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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
 
 
In re: 
 
MOTORS LIQUIDATION COMPANY, et al., 
 

Debtors. 
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Chapter 11 Case 
 
Case No. 09-50026 (MG) 
 
(Jointly Administered) 

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

Plaintiff, 
vs. 
 
JPMORGAN CHASE BANK, N.A., individually and as 
Administrative Agent for Various Lenders Party to the Term 
Loan Agreement described herein, et al., 
 

Defendants. 
 

 
Adversary Proceeding 
 
Case No. 09-00504 (MG) 
 
 

 
TERM LENDERS’ MOTION TO FILE UNDER SEAL CONFIDENTIAL  

DOCUMENTS SUBMITTED IN SUPPORT OF THEIR OPPOSITION  
TO AVOIDANCE TRUST’S MOTION FOR PARTIAL SUMMARY  

JUDGMENT REGARDING EARMARKING DEFENSE 
 

Pursuant to § 107(b) of the Bankruptcy Code, Federal Rule of Bankruptcy 

Procedure 9018, the parties’ April 18, 2016 Amended Agreed Protective Order [Adv. Pro. 

Dkt. 489] (the “Protective Order”), and as permitted by Judge Glenn’s Chambers’ Rules for 

Sealing Orders, JPMorgan Chase Bank N.A. (“JPMorgan”) and the other signatory defendants 
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(collectively, the “Defendants”) file this motion (the “Motion to Seal”) for an order granting 

leave to file under seal:  (i) portions of the Term Lenders’ Opposition to Avoidance Trust’s 

Motion for Partial Summary Judgment Regarding Earmarking Defense (the “Earmarking 

Opposition Brief”); (ii) portions of the Term Lenders’ Counterstatement of Facts Regarding 

Plaintiff’s Motion for Partial Summary Judgment Dismissing Defendant’s Earmarking Defense 

(the “Term Lenders’ Counterstatement”); and the exhibits annexed to the Declaration of Joseph 

C. Celentino (the “Celentino Declaration”) in support of the Earmarking Opposition Brief (the 

“Confidential Exhibits”).  In support of the Motion to Seal, the Defendants respectfully state as 

follows: 

BACKGROUND 

1. On April 18, 2016, the Court approved the Protective Order in the above- 

captioned adversary proceeding.  Adv. Pro. Dkt. 489. 

2. Paragraph 12 of the Protective Order entered by the Court provides: 

All Confidential or OAEO Discovery Material filed with the Court, 
and all portions of pleadings, motions or other papers filed with the 
Court that disclose such Confidential or OAEO Discovery 
Material, shall be filed under seal with the Clerk of the Court and 
kept under seal until further order of the Court. 

3. On November 6, 2018, the Avoidance Action Trust filed its motion for 

partial summary judgment seeking dismissal of Defendants’ earmarking defense. 

4. On November 30, 3018, Defendants will file their opposition to plaintiff’s 

motion for partial summary judgment seeking dismissal of Defendants’ earmarking defense.  

BASIS FOR RELIEF 

5. Portions of the Earmarking Opposition Brief, the Term Lenders’ 

Counterstatement, and the Confidential Exhibits contain discussion of confidential documents 
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produced in this matter that have been marked “Confidential” pursuant to the terms of the 

Protective Order. 

6. Therefore, in accordance with the terms of the Protective Order, 

Defendants request the Court’s permission to file under seal:  (i) designated portions of the 

Earmarking Opposition Brief; (ii) designated portions of the Term Lenders’ Counterstatement; 

and (iii) the Confidential Exhibits (collectively, the “Confidential Materials”). 

7. Unredacted versions of the Confidential Materials will be shared with the 

Court by electronic mail and in hardcopy format, and will be shared with the parties to the 

above-captioned action by electronic mail. 

8. Enclosed herewith as Appendices B through D, are redacted copies of the 

Earmarking Opposition Brief, the Term Lenders’ Counterstatement, and the Celentino 

Declaration, respectively, for filing on the Court’s electronic docket. 

9. Provided to the Court as Appendices E through G are unredacted copies of 

the Confidential Materials marked as “CONFIDENTIAL” and “FILED UNDER SEAL” for the 

Court’s consideration in connection with this Motion to Seal and for sharing with the other 

parties to the above-captioned action. 

NO PRIOR REQUEST 

10. No previous request for relief sought herein has been made by Defendants 

to this or any other court. 

WHEREFORE, Defendants respectfully request entry of an order in the form of 

Appendix A hereto granting the relief requested herein and such other and further relief as is just 

and proper. 
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Dated:  November 30, 2018 
  New York, New York  

Respectfully submitted, 
 
 

JONES DAY  
 
By:      /s/ Bruce Bennett             

Bruce Bennett  
Erin L. Burke 
555 South Flower Street, 50th Floor 
Los Angeles, California  90071 
Telephone:  (213) 489-3939 
Email:  bbennett@jonesday.com 
Email:  eburke@jonesday.com 
 
Gregory M. Shumaker 
Christopher J. DiPompeo 
51 Louisiana Avenue, N.W. 
Washington, D.C.  20001 
Telephone:  (202) 879-3939 
Email:  gshumaker@jonesday.com 
Email:  cdipompeo@jonesday.com 

 
MUNGER, TOLLES & OLSON LLP 
 
By:       /s/ John W. Spiegel  

John W. Spiegel 
Matthew A. Macdonald 
Bradley R. Schneider 
350 South Grand Avenue, 50th Floor 
Los Angeles, California  90071 
Telephone:  (213) 683-9100 
Email:  john.spiegel@mto.com 
Email:  matthew.macdonald@mto.com 
Email:  bradley.schneider@mto.com 
 
Nicholas D. Fram 
560 Mission Street, 27th Floor 
San Francisco, California  94105 
Telephone:  (415) 512-4000 
Email:  nicholas.fram@mto.com 
 

Attorneys for the Term Loan Lenders Listed 
on Appendix A to Adv. Pro. Dkt. No. 241 

WACHTELL, LIPTON, ROSEN & KATZ  
 
By:      /s/ Harold S. Novikoff  

Harold S. Novikoff  
Marc Wolinsky  
Amy R. Wolf 
Emil A. Kleinhaus 
Joseph C. Celentino (awaiting admission) 
51 West 52nd Street  
New York, New York  10019  
Telephone:  (212) 403-1000 
Email:  MWolinsky@wlrk.com 

 
KELLEY DRYE & WARREN LLP 
 
By:      /s/ John M. Callagy  

John M. Callagy  
Nicholas J. Panarella  
Martin A. Krolewski  
101 Park Avenue  
New York, New York  10178  
Telephone:  (212) 808-7800 
Email:  jcallagy@kelleydrye.com 
 

JONES DAY 
 
By:      /s/ C. Lee Wilson                   

C. Lee Wilson 
250 Vesey Street 
New York, New York  10281 
Telephone:  (212) 326-3885 
Email:  clwilson@jonesday.com 
 

Attorneys for Defendant JPMorgan Chase 
Bank, N.A. 
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DAVIS POLK & WARDWELL LLP 
 
By:      /s/ Elliot Moskowitz  

Elliot Moskowitz 
Marc J. Tobak 
M. Nick Sage 
450 Lexington Avenue 
New York, New York  10017 
Email:  elliot.moskowitz@davispolk.com 
Email:  marc.tobak@davispolk.com 
Email:  m.nick.sage@davispolk.com 

 
Attorneys for Certain Term Loan Lender 
Defendants identified on Exhibit 1 to 
Adv. Pro. Dkt. No. 788 

KASOWITZ BENSON TORRES LLP 
 
By:      /s/ Andrew K. Glenn  

Andrew K. Glenn 
Joshua N. Paul 
Michelle G. Bernstein 
Frank S. DiCarlo 
1633 Broadway 
New York, New York  10019 
Telephone:  (212) 506-1700 
Email:  aglenn@kasowitz.com  
Email:  jpaul@kasowitz.com 
Email:  mgenet@kasowitz.com 
Email:  fdicarlo@kasowitz.com 
 

Attorneys for the Ad Hoc Group of Term 
Lenders listed in Appendix A to Adv. Pro. 
Dkt. No. 670 
 
 

ELENIUS FROST & WALSH 
 
By:      /s/ Daniel M. Hinkle  

Daniel M. Hinkle 
333 S. Wabash Avenue, 25th Floor 
Chicago, Illinois  60604 
Telephone:  (312) 822-3307 
Email:  daniel.hinkle@cna.com 

 
Attorneys for Continental Casualty Co. 

HAHN & HESSEN LLP 
 
By:      /s/ Mark T. Power  

Mark T. Power 
Alison M. Ladd 
488 Madison Avenue 
New York, New York  10022 
Telephone:  (212) 478-7200 
Email:  mpower@hahnhessen.com 
Email:  aladd@hahnhessen.com 

 
Attorneys for Certain Term Loan Investor 
Defendants identified on Exhibit 1 to 
Adv. Pro. Dkt. No. 788 
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