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Bruce S. Bennett (admitted pro hac vice)

JONES DAY

555 South Flower Street, 50th Floor

Los Angeles, CA 90071

Tel: (213) 489-3939

Attorney for Term Loan Lenders* for certain purposes

John W. Spiegel (admitted pro hac vice)
MUNGER, TOLLES & OLSON LLP
355 South Grand Avenue, 35th Floor
Los Angeles, CA 90071

Tel: (213) 683-9100

Attorney for Term Loan Lenders*

[additional counsel listed on signature page]
* The Term Loan Lenders are listed in Appendix A to the Answer [Dkt. 241].

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: Chapter 11 Case
MOTORS LIQUIDATION COMPANY et al.,

Debtors.

MOTORS LIQUIDATION COMPANY
AVOIDANCE ACTION TRUST, by and through
Wilmington Trust Company, solely in its capacity as
Trust Administrator and Trustee,

Plaintiff,

VS.

JPMORGAN CHASE BANK, N.A, et al.,

Defendants.
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Case No. 09-50026 (MG)

(Jointly Administered)

Adversary Proceeding

Case No. 09-00504 (MG)
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NOTICE OF FILING [PROPOSED] CASE MANAGEMENT ORDER

PLEASE TAKE NOTICE that attached hereto as Exhibit 1 is a [Proposed] Case
Management Order, agreed to by the Parties to this action. With this [Proposed] Case
Management Order, the Parties seek to address various issues regarding administration of this
matter, including service and coordination between the Parties. After negotiations between
counsel for the Plaintiff and certain Defendants (identified in the proposed case management
order as the “Steering Committee™), the order was circulated by the Steering Committee to all
Defendants who have appeared in the action; no objections were received.

PLEASE TAKE FURTHER NOTICE that the Parties jointly request the Court to enter

the [Proposed] Case Management Order in this matter.

Dated: April 13,2016 Respectfully submitted,

/s! Erin L. Burke

Bruce S. Bennett

Erin L. Burke

JONES DAY

555 South Flower Street, 50th Floor
Los Angeles, CA 90071

Tel: (213) 489-3939

Email: bbennett@jonesday.com
Email: eburke@jonesday.com
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Gregory M. Shumaker
Christopher J. DiPompeo

JONES DAY

51 Louisiana Avenue, N.W.
Washington, D.C. 20001

Tel: (202) 879-3939

Email: gshumaker@jonesday.com
Email: cdipompeo@jonesday.com

Attorneys for Term Loan Lenders for
certain purposes

/s/ George M. Garvey
John W. Spiegel
George M. Garvey
Todd J. Rosen
Matthew A. Macdonald
MUNGER, TOLLES & OLSON LLP
355 South Grand Avenue, 35th Floor
Los Angeles, CA 90071
Tel: (213) 683-9100
Email: john.spiegel@mto.com
Email: george.garvey@mto.com
Email: todd.rosen@mto.com
Email: matthew.macdonald@mto.com

Kristin Linsley Myles

MUNGER, TOLLES & OLSON LLP
560 Mission Street, 27th Floor

San Francisco, CA 94105

Tel: (415) 512-4000

Email: kristin.myles@mto.com

Attorneys for Term Loan Lenders

! Northern Trust Investments, Inc., as Named Fiduciary to the Central States, Southeast, and Southwest Areas
Pension Fund, is represented for all purposes by Munger, Tolles & Olson LLP and not by Jones Day.
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/s/ Neil S. Binder
Eric B. Fisher
Neil S. Binder
Lauren K. Handelsman
Lindsay A. Bush
Michael M. Hodgson
Binder & Schwartz LLP
366 Madison Avenue, 6™ Floor
New York, New York 10017
(212) 510-7008

Attorneys for the Motors Liquidation
Company Avoidance Action Trust

/s/ Emil A. Kleinhaus
Marc Wolinsky
Harold S. Novikoff
Emil A. Kleinhaus
Wachtell, Lipton, Rosen & Katz
51 West 52™ Street
New York, New York 10019
(212) 403-1000

Attorneys for JP Morgan Chase Bank,
N.A.

/s/ Nicholas J. Panarella
John M. Callagy
Nicholas J. Panarella
Martin A. Krolewski
Kelley Drye & Warren LLP
101 Park Avenue
New York, New York 10019
(212) 808-7800

Attorneys for JP Morgan Chase Bank,
N.A.
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Dated: April 13, 2016 /s/ Mark T. Power
Mark T. Power
Alison M. Ladd
Hahn & Hessen LLP
488 Madison Avenue
New York, NY 10022
(212) 478-7200

Attorneys for Certain Term Lender
Defendants

Dated: April 13,2016 /s/ Elliot Moskowitz
Elliot Moskowitz
Marc J. Tobak
Davis Polk & Wardwell LLP
450 Lexington Avenue
New York, New York 10017
(212) 450-4000

Attorneys for Arrowgrass Master Fund
Ltd.; Bank of America, N.A.; Merrill
Lynch Capital Services, Inc.; Baltic
Funding LLC; Diamond Springs
Trading LLC; Barclays Bank
PLC;Grand Central Asset Trust, WAM
Series; Grand Central Asset Trust, SIL
Series; Citibank, N.A.; Citigroup
Financial Products Inc.; Loan Funding
XI LLC; Bismarck CBNA Loan Funding
LLC; Deutsche Bank AG; Deutsche
Bank AG Cayman Island Branch; TRS
SVCO LLC; Goldman Sachs — ABS
Loans 2007 LTD; Goldman Sachs
Lending Partners LLC; Marathon CLO [
Ltd.; Marathon CLO II Ltd.; Marathon
Financing L, B.V.; Morgan Stanley
Senior Funding Inc.; The Royal Bank of
Scotland PLC; Carbonado LLC; and
MacKay Short Duration Alpha Fund
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Dated: April 13,2016 /s/ Andrew K. Glenn

Marc E. Kasowitz

Andrew K. Glenn

Paul M. O’Connor III

Michele L. Angell

Michelle G. Bernstein

Kasowitz, Benson, Torres & Friedman
LLP

1633 Broadway

New York, New York 10019

(212) 506-1700

Attorneys for the Ad Hoc Group of Term
Lenders’

2 The Ad Hoc Group of Term Lenders are listed in Appendix A to the Omnibus Reply [Dkt. 467].
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EXHIBIT 1
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre:
Chapter 11

MOTORS LIQUIDATION COMPANY, f’k/a

GENERAL MOTORS CORPORATION, et al., Case No. 09-50026 (MG)
(Jointly Administered)

Debtors.

MOTORS LIQUIDATION COMPANY AVOIDANCE
ACTION TRUST, by and through the Wilmington Trust
Company, solely in its capacity as Trust Administrator and
Trustee,
Adversary Proceeding
Plaintiff,
Case No. 09-00504 (MG)
against

JPMORGAN CHASE BANK, N.A,, et al.,

Defendants.

[PROPOSED] SUPPLEMENTAL CASE MANAGEMENT ORDER

WHEREAS, certain case management orders issued in In re: Motors Liquidation Co.,
Case No. 09-50026 (MG) (Bankr. S.D.N.Y.) [ECF Nos. 157, 9427, and 12625] are in effect in
this action; and

WHEREAS, supplemental case management procedures are advisable in this action in
order to conserve judicial resources, minimize duplicative pretrial activities and discovery, serve
the convenience of the Court, parties, and witnesses, and promote the just and efficient conduct
of this litigation;

NOW, THEREFORE, IT IS HEREBY [ORDERED] as follows:

1. Defendants’ Steering Committee. A Steering Committee of Defendants’



09-00504-mg Doc 480 Filed 04/14/16 Entered 04/14/16 16:00:49 Main Document
Pg 9 of 17

Counsel (“the Steering Committee™) shall work with Plaintiff’s counsel to assist in coordinating
matters among all parties. The Steering Committee shall consist of the following members:
Wachtell Lipton, Kelley Drye, Jones Day, Munger Tolles & Olson, Davis Polk & Wardwell
LLP, Hahn & Hessen, and Kasowitz, Benson, Torres & Friedman LLP. The email address

to be used for the Steering Committee list is:
DefendantsSteeringCommittee@TermLoanAvoidanceAction.com.

2. Master Service List. Counsel for JPMorgan Chase Bank, N.A. (“JPM’s
Counsel”) has agreed to maintain an email service list of Defendants’ counsel (the “Master
Service List”) that shall consist of counsel of record for Defendants that have appeared in this
action and who are listed on Exhibit A hereto, as well as other attorneys of Defendants that have
appeared and who contact JPM’s Counsel and request to be added to the Master Service List.
The email address to be used for the Master Service List is:
MasterServiceList@TermLoanAvoidanceAction.com. Any requests to be added to the Master
Service List should be sent to: Admin@TermLoanAvoidanceAction.com. It shall be the
responsibility of each individual counsel of record to ensure that they are included on the Master
Service List and to notify JPM’s Counsel of any changes to their respective email addresses.

3. Service. Each party may serve all documents directly on any party in this
adversary proceeding by ECF, for all documents that are electronically filed with the Court, and
otherwise by email to such party’s counsel. Email to Defendants shall be directed to counsel for
Defendants at the email address listed on the Master Service List. All documents will be deemed
to have been served on the date they are emailed.

4. Written Discovery (Requests for Production, Interrogatories, and Requests

for Admission).
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a) The Steering Committee shall endeavor to coordinate Defendants’
written discovery of Plaintiff to the extent reasonably possible,
including requests for the production of documents, interrogatories, and
requests for admissions.

b) Discovery served by one Defendant shall be deemed discovery served
by all, such that any Defendant may use the responses and/or
documents produced as if those responses/documents were provided in
response to discovery served by that Defendant.

c) Notwithstanding anything else in this Order, each Defendant reserves
all rights to serve its own non-duplicative requests for the production of
documents, interrogatories, and requests for admission on Plaintiff or
any other Defendant. Plaintiff reserves all rights with respect to
responding to any such discovery.

d) With respect to Plaintiff’s written discovery requests common to all
Defendants, each Defendant shall be responsible for propounding
responses, objections and productions on behalf of itself, though groups
of Defendants may propound group responses, objections and
productions as a group to the extent they choose to do so. Although
group responses are permitted, where responses are required to be
under oath, verifications must be provided by each individual
Defendant. Each Defendant (or group of Defendants as the case may
be) shall timely provide a copy of its (or their) written responses and/or

objections to all counsel by serving same to Plaintiff and those on the
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Master Service List.

e) To the extent Plaintiff propounds written discovery requests specific to
one or more individual Defendant(s), Plaintiff shall serve such requests
on such Defendant(s) as well as on all other parties on the Master
Service List. The individually served Defendant(s) shall serve its
responses and/or objections on Plaintiff as well as all parties on the
Master Service List. |

) Parties producing documents in response to discovery requests shall do
so by providing a set to (i) Plaintiff, (ii) the propounding party, and (iii)
JPM’s Counsel. JPM’s Counsel shall endeavor within 3 business days
of receipt to make available on a HighQ site (or, at JPM’s counsel’s
choice, via other electronic means) to counsel on the Master Service
List a copy of the production documents. This provision will not affect
any party’s right to assert privilege or any other substantive right
concerning documents or information produced in discovery.

5. Third-Party Document Discovery.

a) Any party serving a third-party subpoena and/or other third-party discovery
request, or receiving a written response and/or objections to its third-party
subpoenas and/or other third-party discovery requests shall serve copies to
counsel on the Master Service List.

b) With respect to document productions received by Plaintiff in response to
its third-party subpoenas and/or other third-party discovery requests,

Plaintiff shall provide a copy of all such productions to JPM’s Counsel,
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who shall endeavor within 3 business days of receipt to make available on a
HighQ site (or, at JPM’s counsel’s choice, via other electronic means) such
productions to counsel on the Master Service List.

c) With respect to document productions received by JPM’s Counsel in
response to its third-party subpoenas and/or other third-party discovery
requests, JPM’s Counsel shall provide a copy of all such productions to
Plaintiff and shall endeavor within 3 business days of receipt to make
available on a HighQ site (or, at JPM’s counsel’s choice, via other
electronic means) such productions to counsel on the Master Service List.

d) To the extent other Defendants receive document productions responsive to
their third-party subpoenas and/or other third-party discovery requests,
such Defendants shall provide those productions to Plaintiff and JPM’s
Counsel. JPM’s Counsel shall endeavor within 3 business days of receipt
to make available on a HighQ site (or, at JPM’s counsel’s choice, via other
electronic means) such productions to those on the Master Service List.

6. Depositions. Plaintiff shall meet and confer with the Steering Committee
regarding the number, length, and scheduling of depositions sought or noticed by Plaintiff. The
Steering Committee shall endeavor to coordinate the depositions sought or noticed by
Defendants, and shall meet and confer with Plaintiff regarding the number, length, and
scheduling of depositions. Plaintiff shall provide notice of all of its depositions to those on the
Master Service List. Notwithstanding anything else in this Order, all Defendants reserve their
rights to notice depositions consistent with the Federal Rules of Bankruptcy Procedure. All

Defendants also reserve their rights to participate in any depositions noticed in this Action.
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7. Other Discovery. Plaintiff and Defendants shall endeavor to coordinate,
conduct, and negotiate such other discovery as necessary for the just and efficient litigation of
this action, including the coordination and propounding of site inspections and other incidental
discovery (collectively, “Other Discovery”). Notwithstanding anything else in this Order, all
Defendants reserve their rights to take and participate in such Other Discovery consistent with
the Federal Rules of Bankruptcy Procedure.

The provisions of this Order shall supersede any inconsistent provisions of the Court’s
Local Rules and prior orders and shall be binding on all parties and their counsel in this action.

This Order may not be modified except by agreement of the parties or further Order of
this Court for good cause shown.

IT IS SO ORDERED.

Dated:  April _, 2016
New York, New York

MARTIN GLENN
United States Bankruptcy
Judge
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EXHIBIT ATO
CASE MANAGEMENT ORDER
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Master Service List

Law Firm , Name E-mail _
Jones Day Bennett, Bruce bbennett@jonesday.com
Jones Day Rosenblum, Ben brosenblum@)jonesday.com
Jones Day Burke, Erin L. eburke@jonesday.com
Jones Day Shumaker, Gregory M. gshumaker@jonesday.com
Jones Day DiPompeo, Christopher cdipompeo@jonesday.com

Munger, Tolles & Olsen LLP

Spiegel, John W.

john.spiegel@mto.com

Munger, Tolles & Olsen LLP

Garvey, George M.

george.garvey@mto.com

Munger, Tolles & Olsen LLP

Rosen, Todd J.

todd.rosen@mto.com

Munger, Tolles & Olsen LLP

Myles, Kristin L.

kristin.myles@mto.com

Munger, Tolles & Olsen LLP

Dworsky, Marc T. G.

marc.dworsky@mto.com

Munger, Tolles & Olsen LLP

Macdonald, Matthew A.

matthew.macdonald@mto.com

Munger, Tolles & Olsen LLP

Lavoie, Craig

craig.lavoie@mto.com

Munger, Tolles & Olsen LLP

Schneider, Bradley

bradley.schneider@mto.com

Kasowitz, Benson, Torres &

Glenn, Andrew K.,

aglenn@kasowitz.com

Friedman LLP

Kasowitz, Benson, Torres & Angell, Michele L. mangell@kasowitz.com
Friedman LLP

Kasowitz, Benson, Torres & Kasowitz, Marc E. mkasowitz@kasowitz.com
Friedman LLP

Kasowitz, Benson, Torres & O'Connor, Paul M. poconnor@kasowitz.coni
Friedman LLP

Kasowitz, Benson, Torres & Genet, Michelle mgenet@kasowitz.com
Friedman LLP

Kasowitz, Benson, Torres & Klein, Alana S asklein@kasowitz.com
Friedman LLP ‘

Kasowitz, Benson, Torres & Sasson, [saac S. isasson@kasowitz.com
Friedman LLP

Office of the Indiana Attorney
General

Crockett, Heather

heather.crockett@atg.in.gov;

Office of the Indiana Attorney
General

Skiles, Maricel

maricel.skiles@atg.in.gov;

Office of the Indiana Attorney
General

Blackwell, Joan

joan.blackwell@atg.in.gov

DLA Piper LLP Finger, Kevin D. kevin.finger@dlapiper.com

DLA Piper LLP Brennan, Bevin M. bevin.brennan@dlapiper.com
City of Oakland Office of the City Bowen, Colin T. cbowen@oaklandcityattorney.org
Attorney

City of Oakland Office of the City
Attorney

McGee Jr., Otis

omcgeejr@oaklandcityattorney.org

City of Oakland Office of the City
Attorney

Parker, Barbara J.

bparker@oaklandcityattorney.org

City of Oakland Office of the City

Warren, Selia N.

swarren@oaklandcityattorney.org

Attorney
Davis Polk & Wardwell LLP Sage, Nick m.nick.sage@davispolk.com
Davis Polk & Wardwell LLP Tobak, Marc J. marc.tobak@davispolk.com

Davis Polk & Wardwell LLP

Moskowitz, Elliot

elliot. moskowitz@dpw.com

-1-
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Hahn & Hessen LLP Power, Mark T. mpower@hahnhessen.com
Hahn & Hessen LLP Indelicato, Mark S. mindelicato@hahnhessen.com
Hahn & Hessen LLP Ladd, Alison aladd@hahnhessen.com
Hahn & Hessen LLP McCahey, John P. Jmccahey@hahnhessen.com

K&L Gates, LLP

Honeywell, Robert T.

robert.honeywell@klgates.com

K&L Gates, LLP

Wylie II, Joseph C.

joseph.wylie@klgates.com

Cole, Schotz, Meisel, Forman &
Leonard, P.A

Bienstock, Jill B.

jbienstock@coleschotz.com

Cole, Schotz, Meisel, Forman &
Leonard, P.A

Leibowitz, Gary H.

gleibowitz@coleschotz.com;

Cole, Schotz, Meisel, Forman &
Leonard, P.A

Warner, Michael D.

mwarner@coleschotz.com

Schubert Jonckheer & Kolbe LLP

Schubert, Noah M.

nschubert@schubertlawfirm.com

Schubert Jonckheer & Kolbe LLP

Schubert, Kathryn

kschubert@schubertlawfirm.com

Pullman & Comley, L.L.C.

Austin, Elizabeth J.

eaustin@pullcom.com

Blank Rome LLP Tarr, Stanley B. tarr@blankrome.com

Blank Rome LLP Lucian, John E. lucian@blankrome.com
Entwistle & Cappucci LLP Entwistle, Andrew J. aentwistle@entwistle-law.com
Shapiro Haber & Urmy LLP Haber, Edward F. ehaber@shulaw.com

Arnold & Porter, LLP

Aaron, Stewart D,

stewart.aaron{@aporter.com

Marshall Dennehey Warner Coleman
& Goggin

Wertman, Joel

jmwertman@mdwcg.com;

Marshall Dennehey Warner Coleman
& Goggin

Dice, Denis C.

dcdice@mdwcg.com

Marshall Dennehey Warner Coleman
& Goggin

Lane Jr., David R.

rdlane@mdwcg.com

Faegre Baker Daniels Krauss, Michael M. michael krauss@faegrebd.com
Elenius Frost & Walsh Lalor, William william.lalor@cna.com
Elenius Frost & Walsh Hinkle, Daniel daniel.hinkle@cna.com

Stark & Stark Lemkin, Joseph jlemkin@stark-stark.com
Dentons Pinkas, Oscar oscar.pinkas@dentons.com

Klestadt Winters Jureller Southard &
Stevens, LLP

Scott, Brendan M.

bscott@klestadt.com

Klestadt Winters Jureller Southard &
Stevens, LLP

Southard, Sean C.

ssouthard@klestadt.com

Becker, Glynn, Melamed & Muffly
LLP

Stern, Jordan E.

jstern@beckerglynn.com

Ice Miller, LLP

Swetnam, Daniel

Daniel.Swetham@icemiller.com

AIG

Lippman, Russell

Russell.Lippman@aig.com

AlG

Conway, Sarah G.

Sarah.Conway@aig.com

Warner, Norcross & Judd

Toering, Gordon J.

gtoering(@wnj.com

David Christian Attorneys

Christian, David

dchristian@dca.com

Wachtell, Lipton, Rosen & Katz Novikoff, Harold S. HSNovikoff@wlrk.com
Wachtell, Lipton, Rosen & Katz Wolinsky, Marc MWolinsky@wlIrk.com
Wachtell, Lipton, Rosen & Katz Mayer, Douglas K. DKMayer@wlIrk.com
Wachtell, Lipton, Rosen & Katz Savitt, William D. wdsavitt@wlrk.com
Wachtell, Lipton, Rosen & Katz Wolf, Amy ARWolf@wlrk.com
Wachtell, Lipton, Rosen & Katz Kleinhaus, Emil A. EAKIleinhaus@wlrk.com

-
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Law Firm Name E-mail
Wachtell, Lipton, Rosen & Katz Wilson, Lee CLWilson@wlrk.com
Wachtell, Lipton, Rosen & Katz Herring, Angela K. AKHerring@wlrk.com
Wachtell, Lipton, Rosen & Katz Jonke, Kevin KMlJonke@wlrk.com
Kelley, Drye & Warren LLP Callagy, John M. jcallagy@kelleydrye.com
Kelley, Drye & Warren LLP Panarella, Nicholas J. npanarella@kelleydrye.com
Kelley, Drye & Warren LLP Krolewski, Martin mkrolewski@kelleydrye.com
Kelley, Drye & Warren LLP Flanagan, Sean R. sflanagan@kelleydrye.com




