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WEIL, GOTSHAL & MANGES LLP 
767 Fifth Avenue 
New York, New York 10153 
Telephone: (212) 310-8000 
Facsimile: (212) 310-8007 
David N. Griffiths 
Candice M. Carson 

Attorneys for Motors Liquidation 
Company DIP Lenders Trust  

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
---------------------------------------------------------------x 

: 
In re       :  Chapter 11 Case No. 

:  
MOTORS LIQUIDATION COMPANY, et al.,  :  09-50026 (REG) 
          f/k/a General Motors Corp., et al. : 

: 
Debtors.  : (Jointly Administered) 

: 
---------------------------------------------------------------x 
 

NOTICE OF PRESENTMENT  
OF AGREEMENT AMONG MOTORS  

LIQUIDATION COMPANY DIP LENDERS TRUST, GENERAL  
MOTORS COMPANY, ARROWOOD INDEMNITY COMPANY,  

ROYAL & SUN ALLIANCE INSURANCE PLC, AND RSA INSURANCE  
GROUP PLC AND APPLICATION FOR ORDER APPROVING AGREEMENT 

 

WHEREAS, on January 5, 2018, Motors Liquidation Company DIP Lenders 

Trust (“MLC DIP TRUST”), formed in furtherance of the Second Amended Joint Chapter 11 

Plan (the “Plan”) (ECF No. 9836) by the above-captioned debtors, entered into an Agreement 

(the “Agreement”), annexed hereto as Exhibit A, with General Motors Company (“New GM”), 

Arrowood Indemnity Company (“Arrowood”), Royal & Sun Alliance Insurance plc (“RSAI”), 

and RSA Insurance Group plc (f/k/a Royal & Sun Alliance Insurance Group plc) (“RSA 

Group”) concerning the disbursement of the remaining proceeds (the “LOC Proceeds”) from 
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the drawdown of a $14.5 million Letter of Credit (the “LOC”) delivered by General Motors 

Corporation (“Old GM”) to Arrowood pursuant to a Settlement Agreement dated, July 16, 2008, 

and a Collateral Reimbursement Agreement, dated July 16, 2008 (collectively, the “Old GM 

Contracts”); 

WHEREAS, the Trust Administrator for the MLC DIP Trust has authority to 

enter into the Agreement in the ordinary course pursuant to section 8.1(a) of the Motors 

Liquidation Company DIP Lenders Trust Agreement, dated December 15, 2011 (as amended by 

(i) that certain Amendment to Motors Liquidation Company DIP Lenders Trust Agreement, 

dated as of December 1, 2014, (ii) that certain Second Amendment to Motors Liquidation 

Company DIP Lenders Trust Agreement, dated as of August 24, 2016, (iii) and that certain Third 

Amendment to Motors Liquidation Company DIP Lenders Trust Agreement, dated as of 

September 29, 2017), annexed hereto as Exhibit B; 

WHEREAS, the MLC DIP Trust received the rights of Old GM under the 

Collateral Reimbursement Agreement to receive any LOC Proceeds remaining after all 

obligations for which Arrowood, RSAI, and RSA Group were or are permitted to draw on the 

LOC are paid in full; 

WHEREAS, the Agreement does not provide for the forfeiture of any of the 

MLC DIP Trust’s rights under the Old GM Contracts or require the provision of any additional 

collateral by the MLC DIP Trust; 

WHEREAS, pursuant to the Agreement, the MLC DIP Trust shall receive for the 

benefit of its beneficiaries the balance of the LOC Proceeds twenty years earlier than anticipated; 
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WHEREAS, pursuant to the Agreement, Arrowood, RSAI, and RSA Group shall 

continue to seek reimbursement and/or payment from Motors Insurance Corporation and MIC 

Property and Casualty Insurance Corporation for those Secured Obligations which constitute 

MIC Obligations (as such terms are defined in the Agreement); 

WHEREAS, pursuant to the Agreement, New GM has agreed to pay Arrowood, 

RSAI, and RSA Group the amount, by which the amount of the Secured Obligation exceeds the 

reimbursement and/or payment, if any, received by such Arrowood, RSAI, and RSA Group from 

Motors Insurance Corporation and MIC Property and Casualty Insurance Corporation (the “New 

GM Reimbursement”); 

WHEREAS, the MLC DIP Trust has agreed to share 5% of the LOC Proceeds 

(excepting that portion of the LOC Proceeds payable to Arrowood under Section IV of the 

Agreement) with New GM in return for New GM’s agreement to provide the New GM 

Reimbursement, which amount, absent approval of the Agreement (including the New GM 

Reimbursement), would otherwise be retained by Arrowood, RSAI, and RSA Group to secure 

any shortfall; 

WHEREAS, under the Agreement the parties require entry of an order approving 

the Agreement in these chapter 11 cases; 

PLEASE TAKE NOTICE that pursuant to 11 U.S.C. §§ 105(a) and 363(c) the 

MLC DIP Trust will present the Proposed Order, annexed hereto as Exhibit C, to the Honorable 

Martin Glenn, United States Bankruptcy Judge, for approval and signature at Room 523 of the 

United States Bankruptcy Court for the Southern District of New York (the “Bankruptcy 
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Court”), One Bowling Green, New York, New York 10004 on January 25, 2018 at 4:00 p.m. 

(Eastern Time); 

PLEASE TAKE FURTHER NOTICE that any responses or objections to entry 

into the Agreement as set forth in the Proposed Order must be made in writing and shall conform 

to the Federal Rules of Bankruptcy Procedure and the Local Bankruptcy Rules for the Southern 

District of New York, and shall be filed with the Bankruptcy Court (i) by attorneys practicing in 

the Bankruptcy Court, including attorneys admitted pro hac vice, electronically in accordance 

with General Order M-399 (which can be found at www.nysb.uscourts.gov), and (ii) by all other 

parties in interest, on a CD-ROM, in text-searchable portable document format (PDF) (with a 

hard copy delivered directly to Chambers), in accordance with the customary practices of the 

Bankruptcy Court and General Order M-399, to the extent applicable, and served in accordance 

with General Order M-399, and on (i) Weil, Gotshal & Manges LLP, attorneys for the MLC DIP 

Trust, 767 Fifth Avenue, New York, New York 10153 (Attn: David N. Griffiths, Esq. and 

Candice M. Carson, Esq.); (ii) General Motors LLC, 400 GM Renaissance Center, Detroit, 

Michigan 48243 (Attn: L. Joseph Lines, Esq.); (iii) Dentons US LLP, attorneys for Arrowood 

Indemnity Company, 1221 Avenue of the Americas, New York, New York 10020 (Attn: 

Michael Barr, Esq. and Richard Zuckerman, Esq.); and (iv) RSA Insurance Group plc and Royal 

& Sun Alliance Insurance plc, Group Corporate Centre, 17th Floor, 20 Fenchurch Street, London 

EC3M 3AU, United Kingdom (Attn: Group General Counsel), so as to be received no later than 

January 24, 2018 at 4:00 p.m. (Eastern Time) ( the “Objection Deadline”). 

PLEASE TAKE FURTHER NOTICE that if no objections are timely filed and 

served with respect to the Proposed Order, the MLC DIP Trust may, on or after the Objection 
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Deadline, submit to the Bankruptcy Court the Proposed Order, which may be entered with no 

further notice or opportunity to be heard offered to any party. 

 

Dated:  January 10, 2018 
 New York, New York 

/s/ David N. Griffiths  
David N. Griffiths 
Candice Carson 
WEIL, GOTSHAL & MANGES LLP 
767 Fifth Avenue 
New York, New York 10153 
Telephone:  (212) 310-8000 
Facsimile:   (212) 310-8007 

Attorneys for Motors Liquidation 
Company DIP Lenders Trust 
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EXHIBIT A 

Agreement
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EXHIBIT B 

MLC DIP Trust Agreement
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EXHIBIT C 
Proposed Order 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
---------------------------------------------------------------x 

: 
In re       :  Chapter 11 Case No. 

:  
MOTORS LIQUIDATION COMPANY, et al.,  :  09-50026 (REG) 
          f/k/a General Motors Corp., et al. : 

: 
Debtors.  : (Jointly Administered) 

: 
---------------------------------------------------------------x 
 

ORDER APPROVING  
AGREEMENT AMONG MOTORS LIQUIDATION  

COMPANY DIP LENDERS TRUST, GENERAL MOTORS  
COMPANY, ARROWOOD INDEMNITY COMPANY, ROYAL &  

SUN ALLIANCE INSURANCE PLC, AND RSA INSURANCE GROUP PLC 

Upon the notice of presentment of agreement among Motors Liquidation 

Company DIP Lenders Trust, General Motors Company, Arrowood Indemnity Company, Royal 

& Sun Alliance Insurance plc, and RSA Insurance Group plc (collectively, the “Parties”) and 

application for an order (the “Proposed Order”) approving the Agreement, dated 

January 5, 2018; and due and proper notice of the application and the Proposed Order having 

been provided, and it appearing that no other or further notice need be provided; and the Court 

having found and determined that the Motors Liquidation Company DIP Lenders Trust has 

authority to enter into the Agreement under the Motors Liquidation Company DIP Lenders Trust 

Agreement, dated December 15, 2011 (as amended by (i) that certain Amendment to Motors 

Liquidation Company DIP Lenders Trust Agreement, dated as of December 1, 2014, (ii) that 

certain Second Amendment to Motors Liquidation Company DIP Lenders Trust Agreement, 

dated as of August 24, 2016, (iii) and that certain Third Amendment to Motors Liquidation 

Company DIP Lenders Trust Agreement, dated as of September 29, 2017) and that the relief 
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sought is in the best interests of the beneficiaries of the Motors Liquidation Company DIP 

Lenders Trust and all parties in interest and after due deliberation and sufficient cause appearing 

therefor, it is: 

ORDERED that, pursuant to sections 105 (a) and 363(c) title 11 of the United 

States Code the Motors Liquidation Company DIP Lenders Trust is authorized to enter into and 

perform under the Agreement; and it is further 

ORDERED that the Motors Liquidation Company DIP Lenders Trust is 

authorized take all actions necessary actions to carry out this Order; and it is further  

ORDERED that the Order shall be effective immediately upon entry; and it is 

further 

ORDERED that this Court shall retain jurisdiction to hear and determine all 

matters arising from or related to this Order. 

 
 
Dated: ______________, 2018 
           New York, New York 

 

____________________________________ 
 MARTIN GLENN      

United States Bankruptcy Judge  
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