINER; ANDREW J
HERINK; DANIEL SULLIVAN

bberliner@centralstatesfunds.org;
aherink@centralstatesfunds.org;
dsulliva@centralstatesfunds.org

CENTRAL STATES PENSION

bberline@centralstatesfunds.org

ATTN ALAN J LIPKIN; ALEX

alan.lipkin@chaffetzlindsey.com;

CHAFFETZ LINDSEY LLP LUPSAIU alex.lupsaiu@chaffetzlindsey.com
CHARLES E DORR PC ATTN CHARLES E DORR ced@cedpc.com

CHIPMAN BROWN CICERO & COLE |ATTN WILLIAM E CHIPMAN, JR; chipman@chipmanbrown.com;
LLP MARK D OLIVERE olivere@chipmanbrown.com

ATTN KEVIN J SIMARD, JONATHAN
D MARSHALL, SETH D MENNILLO, M

jmarshall@choate.com;
smennillo@choate.com;
hfoushee@choate.com;

CHOATE HALL & STEWART LLP HAMPTON FOUSHEE ksimard@choate.com

CLARK HILL PLC ATTN KAREN M GRIVNER kgrivner@clarkhill.com

COHEN LEDER MONTALBANO & ATTN PAUL A MONTALBANO; paul.montalbano@clmc-law.com;
CONNAUGHTON BRADY M CONNAUGHTON brady.connaughton@clmc-law.com
COHNE KINGHORN PC ATTN GEORGE HOFMANN ghofmann@ck.law

COOKSEY TOOLEN GAGE DUFFY & |ATTN KIM GAGE; RANDALL P kgage@cookseylaw.com;

WOOG

MROCZYNSKI

rmroczynski@cookseylaw.com

COUSINS LAW LLC

ATTN SCOTT D COUSINS

scott.cousins@cousins-law.com

CROSS & SIMON LLC

ATTN CHRISTOPHER P SIMON

csimon@crosslaw.com

john.oleary@daimler.com;

DAIMLER TRUCKS NA JOHN OLEARY, PRESIDENT & CEO |kirstin.abel@daimlertruck.com
DEMAYO LAW OFFICES LLP ATTN ADRIENNE S BLOCKER ablocker@demayolaw.com
DILWORTH PAXSON LLP ATTN MARTIN J WEIS mweis@dilworthlaw.com

ATTN STUART M BROWN; RACHEL |stuart.brown@us.dlapiper.com;
DLA PIPER LLP EHRLICH ALBANESE rachel.albanese@us.dlapiper.com

DISTRICT OF COLUMBIA ATTORNEY

GENERAL ATTN BRIAN L. SCHWALB oag@dc.gov

DOSHI LEGAL GROUP PC ATTN AMISH R DOSHI amish@doshilegal.com
DUANE MORRIS LLP ATTN SOMMER L ROSS slross@duanemorris.com
EMMET MARVIN & MARTIN LLP ATTN THOMAS A PITTA tpitta@emmetmarvin.com
EPSTEIN BECKER & GREEN ATTN WENDY G MARCARI wmarcari@ebglaw.com

FAEGRE DRINKER BIDDLE & REATH
LLP

ATTN BRETT D FALLON; JOSEPH N
ARGENTINA, JR

brett.fallon@faegredrinker.com;
joseph.argentina@faegredrinker.com

ATTN BRIAN E FARNAN; MICHAEL J

bfarnan@farnanlaw.com;

FARNAN LLP FARNAN mfarnan@farnanlaw.com
FEINBERG DUMONT & BRENNAN ATTN MELISSA A BRENNAN mab@fdb-law.com
FISHER BROYLES LLP ATTN CARL NEFF; MAURA BURKE |carl.neff@fisherbroyles.com;

FONTANEZ, FERNANDO

EMAIL ADDRESS ON FILE

FOX SWIBEL LEVIN & CARROLL

ATTN MARGARET ANDERSON;
RYAN SCHULTZ; KENNETH M
THOMAS

panderson@foxswibel.com;
rschultz@foxswibel.com;
kthomas@foxswibel.com

GELLERT SCALI BUSENKELL &
BROWN LLC

ATTN MICHAEL BUSENKELL;
MICHAEL VAN GORDER

mbusenkell@gsbblaw.com;

mvangorder@gsbblaw.com
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GENERAL TEAMSTERS LOCAL 439

ATTN CATHERINE E HOLZHAUSER

cholzhauser@beesontayer.com

ATTN DILLON COIL; RYAN

dcoil@ggrmlawfirm.com;

GGRM LAW FIRM LOOSVELT rloosvelt@ggrmlawfirm.com
GRAY ROBINSON PA ATTN JEFFREY SCHLERF jeffrey.schlerf(@gray-robinson.com
ATTN ANTHONY W CLARK; DENNIS |anthony.clark@gtlaw.com;
GREENBERG TRAURIG LLP A MELORO dennis.meloro@gtlaw.com
GRIMES & LINEBARGER LLP ATTN JOHN KENDRICK TURNER dallas.bankruptcy@lgbs.com
ian.peck@haynesboone.com;
ATTN IAN T PECK; DAVID L STAAB; |david.staab@haynesboone.com;
HAYNES AND BOONE LLP JORDAN E CHAVEZ jordan.chavez@haynesboone.com
ATTN: RONALD SILVERMAN; ronald.silverman@hoganlovells.com;
ROBERT A RIPIN; CHRISTOPHER R |robert.ripin@hoganlovells.com;
HOGAN LOVELLS BRYANT chris.bryant@hoganlovells.com
joshua.spencer@hklaw.com;
HOLLAND & KNIGHT LLP ATTN: JOSHUA M. SPENCER alterdomus@hklaw.com

INTERNAL REVENUE SERVICE

millie.h.agent@irs.gov

INTERNATIONAL BROTHERHOOD

OF TEAMSTERS ATTN FRED ZUCKERMAN fzuckerman@teamster.org

JACK SHRUM PA ATTN J JACKSON SHRUM jshrum@jshrumlaw.com

JAVERBAUM WURGAFT HICKS

KAHN WIKSTROM & SININS PC ATTN RAYMOND M PATELLA rpatella@lawjw.com

KEURIG DR. PEPPER RICHARD W WARD rwward@airmail.net
ATTN THADDEUS D WILSON; thadwilson@kslaw.com;

KING & SPALDING LLP MICHAEL FISHEL mfishel@kslaw.com

KLEHR HARRISON HARVEY

BRANZBURG LLP ATTN RAYMOND H LEMISCH rlemisch@klehr.com

KLEINBARD LLC ATTN E DAVID CHANIN dchanin@kleinbard.com

KOHNER MANN & KAILAS SC ATTN SAMUEL C WISOTZKEY swisotzkey@kmksc.com

KROLL HEINEMAN PTASIEWICZ &

PARSONS ATTN SETH PTASIEWICZ sptasiewicz@krollfirm.com

KYE LAW GROUP, P.C. ATTN: MATTHEW F. KYE mkye@kyelaw.com

LANE & NACH PC ATTN ADAM N NACH adam.nach@lane-nach.com

LAW OFFICES OF JAMES TOBIA LLC [ATTN JAMES TOBIA jtobia@tobialaw.com

LAW OFFICES OF SUSAN E

KAUFMAN LLC ATTN SUSAN E KAUFMAN skaufman@skaufmanlaw.com

LINEBARGER GOGGAN BLAIR &
SAMPSON LLP

sanantonio.bankruptcy@lgbs.com;
houston_bankruptcy@lgbs.com;
austin.bankruptcy@lgbs.com;
dallas.bankruptcy@lgbs.com

LIPSON NEILSON PC

ATTN MICHAEL D LIEBERMAN

mlieberman@lipsonneilson.com

LOIZIDES PA

ATTN CHRISTOPHER D LOIZIDES

loizides@loizides.com

MADDIN HAUSER ROTH & HELLER

PC ATTN DAVID M EISENBERG deisenberg(@maddinhauser.com
MARICOPA COUNTY ATTORNEY'S
OFFICE ATTN PETER MUTHIG muthigk@mcao.maricopa.gov
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kbuck@mccarter.com;

ATTN KATE ROGGIO BUCK; JOSEPH |jlubertazzi@mccarter.com;
LUBERTAZZI, JR; SHEILA E scalello@mccarter.com;
CALELLO; WILLIAM F TAYLOR, JR; |wtaylor@mccarter.com;

MCCARTER & ENGLISH LLP SHANNON D HUMISTON shumiston@mccarter.com

MCCREARY VESELKA BRAGG &

ALLEN PC ATTN JULIE ANNE PARSONS jparsons@mvbalaw.com

MCELROY DEUTSCH MULVANEY &

CARPENTER LLP ATTN DAVID P PRIMACK dprimack@mdmc-law.com

MICHELIN NORTH AMERICA INC ATTN BRIAN GUTBROD brian.gutbrod@michelin.com

MILBANK LLP

ATTN: DENNIS F. DUNNE &
MATTHEW L. BROD

ddunne@milbank.com;
mbrod@milbank.com

MORRIS NICHOLS ARSHT & TUNNEL
LLP

ATTN CURTIS S MILLER; MATTHEW
B HARVEY; JONATHAN M WEYAND

cmiller@morrisnichols.com;
mharvey@morrisnichols.com;
jweyand@morrisnichols.com

MUNSCH HARDT KOPF & HARR PC (ATTN DEBORAH M PERRY dperry@munsch.com
MYERS & MYERS PLLC ATTN REBECCA JS CASSELL rcassell@myers2law.com
NEW YORK STATE TEAMSTERS

PENSION & HEALTH FUNDS ATTN KENNNETH R STILWELL krgstil@nytfund.org

NORTON ROSE FULBRIGHT US LLP

ATTN REBECCA J. WINTHROP

rebecca.winthrop@nortonrosefulbright.com

OFFICE OF THE UNITED STATES
ATTORNEY

usade.ecfbankruptcy@usdoj.gov;
ellen.slights@usdoj.gov

ustrustee.program@usdoj.gov;

OFFICE OF THE US TRUSTEE jane.m.leamy@usdoj.gov
OFFIT KURMAN PA ATTN BRIAN ] MCLAUGHLIN brian.mclaughlin@offitkurman.com
OKLAHOMA COUNTY TREASURER |ATTN TAMMY JONES tammy.jones@oklahomacounty.org

OSLER HOSKIN & HARCOURT LLP

ATTN TRACY SANDLER; KATHRYN
ESAW

tsandler@osler.com;
kesaw(@osler.com

PACHULSKI STANG ZIEHL & JONES

LLP ATTN PETER J KEANE pkeane@pszjlaw.com
PARAVATI KARL GREEN &
DEBELLA LLP ATTN VINCENT M DEBELLA vdebella@pkgdlaw.com

PASHMAN STEIN WALDER HAYDEN

ATTN JOSEPH C BARSALONA II

jbarsalona@pashmanstein.com

PENSION BENEFIT GUARANTY

REBECCA STARK; ANDREW PHILIP

stark.rebecca@pbgc.gov;
efile@pbgc.gov;
serspinski.sven@pbgc.gov;

CORPORATION WALKER hristova.donika@pbgc.gov
PERDUE BRANDON FIELDER
COLLINS & MOTT LLP ATTN LAURA ] MONROE Imbkr@pbfcm.com

ATTN CHRISTOPHER A WARD; cward@polsinelli.com;
POLSINELLI PC KATHERINE M DEVANNEY kdevanney@polsinelli.com

POTTER ANDERSON & CORROON
LLP

ATTN L KATHERINE GOOD; MARIA
KOTSIRAS

kgood@potteranderson.com;
mkotsiras@potteranderson.com

PREVIANT LAW FIRM SC, THE

ATTN FREDERICK PERILLO; JILL M
HARTLEY; EMMA M WOODS

fp@previant.com;
jh@previant.com;
emw(@previant.com

PULLMAN & COMLEY LLC

ATTN KRISTIN B MAYHEW

kmayhew@pullman.com
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QUINN EMANUEL URQUHART &
SULLIVAN LLP

ATTN SUSHEEL KIRPALANI; ERIC
WINSTON

susheelkirpalani@quinnemanuel.com;

ericwinston@quinnemanuel.com

RAINES FELDMAN LITTRELL LLP

ATTN DAVID S FORSH

dforsh@raineslaw.com

truckload@rftlogistics.com;

RFT LOGISTICS LLC CHRISTOPHER MEIJIA, CEO chris.mejia@rftlogistics.com
jar@raisnerroupinian.com;
ATTN JACK A RAISNER; RENE S rsr@raisnerroupinian.com;
RAISNER ROUPINIAN LLP ROUPINIAN; ARMANDO RIVERA rsr@raisnerroupinian.com

REED SMITH LLP

ATTN KURT F GWYNNE; MARK W
ECKARD

kgwynne@reedsmith.com;
meckard@reedsmith.com

RICHARDS LAYTON & FINGER PA

ATTN MARK D COLLINS, JOHN H
KNIGHT, DAVID T QUEROLI,
ALEXANDER R STEIGER

collins@rlf.com;
knight@rlf.com;
queroli@rlf.com;
steiger@rlf.com

ROCK ISLAND COUNTY TREASURER

ATTN AUSTIN CARLSON

treasurer@rockislandcountyil.gov

ROPES & GREY

ATTN NATASHA HWANGO; LUKE SM

natasha.hwangpo@ropesgray.com;
luke.smith@ropesgray.com

ROSNER LAW GROUP LLC ATTN FREDERICK B ROSNER rosner@teamrosner.com
S&D LAW ATTN MICHAEL L SCHLEPP, ESQ mschlepp@s-d.com

ATTN ROBERT L SALDUTTI; rsaldutti@slgcollect.com;
SALDUTTI LAW GROUP REBECCA K MCDOWELL rmcdowell@slgcollect.com
SANDBERG PHOENIX & VON
GONTARD ATTN SHARON L STOLTE sstolte@sandbergphoenix.com

ATTN JOSEPH G SAUDER; JOSEPH B |jgs@sstriallawyers.com;
SAUDER SCHELKOPF LLC KENNEY jbk@sstriallawyers.com
SECURITIES & EXCHANGE ATTN ANDREW CALAMARI,
COMMISSION REGIONAL DIRECTOR nyrobankruptcy@sec.gov
SEYFARTH SHAW LLP ATTN JAMES B SOWKA jsowka@seyfarth.com
SORENSON VAN LEUVEN PLLC ATTN JAMES E SORENSON bk@svllaw.com
SPOTTS FAIN PC ATTN NEIL E MCCULLAGH nmccullagh@spottsfain.com
STATE OF ALASKA ATTORNEY
GENERAL ATTN TREG TAYLOR attorney.general@alaska.gov
STATE OF ARIZONA ATTORNEY
GENERAL ATTN KRIS MAYES aginfo@azag.gov
STATE OF ARKANSAS ATTORNEY
GENERAL ATTN TIM GRIFFIN oag(@arkansasag.gov
STATE OF COLORADO ATTORNEY
GENERAL ATTN PHIL WEISER attorney.general@coag.gov
STATE OF CONNECTICUT
ATTORNEY GENERAL ATTN WILLIAM TONG attorney.general@ct.gov
STATE OF DELAWARE ATTORNEY
GENERAL ATTN KATHY JENNINGS attorney.general@delaware.gov

STATE OF GEORGIA ATTORNEY
GENERAL

ATTN CHRIS CARR

agcarr@law.ga.gov

STATE OF HAWAII ATTORNEY

GENERAL ATTN ANN E LOPEZ hawaiiag@hawaii.gov
STATE OF IOWA ATTORNEY
GENERAL ATTN BRENNA BIRD webteam(@ag.iowa.gov
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STATE OF LOUISIANA ATTORNEY

GENERAL ATTN JEFF LANDRY constituentservices@ag.louisiana.gov
STATE OF LOUISIANA ATTORNEY

GENERAL ATTN JEFF LANDRY constituentservices@ag.louisiana.gov
STATE OF MAINE ATTORNEY

GENERAL ATTN AARON FREY attorney.general@maine.gov

STATE OF MARYLAND ATTORNEY
GENERAL

ATTN ATHONY G. BROWN

oag@oag.state.md.us

STATE OF MASSACHUSETTS
ATTORNEY GENERAL

ATTN ANDREA JOY CAMPBELL

ago(@state.ma.us

STATE OF MICHIGAN ATTORNEY
GENERAL

ATTN DANA NESSEL

miag@michigan.gov

STATE OF NEW YORK ATTORNEY
GENERAL; ENVIRONMENTAL

ATTN STEVE H NGUYEN; STEPHEN

steve.nguyen@ag.ny.gov;

PROTECTION BUREAU M NAGLE stephen.nagle@ag.ny.gov

STATE OF OHIO ATTORNEY

GENERAL ATTN ROBERT L DOTY robert.doty@ohioago.gov
ATTN JOSEPH H HUSTON, JR; JOHN C|joseph.huston@stevenslee.com;

STEVENS & LEE PC KILGANNON john.kilgannon@stevenslee.com

STRADLEY RONON STEVENS &
YOUNG LLP

ATTN JULIE M MURPHY

jmmurphy@stradley.com

STREUSAND LANDON OZBURN &
LEMMON LLP

ATTN SABRINA L STREUSAND

streusand@slollp.com

SULLIVAN HAZELTINE ALLINSON

ATTN WILLIAM D SULLIVAN;
WILLIAM A HAZELTINE; ELIHU E
ALLINSON

bsullivan@sha-llc.com;
whazeltine@sha-llc.com;
zallinson@sha-llc.com

SUSSMAN SHANK LLP ATTN GARRETT S EGGEN geggen(@sussmanshank.com

SWEETBAUM MILLER PC ATTN ALAN D SWEETBAUM asweetbaum@sweetbaumlaw.com
ATTN JOANNA SHAPIRO, joanna.g.shapiro@bnymellon.com;

THE BANK OF NEW YORK MELLON |MANAGING DIRECTOR ust.cares.program@bnymellon.com

TENNESSEE ATTORNEY GENERAL'S

OFFICE ATTN JONATHAN SKRMETTI agbankdelaware@ag.tn.gov

TEXAS ATTORNEY GENERAL

ATTN SEAN T FLYNN; LAYLA D
MILLIGAN

sean.flynn@oag.texas.gov;
layla.milligan@oag.texas.gov

TEXAS COMPTROLLER

ATTN KIMBERLY A WALSH, ASST
ATTORNEY GENERAL

kimberly.walsh@oag.texas.gov

THOMPSON HINE LLP

ATTN SEAN A GORDON; AUSTIN B
ALEXANDER

sean.gordon@thompsonhine.com;
austin.alexander@thompsonhine.com

TRAVIS COUNTY

ATTN JASON A STARKS

jason.starks@traviscountytx.gov

U.S. DEPARTMENT OF JUSTICE

millie.h.agent@irs.gov;
i-heng.hsu@usdoj.gov;
crystal.geise@usdoj.gov

ATTN CHRISTINE A. NEUHARTH;

UNION PACIFIC RAILROAD LILA L. HOWE bankruptcynotices@up.com
ATTN BRADLEY FOXMAN; SARA bfoxman@velaw.com;
VINSON & ELKINS LLP ZOGLMAN szoglman@velaw.com

WELTMAN WEINBERG & REIS CO

sfink@weltman.com;

LPA ATTN SCOTT D FINK bronationalecf@weltman.com
WISCONSIN DEPARTMENT OF
JUSTICE ATTN MICHAEL D MORRIS morrismd@doj.state.wi.us
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sgreissman@whitecase.com;
ATTN SCOTT GREISSMAN; ANDREW |azatz@whitecase.com,;
ZATZ; ELIZABETH FELD; efeld@whitecase.com;
WHITE & CASE LLP JZAKIA@WHITECASE.COM jzakia@whitecase.com
ATTN AMY E VULPIO; MICHAEL A  |vulpioa@whiteandwilliams.com;
WHITE & WILLIAMS LLP INGRASSIA ingrassiam@whiteandwilliams.com

WHITEFORD TAYLOR & PRESTON
LLP

ATTN MICHAEL J
JOESCHENTHALER; DANIEL R
SCHIMIZZI; DAVID W GAFFEY;
DAVID B STRATTON; RICHARD W
RILEY

mroeschenthaler@whitefordlaw.com;
dschimizzi@whitefordlaw.com;
dgaffey@whitefordlaw.com;
dstratton@whitefordlaw.com;
rriley@whitefordlaw.com

WILSON SONSINI GOODRICH &
ROSATI PC

ATTN ERIN R FAY; CATHERINE C
LYONS

efay@wsgr.com;
clyons@wsgr.com

WOMBLE BOND DICKINSON LLP

ATTN JAMES S LIVERMON, III;
KEVIN ] MANGAN

charlie.livermon@wbd-us.com;
kevin.mangan@wbd-us.com

ZINDA LAW GROUP LLC

ATTN COLE GUMM

cole@zindlaw.com
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ALLEN MATKINS LECK
GAMBLE MALLORY & NATSIS
LLP

(ATTORNEY FOR EXOL PROPERTIES
& ORANGE BATAVIAI)

mgreger@allenmatkins.com

ALLEN MATKINS LECK
GAMBLE MALLORY & NATSIS
LLP

(ATTORNEY FOR EXOL PROPERTIES
& ORANGE BATAVIAI)

igold@allenmatkins.com

(COUNSEL FOR 1313 GRAND ST

ARCHER & GREINER PC REALTY LLC) aroot(@archerlaw.com
(COUNSEL FOR 1313 GRAND ST

ARCHER & GREINER PC REALTY LLC) gdiconza@archerlaw.com
(COUNSEL FOR 1313 GRAND ST

ARCHER & GREINER PC REALTY LLC) gdiconza@archerlaw.com
(COUNSEL FOR 1313 GRAND ST

ARCHER & GREINER PC REALTY LLC) pfrattarelli@archerlaw.com
(COUNSEL FOR MAD ACQUISITIONS

ASHBY & GEDDES PA LLC; MG FISHERSVILLE I, LLC) gtaylor@ashbygeddes.com

BAKER DONELSON

BEARMAN CALDWELL & (COUNSEL FOR WINTRUST

BERKOWITZ PC COMMERCIAL FINANCE) wkirkman@bakerdonelson.com
(ATTORNEY FOR EXOL PROPERTIES

BALLARD SPAHR LLP & ORANGE BATAVIA) heilmanl@ballardspahr.com
(ATTORNEY FOR EXOL PROPERTIES

BALLARD SPAHR LLP & ORANGE BATAVIA) roglenl@balardspahr.com
(ATTORNEY FOR EXOL PROPERTIES

BALLARD SPAHR LLP & ORANGE BATAVIA) brannickn@ballardspahr.com
(ATTORNEY FOR EXOL PROPERTIES

BALLARD SPAHR LLP & ORANGE BATAVIA) vesperm(@ballardspahr.com

BALLARD SPAHR LLP

(COUNSEL FOR THE LANDLORDS)

heilmanl@ballardspahr.com

BALLARD SPAHR LLP

(COUNSEL FOR THE LANDLORDS)

roglenl@balardspahr.com

BALLARD SPAHR LLP

(COUNSEL FOR THE LANDLORDS)

brannickn@ballardspahr.com

BALLARD SPAHR LLP

(COUNSEL FOR THE LANDLORDS)

vesperm(@ballardspahr.com

BLACK HELTERLINE LLP (ATTORNEY FOR FAZIO TV, ET AL) |britta.warren@bhlaw.com
(ATTORNEY FOR EXETER 1619 N

BLANK ROME LLP PLAZA LLC) josef.mintz@blankrome.com
(ATTORNEY FOR EXETER 1619 N

BLANK ROME LLP PLAZA LLC) ira.herman@blankrome.com
(ATTORNEY FOR EXETER 1619 N

BLANK ROME LLP PLAZA LLC) evan.zucker@blankrome.com

CHAFFETZ LINDSEY LLP (ATTORNEYS FOR USHOLL (MI) LLC) |a.lipkin@chaffetzlindsey.com
(ATTORNEY FOR FREIGHT LINE

COHNE KINGHORN PC PROPERTIES LLC) ghofmann@ck.law
(ATTORNEY FOR 445 HOLLYWOOD

CONNELL FOLEY LLP AVE LLC) pallogramento(@connellfoley.com
(COUNSEL FOR CROWN

CROSS & SIMON LLC ENTERPRISES, ET AL) kmann@crosslaw.com
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(ATTORNEY FOR RLR INVESTMENTS,

CROSS & SIMON LLC ET AL) csimon@crosslaw.com
(ATTORNEY FOR NATIONS FUND I

DILWORTH PAXSON LLP LLC) mweis@dilworthlaw.com
(COUNSEL FOR VALLEY NATIONAL

DUANE MORRIS LLP BANK; THE CHUBB COMPANIES) ljkotler@duanemorris.com
(COUNSEL FOR VALLEY NATIONAL

DUANE MORRIS LLP BANK; THE CHUBB COMPANIES) wmsimkulak@duanemorris.com
(COUNSEL FOR VALLEY NATIONAL

DUANE MORRIS LLP BANK; THE CHUBB COMPANIES) ehyder@duanemorris.com

EVERSHEDS SUTHERLAND (COUNSEL FOR REIMER WORLD

(US) LLP PROPERTIES CORP, ET AL) marksherrill@eversheds-sutherland.com

FAEGRE DRINKER BIDDLE & |(COUNSEL FOR SOUTHEASTERN

REATH LLP FREIGHT LINES) brett.fallon@faegredrinker.com

FAEGRE DRINKER BIDDLE &

REATH LLP (COUNSEL FOR PROLOGIS, ET AL) patrick.jackson@faegredrinker.com

FAEGRE DRINKER BIDDLE &
REATH LLP

(COUNSEL FOR PROLOGIS, ET AL)

brian.morgan@faegredrinker.com

FAEGRE DRINKER BIDDLE &

REATH LLP (COUNSEL FOR PROLOGIS, ET AL) roya.imani@faegredrinker.com
GELLERT SCALI BUSENKELL

& BROWN LLC (ATTORNEY FOR FAZIO TV, ET AL) |mbusenkell@gsbblaw.com

GELLERT SCALI BUSENKELL
& BROWN LLC

(ATTORNEY FOR 445 HOLLY WOOD
AVE LLC)

abrown@gsbblaw.com

GELLERT SCALI BUSENKELL
& BROWN LLC

(ATTORNEY FOR LINK LOGISTICS)

mvangorder@gsbblaw.com

HAWKEY TRANSPORTATION,
INC. N/A Hhawkeytransportation@gmail.com
HAYNES & BOONE LLP (ATTORNEY FOR BNSF RAILWAY CO)|ian.peck@haynesboone.com

HAYNES & BOONE LLP

(ATTORNEY FOR BNSF RAILWAY CO)

david.staab@haynesboone.com

HAYNES & BOONE LLP (ATTORNEY FOR BNSF RAILWAY CO)|jordan.chavez@haynesboone.com

HILLER LAW LLC (ATTORNEY FOR LANDLORD) ahiller@adambhillerlaw.com
(ATTORNEY FOR WINTRUST

HILLER LAW LLC COMMERCIAL FINANCE) ahiller@adambhillerlaw.com
(COUNSEL FOR TERRENO

HOGAN MCDANIEL LANDLORD) gfmcdaniel@dkhogan.com
(ATTORNEY FOR FREIGHT LINE

HOGAN MCDANIEL PROPERTIES LLC) gfmcdaniel@dkhogan.com

HUNTON ANDREWS KURTH

LLP (COUNSEL FOR A DUIE PYLE INC) jharbour@huntonak.com
(COUNSEL FOR FIFTY SECOND

LORIUM PLLC AVENUE) jgrant@loriumlaw.com
(COUNSEL FOR SOUTHEASTERN

MAYNARD NEXSEN FREIGHT LINES) Isumner@maynardnexsen.com
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NAME COUNSEL TO EMAIL ADDRESS
MCCARTER & ENGLISH LLP  |[(ATTORNEY FOR BNSF RAILWAY CO)|kbuck@mccarter.com
MONTGOMERY MCCRACKEN [(ATTORNEY FOR B&W

WALKER & RHOADS LLP INVESTMENTYS) mphillips@mmwr.com
MONTGOMERY MCCRACKEN [(ATTORNEY FOR KESTREL

WALKER & RHOADS LLP CROSSDOCK) mphillips@mmwr.com

MONTGOMERY MCCRACKEN
WALKER & RHOADS LLP

(ATTORNEY FOR FINLAYSON
LOGISTICS ASSETS LLC)

gdonilon@mmwr.com

MONTGOMERY MCCRACKEN
WALKER & RHOADS LLP

(ATTORNEY FOR EDINBURGH
LOGISTICS ASSETS LLC)

gdonilon@mmwr.com

MORRIS,NICHOLS, ARSHT &
TUNNELL LLP

(ATTORNEY FOR USHOLL (MI) LLC)

cmiller@mnat.com

MUNSCH HARDT KOPF & (ATTORNEY FOR FINLAYSON

HARR PC LOGISTICS ASSETS LLC) dperry@munsch.com

MUNSCH HARDT KOPF & (ATTORNEY FOR EDINBURGH

HARR PC LOGISTICS ASSETS LLC) dperry@munsch.com
(ATTORNEY FOR HAWKEY

PASHMAN STEIN WALDER TRANSPORTATION INC,

HAYDEN PC MULTNOMAH COUNTY, OREGON jbarsalona@pashmanstein.com

POLSINELLI PC (COUNSEL FOR M4 TERMINALS LLC) |kdevanney@polsinelli.com
(ATTORNEY FOR NATIONS FUND I

PULLMAN & COMLEY LLC LLC) kmayhew(@pullcom.com

RAINES FELDMAN LITTRELL

LLP (ATTORNEY FOR LINK LOGISTICS) |dforsh@raineslaw.com

ROSNER LAW GROUP (ATTORNEY FOR LANDLORD) rosner(@teamrosner.com

ROSNER LAW GROUP (ATTORNEY FOR LANDLORD) liu@teamrosner.com
(COUNSEL FOR REIMER WORLD

SAUL EWING LLP PROPERTIES CORP, ET AL) monique.disabatino@saul.com
(COUNSEL FOR MAD ACQUISITIONS

SPOTTS FAIN PC LLC; MG FISHERSVILLE I, LLC) mmccullagh@spottsfain.com
(ATTORNEY FOR HAWKEY
TRANSPORTATION INC,

SUSSMAN SHANK LLP MULTNOMAH COUNTY, OREGON) |geggen@sussmanshank.com
(ATTORNEY FOR RLR INVESTMENTS,

THOMPSON HINE LLP ET AL) sean.gordon@thompsonhine.com
(ATTORNEY FOR RLR INVESTMENTS,

THOMPSON HINE LLP ET AL) austin.alexander@thompsonhine.com

VINSON & ELKINS LLP (COUNSEL FOR THE LANDLORDS) bfoxman@velaw.com

VINSON & ELKINS LLP (COUNSEL FOR THE LANDLORDS) szoglman@yvelaw.com

WHITEFORD TAYLOR (COUNSEL FOR ESTES EXPRESS

PRESTON LLC LINES, ET AL) rriley@whitefordlaw.com
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NAME COUNSEL TO EMAIL ADDRESS

WHITEFORD TAYLOR (COUNSEL FOR ESTES EXPRESS

PRESTON LLC LINES, ET AL) mroeschenthaler@whitefordlaw.com

WHITEFORD TAYLOR (COUNSEL FOR ESTES EXPRESS

PRESTON LLC LINES, ET AL) dgaffey@whitefordlaw.com
(COUNSEL FOR CONTINUITY OF

WOMBLE BOND DICKINSON [OPERATION PLANNING LLC DBA

(US) LLP CAVERN TECHNOLOGIES) matthew.ward@wbd-us.com
(COUNSEL FOR CONTINUITY OF

WOMBLE BOND DICKINSON [OPERATION PLANNING LLC DBA

(US) LLP CAVERN TECHNOLOGIES) elazar.kosman@wbd-us.com
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NAME

ATTY FOR

EMAIL ADDRES

GELLERT SCALI BUSENKELL &
BROWN, LLC

BRETT GROVES; PAUL &
JEAN CLARK; JAMES
CHARLES HOWARD

cbrown@gsbblaw.com

FISHERBROYLES, LLP

GARY W. GIBBY

carl.neff@fisherbroyles.com;
mburke@fisherbroyles.com

AMER NASSER; OMEIRA

OFFIT KURMAN, P.A. ULLOQUE brian.mclaughlin@offitkurman.com
PAUL R WYSZYNSKI;

JOYCE, LLC SUSAN DEGENKOLB mjoyce@mjlawoffices.com

POLINSKY LAW GROUP, LLC [(EMILY LOURO cld@polinsky-law.com

ASHBY & GEDDES, P.A. TENA J SPENCE dbeskrone@ashbygeddes.com

LANE & NACH, P.C. TENA J SPENCE adam.nach@lane-nach.com
jpowell@delawarefirm.com,;

THE POWELL FIRM, LLC JESSE ISREAL NEWTON treichert@delawarefirm.com

COOCH AND TAYLOR, P.A. JIMMIE & JANEL HUBERT |gdick@coochtaylor.com

THE ROSNER LAW GROUP LLC [DONNA LEE DAUGHERTY |rosner@teamrosner.com

CHARLES E. DORR, P.C. DONNA LEE DAUGHERTY |chuck@dorrlaw.com

THE LAW OFFICE OF JAMES

TOBIA, LLC ANTHONY MARTINO jtobia@tobialaw.com
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KPMG LLP Dougcarty@gmail.com
KPMG LLP christopherbooker@kpmg.com

Kavir Moonilal-Singh

gfmcdaniel@dkhogan.com

Thab Sulaiman

gfmcdaniel@dkhogan.com

Jose Emilio Ronderos

ahiller@adambhillerlaw.com

Jose Emilio Ronderos

Azad@LightLawGroup.com

Jacob Bazarov and Tamara Peirova

nabaev(@thenewyorklawfirm.com

Sopia L. Goodman

ahiller@adambhillerlaw.com

Sopia L. Goodman

seth@pajcic.com

Sopia L. Goodman

monica@pajcic.com

James Alexander and Lisa Alexander

khemming@camlev.com

Automobile Mechanics’ Local No. 701 ET AL

bsullivan@sha-llc.com

Automobile Mechanics’ Local No. 701 ET AL

krol@johnsonkrol.com

Kasowitz Benson Torres LLP

MKASOWITZ@KASOWITZ.COM

Corporate Lodging Consultants Inc. and Comdata, Inc.

kmann@crosslaw.com

Aloha Swell Wise, LLC, Dwell Wise LP, & Dwell Best, LLC

ahiller@adambhillerlaw.com
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ACE adrienne.logan@chubb.com
AFCO CREDIT CORP eryan@afco.com

AIG adrienne.logan@chubb.com
AlIG kevin.larner@aig.com

ALLIANZ US RISKS US INSURANCE
COMPANY

usainfo@beazley.com;
andr.beazley@beazley.com;
david.giroux@beazley.com

ALLIANZ US RISKS US INSURANCE
COMPANY

alison.hammond1@(ffic.com

APPLIED (VIA RT SPECIALTY)

info@rsui.com

ARCH CAPITAL GROUP

sruschak(@archinsurance.com

ARGO GROUP

info@argolimited.com

ASPEN AMERICAN INSURANCE CO

jose.aguiar@amyntagroup.com

AXA XL

xl-surety-general@xlcatlin.com

AXA XL

gawcindia@axaxl.com

AXIS INSURANCE COMPANY

beth.levy@axiscapital.com

charles.llewellyn-jones@symphony.bm,;

BEAZLEY calvinp.henry@symphony.bm
usainfo@beazley.com;
andr.beazley@beazley.com;

BEAZLEY INSURANCE CO. david.giroux@beazley.com

BERKSHIRE HATHAWAY SPECIALTY

INSURANCE COMPANY apevarnik@berkre.com

C&F (RT SPECIALTY) cfstat@cfins.com

CANOPIOUS (VIA RT SPECIALTY)

info@rsui.com

CHUBB

adrienne.logan@chubb.com

CHUBB john.taylor4@chubb.com
CHUBB GROUP surety(@chubb.com
CNA stathy.darcy@cna.com
CNA SURETY info(@cnasurety.com

EMERGIN (VIA RT SPECIALTY)

info@rsui.com

EVEREST

beth.levy@axiscapital.com

HCC cmcdaniel@hcc.com

INTACT GROUP tdahl@onebeacon.com
LIBERTY MUTUAL GROUP bonds@libertymutual.com
LLOYD'S OF LONDON andrew jeffrey(@cnahardy.com
LOCKTON customerinquiries@lockton.com
MARKEL legalregulatory@markelcorp.com
MARKEL BERMUDA markelclaims@markelcorp.com
MOSAIC alison.hammond1@ffic.com
PROTECTIVE claims@protectiveinsurance.com
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RESILIENCE claims(@resilienceinsurance.com
ROANOKE TRADE infospot@roanokegroup.com
RSUI (VIA RT SPECIALTY) info@rsui.com

SOMPO fmarsala@enduranceservices.com

WILLIS TOWERS WATSON

info@rsui.com

WILLIS TOWERS WATSON

investor relations@willistowerswatson.com
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NAME

EMAIL ADDRESS

ALTABANK

CUSTOMERCARE@ALTABANK.COM

ALTER DOMUS PRODUCTS CORP.

LEGAL_AGENCY@ALTERDOMUS.COM

ALTER DOMUS PRODUCTS CORP.

joshua.spencer@hklaw.com

BANK OF NEW YORK MELLON, THE

Robert.ripin@hoganlovells.com

BANK OF NEW YORK MELLON, THE

DENNIS.ROEMLEIN@BNYMELLON.COM

BOFI FEDERAL BANK CUSTOMERSERVICE@BOFIFEDERALBANK.COM
CITIZENS ASSET FINANCE INC DAVID.STILES@CITIZENSBANK.COM
CITIZENS BANK NA DAVID.STILES@CITIZENSBANK.COM

CITIZENS BUSINESS CAPITAL

ksimard@choate.com

CITIZENS BUSINESS CAPITAL

DAVID.STILES@CITIZENSBANK.COM

CITIZENS BUSINESS CAPITAL

DAVID.STILES@CITIZENSBANK.COM

CITIZENS COMMERCIAL BANKING

david.slattery(@citizensbank.com

CORTLAND PRODUCTS CORP.

LEGAL_AGENCY@ALTERDOMUS.COM

CORTLAND PRODUCTS CORP.

joshua.spencer@hklaw.com

DAVIS POLK & WARDWELL LLP

james.florack@davispolk.com

FIRST UTAH BANK

IHARDING@FIRSTUTAHBANK.COM;
INTERNET-SUPPORT@FIRSTUTAHBANK.COM

HARBOR CAPITAL LEASING INC

SALES@HARBORCAPITAL.NET;
LEASEEND@HARBORCAPITAL.NET

HARBOR CAPITAL LEASING

SALES@HARBORCAPITAL.NET;
LEASEEND@HARBORCAPITAL.NET

HYG FINANCIAL SERVICES INC

HYGFINANCIAL@MYLEASINGSOURCE.COM

INTERNAL REVENUE SERVICE

LISAJIGGETTS@IRS.GOV

INVESTORS BANK AROHMEYER@INVESTORSBANK.COM
JPMORGAN CHASE BANK NA POCQUESTIONS@NBSDEFAULTSERVICES.COM
JPMORGAN CHASE BANK NA POCQUESTIONS@NBSDEFAULTSERVICES.COM
JPMORGAN CHASE BANK NA POCQUESTIONS@NBSDEFAULTSERVICES.COM
LE SCHWAB WAREHOUSE CENTER INC [ACCOUNTSERVICES@LESSCHWAB.COM
NATIONS FUND I INC ABERGER@NATIONSEQUIPMENTFINANCE.COM
NATIONS FUND I INC ABERGER@NATIONSEQUIPMENTFINANCE.COM
NMHG FINANCIAL SERVICES INC INFO@NMHG.COM

PMC FINANCIAL SERVICES GROUP LLC |INFOFSG@PMCFSG.COM

RADIUS BANK

CUSTOMERSERVICE@RADIUSBANK.COM

RBS CITIZENS BUSINESS CAPITAL

GEORGE.PSOMAS@RBSBUSINESSCAPITAL.COM;
ALBERT.SPADA@RBSBUSINESSCAPITAL.COM

SOMERSET CAPITAL GROUP LTD

INFO@SOMERSETCAPITAL.COM

SOMERSET CAPITAL GROUP XXII

INFO@SOMERSETCAPITAL.COM

STOUGHTON TRAILERS ACCEPTANCE
COLLC

STAC@STOUGHTONTRAILERS.COM

THE BANK OF NEW YORK MELLON

joanna.g.shapiro@bnymellon.com;
UST.Cares.Program@bnymellon.com

TOYOTA INDUSTRIES COMMERCIAL
FINANCE INC

TICF_CS_SM@TOYOTACF.COM
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UNITED STATES DEPARTMENT OF
TREASURY

Eric.Froman@treasury.gov

UTICA LEASECO LLC

INFO@UTICALEASECO.COM

WINTRUST EQUIPMENT FINANCE

EDEBONI@WINTRUST.COM
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NAME REPRESENTING EMAIL ADDRESS
WOMBLE BOND DICKINSON [COUNSEL TO PIEPER-HOUSTON
(US) LLP ELECTRIC, L.P. ericka.johnson@wbd-us.com

PIEPER-HOUSTON ELECTRIC,
L.P.

WILL ROSELL, CFO

willr@pieperhouston.com

CLARK HILL PLC

COUNSEL TO MID-AMERICAN
CONSTRUCTORS, LLC

kgrivner@clarkhill.com

MYERS & MYERS, PLLC

COUNSEL TO MID-AMERICAN
CONSTRUCTORS, LLC

rcassell@myers2law.com

OKLAHOMA COUNTY
TREASURER

ATTN TAMMY JONES, OK
COUNTY TREASURER

tammy.jones(@oklahomacounty.org

GELLERT SCALI BUSENKELL
& BROWN, LLC

COUNSEL TO DOING STEEL
FABRICATION, LLC

rgellert@gsbblaw.com

SPENCER FANE LLP

COUNSEL TO DOING STEEL
FABRICATION, LLC

thiatt@spencerfane.com
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BANK OF AMERICA NA brian.1.stapleton@bofa.com

CITIZENS BANK NA info@citizensbank.com
NEIL.BOYLAN@JPMORGAN.COM;
SQUSBA@STBLAW.COM,;

JPMORGAN CHASE BANK NA JAMIE.FELL@STBLAW.COM

US BANK NA jeffrey.lothert@usbank.com

WELLS FARGO BANK NA bankruptcynoticesdfvendor@wellsfargo.com

WELLS FARGO BANK NA LISAJIGGETTS@IRS.GOV
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NAME EMAIL ADDRESS

YELLOW CORPORATION LEGAL@MYYELLOW.COM
WHITNEY.FOGELBERG@KIRKLAND.COM;
ROB.JACOBSON@KIRKLAND.COM;

KIRKLAND & ELLIS LLP ALLYSON.SMITH@KIRKLAND.COM

PACHULSKI STANG ZIEHL & |LJONES@PSZIJLAW.COM; TCAIRNS@PSZJLAW.COM;

JONES LLP PKEANE@PSZJLAW.COM; ECORMA@PSZJLAW.COM

OFFICE OF THE US TRUSTEE - |JANE.M.LEAMY@USDOJ.GOV;

DISTRICT OF DELAWARE RICHARD.SCHEPACARTER@USDOJ.GOV
PDUBLIN@AKINGUMP.COM;

AKIN GUMP STRAUSS HAUER |MLAHAIE@AKINGUMP.COM;

& FELD LLP KZUZOLO@AKINGUMP.COM

BENESCH FRIEDLANDER JHOOVER@BENESCHLAW.COM;

COPLAN & ARONOFF LLP KCAPUZZI@BENESCHLAW.COM

QUINN EMMANUEL ERICWINSTON@QUINNEMANUEL.COM;

URQUHART & SULLIVAN SUSHEELKIRPALANI@QUINNEMANUEL.COM
LUKE.SMITH@ROPESGRAY.COM;

ROPES & GRAY LLP NATASHA.HWANGPO@ROPESGRAY.COM
JOSHUA.SPENCER@HKLAW.COM;

HOLLAND & KNIGHT LLP PHILLIP.NELSON@HKLAW.COM
SGREISSMAN@WHITECASE.COM;
EFELD@WHITECASE.COM;

WHITE & CASE LLP AZATZ@WHITECASE.COM

CHOATE HALL & STEWART  |KSIMARD@CHOATE.COM;

LLP HFOUSHEE@CHOATE.COM
RONALD.SILVERMAN@HOGANLOVELLS.COM;

HOGAN LOVELLS US LLP CHRIS.BRYANT@HOGANLOVELLS.COM
MICHAEL.MESSERSMITH@ARNOLDPORTER.COM;

ARNOLD PORTER KAYE BENJAMIN.MINTZ@ARNOLDPORTER.COM;

SCHOLER LLP ROSA.EVERGREEN@ARNOLDPORTER.COM
-HENG.HSU@USDOJ.GOV;

US DEPARTMENT OF JUSTICE |CRYSTAL.GEISE@QUSDOJ.GOV
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