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Southern District of New York
One Bowling Green
New York, NY 10004-1408

Re:  In Re Motors Liquidation Company, et al.; Case # 09-50026 (REG)
Dear Clerk:

Enclosed for filing please find the following documents. Kindly return an endorsed-filed
stamped copy of each of these documents in the enclosed self-addressed stamped envelope.

1. MLC-Bay Afea Drum Group Fully Executed Settlement Stipulation (Claim Nos
59974, 64812, 67654, and 47946);

2. MLC-Yosemite Creek PRP Group Fully Executed Settlement Stipulation (Claim
Nos. 59918, 64813, 67653, and 47947);

3. NL Withdrawal of Claim (Claim Nos. 47946 arid 47947; and

4. Univar Withdrawal of GM Bankruptcy Claims (Claim NOS/GﬁSlz, 64813 and
67654)

Sincerely,
Ul w S
Jia Yn Chen

Enclosures

Woashington, D.C. Maryland New York Massachusetts New Jersey Texas  California



Hatvey R, Miller

Stephen Karotkin

Joseph H. Smolinsky

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue o

New York, New Yoik 10153
Telephone: (212) 310-8000
Facsimile: {212) 310-8007
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Attorneys for Debtots and - o

Debtors in Possession - :

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre Chenter 11 Case No.

e wd ER e x

I‘;IO_TORS LIQUIDATION COMPANY, ¢t al., 09-50026 (REG)

f/kin General Motors Coxp., 21 o,

Debtors, (Fointly Administered)

Al
P W is Stipulation and Settlement (the “Stipulation and Settlement”) is entered
into as of Kebrlawy [ /& ], 2011 (the “Effective Date”) by and among Motors Liquidation
Company (“MEC”) aud its affiliated debtors, as debtors and debtors in possession (collectively,
the “Debtors™), on the one hand, on the other hand, and the Bay Area Diwm. 4d Hoc PRP Group
{the “Claimant”) , NI Industries Inc. (“NL Industries”) and Univar USA Inc. (“Univar”)
(collectively, the “Pariies”). ’ )

RECITALS:

 WHBEREAS, on June 1, 2009 (the “Commencement Da ¥}, cetfgin of the
Debtors (the “Initial Debtors”) commenced voluntaxy cases under chapter 11 of title 11 of the
United States Code (the “Bankvuptcy Code”) before the United States Bankruptey Court for the
Southern District of New York {the “Court”), Case No. 69-50026 (REG);

WHEREAS, on September 16, 2009, the Coutt entered the Order Pwisuant to
Section 502(b)(9) of the Bankruptey Code and Rule 3003(c)(3) of the Federal Rules of
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Bankryptoy Pioceduse (the “Bankruptcy Rules™) Bstablishing the Deadline for Filing Proofs of

Claim (Includirig Claims Under Bankmuptey Cade Section 503(5)(9)) and Procedures Relating
Thereto and Approving the Form and Manner of Notice Thereof (the “Bar Date Order™
establishing November 30, 2009 at 5:00 pm. (Eastem Time) as the deadline to file proofs of
claim against the Initial Debtors based on prepetition claims;

. WHEREAS on October 6, 2009, the. Court entered that certain Order pursiant to
Section 105(a) of the Bankruptey Code and Bemkmptcy Rules 3007 and 9019(b) Authorizing the
Debitors to (i) File Omnibus Claims Objections and (i) Establish Procedures for Setiling Certain
-Claims (the “Settlement Procedures Order™);.

WHEREAS pméuant 1o the Settlement Procedures Oxder, the Debiors ate
anthotized, with certain exceptions, fo settle any and all olaims asserted against the Debtors
without ptior approval of the Court of other patty in intersst: whenever (i) the aggregate amount
to bo allowed for an individual claim (the “Settlement Amount”) is less than or equal to $1
million or (i) the Settlement: Amount is within 10 percent of the noncontingent, liquidated
amount listed on the Debtors’ schedules of assets and liabilitiss so long s the difference in
amount does not exceed $1 million (any settlement amount within (1) or (ii) being a “De Minimis
Settlement Amount™);

WHEREAS on November 27, 2009, Claimant filed a proof of claim, assigned
claim nuraber 59974, asserting an unsecured prepetition claim relating to the Yosemite Creek
Supesfind Site, located in the City and County of 8an Francisco, California (the “Site”}, in the

prmonpal amount of $30,000,000,00 (the “Claim”);

WHREREAS “on’ November 25, 2009, NL Industries filed a proof of claim,
assigned claim number 47946, asserting an unsecured prepetition clait relating to the Site in the
principal amount Of $30,000,000.00 (the “NL Indusirics Clalm™);

WHEREAS on November 30, 2009, Undvar filed a proof of claim relating to the
Site, assigned claim number 64812, and bn and Decmnbm 1, 2009, inadvestently filed a duplicate
proof of claim relating to the Site, assigned claim number 6?654 each asserting an unsecurcd
prepetition claim in the principal amount of $30,000,000.00 (the “Univar Claims”); -

WHRREAS after good-faith, arme’length negotiation_a';,. the Parties have reached
an agrecment (fhe “Settlement”) to rosolve the Claim, as well as the NL Industiies Claim and
the Univar Claims;

NOW, THERBPORE, in consideration of the foregoing, it is heieby stipulated
and apreed that:
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1. The Claim shall be treated as an allowed general wosecured claim against
Motors Liguidation Company in the amount of $97,500.00 (the “Allowed Claim”), which
Allowed Claim shall not be subject fo any. defense, counterclaim, right of setoff reduction,
avoidance, disallowance (including wunder Section 502(d) of the Bankwupicy Code) or
subordination,

2. The Claimant is free to assign its interests in the Allowed Claim 1o a third
porty. In the event the Claimant. does so, the agsignee shall have alf rights fo the Allowed Claim
a8 that of the Clalmant priorto the assipnment.

3. The Claimant or its assignee in the event of an assignment shall receive
distributions on account of the Allowed Claim in the form set forth in and pursvant to the terms
of a confirmed chapter 11 plan or plansiin these chapier 11 cases (the “Plan™),

4. Upon recoipt of such distributions on account of the Allowed Claim as set
forth in the Plan, the Claim shall be deemed satisfied in full,

3. With respeot to the Claim, other than the right to receive disghributions on
account-of the Allowed Claim uhder the Plan, the Claimant and its aff{iliates, successors and
agsigns, and its past, present and future members, officers, directors, partners, principals, agents,
insuters, servants, employess, reptesentativés, administrators, executors, trustees and sttorneys
(colleotively, the “Claimant Partles™), shall have no further zight to payment from the Debtors,
their affiliates, their estates or theit respective successors or assigns (collectively, the “Debtor
Partles”). With.respect to the Claim, except as set forth in this Stipulation and Settfement, the
Claimant Parties hereby irrevocably waive any and all claims (as defined in section 101(3) of the
Bijikliiptey Code) against any of the Debtor Parties, and are hereby batred from asserting any
and all claims whatsoever, whether known or unknown, presently existing, whether or not
asserted, and whether found-in fact or law or in equity, in exisfence as of the execution of this
Stipulation and Seitlement by the Parties. In addition, the Debior Parties hereby irrevocably

- telease, remise and discharge the Claimant Partles from any and all damages, losses, expenses,
costs, liabilities, claims; demands, suits, causes of action and complaints of any kind, character or
description, in Jaw or in.equily; whethet known or unknown, that relate fo the costs of response
incurred or to be incutred at the Site, as well as any past or future natural resource damages at the
Site, and any litigation cosis relating to the Site.

: 6. NL Industries shall file with the Cowt a notice of withdrawal of the NL
Industries Claim within five (5) business days from the Bffective Date or from the date on which
the Iast of fhe Parties signs this Stipulation and Settlement, whichever is later, Saidl withdrawal
i mibjeot to NL Tndustries’ ability fo sk the Court to reconsider this Stipulation and Settlement,
priot to the closing of this case, under 502(j) of the Banksuptcy Code, in the event that the Claim
{ie, Claim No, 59974 filed by Bay Area Drum 4d Hoe PRP Group) is for any reason not
allowed es set-forth in this Stipulation and Settlement. Provided that NL Industiies withdraws
the NL Industries Clai in accordance with this Paragraph 6, the Debtor Parties shall frrevocably
r¢lease, remise and discharge NL Industries and its affiliates, predecessors, suocessors and
assigas, and its past, present and futnre members, officers, directors, pariners, principals, agents,
insurers, sexrvants, employess, representatives, administrators, executors, tiustees and attorneys
from any and all demages, losses, expenses, costs, Habilities, claims, demands, suite, canges of
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action and complaints of any kind, chatacter or description, in law or in equity, whether known
or unknown, that rolafe to the costs of response incurred or o be incurred at the Site, as well as
any past ot fature' nataral resource damages at the Site, and any ktigation costs relating to the
Sife. This release by the Debtor Parties in this paragraph 6 shall be nuil and void in the ovont
that NL Industries asks the Court t6 reconsider this Stipulation and Settlement under 502(}) of
the Bankruptoy Code and this Paragraph 6.

. 7. Univer shall file with the Court a notice of withdrawal of the Univar
Claims withia five (5) business days from the Bffsctive Date or from the date on which the last
of the Parties signs this Stipulation and Settlerent, whichever is later. Said withdiawal is
subject to Univar’s ability to ask the Court to reconsider this Stipulation and Settlement, prior to
the cloging of this case, under Section 502(j) of the Bankruptey Code, in the event that the Claim
(.e., Claim No. 59974 filed by Bay Area Drum 4d Hoc PRP Group) is for any reason, not
aliowed as set forth in this Stipulation and Settlement. Provided that Univar withdraws the
Univar Claims i accordance wifh this-Paragraph 7, the Debtor Parties shall irrevocably releass,
remise and discharge Univar and its affiliates, predecessors, successors and assighs, and its past,
présont and future members, officets, directors, pattners, ptincipals, agents, insurers, servants,
employees, tepresontatives, ndministrafors, executors; trustees and attorneys from any and alt
damages, losses, expenses, costs, liabilitles, clalms, demands, suits, causes of actien and
complaints of any kind, chatdcter or description, in law or in equity, whether known or unknown,
that relate to the costs of response incured ot to be ineurred at the Site, as well as any past or
future natial resonrce damages at the Site, and sny litigation costs relating to the Site. This
releaso by the Debtor Parties in fhis paragraph 7 shall be nuil and void in the event that Univar
agks the Court to reconsider this Stipulation and Settlement under 502(j) of the Bankruptoy Code
and this Paragraph 7.~ :

8. The Debtots’ claims agent shall be authorized and empowered to adjust:
the claims register to reduce and allow Proof of Claim No. 59974 to reflect the Altowed Claim,

9. ' ‘This Stipulation and Settlement contains the entire agreement between the
Paxtles as 1o the subject matter hiereof and supersedes all prior agreements and undertakitigs
between the Parties relating thexelo. - :

10.  This Sﬁpﬁlat_ion and Setflement may not be modified other than by signed
writing execnted by the Parties hereto or by order of the Coutt.

11, Bach person who execntes this Stipulation and Setilement reptesents that
he or she is duly authorized to do so on behalf of the respective Parties hereto and that each-such -
party has full knowledge and has consented to this Stipulation and Settlement:

- 12, This Stipulation and Settlement may be executed in counterparts, each of
which-shall be deemed an original but all of which together shall constitute one and the same
instrament, and it shall constitute sufficient proof of this Stipulation and Settlement to present
aiy copy, copies, or facsimiles signed by the Parties hereto to be cherged.
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13.  This Stipulation and Settlement shall be exclisively governed by and
construed and enforceddn accordance with the laws of the state of New York, without regard to
conflicts of law principles thereof. The Court shall retain exchusive jurisdiction over iy and all
disputes atising out of or otherwise relating fo this Stipulation and Seitlement.

THE UNDERSIGNED WARRANT THAT THEY HAVE READ THE TERMS OF THIS
STIPULATION AND SETTLEMENT, HAVE HAD THE ADVICE OF COUNSEL OR
THE OPPORTUNITY TO OBTAIN SUCH ADVICE IN CONNECTION WITH
READING, UNDERSTANDING AND EXECUTING THE AGREEMENT, AND HAVE
FULL KNOWLEDGE OF THE TERMS, CONDITIONS AND EFFECTS OF THIS
STIPULATION AND SETTLEMENT.

MOTORS LIQUIDATION COMPANY THE BAY AREA DRIM AD HOCPRP
AND AI"I‘ILIATED DEBTORS "

'Prthamev Ml) HE%

Title;, V3 f d g . L DM

Dated: Mc’wcL\ /@ L2011 - Datedt [Ag mg S , 2011 ng'gf’&f’

NI INDUSTRIES INCORPORATED  UNIVAR USA INCORPORATED i
BY: 4 . i By . - | |
Psint Name: R . Print Name; N o ﬁ
Title;,.. e ’{‘iﬂe:__:.. o S S

Pated: . ;'2011 Dated: , 2011
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13.  'This Stipulation and Settlement shall bsexclusively govemed by and
construed and enforced it accordance with the Laws of the state of New York;, withowt rogard to -
conflicis of Jaw principles thercof: The Court shall retain exclusive jurisdiction over any and all
disputes arising out ¢f or otherwise relatmg 10 this-Stipulation. and Sentlement.

THE UNDERSIGNED WARRANT THAT THEY HAVE REAB THE TERMS OF THIS
.STIPULATION AND SETTLEMENT, HAVE HAD THE ADVICE OF COUNSEL OR
THE OPPORTUNITY TO OBTAIN SUCH ADVICE IN CONNECTION' WITH.
" READING, UNDERSTANDING AND EXECUTING THE AGREEMENT,; AND HAVE.
FULL KNOWLEDGE OF THE TERMS, CONDITIONS AND EFFECTS OF THIS

STIFULATEON AND SETTLEMENT,
MOFORS LIQUIDATION COMPANY

THE BAY AREA DRLMADHOC PRP

AND AFFILIATED DEBTORS GROUP

BY s : By
Print Naime, . e, PTIRENAMC, g e g .
Titer___ - | Tller . .
Dated x 2011 Dated: 2011

UNIVAR USA INCORPORATED
By: .,

T Title;
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Print Name.

Dated: » 2011



13, This Stipulation and Settiement shall be excélusively governedbyand
construed and enforced in ageordance with the laws of the state of New York, without regard to
conflicts of law piinciples theroof. The Court shall retain exclusive jurisdiction over any and all
. disputes arising out of or otherw:se relating to-this Stlpuiation and Seitlement.

'HIE UNDERSIGNED WARZRANT THAT THEY BAVE READ THE TERMS OF THIS
STIPULATION AND SETTLEMENT, HAVE HAD THE ADVICE OF COUNSEL OR

“ THE OPPORTUNITY TO OBTAIN SUCH ADVICE IN CONNECTION “WITH

READING, UNDERSTANDING AND EXECUTING THE AGREEMENT, AND HAVE
FULL XNOWLEDGE ‘OF THE TERMS, CONDITIONS AND EFFECTS OF THIS
ST]PU'_I.:ATION AND SETTLEMENT.

MOTORS LIQUIDATION COMPANY  THE BAY AREA DRUMAD HOCYRP

AND AFFILIATED DEBTORS | GROUP

Byt . e BY s st i
PrintName; ... e PrimtNamer

B T e
Dated: ' 3 2011  Dated: _ : 4 s 2011

NL INDUSTRIES INCORPORATED

BY! rion

PrintName; . ...
i} 1

Dated: , 2011 _ Dated:  pbee (1, 2011
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