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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: : Chapter 11

T H AGRICULTURE & NUTRITION, L.L.C.,
Case No. 08-14692 (REG)
Debtor.

X

ANNUAL REPORT, FINANCIAL STATEMENTS AND RESULTS OF OPERATIONS
OF THE T H AGRICULTURE & NUTRITION, L.L.C. ASBESTOS PERSONAL
INJURY TRUST FOR FISCAL YEAR ENDED DECEMBER 31, 2009
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Hon. Alfred M. Wolin, Ret., David F. Levi, and Charles A. Koppelman (collectively, the
“Trustees”), as Trustees of the T H Agriculture & Nutrition, L.L.C. Asbestos Personal Injury
Trust (the “Trust”), respectfully file this Annual Report, Financial Statements and Results of
Operations for Fiscal Year Ended December 31, 2009 (the “Report™), pursuant to the First
Amended Prepackaged Plan of Reorganization of T H Agriculture & Nutrition, L.L.C. Under
Chapter 11 of the Bankruptcy Code (the “Plan”) and the T H Agriculture & Nutrition, L.L.C.
Asbestos Personal Injury Trust Agreement (the “Trust Agreement”).

L. General

On November 24, 2008, T H Agriculture & Nutrition, L.L..C. (“THAN” or the “Debtor”)
filed a petition for relief under Chapter 11 of the United States Bankruptcy Code. THAN’s
bankruptcy case is being administered under Case No. 08-14692. On May 28, 2009, the United
States Bankruptcy Court for the Southern District of New York (the “Bankruptcy Court™)
confirmed the Plan, and on October 26, 2009, the United States District Court for the Southern
District of New York (the “District Court”) affirmed the Bankruptcy Court’s decision (the
“Confirmation Order”).

To address the substantial asbestos-related liabilities of the Debtor, the Plan established
the Trust in accordance with the Trust Agreement. On November 30, 2009, the Effective Date'
of the Plan, the Trust was created and funded with $900 million in assets. See Plan, section
9.4(f). The Confirmation Order appointed Hon. Alfred M. Wolin, Ret., David F. Levi, and
Charles A. Koppelman as Trustees of the Trust.

Under the Trust Agreement, the Trust Advisory Committee (“TAC”) represents all
holders of present Asbestos PI Claims, and the Future Claimants’ Representative (“FCR”)

represents the holders of future Asbestos PI Claims. See Trust Agreement, sections 6.2 and 7.2.

! Capitalized terms not otherwise defined herein shall have the meaning ascribed to such terms in the Plan.
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Pursuant to the Confirmation Order, Steven Kazan, Alan R. Brayton, John D. Cooney, Peter A.
Kraus, and Matthew Bergman are the members of the TAC, and Samuel Issacharoff is the FCR.
By consent, the Trustees, the members of the TAC, and the FCR amended the Trust Agreement
to expand the size of the TAC to eight members. Steven T. Baron, Robert Phillips and Perry
Weitz were added as members of the TAC.

The Trust Agreement, at Section 2.2(g), requires that the Trust meet with the TAC and
FCR no less often that quarterly. As the Trust was established on November 30, 2009, the Trust
did not hold a regular meeting with the TAC and FCR in 2009. With the consent of the TAC and
the FCR, the Trust held its first regular meeting on February 3, 2010.

The Trustees generally held weekly Trustees’ meetings throughout December 2009 by
telephone, beginning on December 1, 2009.

The Trustees named Hon. Alfred M. Wolin, Ret., as the Managing Trustee.

The Trust established its principal office at 1105 North Market Street, Suite 1300,
Wilmington, DE 19801, and its administrative office at c/o Saiber, LLC, Attention: Hon. Alfred
M. Wolin, Ret., 18 Columbia Turnpike, Suite 200, Florham Park, NJ 07932.

The Trustees retained the law firm of Keating Muething & Klekamp PLL to represent the
Trustees through the Effective Date. Thereafter, the Trust retained and entered service
agreements with the following: Stutzman, Bromberg, Esserman & Plifka, A Professional
Corporation (general counsel); Bederson & Company (auditor and tax advisor); Verus Claims
Services LLC (asbestos personal injury claims processing facility and claims administrator); Citi
Private Bank and US Trust/Bank of America Private Wealth Management (financial consultants
and money managers); ARPC (claims forecasting and budget advisor and consultant); and AON

Risk Services Central, Inc. (insurance broker).
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The TAC retained Frank/Gecker LLP as its counsel. The FCR retained Brune & Richard
LLP as his counsel, and Dr. Francine Rabinovitz and her firm, HR&A, as his claims forecasting
advisor and consultant.

The Trust obtained liability insurance for the Trustees, the members of the TAC and the
FCR.

The Trust designated its counsel, Stutzman, Bromberg, Esserman & Plifka, as the
custodian of Trust records.
I1. Asbestos PI Claims

On the Effective Date, THAN provided the Trust with a certified schedule of 12,486
Qualified Asbestos PI Claims with an aggregate value of $391,750,100, to be paid by the Trust
as soon as practicable pursuant to the Plan. On November 30, 2009, the Trust paid Qualified
Asbestos PI Claims totaling $254,178,900 by wire transfer and $22,600,800 by checks. The
Trustees adopted a weekly review process for payment of the remaining Qualified Asbestos PI
Claims. Qualified Asbestos PI Claims are ready for payment by the Trust upon receipt of
executed releases from the claimants. Following the Trustees’ meeting on December 14, 2009,
the Trust paid Qualified Asbestos PI Claims totaling $41,717,500; and following the meeting on
December 21, 2009, the Trust paid $10,068,600. In 2009, the Trust paid Qualified Asbestos PI
Claims totaling $328,565,800. The Trust resumed paying Qualified Asbestos PI Claims
following the meeting on January 4, 2010.

In December 2009, the Trustees began developing and drafting claims submission
materials by which the holder of an Asbestos PI Claim may submit his or her claim to the Trust

for processing and payment.
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III. Compensation and Expenses of Trustees

Under Section 5.5(c) of the Trust Agreement, the Trust reports the amount of
compensation and expenses paid to the Trustees. The Trustees have received compensation and
reimbursement for out-of-pocket costs and expenses from inception (November 30, 2009)

through the end of the fiscal year on December 31, 2009, as follows:

Trustee Compensation and Expenses
Hon. Alfred M. Wolin, Ret. $33,987.47

David F. Levi $22,450.00

Charles A. Koppelman $30,738.62

Delaware Trustee $6,000 [paid in 2010]

Pursuant to Bankruptcy Court order entered March 31, 2009, the Trustees were also paid
for their pre-Effective Date Trust implementation services.
IV.  Financial Statements

A copy of the Trust’s unaudited financial statements for the year ending December 31,
2009, is attached hereto as Exhibit A. In addition, attached as Exhibit B is the “Report on
Examination of Internal Controls" prepared by the Trust’s auditor and tax advisor, Bederson &
Company. As set forth in Exhibit B, Bederson & Company has examined the Trust’s internal
controls and issued an opinion regarding the Trust’s implementation of effective internal controls
over financial reporting as of December 31, 2009.

The Trust provided copies to the TAC and FCR on April 23, 2010. To the extent not
reported in Exhibit A, the audited financial statements for the fiscal year ending December 31,
2010, will include reports of accounts as provided in Section 4.1(b) of the Trust Agreement and

payments of operating expenses and claims as provided in Section 4.3 of the Trust Agreement.
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V. Certification

The Trustees certify that except as noted below, they have performed pursuant to and in
compliance with the Plan, the Trust Agreement, the Trust Distribution Procedures, the
Confirmation Order, and such other Plan documents and Bankruptcy Court orders pertaining to
the operation of the Trust during the fiscal year ended December 31, 2009.

Given that the Trust existed for barely one month during 2009, the limited activity of the
Trust does not warrant incurring the expense of obtaining audited financial statements. The
Trustees have discussed this matter with both the TAC and the FCR, and all parties agree.
Accordingly, the Trust has attached unaudited financial statements for fiscal year 2009. As
shown above, the Trust has otherwise complied with its obligation to file an Annual Report
describing its activities during December 2009, including a report of its assets and operations.

This Certification may be signed in any number of counterparts, each of which shall
constitute an original, but such counterparts shall together constitute one and the same
Certification.
TRUSTEES:

/s/ Alfred M. Wolin
HON. ALFRED M. WOLIN, RET.

/s/ David F. Levi
DAVID F. LEVI

/s/ Charles A. Koppelman
CHARLES A. KOPPELMAN

T H Agriculture & Nutrition (THAN) Asbestos Trust Annual Reports, 2009 annual report Published by AsbestosClaims.Law
ACL Doc 14472 - Page 6 of 18 asbestosclaims.law/library/14472/6


https://asbestosclaims.law/library/14472/6

08-14692-reg Doc 598 Filed 04/29/10 Entered 04/29/10 17:37:44 Main Document
Pg7of7

Respectfully submitted this 29th day of April 2010,

STUTZMAN, BROMBERG,
ESSERMAN & PLIFKA,

A PROFESSIONAL CORPORATION

By:_ /s/Jacob L. Newton
Sander L. Esserman (Admitted pro hac vice)
Texas Bar No. 06671500
Steven A. Felsenthal (Admitted pro hac vice)
Texas Bar No. 06889900
Jacob L. Newton (Admitted pro hac vice)
Texas Bar No. 24046523

2323 Bryan Street, Suite 2200
Dallas, Texas 75201-2689
Telephone: (214) 969-4900
Facsimile: (214) 969-4999

ATTORNEYS FOR THE T H AGRICULTURE &
NUTRITION, L.L.C. ASBESTOS PERSONAL
INJURY TRUST
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T H AGRICULTURE & NUTRITION, LLC ASBESTOS
PERSONAL INJURY TRUST

SPECIAL-PURPOSE FINANCIAL STATEMENTS

DECEMBER 31, 2009

e
e —
——
e ——
e
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405 Northfield Avenue, West Orange, New Jersey 07052 ¢ (973) 736-3333  “Fax: (973) 736-3367

 Tothe Trustees of
T H Agriculture & Nutrltlon LLC Asbestos
Personal In_]ury Trust

~ We have reviewed the accompanying special-purpose balance sheet of T H Agriculture & Nutrition, LLC
Asbestos Personal Injury Trust as of December 31, 2009, and the related special-purpose statements of
~ changes in assets and liabilities, and cash flows for the period from inception (November 30, 2009) to
‘December 31, 2009, in accordance with Statements on Standards for Accounting and Review Services
- issued by the American Institute of Certified Public Accountants.  All information included in these
~ financial statements is the representation of the Trustees of T H Agrnculture & Nutrltton LLC Asbestos
: Personal Injury Trust. : : : : : =

A review consists principally of inquiries of company personnel and analytical procedures applied to
- financial data. It is substantially less in scope than an audit in accordance with generally accepted

- auditing standards, the objective of which is the expression of an opinion regarding the fi nancnal '

~ statements taken as a whole. Accordmgly, we do not express such an opinion.

As described in Note 2, the ac’companyir'ig'Special~purpose financial statements were prepared on a
~ special-purpose basis of accounting in order to communicate the amount of net assets presently available
~ for current and future claimants and are not mtended to be a presentatlon in conformlty with generally'
~accepted accountmg prmc1ples : : ,

'Based on our review, we are not aware of any material modlﬁcatlons that should be made to the
~ accompanying spec:lal -purpose financial statements in order for them to be in conformity with the basis of
: 'accountmg described in Note 2. , : o :

, ”ThlS report is mtended solely for the information and use of the management of the Trust the Trustees
the beneficiaries of the Trust, and the United States Bankruptcy Court for the Southem District of New
- York, and should not be used for any other purpose : : :

BEDERSON & COMPANY LLP

@ww@t a%@

© West Orange, New Jersey

February 20, 2010
-~ AMemberof AGN International Led -~ : T S o ’ : Center for Audit Quality
a worldwide association of separate and independent S P - S o ) ~ Employee Benefit Plan Audit Quality Center -
accounting and consulting firms B s ) . e B - Governmeneal Audit Quality Center .
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PERSONAL INJURY TRUST
SPECIAL-PURPOSE BALANCE SHEET
DECEMBER 31,2009

AssETS

ASSETS: e . T
Cash andcashequlvalents S S o ,$ 5?7(’),5’9’?,542"’
oméféssets"; . s o & ! f ,”,177,27'7’
TdTAL AS’SE"VI‘S ,’ z , | - ,'  | o :  ,, - ' ; ’f , : 571,776,81’9

| "LIABILITIEVVS Asb TRUST EQUITY .
LI’ABI’LIV"I‘”IES’::' L i ; e
Ac¢0untspayable Sl il e o " $ ’9’1,169’ |

TRUSTEQUITY e e e L e
Trustcorpus e T S _ 571685650

TOTAL LIABILITIES AND TRUSTEQUITY  $ 571776819

See Accountants review report and ’
, accompanymg notes to ﬁnan01a] statements

.

(2) -
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| , - PERSONAL INJURY TRUST ,
 SPECIAL-PURPOSE STATEMENT OF CHANGES IN ASSETS AND LIABILITIES ,
FOR THE PERIOD FROM INCEPTION (NOVEMBER 30, 2009) TO DECEMBER 31, 2009

ADDITIONS:
Contributions: ’ , L R e ,
Insurance and settlements" S 8 901,000,000

Investment i income - net: - el L o | R
Investment income e S 14019
Investment advisory fees . (10303
Total investment’inycdme e - L g S Gl 3,776 —

TOTALADDITIONS 901,077

DEDUCTIONS: e e S

Asbestos settlement claims . 328565800

General and administrative: e E i
Legal fees - general , LI S - 223,385
Trustee e A T - 513571
Insurance S ' Sl S - © 15,364

TOTAL’DEDUCTIONS o 30318106

NETINCREASE INTRUSTCORPUS';' 571685650

TRUSTCORPUS begmnmg S e e D e

TRUSTCORPUS-endmg 8 571685650

See Accountants review report and
o accompanymg notes to fmancwl statements

p L
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| PERSONAL INJURY TRUST
 SPECIAL-PURPOSE STATEMENT OF CASH FLOWS |
FOR THE PERIOD FROM INCEPTION (NOVEMBER 30, 2009) TO DECEMBER 31, 2009

CASH FLOWS FROM OPERATING ACTIVITIES e L e
Net increase in trust equity St % 571,685,650
Adjustments to reconcile net increase to i L S
net trust equity from operating activities:
Increasein: R S LA S
 Notereceivable S ~ (1,000,000)
 Otherassets S S (177,276)
, Accountspayable A e L L T 91,168

NET CASHPROVIDED BY OPERATING ACTIVITIES 570,599,542

NETINCREASEINCASH 570,599,542

CASH’-bégiﬁning" Lol S e . Sl

CASH-endng . $ 50599542

~ See Accountants' review report and
~ accompanying notes to financial statements. ,

“@
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NOTES TO SPECIAL-PURPOSE FINANCIAL STATEMENTS
DECEMBER 31, 2009

NOTE 1 - ORGANIZATION

The T H Agriculture & Nutrition, LLC Asbestos Personal Injury Trust (the “Trust”) was
established on November 30, 2009 and is a “qualified settlement fund” pursuant to the
meaning of Section 1.468B-1 et seq. to the Treasury Regulations promulgated under section
468B of the Internal Revenue Code. The Trust will assume all Asbestos Personal Injury
Claims (whether now existing or arising at any time hereafter) and to use the Trust assets to
pay holders of such Asbestos Personal Injury Claims in accordance with the Asbestos
Settlement Trust Agreement and the Asbestos Settlement Trust Distribution Plan.

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Accounting

The Trust’s financial statements are prepared using special-purpose accounting methods
adopted by the Trustees which differ from accounting principles generally accepted in the
United States of America. The special-purpose accounting methods were adopted in order to
communicate to the beneficiaries of the Trust the net assets available for the payment of
claims and related operating expenses of the Trust. Since the accompanying financial
statements and transactions are not based upon GAAP, accounting treatment by other parties
for these same transactions may differ as to timing and amount.

The special-purpose accounting methods include the following:

Trust Equity

Trust equity represents funds available to pay asbestos and bankruptcy related claims
that have been submitted but not processed or not yet submitted. Trust expenses are
also paid from trust equity. Under GAAP, trust equity would be reduced for estimates
of amounts to be paid for claims that have been submitted, but not processed or not yet
submitted.

Claim Expense

Claims are expensed in the period in which the confirmed claims are settled. Under
GAAP, a liability would be recorded for an estimate of the amount to be paid for
claims that have been incurred but not yet reported, and for those claims that have been
submitted but not yet approved for payment by the Trust.

Payments for Services

Payments for services to be received over an extended period in the future are expensed
as paid since these amounts are no longer available for the payment of claims. Under
GAAP, an asset would be recorded and amortized over the period in which the related
benefits are received.

W

)
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PERSONAL INJURY TRUST
NOTES TO SPECIAL-PURPOSE FINANCIAL STATEMENTS
- DECEMBER 31, 2009 :

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

, Property and Equlpment S e

~ Payments for property and equipment are expensed as mcurred Under GAAP,
payments for fixed assets are capitalized and deprecnated over the useful lives of the
assets. : ,

Investments S
Investments are classified as avallable for sale and stated at fair value. Falr value is defi ned as
the exchange price that would be received for an asset or paid to transfer a hablhty (an exit
~price) in the principal or most advantageous market for the asset or liability in an orderly
transaction between market participants on the measurement date. In accordance with FASB
~ASC 820-10-50, Fair Value Measurements establishes a fair value hierarchy, which requires
~ an entity to maximize the use of observable inputs and minimize the use of unobservable -
~ inputs when measuring fair value. The standard describes three levels of inputs that may be
used to measure fair value: : :

Level 1: Quoted prices in active markets for identical assets or liabilities. Level 1
~assets and liabilities include debt and equity securities that are traded in an active -
exchange market, as well as U.S. Treasury securities. :

‘Level 2: Observable inputs other than Level 1 prices such as quoted prices for
similar assets or liabilities; quoted prices in markets that are not active; or other
inputs that are observable or can be corroborated by observable market data for
substantially the full term of the assets or liabilities. Level 2 assets and liabilities
include debt securities with quoted market prices that are traded less frequently
than exchange-traded instruments. This category generally includes certain U.S.

- Government and agency mortgage- -backed debt securmes, corporate-debt'
securities and altematwe mvestments :

Level 3: Unobservable inputs that are supported by little or no market activity and
that are significant to the fair value of the asset or liabilities. Level 3 assets and -
‘liabilities include financial instruments whose value is determined using pricing
‘models, discounted cash flow methodologies, or similar techniques, as well as
~instruments for which the determination of fair value requires significant
- management judgment or estimation. This category generally includes certain
private debt and equity instruments and alternative investments.

~ Fair value estimates are made at a specific point in time, based on available market
~information and judgments about the financial asset, including estimates of timing, amount of
“expected future cash flows and the credit standmg of the issuer. In some cases, the fair value
estimates cannot be substantiated by comparlson to independent markets. In addition, the
disclosed fair value may not be realized in the immediate settlement of the financial asset. In
~addition, the disclosed fair values do not reflect any premium or discount that could result
from offering for sale at one time an entire holding of a particular financial asset. Potential
taxes and other expenses that would be incurred in an actual sale or settlement are not reflected
in amounts disclosed. - :

e
. O —
©
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ERSONAL INJURY TRUST
NOTES TO SPECIAL-PURPOSE FINANCIAL STATEMENTS
, ' DECEMBER 31, 2009

NOTE 2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Contmued)

Income Taxes . : : U :
- The Trust has elected to be treated asa Quahfied Setttement Fund under the Internal Revenue'
~Code and Regulations. As a result, the Trust is subject to federal income taxes based on
- modified gross income. In the 'opinion of management, the Trust is not subject to state income
~ taxes, and, therefore, the financial statements do not include any provision or liability for state
~income taxes. There was no federal income tax expense for the year ended December 31,
2009 e , ' ' - T o

Smce the Trust was formed durmg 2009 no U.S. federal income tax returns are closed under
'statute of limitations. : , ,

- Net operating iosses expiring in 2030 whuch approxrmate $750 000 are avarlable to offset e
future taxable i mcome generated by the Trust. ,

i Cash Equlvalents : ’
The Trust considers all short—term mvestments \mth a maturlty of three (3) months, or Iess to
“be cash equwalents : , ,

i TheTrust maintains its cash and cash equivalents, which at times may exceed federally
~insured limits, with financial institutions. The Trust has not experienced any losses in such
" accounts, and management does not believe 1t is exposed to any srgmf icant credrt risk on cash
- and cash equrvalents , ,

"',Subsequent Events :
- The Trust has evaluated subsequent events through March 3 2()10 whlch is the date the y'
financial statements were avallable to be 1ssued : B , '

NOTE 3- NOTE RECEIV ABLE

Under a secured promissory note dated November 30 2009 TH Agrlculture & Nutrrtlon
LLC. is indebted to the Trust in the amount of $1,000,000 with interest at 5% per annum
‘maturing on November 30, 2019. Principal is payable in quarterly instaliments of $10,000
commencing on November 20, 2014, provrded cash (as deﬁned) is available wrth -any

, 'remammg balance due at maturlty o :

F 3
UR
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T H AGRICULTURE & NUTRITION, LLC ASBESTOS
PERSONAL INJURY TRUST

REPORT ON EXAMINATION OF INTERNAL CONTROLS

DECEMBER 31, 2009

e ——
e ———
P —
———
——
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= Bederson

iﬁ‘é%‘&‘f?fé%“ Company LLP

AND CONSULTANTS

"405 Northfield Avenue, West Orange, New Jersey 07052 o (973) 736-3333 ' Fax: (973) 736-3367

~ INDEPENDENT AUDITORS' REPORT ON EXAMINATION OF INTERNAL CONTROLS

: ’, To the Trustees of ,
T H Agriculture & Nutrition, LLC Asbestos
Personal IﬂJ ury Trust

We have examined management's assertion that T H Agriculture & Nutrition, LLC Asbestos Personal

- Injury Trust ("THAN") maintained effective internal control over financial reporting as of December 31,

2009, based on the Trust's responsibility to safeguard assets, which includes investing and disbursing, and

~ payment of claims. THAN's Trustee is responsible for maintaining effective internal control over

financial reporting. Our responsxblllty is to express an opinion on the Trustee's assertion based on our
examination. : ol :

Our examination was conducted in accordance with attestation standards established by the American
Institute of Certified Public Accountants and, accordingly, included obtaining an understanding of the
internal control over financial reporting, testing, and evaluating design and operatlng effectiveness of the

~ internal control, and performing such other procedures as we considered necessary in the eircumstances ,

: We believe that our exammation provndes a reasonable basis for our opmlon

Because of its mherent hmltatlons, mternai control over ﬁnancial reporting may not prevent or detect and

~ correct misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to -
the risk that controls may become inadequate because of changes in COHdlthnS or that the degree of
comphance with the policies or procedures may deteriorate. L

In 'our opinion,’ the Trustee’s assertion that THANH maintains effective internal control over ﬁnancial'
“reporting as of December 31, 2009 is fairly stated, in all material respects, based on THAN's
responsnblllty to safeguard assets, which includes mvestmg and dtsbursmg, and payment of claims.
Thls report is mtended soie y for the mformatlon and use of the management of the Trust and the

Trustees, and should not be used for any other purpose

, BEDERSON&COMPANY LLP .

West Orange, New Jersey '

March 26,2010
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