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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

STRUCTURLAM MASS TIMBER U.S., | Case No. 23-10497 (CTG)

Inc., et al.,
(Jointly Administered)

Debtors.

HEATHER L. BARLOW, AS
LIQUIDATING TRUSTEE OF THE Adv. Proc. No. 25-51040 (CTG)
STRUCTURLAM LIQUIDATING
TRUST,

Plaintiff,

V.

BRIAN HOOPER, CINDI
MARSIGLIO, and CHRISTINE
ALLEN,

Defendants.

MEMORANDUM OPINION

Structurlam Mass Timber manufactured a type of engineered wood.! The
debtors entered into a substantial contract to supply Walmart with its wood product
for use in the construction of Walmart’s new home office campus in Bentonville,
Arkansas. In addition to entering into the agreement for the supply of the debtors’
wood products, Walmart (through affiliated companies) also acquired an

approximately one-third stake in the equity of debtor SLP Holdings, which was the

1 Debtor Structurlam Mass Timber U.S., Inc., is referred to as “Structurlam Mass Timber.”
Structurlam Mass Timber, along with its affiliates Natural Outcomes, LLC, Structurlam
Mass Timber Corporation, and SLP Holdings Ltd., are referred to as the “debtors.”
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direct or indirect owner of each of the other debtors.2 Walmart’s equity holdings
entitled it to name three of the 11 members of the board of SLP Holdings. Walmart
named three of its senior executives to those board positions: Brian Hooper, Cindi
Marsiglio, and Christine Allen.

Disputes arose over the parties’ performance under the contract, ultimately
leading to the debtors filing these bankruptcy cases. In addition to filing a separate
lawsuit against Walmart alleging that Walmart breached its contractual obligations
to the debtors, Heather Barlow, the trustee of the post-confirmation liquidating trust,
also filed this adversary proceeding against Hooper, Marsiglio, and Allen.3 She
alleges that defendants, while serving simultaneously as senior Walmart executives
and members of the SLP Holdings Board, participated in decisions relating to the
relationship between the companies. She argues that their actions and decisions
favored Walmart and thus breached the fiduciary duties they owed in their capacities
as directors of SLP Holdings.

To be sure, a director who is placed on a corporate board by a shareholder, and
who serves as a senior executive of that shareholder, can find oneself in a tricky
situation when participating in matters as a board member that relate to the

shareholder.4

2 SLP Holdings Ltd. is referred to as “SLP Holdings.”

3 The action against Walmart is Barlow v. Walmart, Adv. Proc. No. 25-50514 (Bankr. D. Del.).
Hooper, Marsiglio, and Allen are referred to as the “defendants.”

4 See generally Weinberger v. UOP, Inc., 457 A.2d 701, 710-711 (Del. 1983); J. Travis Laster
& John Mark Zeberkiewicz, The Rights and Duties of Blockholder Directors, 70 Bus. Law. 33
(2014) (noting that a “dual fiduciar[y]” who also owe a duty of loyalty to differently situated
entities faces “particular risks”).
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The defendants’ principal response to those allegations is based on the statute
of limitations. The defendants served on the board of SLP Holdings, not on the boards
of any of the operating companies. SLP Holdings is incorporated under the laws of
British Columbia. And if the British Columbia two-year statute of limitations
applies, the statute would have expired before the petition date. Barlow argues for
the application of the longer statute of limitations under Delaware law (being the
jurisdiction in which the operating companies were incorporated) or Arkansas (where
the principal place of business was located and where the injuries allegedly occurred).

This Court addressed a nearly identical question in an adversary proceeding
involving the Art Institute, where it held that under the internal affairs doctrine, the
law of the jurisdiction in which the corporation was incorporated provided the rule of
decision for any claim that its directors breached the fiduciary duties that they owe
to the corporation.? This Court is not aware of any subsequent authority that calls
that reasoning into question, and the parties point to none. The only relevant
subsequent authority of which this Court is aware is the extensive discussion of
choice of law in bankruptcy in the dueling concurring opinions between Judges Ambro
and Krause in Whittaker Clark & Daniels.® Thankfully for the undersigned judge,

this case presents no occasion for this Court to choose sides on that unresolved issue.

5 In re Art Institute of Philadelphia LLC , No. 18-11535, 2022 WL 18401591, at *5-6, *8-9
(Bankr. D. Del. Jan. 12, 2022).

6 See In re Whittaker Clark & Daniels Inc., 152 F.4th 432, 452-472 (3d Cir. 2025) (Krause, J.,
concurring); id. at 472-477 (Ambro, J., concurring).

3
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Indeed, this Court has no basis to address the merits at all, as it concludes that
it lacks subject-matter jurisdiction over this post-confirmation lawsuit raising only
questions of state law. The Court will accordingly dismiss the case under Rule
12(b)(1). And as interesting as the merits issues may be, the Court has concluded
that for the same reason that it cannot “assume” jurisdiction and then address the
merits, it would be inappropriate for the Court to address the merits question “in the
alternative.”” The Court will accordingly dismiss the case for lack of subject-matter
jurisdiction and stop there.

Factual and Procedural Background

The complaint alleges that the debtors and Walmart entered into an
agreement whereby the debtors would provide engineered wood for use in the
construction of Walmart’s new home office campus. As part of the parties’ broader
arrangement, Walmart invested in SLP Holdings, the parent entity that was the
ultimate owner of the other debtor entities. This investment provided Walmart with
34% of the preferred equity in SLP Holdings. Walmart’s interest in SLP Holdings
gave it the power to elect three board members to SLP Holdings’ 11-member board of
directors. Pursuant to this power, Walmart caused the defendants — three Walmart
senior executives — to be elected to SLP Holdings’ board. Thereafter, the parties
renegotiated the original contract and entered into an amended version. One
defendant was listed as the main point of contact for Walmart for the project, and

another defendant acted as the sole signatory of the amended contract on behalf of

7 Steel Co. v. Citizens for a Better Environment, 523 U.S. 83, 93-94 (1998).

4
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Walmart. Disputes arose over the parties’ performance under the contract.
Ultimately, these disputes ended with Walmart terminating the contract and the
debtors filing these bankruptcy cases.

The trustee’s allegations, at bottom, boil down to the contention that the
defendants, as directors of SLP Holdings, used their position as directors in a manner
that benefited Walmart and harmed SLP Holdings (and, by extension, the other
debtors). This, the trustee argues, is a breach of the defendants’ fiduciary duties to
SLP Holdings. The trustee also asserts that these actions amounted to the tortious
interference with the contract between the debtors and Walmart. The defendants
moved to dismiss, asserting the trustee failed to state a claim upon which relief can
be granted.

Jurisdiction

This Court addressed the question of subject-matter jurisdiction over state-law
claims by a post-confirmation liquidating trust in its decision involving the trust’s
claim against Walmart.8 Under Resorts International, where the claim arises under
state law (rather than the Bankruptcy Code), and is not asserted until after
confirmation, subject-matter jurisdiction depends on a “closes nexus” to the plan.9 In

the action against Walmart, the court found that there was “arising in” jurisdiction

8 See Barlow v. Walmart, Inc., Adv. Proc. No. 25-50541, 2025 WL 3037162, at*6-10 (Bankr.
D. Del. Oct. 30, 2025). Judge Walrath recently undertook a similar analysis of post-
confirmation “related to” jurisdiction. See In re Nu Ride Inc., No. 24-50179 (MFW), 2025 WL
1600566, at *2-7 (Bankr. D. Del. June 5, 2025).

9 In re Resorts Int’l, Inc., 372 F.3d 154, 165 (3d Cir. 2004).

5
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on the ground that the action was asserted as a counterclaim to the creditor’s proof
of claim.1 That is not true here.

For that reason, in advance of the oral argument on the motion to dismiss, the
Court made a docket entry asking that the parties be prepared at argument to
address the question of subject-matter jurisdiction.!! At that argument, counsel for
the trustee made the following points:

o First, “the plan itself, the wording of the plan, establishes the trust,
transfers rights with respect to the causes of action to the trust, and
empowers the liquidating trustee to investigate, prosecute, collect and
settle causes of action which is exactly what she seeks to do here.”12

e Second, “this plan specifically ... calls out the retention and preservation
of known and unknown causes of action and their prosecution by the
liquidating trustee as an integral part of the plan.”13

e And third, “the plan’s stated purpose for the liquidating trust as set
forth is to maximize the recoveries for the benefit of the liquidating
trustee’s beneficiaries, and to make distributions in accordance with the

plan. If the trustee is successful in recovering against the defendants

102025 WL 3037162, at *9-10.
1 D.I. 49.

12 Feb. 26, 2026 Hr’g Tr. at 5.
13 Id.
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here, that recovery could be substantial and beneficiaries stand to
receive a share of the recovery.”14
The problem with these three points is that each one of them was also true in
Resorts, where the Third Circuit held that the bankruptcy court lacked subject-
matter jurisdiction:

e First, Resorts noted that “[u]lnder section 1.1 of the Litigation Trust, the
debtor absolutely assigned to the Trustee and to its successors and
assigns, all right, title and interest of the Reorganizing Entities in and
to the Litigation Claims.”'5 But that was insufficient to create post-
confirmation jurisdiction over the claims against the accounting firm at
issue there.

e Second, the litigation trust agreement in Resorts provided that the
“Bankruptcy Court shall retain exclusive jurisdiction over the Litigation
Claims and Counterclaims, the Trust, the Trustee, and the Trust Assets,
as provided for in the Plan.”6 That was also insufficient, as the court
emphasized that only Congress create the subject-matter jurisdiction of
the federal courts.

e Third, the fact the recoveries of the claim would go to the debtors’

prepetition creditors was expressly considered and rejected as a basis

14 Id.
15 Resorts, 372 F.3d at 169 (internal quotation marks omitted).
16 Id. at 160.
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for jurisdiction in Resorts. The court recognized that the resolution of
the claims “will affect the former creditors as Litigation Trust
beneficiaries.”!” But those creditors “no longer have a close nexus to
bankruptcy plan or proceeding because they exchanged their creditor
status to attain rights to the litigation claims.”'® Precisely the same is
true here.

Indeed, the Resorts court cited favorably to the decision of the bankruptcy court
for the Southern District of Texas in In re Haws.'® As the Third Circuit described it,
Haws involved an action “brought by a trustee for a liquidating trust against a
partner of the debtor for breach of fiduciary duty.”20 But the Haws court recognized
that nowhere “in the lawsuit is the bankruptcy court being asked to construe or
interpret the confirmed plan or to see that federal bankruptcy laws are complied
with in the face of violations.... The only nexus to this bankruptcy case is that the
plaintiff in this matter is a liquidating trustee representing a group of creditors
appointed pursuant to the confirmed plan of reorganization.”2!

This fiduciary duty lawsuit is against the debtors’ directors rather than its

partner. But all of the rest of what the Resorts court said about Haws is equally true

here. For that reason, the Court does not see how it could address the merits here,

17 Id. at 169.

18 Id.

19158 B.R. 965 (Bankr. S.D. Tex. 1993).

20 Resorts, 372 F.3d at 168 (citing Haws, 158 B.R. at 967-968).

21 Id. (internal quotation marks omitted) (citing Haws, 158 B.R. at 971).

8
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consistent with its obligation faithfully to adhere to the Third Circuit’s binding
precedent in Resorts.

Finally, counsel for the trust argued that “the dispute with Walmart appears
to be a precipitating event that [led] to the filing of the Structurlam bankruptcy in
the first place.”?2 It is true that in the Walmart decision this Court observed that it
was a “debatable proposition” whether a claim arising out of the events that caused
the debtors’ bankruptcy would have a sufficient nexus to satisfy the “related to”
jurisdiction.23 And this Court remains open to the proposition that in a case in which
the cornerstone of the plan is a cause of action against the alleged wrongdoer whose
actions caused the company’s failure, that claim may have a sufficient nexus to the
plan — or at least that it may be appropriate to draft a plan so that it does — to satisfy
the Resorts standard.

But this is not such a case. The central event in the bankruptcy case was the
sale of the debtors’ assets. The plan is primarily about distributing those sale
proceeds to creditors. While the plan also established a trust to pursue estate causes
of action, the claim against the company’s former directors is no more than incidental
to the plan itself. That is insufficient to establish a close nexus. The action will

therefore be dismissed for want of subject-matter jurisdiction.

22 Feb. 26, 2026 Hr'g Tr. at 6.
23 2025 WL 3037162, at *S.



Case 25-51040-CTG Doc 53 Filed 04/06/26 Page 10 of 10

Conclusion

For the foregoing reasons, the case will be dismissed for lack of subject-matter

jurisdiction. The Court will enter a separate order so providing.

CRAIG/ T. GOLDBLATT
UNITED STATES BANKRUPTCY JUDGE

Dated: April 6, 2026
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