JUDITH ELKIN Dated: July 1, 2016
23 Malysana Lane

New Rochelle, NY 10805

Tel: 917-671-8062

Fax: 914-235-8899

E-mail: elkinj@mac.com

1. Profession Accrediting Agency or Jurisdiction Date of Admission
Attorney New York 2004

Texas 1982
Education

JD cum laude University of Wisconsin 1981
BA summa cum laude Binghamton University (SUNY) 1978

II. Professional Organizations Date of Admission  Active/Inactive
American Bar Association (ABA) 1981 Active
Litigation Section 1981
Business Law Section 1981
International Section 2013

Secured Trans. & Insolv. Committee
Animal Law Committee

American Bankruptcy Institute (ABI) 1982 Active
Mediation Committee

Turnaround Management Assn. (TMA) 2005 Active

International Women’s Insolvency and 1993 Active

Restructuring Confederation (IWIRC)

International Bar Association (IBA) 1995 Active

International Insolvency Institute (I1I) 2002 Active

Assoc. for Corporate Growth 2012 Active

100 Women in Hedge Funds 2013 Active

New York State Bar Association 2004 Active
Committee on Animals and the Law 2012

Bar of the City of New York 2005 Active

State Bar of Texas 1982 Active

II1. General Professional Experience

After 35 years of practice, I retired as a partner in the Bankruptcy and Business Restructuring
section of Haynes and Boone, LLP, where I served in several leadership roles, including as chair
of the section for five years.



IV. Experience and Familiarity with Bankruptcy Law

I have 35 years of experience representing debtors, creditors, creditors' committees, lenders,
trustees, acquirors and other parties-in-interest in reorganization proceedings and out-of-court
financial restructurings. I am also a bankruptcy litigator with particular experience in bankruptcy
appeals. I speak frequently on insolvency issues both in the U.S. and internationally. 1 am a
regular faculty member of the Practicing Law Institute on programs relating to domestic and
cross-border insolvencies.

Representative Case Experience

e Representation of pre-petition and DIP lender and agent in Chapter 11 case of Trinity
Coal. Arranged for the filing of the involuntary petition, and after the debtor consented
to relief and the appointment of a chief restructuring officer, acted as post-petition lender;
worked on plan negotiations and confirmation.

e Representation of defendant in multi-billion dollar litigation brought by the post-
confirmation trust of Extended Stay Hotels for avoidance of alleged fraudulent transfers
to holders of $6 billion in mezzanine debt.

e Representation of large tech company creditor in Kodak restructuring case in connection
with on-going patent infringement litigation.

e Representation of various landlords in the Borders bankruptcy case.

e Representation of major secured lender in out of court restructuring of a multi-billion
dollar time share developer. Simultaneously prepared for potential involuntary chapter
11 filing while negotiating out of court restructuring.

e Representation of international bank as a multi-million dollar senior secured lender, DIP
lender and exit lender to various SemGroup entities. SemGroup is a multi-billion dollar
global gatherer, distributor, storer, transporter and marketer of crude oil and refined
petroleum products.

e Representation of bank as agent for the $2.6 billion Century Credit Facility in Adelphia
Communications Corp. Chapter 11 case and as defendant in multi-billion lender liability
litigation.

e Representation of international bank as a project lender on an electricity generation
facility in Missouri, in the Calpine Corp. Chapter 11 case.

e Representation of international bank as lender and co-chair of the Unsecured Creditors'
Committee in Enron Corp. Chapter 11 case.

e Representation of Mirant Corporation, one of the world's largest generators and
marketers of electricity, in its Chapter 11 restructuring.

e Representation of asset acquirors in numerous bankruptcy cases involving asbestos
liability issues, including in the cases of National Gypsum Company and Federal-Mogul
Corporation, including litigation of successor liability issues in the Fifth Circuit and
negotiation of Section 524(g) protections.



e Representation of Unsecured Creditors' Committee of El Paso Electric, one of the largest
utility bankruptcies at the time

e Representation of Unsecured Creditor's Committee of Lone Star Steel Co., obtained
termination of exclusivity and filed Committee plan effectuating sale of company
resulting in parent company filing a consensual plan paying significant recoveries to
unsecured creditors.

e Negotiation of settlement in excess of $50 million of coverage litigation on behalf of
major insurance company in conjunction with reorganization of United States Brass,
manufacturer of polybutylene pipe.

e Obtained dismissal of $30 million lawsuit against major accounting firm and successfully
defended judgment through denial of petition for writ of certiorari to U.S. Supreme Court
in relation to the Southmark bankruptcy cases.

e Representation of Highland Capital, a major shareholder and potential acquiror, in Delphi
reorganization case.

e Representation of senior secured lender in Fedders chapter 11 case and in defense of
multi-million dollar lender liability litigation.

Other Misc. Representative Case Involvement

American Airlines
ASARCO

ATA Airlines, Inc.

El Paso Electric Company
General Growth Properties
General Motors Corp.

MF Global

Mexicana Airlines (Chapter 15)
Patriot Coal Corp.

Ryan International

Dr. Jurgen Toft (Chapter 15)
Visteon

V. Mediation Training

Forty-Hour Bankruptcy Mediation Training program sponsored by the American Bankruptcy
Institute and St. Johns University (December 8-12, 2013)

V1. Mediation Experience

Lehman Brothers Holdings Inc.: On court-approved list of mediators handling mediation of
mortgage indemnification claims.

Additionally, I have been through mediation in several cases in which I represented a litigant
(major ones listed below).



SemGroup: Represented senior secured lender and trading counterparty in court-ordered
mediation of issues relating to lien priorities between senior secured lenders and oil and gas
producers.

Adelphia: Represented senior secured lender and agent bank in court-ordered mediation of plan
issues and in court-ordered mediation of lender liability litigation brought by Unsecured
Creditors’ Committee/Adelphia Recovery Trust.

Southmark: Represented defendant in mediation of disgorgement and malpractice litigation
brought against major accounting firm by post-confirmation trustee.

PPMC: Represented senior lender in court-ordered mediation over wireless licenses with FCC.

VII. Areas of Expertise

I have expertise in all areas of commercial insolvency, including restructuring issues, preferences
and fraudulent transfers, and other areas of bankruptcy litigation. 1 have extensive industry
experience in oil and gas, coal, healthcare, retail, telecom, manufacturing and aviation. I also
have expertise in international insolvency issues, including those involved in chapter 15 cases as
well as enforcement of foreign judgments in the U.S. and in other jurisdictions.

Speeches and Articles

o}

016

Spring Meeting of the ABA Section of International Law (New York, NY. April 12-16,
2016). Developer and moderator of panel entitled “How Many Lawyers Can Fit on the
Head of a Drilling Rig and Other Questions to Ponder in Oil and Gas Industry
Insolvencies?”” Written paper on issues in US oil and gas cases.

PLI 2016: Current Developments in Bankruptcy and Reorganization (New York, NY,
April 25-26, 2016). Current Developments in International Insolvencies; Speaker and
written article (update): Sauce for the Goose? Dual Standard Emerging in Cross Border
Insolvencies: Domicile Not Enough to Recognize Foreign Proceeding.
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e Valcon Valuation Conference (Las Vegas 2/25 — 2/27/15). Planning committee member

e Lender Liability: Present and Future - The U.S. Perspective: An Exercise in Finger
Pointing. Paper was published in the IBA publication Insolvency and Restructuring
International (April 2015)

e Spring Meeting of the ABA Section of International Law (Washington, D.C. April 28 —
May 2, 2015). Spoke on panel titled “The Saga of Sean O’Murphy’s Grill and Its
Journey Through the Insolvency Safe Harbor Provisions of High Finance, the World
Bank and UNCITRAL” and prepared written materials The Law of Unintended
Consequences: Application of the Safe Harbor Provisions of the U.S. Bankruptcy Code.
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PLI 2015: Current Developments in Bankruptcy and Reorganization (New York, NY,
April 27-28, 2015). Current Developments in International Insolvencies; Speaker and
written article (update): Sauce for the Goose? Dual Standard Emerging in Cross Border
Insolvencies: Domicile Not Enough to Recognize Foreign Proceeding.

21st Annual IBA Global Insolvency and Restructuring Conference: A Uniform Global
Insolvency Regime: Dream or Reality (Mexico City, May 17-19, 2015). Conference co-
chair.

ABI Northeast Bankruptcy Conference (Falmouth, MA, July 9 — 12, 2015). Speaker and
panel moderator on panel “How Much Momentum will Momentive Create: Judicial
Interpretation and Enforcement of Intercreditor Agreements” and co-author of written
materials with Paul Ricotta of Mintz Levin.

PLI - Understanding the Basics of Business Bankruptcy (New York, Dec. 14-15, 2015) —
overview of the Bankruptcy Code, procedural basics and restructuring.

United Nations/UNCITRAL Working Group II (Arbitration) (New York, NY, Feb. 3-7,
2014). Participated as representative of the International Insolvency Institute; work on
proposal for use of arbitration in insolvency proceedings.

ABA Litigation Section: writing/editing book on Litigating Adversary Proceedings which
1s In process.

PLI 2014: Current Developments in Bankruptcy and Reorganization (New York, NY,
April 28-29, 2014). Current Developments in International Insolvencies; Written article
(update): Sauce for the Goose? Dual Standard Emerging in Cross Border Insolvencies:
Domicile Not Enough to Recognize Foreign Proceeding.

TMA Annual Conference (Toronto, Canada, Sept. 29 — Oct. 1, 2014). Spoke on panel
“My Court; No, My Court: The Fight Over Cross-Border Jurisdiction.”

IBA Annual Meeting (Tokyo, Japan, Oct. 19-24, 2014). Panel co-chair and speaking on
panel “Lender Liability: Present and Future” including written paper Lender Liability:
Present and Future - The U.S. Perspective: An Exercise in Finger Pointing.

ABI 26th Winter Leadership Conference (Palm Springs, CA, Dec. 4-6, 2014). Spoke on
panel “Till: 10 Years Later” including written paper Till: 10 Years Later — It’s All Clear
Now (Sorta).

PLI - Understanding the Basics of Business Bankruptcy (New York, Dec. 8-9, 2014) —
overview of the Bankruptcy Code, procedural basics and restructuring.

Weathering the Storm: Is TMT Procurement the Death Knell for Debtor in Possession
Financing in the Fifth Circuit or Just a Pebble in the Ocean? Haynes and Boone Client
Alert, republished in Law360, Sept. 15, 2014.
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NY Bankruptcy Women Attorney Networking Group (New York, NY, January 15,
2013). Women and Business Development (panel moderator).

United Nations/UNCITRAL Working Group II (Arbitration) (New York, NY, February
4-6, 2013). Participated as representative of the International Insolvency Institute.

United Nations/UNCITRAL Working Group V (Insolvency) meetings (New York, NY,
April 15-19, 2013). Participated as representative of International Bar Association.
Investiture of Hon. Catherine Furay (United States Bankruptcy Court for the Western
District of Wisconsin) (Eau Claire, WI, April 26, 2-013). Spoke at investiture.

PLI 2013: Current Developments in Bankruptcy and Reorganization (New York, NY,
April 29-30, 2013). Spoke on Current Developments in International Insolvencies;
Written article (update): Sauce for the Goose? Dual Standard Emerging in Cross Border
Insolvencies: Domicile Not Enough to Recognize Foreign Proceeding.

ABI Northeast Conference (Newport, RI, July 11-14, 2013). Spoke on panel on The Art
and Science of Negotiation, including written paper Everything Would Go More
Smoothly if You’d Just Do It My Way: Preparing for and Conducting a Successful
Negotiation.

ABA International Section Fall Meeting (London, UK, October 15-18, 2013). Spoke on
panel Fall Down, Go Splash: The Aftermath of the Demise of an Off-Shore Hedge (or
Other) Fund, including written paper Pruning the Hedges: U.S. Issues Regarding the
Insolvency of Offshore Hedge Funds.

TMA Brazil: 4th Annual Insolvency and Restructuring Conference (Sao Paulo, October
29-30, 2012,). Spoke on panel on Sale of Assets in Corporate Restructurings.

ABA Litigation Section: writing/editing book on Litigating Adversary Proceedings which
1S in process.

IWIRC Spring Meeting (National Harbor, MD, April 18 — April 19, 2012). Chair IWIRC
board meetings and substantive program.

PLI 2012: Current Developments in Bankruptcy and Reorganization (New York, April
12-13, 2012). Spoke on Current Developments in International Insolvencies; Written
article (update): Sauce for the Goose? Dual Standard Emerging in Cross Border
Insolvencies: Domicile Not Enough to Recognize Foreign Proceeding.

SIRC 18" Annual Global Insolvency Conference: Sink or Swim: Can We Survive
Floating in a Sea of Red Ink (Helsinki, May 20-22, 2012). Lead conference in capacity
as co-chair.

International Insolvency Institute 12" Annual Global Insolvency Conference/TWIRC
(Paris, June 20-22, 2012). Spoke on and moderated panel on Rights, Roles and Duties of
Unsecured Creditors in Global Insolvency Proceedings: A Study of Conflicting Views in
Different Jurisdictions. Developed survey for III members to collect data from varying
jurisdictions, and wrote and planned program.

IWIRC Leadership Summit (Atlanta, August 1-3, 2012). Leadership retreat for all
IWIRC Network chairs from around the world and all board members. In charge of all
programming and leading conference.



IBA Annual Meeting (Dublin, Sept. 30 — Oct 5, 2012) — in charge of organizing
Insolvency Section (IS) programs; general speaking role; Also, Program Co-Chair and
speaker: Joint IS/Litigation Section Program entitled: Catching the Golden Goose -
Overcoming Corporate and Jurisdictional Barriers to Recover Assets.

IWIRC (San Diego, Oct. 23-24, 2012) General conference leader in capacity of Chair.
IWIRC Monthly Newsletter: every month write a chair’s letter on miscellaneous topics of
interest.

Euromoney Magazine: Co-wrote article with David Jenny (Vischer AG, Switzerland) on
the work of the IBA Insolvency Section.

PLI - Understanding the Basics of Business Bankruptcy (New York December 10-11,
2012) — overview of the Bankruptcy Code, procedural basics and restructuring.

Cash Pooling and Insolvency, book published Fall 2012 by Globe Law and Business,
published in association with the International Bar Association, providing detailed
analysis on the provisions and issues involved in numerous jurisdictions for cash pooling
among multi-national corporate groups and insolvency, including specific legal
requirements from various perspectives, the liability of company directors, banking
requirements, regulatory requirements and tax. Responsible for chapter on Cash Pooling
in the US.

Dispute Resolution International (journal published by the IBA). Article published
November 2012 entitled Lifting the Veil and Finding the Pot of Gold: Piercing the
Corporate Veil and Substantive Consolidation in the United States.

United Nations/UNCITRAL: Participated in Special Meeting of the General Assembly on
the Rule of Law in NY on September 24, 2012; participate in UNCITRAL Working
Group V (Insolvency Law) meetings, Vienna, Austria, October 26-30, 2012 on behalf of
Insolvency Section of the IBA.

ABI Caribbean Insolvency Conference (Grand Cayman February 3-5, 2011). Chaired
and moderated panel “The View from the Bench.” A panel of judges discussed current
legal rulings in the Caribbean region.

IWIRC Spring Meeting/ABI Annual Meeting (Washington, DC March 30 — April 2,
2011). Chaired IWIRC meetings and made introductions at program “A Conversation
with Trailblazing Women in the Insolvency Field” moderated by the Hon. Marjorie
Rendell, United States Court of Appeals for the Third Circuit; spoke at ABI meetings;
Roundtable Discussion on Women in the Profession: A Practical Guide to Life/Work
Balance.

PLI 2011 Current Developments in Bankruptcy and Reorganization (New York April 14-
15, 2010). Spoken on Current Developments in International Insolvencies; written
article: Sauce for the Goose? Dual Standard Emerging in Cross Border Insolvencies:
Domicile Not Enough to Recognize Foreign Proceeding.

IBA Insolvency Section 17" Annual Global Insolvency Conference: Only the Strong Will
Survive (Paris May 22-24, 2011). Leading conference as co-chair.

International Insolvency Institute 11™ Annual Global Insolvency Conference/TWIRC
(New York June 12 — 14, 2011). Speaking on Coordination of Multinational Group
Insolvencies



. IWIRC Leadership Summit (Boston July 13-15, 2011). In charge of all programming

. IBA Insolvency Section Conference on Distressed M& A in Latin America (Buenos
Aires Sept. 3 — 5, 2011) Program chair and speaking on panel on Chapter 15 and its
Equivalent Statutes: Issues in and between the US and Latin America.

J IWIRC/NCBJ (Tampa 10/10 — 10/15/2011) Spoke at IWIRC sponsored luncheon at
NCBJ; lead IWIRC meetings)

o IBA Annual Meeting (Dubai Oct. 29 — Nov. 4, 2011) — in charge of organizing programs;
general speaking role.

o IWIRC Monthly Newsletter: every month write a chair’s letter on miscellaneous topics
of interest.

. Euromoney Magazine: Co-wrote article with David Jenny (Vischer AG, Switzerland) on
the work of SIRC.

o Ethical Dilemmas in Turnarounds and Restructuring. (materials co-written over the last

year with AlixPartners and others). Program has been presented in many venues,
including in house at law firms and at IWIRC Fall Program.

o PLI - Understanding the Basics of Business Bankruptcy (New York December 12-13,
2011) — spoke on Voting, Plans and Disclosure Statements, duties of Committee and
Disclosure

. Inside the Minds: Chapter 9 Bankruptcy Strategies, 2011 ed. Book published 10/11 by
Aspatore/Thomson Reuters. Wrote chapter on “A “Time Out” for Municipalities: The
Recent Workings of Chapter 9 of the Bankruptcy Code”

VIII. General Pertinent Business or Legal Experience

In addition to that set forth above, I have the following experience:

Leadership Roles

e Co-Chair, International Bar Association's Insolvency Section (2011-2012)

e Chair, International Women's Insolvency and Restructuring Confederation (IWIRC),
(2010-2012), Vice-Chair (2006-2010), Secretary/Treasurer (2002-2006), Executive
Committee Member, Founding Member; Member, New York Network and Founding
Member, Dallas Network; Co-Chair Advisory Council

e Vice-Chair, International Bar Association's Insolvency Section (2009-2010); Co-Chair
of Creditors' Rights Committee (2007-2008)

e Co-Chair, American Bar Association, Litigation Section Bankruptcy and Insolvency
Litigation Committee (1997-2001)

e (Co-Chair, American Bar Association, Business Law Section, Business Bankruptcy
Committee, Legislation and Cross-Border Committee (mid 1990's)

e (Co-Chair, American Bar Association, International Section, Secured Transactions and
Insolvency Committee (2015-2016)

e Member: American Bar Association, International Section, Animal Law Committee

e Vice Chair, American Bar Association, International Section, Secured Transactions and
Insolvency Committee (2013-2015); April 2014 Spring Meeting planning committee



UNCITRAL (United Nations Commission on International Trade Law): serve as
delegate for several NGO organizations at meetings of Working Group II (Arbitration)
and Working Group V (Insolvency) commenting on proposed model laws, rules and
policy and interacting with and providing feedback to official country delegations.

IX. Other Pertinent Information

Community Involvement

Board of Directors, New Rochelle Humane Society 2012 - present.
Patron, Wildlife Conservation Society

Board of Directors and Executive Committee Member, Dallas Zoological Society, 2000-
2004.

Professional Recognition

Recipient of the Melnik Award for exceptional contributions, International Women's
Insolvency and Restructuring Confederation (IWIRC), 2013

Recognized in Best Lawyers in America - Bankruptcy and Creditor Debtor
Rights/Insolvency and Reorganization Law, 2005-2014, Litigation - Bankruptcy, 2012-
2016

Recognized as a Super Lawyer - Bankruptcy and Creditor/Debtor Rights Law (2007-
2016)

Martindale Hubbell® Law Directory with a Peer Review Rating of AV® Preeminent™

X. Fee Structure Hourly rate: $800.00

XI. Pro Bono Preference Brooklyn




