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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
 
____________________________________________ 
 
In re 
 
GARRETT MOTION INC., et al.,1  
  
 Debtors. 
____________________________________________ 
 
GARRETT LX I S.À R.L., GARRETT 
BORROWING LLC, GARRETT MOTION INC., 
BRH LLC, CALVARI LIMITED, FRICTION 
MATERIALS LLC, GARRETT ASASCO INC., 
GARRETT HOLDING COMPANY SÀRL, 
GARRETT LX II S.À R.L., GARRETT LX III 
S.À R.L., GARRETT MOTION AUSTRALIA PTY 
LIMITED, GARRETT MOTION AUTOMOTIVE 
RESEARCH MEXICO S. DE R.L. DE C.V, 
GARRETT MOTION HOLDINGS INC., GARRETT 
MOTION INTERNATIONAL SERVICES S.R.L., 
GARRETT MOTION IRELAND A LIMITED, 
GARRETT MOTION IRELAND B LIMITED, 
GARRETT MOTION IRELAND C LIMITED, 

x 
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: 
: 
: 
: 
: 
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: 
: 
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: 
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: 

 
  
 Chapter 11 
 
 Case No. 20-12212 (MEW) 
 
        Jointly Administered 
 
 
 
 
        Adv. Proc. No. 20-01319 (MEW) 

                                                 
1  The last four digits of Garrett Motion Inc.’s tax identification number are 3189. Due to the large number of 

debtor entities in these Chapter 11 Cases, which are being jointly administered, a complete list of the Debtors 
and the last four digits of their federal tax identification numbers is not provided herein. A complete list of such 
information may be obtained on the website of the Debtors’ claims and noticing agent at 
http://www.kccllc.net/garrettmotion. The Debtors’ corporate headquarters is located at La Pièce 16, Rolle, 
Switzerland. 
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GARRETT MOTION IRELAND LIMITED, 
GARRETT MOTION ITALIA S.R.L., GARRETT 
MOTION JAPAN INC., GARRETT MOTION LLC, 
GARRETT MOTION MÉXICO, SOCIEDAD 
ANÓNIMA DE CAPITAL VARIABLE, GARRETT 
MOTION ROMANIA S.R.L., GARRETT MOTION 
SÀRL, GARRETT MOTION SLOVAKIA S.R.O., 
GARRETT MOTION SWITZERLAND HOLDINGS 
SÀRL, GARRETT MOTION UK A LIMITED, 
GARRETT MOTION UK B LIMITED, GARRETT 
MOTION UK C LIMITED, GARRETT MOTION 
UK D LIMITED, GARRETT MOTION UK 
LIMITED, GARRETT TRANSPORTATION I INC., 
GARRETT TRANSPORTATION SYSTEM LTD, 
GARRETT TRANSPORTATION SYSTEMS UK II 
LTD, GARRETT TS LTD, and GARRETT TURBO 
LTD,  
  
 Plaintiffs, 
 -against- 
 
DEUTSCHE TRUSTEE COMPANY LIMITED, as 
Trustee of the 5.125% Senior Notes Due 2026, 
  
 Defendant. 
____________________________________________ 
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AMENDED ADVERSARY COMPLAINT 

1. Plaintiffs seek a declaration that, following Momentive Performance 

Materials Inc. v. BOKF, NA, 874 F.3d 787 (2d Cir. 2017), any payment of the Notes (as defined 

below), in connection with Plaintiffs’ above-captioned bankruptcy cases, does not trigger an 

obligation under the terms of the Indenture (as defined below) to pay the Applicable Premium 

(as defined in the Indenture) to the holders of the Notes (the “Noteholders”).  In the alternative, 

Plaintiffs seek a declaration disallowing any claim for the Applicable Premium as a claim for 

unmatured interest. 
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2. Plaintiffs are issuers or guarantors under an Indenture entered into on 

September 27, 2018 (the “Indenture”), that issued €350,000,000 of 5.125% Senior Notes due 

October 15, 2026 (the “Notes”).  The Indenture and Notes are attached hereto as Exhibit A. 

3. Momentive controls.  Like the indenture in Momentive, the Indenture 

provides that Plaintiffs are required to pay the Applicable Premium to the Noteholders if the 

Plaintiffs exercise their right to redeem the Notes prior to maturity.  However, also like the 

indenture in Momentive, the Indenture makes clear that (i) the filing of a voluntary bankruptcy 

petition accelerates the maturity of the Notes and (ii) payment of amounts owed under the Notes 

after the filing of a voluntary bankruptcy petition do not constitute a redemption or trigger the 

obligation to pay the Applicable Premium. 

4. Notwithstanding the plain terms of the Indenture and controlling precedent 

interpreting them, certain of the Noteholders contend that they are owed the Applicable Premium 

in full in connection with any payment made to them under a potential plan of reorganization in 

the Plaintiffs’ Chapter 11 cases.  Because the payment of any Applicable Premium would be an 

unnecessary cost of the Chapter 11 estate and uncertainty about this matter could delay plan 

distributions if not resolved in a timely manner, Plaintiffs respectfully request a judgment 

declaring that, under the terms of the Indenture, Plaintiffs have no obligation to pay the 

Applicable Premium.  In the alternative, Plaintiffs respectfully request a judgment declaring that 

the Applicable Premium is disallowed as unmatured interest under Section 502(b)(2) of the 

Bankruptcy Code. 

THE PARTIES 

5. Garrett LX I S.à r.l. is a société à responsabilité limitée incorporated and 

existing under the laws of the Grand Duchy of Luxembourg and registered with the Luxembourg 
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Trade and Companies’ Register under number B225642.  Garrett LX I S.à r.l. is the Issuer of the 

Notes under the Indenture. 

6. Garrett Borrowing LLC is a Delaware limited liability company and the 

Co-Issuer of the Notes under the Indenture.  The Issuer and Co-Issuer of the Notes are referred to 

in the Indenture collectively as the “Issuers.”   

7. Garrett Motion Inc., BRH LLC, Calvari Limited, Friction Materials LLC, 

Garrett ASASCO Inc., Garrett Borrowing LLC, Garrett Holding Company Sàrl, Garrett LX II 

S.à r.l., Garrett LX III S.à r.l., Garrett Motion Australia Pty Limited, Garrett Motion Automotive 

Research Mexico S. de R.L de C.V, Garrett Motion Holdings Inc., Garrett Motion International 

Services S.R.L., Garrett Motion Ireland A Limited, Garrett Motion Ireland B Limited, Garrett 

Motion Ireland C Limited, Garrett Motion Ireland Limited, Garrett Motion Italia S.R.L., Garrett 

Motion Japan Inc., Garrett Motion LLC, Garrett Motion México, Sociedad Anónima de Capital 

Variable, Garrett Motion Romania S.R.L., Garrett Motion Sàrl, Garrett Motion Slovakia s.r.o., 

Garrett Motion Switzerland Holdings Sàrl, Garrett Motion UK A Limited, Garrett Motion UK B 

Limited, Garrett Motion UK C Limited, Garrett Motion UK D Limited, Garrett Motion UK 

Limited, Garrett Transportation I Inc., Garrett Transportation Systems Ltd, Garrett 

Transportation Systems UK II Ltd, Garrett TS Ltd, Garrett Turbo Ltd (the “Guarantor 

Plaintiffs”) are guarantors of the Notes under the Indenture.   

8. Deutsche Trustee Company Limited (the “Trustee”) is the trustee of the 

Notes.  The Trustee’s principal place of business is London, United Kingdom.    

JURISDICTION AND VENUE 

9. This Court has jurisdiction over this adversary proceeding pursuant to 28 

U.S.C. §§ 157, 1334 and 2201.  The predicates for relief requested herein are 11 U.S.C. § 105(a), 
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28 U.S.C. § 2201 and Rule 7001 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy 

Rules”).  

10. This adversary proceeding is a core proceeding pursuant to section 157 of 

the Bankruptcy Code and Rule 7001 of the Bankruptcy Rules. 

11. Venue in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409. 

BACKGROUND 

I. The Indenture Agreement and Senior Notes 

12. On September 27, 2018, the Issuers and the Trustee entered into the 

Indenture, under which the Issuers authorized the issue of €350,000,000 5.125% Senior Notes 

due October 15, 2026.  Under Section 1201 of the Indenture (the “Guarantee”), the Guarantor 

Plaintiffs guaranteed the Issuers’ obligations under the Notes.   

13. Section 1101 of the Indenture (the “Redemption Provision”) allows the 

Issuers to redeem the Notes voluntarily prior to October 15, 2021 (the “Redemption Date”), at a 

price equal to the principal amount of the Notes plus a make-whole premium (the “Applicable 

Premium”):  

At any time prior to October 15, 2021, the Issuers may redeem all 
or a part of the Notes . . . at a Redemption Price equal to 100% of 
the principal amount of the Notes redeemed plus the Applicable 
Premium as of, and accrued and unpaid interest, if any, to, but 
excluding, the Redemption Date . . . . 

14. Section 102 of the Indenture defines “Applicable Premium” as the 

greater of: 

(1) 1.0% of the principal amount of such Note; and 

(2) the excess, if any, of:  

(A) the present value at such Redemption Date of (i) the 
Redemption Price (such redemption price being set forth in the 
table appearing in Section 1101) of such Note at October 15, 2021, 
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plus (ii) all required interest payments due on such Note (excluding 
accrued but unpaid interest to the Redemption Date) through 
October 15, 2021, computed using a discount rate equal to the 
Bund Rate as of such Redemption Date plus 50 basis points; over 

(B) the principal amount of such Note. 

15. The Notes set forth the same terms for redemption, identified as the 

“Optional Redemption.”  (See Indenture Ex. A at App. 4-6.) 

16. Section 502 of the Indenture (the “Acceleration Provision”) provides that, 

upon certain Events of Default, the “principal and interest [on the Notes] will be due and payable 

immediately.”  The Events of Default are listed at Section 501 of the Indenture, and include the 

Issuers’ “commenc[ing] a voluntary case” under the Bankruptcy Code.  (Indenture 

§ 501(7)(A)(i).)   

17. The Events of Default—including the filing of a voluntary bankruptcy 

petition—cause the obligations under the Notes to mature immediately.  Accordingly, any 

payment made to Noteholders after the filing of a bankruptcy petition is a payment after 

maturity, and not a redemption prior to maturity that triggers the obligation to pay the Applicable 

Premium.  See Momentive, 874 F.3d at 802 (citing In re AMR Corp., 730 F.3d 88, 103 (2d Cir. 

2013)). 

18. Moreover, even if the Applicable Premium could be deemed payable in 

connection with payments made after certain Events of Default, the Indenture at issue here 

includes relevant language not present in Momentive.  Specifically, upon “any Event of Default” 

other than the filing of a bankruptcy petition, Section 502(a) of the Indenture provides that the 

Trustee or requisite holders may “declare the principal, premium, if any, interest and any other 

monetary obligations on all the Outstanding Notes to be due and payable immediately” 

(emphasis added).  In contrast, in the event of a bankruptcy filing, the automatic acceleration 
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provision in Section 502(b) of the Indenture eliminates even the ‘boilerplate’ reference to 

premium found in the analogous provision of the indenture at issue in Momentive.  Section 

502(b) of this Indenture provides that, upon automatic acceleration as a result of bankruptcy, “all 

Outstanding Notes will become due and payable without further action or notice,” with no 

reference to any premium, including the Applicable Premium.  Cf. Momentive at 803.  

II. The Chapter 11 Bankruptcy Petition Accelerates the Notes to Maturity 

19. On September 20, 2020 (the “Petition Date”), each of the Plaintiffs filed 

with the Court a voluntary petition for relief under the Bankruptcy Code.   

20. Prior to the Petition Date, there had been no Event of Default under the 

Indenture.   

21. The Issuers’ commencement of the above-captioned Chapter 11 case 

constituted an Event of Default under Section 501(7) of the Indenture.  As a result, (i) pursuant 

to the Acceleration Provision, and (ii) by operation of law, this Event of Default immediately 

accelerated the maturity of the Issuers’ obligations under the Notes to the Petition Date.  

(Indenture § 502(b).) 

22. The Issuers have not exercised their rights to redeem all or part of the 

Notes under the Redemption Provision.  The Issuers’ bankruptcy filing resulted in an immediate 

acceleration of the Issuers’ obligations to Noteholders pursuant to the Acceleration Provision—

and not a redemption of the Notes—the Redemption Provision does not apply and the Issuers do 

not owe the Applicable Premium to the Noteholders. 

23. In the alternative, the Applicable Premium should be disallowed under the 

Bankruptcy Code because it is unmatured interest under 11 U.S.C. § 502(b)(2).  It is 

“unmatured” because it was not due and payable at the time of the filing of the bankruptcy 

petition.  It is “interest,” or the economic equivalent of interest, because the Applicable Premium 
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is calculated with reference to a percentage of the principal or the present value of remaining 

interest payments.  (Indenture § 102.) 

FIRST CLAIM FOR RELIEF 
Declaratory Judgment – No Obligation to Pay Applicable Premium 

24. Plaintiffs restate and incorporate the allegations of the preceding 

paragraphs as if set forth fully herein. 

25. Under the plain terms of the Indenture and the Notes, the Issuers’ filing of 

a bankruptcy petition constituted an Event of Default that immediately accelerated the maturity 

date of the Issuers’ debt under the Notes to the Petition Date.  (Indenture § 502(b).)   

26. No provision of the Indenture provides that the Applicable Premium 

comes due and owing upon the automatic acceleration of the maturity of the Notes pursuant to an 

Event of Default, such as a bankruptcy filing by the Issuers.  The language of the Indenture and 

the Notes provides unambiguously that the Issuers are required to pay the Applicable Premium to 

the Noteholders only in the event of a redemption at the election of the Issuers, as contemplated 

by the Redemption Provision, which has not occurred here.  (Id. § 1101.)  Accordingly, the 

Issuers do not owe, and the Noteholders are not entitled to, the Applicable Premium.  See 

Momentive, 874 F.3d at 802-03.  Likewise, the Guarantor Plaintiffs have no liability to the 

Noteholders for the Applicable Premium under the terms of the Guarantee. 

27. Certain of the Noteholders, however, contend that the Noteholders are 

entitled to payment of the Applicable Premium.  Thus, an actual controversy exists between 

Plaintiffs and the Trustee over whether the Noteholders are entitled to payment of the Applicable 

Premium. 

28. Plaintiffs are entitled to a declaratory judgment that Plaintiffs do not owe, 

and the Noteholders are not entitled to, the Applicable Premium. 

20-01319-mew    Doc 4    Filed 12/11/20    Entered 12/11/20 18:53:58    Main Document 
Pg 8 of 10



 -9- 

29. Plaintiffs are also entitled to a declaratory judgment that any costs or 

attorneys’ fees and expenses incurred by the Trustee and the Noteholders in connection with the 

above-captioned adversary proceeding shall not be borne by the Debtors. 

SECOND CLAIM FOR RELIEF 
Declaratory Judgment – Disallowance of Applicable Premium 

30. Plaintiffs restate and incorporate the allegations of the preceding 

paragraphs as if set forth fully herein. 

31. Section 502(b)(2) of the Bankruptcy Code disallows claims for 

“unmatured interest.”   

32. The Applicable Premium is both interest and unmatured.  It is interest, or 

the economic equivalent of interest, because it is calculated with reference to a percentage of the 

principal or the present value of remaining interest payments.  (Indenture § 102.)  It is unmatured 

because it was not due and payable at the time of the filing of the bankruptcy petition. 

33. Certain of the Noteholders, however, contend that the Noteholders are 

entitled to payment of the Applicable Premium.  Thus, an actual controversy exists between 

Plaintiffs and the Trustee over whether the Noteholders are entitled to payment of the Applicable 

Premium. 

34. Plaintiffs are entitled to a declaratory judgment that Plaintiffs do not owe, 

and the Noteholders are not entitled to, the Applicable Premium. 

RELIEF REQUESTED 

WHEREFORE, Plaintiffs respectfully request that the Court grant Plaintiffs the 

following relief: 

(a) a judgment declaring that (i) the Issuers’ commencement of the above-

captioned bankruptcy cases did not trigger an obligation on the part of the Issuers to pay the 
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Applicable Premium to the Noteholders under the terms of the Indenture and the Notes or any 

such obligation of the Guarantor Plaintiffs under the Guarantee, (ii) any payment of the 

outstanding principal or accrued and unpaid interest on the Notes in connection with Plaintiffs’ 

above-captioned bankruptcy cases does not constitute a redemption or trigger an obligation under 

the terms of the Indenture to pay the Applicable Premium to the Noteholders, and (iii) Plaintiffs 

are not obligated to bear any of the costs or attorneys’ fees and expenses incurred by the Trustee 

and the Noteholders in connection with the above-captioned adversary proceeding; 

(b) in the alternative, a judgment declaring that the Noteholders’ claim for the 

Applicable Premium is disallowed as unmatured interest; and  

(c) such other and further relief as the Court deems just and proper, including, 

but not limited to, costs and reasonable attorneys’ fees and expenses. 

 

Dated: December 11, 2020 
New York, New York 

 

Respectfully submitted, 
 

 /s/  Thomas C. White 
Andrew G. Dietderich 
Brian D. Glueckstein 
Thomas C. White 
Akash M. Toprani 
SULLIVAN & CROMWELL LLP 
125 Broad Street 
New York, New York  10004 
Telephone: (212) 558-4000 
Facsimile: (212) 558-3588 
Email:             dietdericha@sullcrom.com 
                        gluecksteinb@sullcrom.com 
                        whitet@sullcrom.com 
 toprania@sullcrom.com 
 
Counsel to the Plaintiffs/Debtors 
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