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OBJECTIO ADLINE: May 8, 2012 at 4:00 p.m. (Eastern Time)

Harvey R. Miller

Stephen Karotkin

Joseph H. Smolinsky

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 GUC Trust

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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)
"

NOTICE OF MOTION OF MOTORS LIQUIDATION
COMPANY GUC TRUST FOR LIMITED MODIFICATION
OF THE AUTOMATIC STAY AND THE PLAN INJUNCTION AS TO ACTION
FILED BY BURTON TAFT, ADMINISTRATOR OF THE ESTATES OF BRIAN TAFT

PLEASE TAKE NOTICE that upon the annexed Motion, dated April 13, 2012,
of the Motors Liquidation Company GUC Trust (the “GUC Trust”)' for an order authorizing a
limited modification of the Automatic Stay and the Plan Injunction as to the Action filed by
Burton Taft, Administrator of the Estate of Brian Taft, all as more fully described in the Motion,
a hearing will be held before the Honorable Robert E. Gerber, United States Bankruptcy Judge,

in Room 621 of the United States Bankruptcy Court for the Southern District of New York, One

' Capitalized terms used herein and not otherwise defined herein shall have the meanings ascribed to such terms in
the Motion.
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Bowling Green, New York, New York 10004 on May 15, 2012, at 9:45 a.m. (Eastern Time),
or as soon thereafter as counsel may be heard.

PLEASE TAKE FURTHER NOTICE that any responses or objections to the
Motion must be in writing, shall conform to the Federal Rules of Bankruptcy Procedure and the
Local Rules of the Bankruptcy Court, and shall be filed with the Bankruptcy Court (a)
electronically in accordance with General Order M-399 (which can be found at

www.nysb.uscourts.gov) by registered users of the Bankruptcy Court’s filing system, and (b) by

all other parties in interest, on a CD-ROM or 3.5 inch disk, preferably 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
practicable, and served in accordance with General Order M-399, and on (i) Weil, Gotshal &
Manges LLP, attorneys for the GUC Trust, 767 Fifth Avenue, New York, New York 10153
(Attn: Harvey R. Miller, Esq., Stephen Karotkin, Esq., and Joseph H. Smolinsky, Esq.); (ii) the
Debtors, c/o Motors Liquidation Company, 401 South Old Woodward Avenue, Suite 370,
Birmingham, Michigan 48009 (Attn: Thomas Morrow); (iii) General Motors LLC, 400
Renaissance Center, Detroit, Michigan 48265 (Attn: Lawrence S. Buonomo, Esq.); (iv)
Cadwalader, Wickersham & Taft LLP, attorneys for the United States Department of the
Treasury, One World Financial Center, New York, New York 10281 (Attn: John J. Rapisardi,
Esq.); (v) the United States Department of the Treasury, 1500 Pennsylvania Avenue NW, Room
2312, Washington, D.C. 20220 (Attn: Joseph Samarias, Esq.); (vi) Vedder Price, P.C., attorneys
for Export Development Canada, 1633 Broadway, 47th Floor, New York, New York 10019
(Attn: Michael J. Edelman, Esq. and Michael L. Schein, Esq.); (vii) Kramer Levin Naftalis &

Frankel LLP, attorneys for the statutory committee of unsecured creditors, 1177 Avenue of the
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Americas, New York, New York 10036 (Attn: Thomas Moers Mayer, Esq., Robert Schmidt,
Esq., Lauren Macksoud, Esq., and Jennifer Sharret, Esq.); (viii) the Office of the United States
Trustee for the Southern District of New York, 33 Whitehall Street, 21st Floor, New York, New
York 10004 (Attn: Tracy Hope Davis, Esq.); (ix) the U.S. Attorney’s Office, S.D.N.Y., 86
Chambers Street, Third Floor, New York, New York 10007 (Attn: David S. Jones, Esq. and
Natalie Kuehler, Esq.); (x) Caplin & Drysdale, Chartered, attorneys for the official committee of
unsecured creditors holding asbestos-related claims, 375 Park Avenue, 35th Floor, New York,
New York 10152-3500 (Attn: Elihu Inselbuch, Esq. and Rita C. Tobin, Esq.) and One Thomas
Circle, N.W., Suite 1100, Washington, DC 20005 (Attn: Trevor W. Swett III, Esq. and Kevin C.
Maclay, Esq.); (xi) Stutzman, Bromberg, Esserman & Plifka, A Professional Corporation,
attorneys for Dean M. Trafelet in his capacity as the legal representative for future asbestos
personal injury claimants, 2323 Bryan Street, Suite 2200, Dallas, Texas 75201 (Attn: Sander L.
Esserman, Esq. and Robert T. Brousseau, Esq.); (xii) Gibson, Dunn, Crutcher LLP, attorneys for
Wilmington Trust Company as GUC Trust Administrator and for Wilmington Trust Company as
Avoidance Action Trust Administrator, 200 Park Avenue, 47th Floor, New York, New York
10166 (Attn: Keith Martorana, Esq.); (xii1) FTI Consulting, as the GUC Trust Monitor and as the
Avoidance Action Trust Monitor, One Atlantic Center, 1201 West Peachtree Street, Suite 500,
Atlanta, Georgia 30309 (Attn: Anna Phillips); (xiv) Crowell & Moring LLP, attorneys for the
Revitalizing Auto Communities Environmental Response Trust, 590 Madison Avenue, 19th
Floor, New York, New York 10022-2524 (Attn: Michael V. Blumenthal, Esq.); (xv) Kirk P.
Watson, Esq., as the Asbestos Trust Administrator, 2301 Woodlawn Boulevard, Austin, Texas
78703; and (xvi) Roth & Dempsey, P.A., attorneys for Burton Taft, Administrator of the Estate

of Brian Taft, 436 Jefferson Avenue, Scranton, Pennsylvania 18510 (Attn: Michael G.
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Gallacher, Esq.), so as to be received no later than May 8, 2012 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 Motion, the GUC Trust may, on or after the Objection Deadline,
submit to the Bankruptcy Court an order substantially in the form of the proposed order annexed
to the Motion, which may be entered with no further notice or opportunity to be heard offered to
any party.

Dated: New York, New York
April 13,2012

/s/ Joseph H. Smolinsky
Harvey R. Miller
Stephen Karotkin
Joseph H. Smolinsky

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 GUC Trust
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OBJECTIO ADLINE: May 8, 2012 at 4:00 p.m. (Eastern Time)

Harvey R. Miller

Stephen Karotkin

Joseph H. Smolinsky

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 GUC Trust

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

MOTION OF MOTORS LIQUIDATION COMPANY
GUC TRUST FOR LIMITED MODIFICATION OF THE
AUTOMATIC STAY AND THE PLAN INJUNCTION AS TO ACTION
FILED BY BURTON TAFT, ADMINISTRATOR OF THE ESTATES OF BRIAN TAFT

TO THE HONORABLE ROBERT E. GERBER
UNITED STATES DISTRICT BANKRUPTCY JUDGE:

The Motors Liquidation Company GUC Trust (the “GUC Trust”) respectfully
represents:

Relief Requested

1. The GUC Trust attempted to settle proof of claim numbers 764 and
20994 (the “Proofs of Claim”) filed by Burton Taft, Administrator of the Estate of Brian Taft,

(“Plaintiff”) through mediation pursuant to the ADR Procedures.” Such mediation was

? Capitalized terms not defined in this section are defined below.
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unsuccessful. Accordingly, pursuant to the ADR Order and ADR Procedures, the GUC Trust
now requests a limited modification of the Automatic Stay and the Plan Injunction solely to the
extent necessary to permit liquidation of the Proofs of Claim through litigation of the Action in
the Pennsylvania Federal Court, where Plaintiffs’ Action is pending, subject to the Debtors’ right
to seek removal and/or transfer of venue.
Jurisdiction

2. This Court has jurisdiction to consider this matter pursuant to 28 U.S.C.

§§ 157 and 1334. This is a core proceeding pursuant to 28 U.S.C. § 157(b).

Background

A. The Bankruptcy Proceedings and the Automatic Stay

3. On June 1, 2009 (the “Commencement Date”), Motors Liquidation
Company (f’k/a General Motors Corporation) (“MLC”), and certain of its subsidiaries, as
debtors in the above-captioned chapter 11 cases (collectively, the “Debtors”), commenced
voluntary cases under chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”)
in the United States Bankruptcy Court for the Southern District of New York (the “Court”).

4. Pursuant to section 362 of the Bankruptcy Code, the automatic stay went
into effect on the Commencement Date and barred, inter alia, the commencement or
continuation of any judicial action or proceeding against the Debtors that was commenced prior
to the Commencement Date (the “Automatic Stay”).

B. Plaintiff Filed the Proofs of Claim Based on the Underlying Action

5. A lawsuit styled Burton Taft, Administrator of the Estate of Brian Taft v.

General Motors Corporation, Case No. 3:08-CV-2142 (the “Action™),” is currently pending in

? The Complaint filed by Plaintiff in the Action is annexed hereto as “Exhibit A.”
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the District Court for the Middle District of Pennsylvania at Scranton (the “Pennsylvania
Federal Court”), and all claims against the Debtors have been stayed since the Commencement
Date pursuant to the Automatic Stay.

6. Plaintiff filed the Proofs of Claim® relating to the Action asserting

unsecured claims in the following amounts:

Claim Number Filed Amount
764 $10,000,000.00
20994 $10,000,000.00

C. The Proofs of Claim Remain Unresolved After
Mediation Pursuant to the ADR Order and ADR Procedures

7. On February 23, 2010, this Court entered the Order Pursuant to 11 U.S.C.
§ 105(a) and General Order M-390 (the “ADR Order’’) Authorizing Implication of Alternative
Dispute Procedures, Including Mandatory Mediation (the “ADR Procedures”) (ECF No. 5037).’

8. Pursuant to the ADR Order and the ADR Procedures, Plaintiff and the
GUC Trust participated in mediation of the Proofs of Claim, but were unable to resolve the
Proofs of Claim at that mediation. Thus, the Proofs of Claim are “Unresolved Designated
Claims” pursuant to the ADR Order and the ADR Procedures.

0. The ADR Order and the ADR Procedures provide that if an Unresolved
Designated Claim cannot be adjudicated in the Court as a result of abstention or because of lack
of or limitations upon subject matter jurisdiction, litigation of such Unresolved Designated Claim

shall proceed in the nonbankruptcy forum where the Unresolved Designated Claim was pending

* The Proofs of Claim are annexed hereto as “Exhibit B.”
> The ADR Order and ADR Procedures were subsequently amended by the Court on October 25, 2010 (ECF No.

7558). On February 13, 2012, the GUC Trust filed a Motion to Supplement the ADR Procedures, and entry of that
order is currently pending (ECF No. 11413).
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on the date the Debtors commenced their respective voluntary chapter 11 cases, subject to the
Debtors’ right to seek removal and/or transfer of venue or in such other forum. (See ADR
Procedures § I1.LE.3; ADR Order at 6.)

10. On March 28, 2011, the Court entered its Findings of Fact, Conclusions
of Law, and Order Pursuant to Sections 1129(b) and (b) of the Bankruptcy Code and Rule 3020
of the Federal Rules of Bankruptcy Procedure Confirming Debtors’ Second Amended Joint
Chapter 11 Plan (ECF No. 9941) (the “Confirmation Order”). Among other things, the
Confirmation Order (i) confirmed the Debtors’ Second Amended Joint Chapter 11 Plan (the
“Plan”), (i1) established the GUC Trust pursuant to that certain Motors Liquidation Company
GUC Trust Agreement, (iii) transferred certain claims pending against MLC to the GUC Trust,
(iv) authorized the GUC Trust to resolve such claims on behalf of the Debtors’ estates, and (v)
enjoined all persons from commencing or continuing in any manner on account of or respecting
any claim, debt, right, or cause of action for which the Debtors, the GUC Trust Administrator, or
the Avoidance Action Trust Administrator retains sole and exclusive authority to pursue in
accordance with the Plan (the “Plan Injunction”). (See Confirmation Order § 54.) The Proofs
of Claim were among the claims transferred to the GUC Trust.

11. Pursuant to the ADR Order and the ADR Procedures, the GUC Trust
wishes to modify the Automatic Stay and the Plan Injunction solely to the extent necessary to
permit the liquidation of the amount of the Proofs of Claim through litigation of the Action in the
Pennsylvania Federal Court, subject to the GUC Trust’s rights to seek removal and/or transfer of
venue.

The Relief Requested Should Be Approved by the Court

12. The ADR Procedures provide that if a Designated Claim is not resolved

by the ADR Procedures, was pending in a nonbankruptcy forum on the Commencement Date,

US_ACTIVE:\43917188\04\72240.0639 4
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and cannot be adjudicated by the Bankruptcy Court,’ litigation of such claim shall proceed in
such nonbankruptcy forum, subject to the Debtors’ right to seek removal or transfer of venue.
(ADR Procedures § IL.E (Ex. B).)

13. The ADR Order further provides that if litigation of an Unresolved
Designated Claim in a forum other than the Bankruptcy Court is required, the Automatic Stay
shall be modified “solely to the extent necessary to permit the liquidation of the amount of such
Unresolved Designated Claim in the appropriate forum.” (ADR Order at 6 (Ex. B); see also
ADR Procedures §§ ILE(3)-(4) (Ex. B).)’

14. Here, pursuant to the ADR Order and the ADR Procedures, Plaintiff and
the GUC Trust participated in mediation of the Proofs of Claim, but were unable to resolve the
Proofs of Claim at that mediation. Thus, the Proofs of Claim are “Unresolved Designated
Claims” pursuant to the ADR Order and the ADR Procedures. Further, Plaintiff alleges
wrongful death claims in the Proofs of Claim, and, thus, the Proofs of Claim should be liquidated
by litigation in the Action pending in the Pennsylvania Federal Court, subject to the Debtors’
and/or the GUC Trust’s rights to seek removal and/or transfer of venue.

15. Accordingly, pursuant to the ADR Order and Section II.E of the ADR
Procedures, the GUC Trust hereby requests that the Court modify the Automatic Stay and the
Plan Injunction solely to the extent necessary to enable the Action to proceed to final judgment
or settlement, so that the Action may proceed in the Pennsylvania Federal Court, subject to the

Debtors’ and/or the GUC Trust’s rights to seek removal and/or transfer of venue.

% The Proofs of Claim cannot be adjudicated to judgment by the Bankruptcy Court because they are unliquidated
wrongful death claims. See 28 U.S.C. § 157(Db).

" The ADR Procedures further provide that any such liquidated claim “(a) shall be subject to treatment under the
applicable chapter 11 plan or plans confirmed in these cases; and (b) shall be treated as a general unsecured
nonpriority claim against the Debtor identified in the judgment, unless otherwise determined and ordered by the
Bankruptcy Court.” (See ADR Procedures § I1.LE(4) (Ex. B).)

US_ACTIVE:\43917188\04\72240.0639 5



09-50026-reg Doc 11601 Filed 04/13/12 Entered 04/13/12 16:47:13 Main Document Pg 10 of
118

Notice

16. Notice of this Motion has been provided to Plaintiff, by and through his
counsel of record, and parties in interest in accordance with the Sixth Amended Order Pursuant
to 11 U.S.C. § 105(a) and Fed. R. Bankr. P. 1015(c) and 9007 Establishing Notice and Case
Management Procedures, dated May 5, 2011 (ECF No. 10183). The GUC Trust submits that
such notice is sufficient and no other or further notice need be provided.

17. No previous request for the relief sought herein has been made by the
GUC Trust to this or any other Court.

WHEREFORE the GUC Trust respectfully requests entry of an order granting the

relief requested herein and such other and further relief as is just.

Dated: New York, New York
April 13,2012

/s/ Joseph H. Smolinsky
Harvey R. Miller
Stephen Karotkin
Joseph H. Smolinsky

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 GUC Trust
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Exhibit A

Complaint
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Case 3 08-cv-02142-JMM  Document 1 Fred 11/25/2008 Page 1 of 19

IN THE UNITED STATES DISTRICT COURT
FOR THE MIDDLE DISTRICT QF PENNSYLVANIA

BURTON TAFT, ADMINISTRATOR OF : NO.:

THE ESTATE OF BRIAN TAFT, :

DECEASED

2503 Cherry Hill Road :

Clarks Summit, PA 18411 : CIVIL ACTION - LAW

JURY TRIAL DEMANDED
Plaintiff

Vs,
GENERAL MOTORS CORPORATION
3044 General Motors Boulevard
Detroit, MI 48232-5170
Defendant
COMPLAINT

AND NOW, comes the Plaintiff, Burton Taft,
Administrator of the Estate of Brian Taft, deceased, by
and through his counsel, Roth & Dempsey, P;C., and
complains against the Defendant as follows;

1. Plaintiff Burton Taft 1s an adult and competent
individual residing at 2503 Cherry Hill Road, Clarks
Summit, Lackawanna County, Pennsylvania and was
appointed Administrator of the Estate of Braian Taft,

his brother, by the Register of Wills of Lackawanna

County on December 3, 2007. A copy of the Letters of
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r

Administration 1s attached hereto as Exhibit “A” and
incorporated herein by reference.

2. Defendant General Motors Corporation
{(hereinafter GM} 1s a corporation authorized to conduct
business in the Commonwealth of Pennsylvania and has a
principal place of business located at 3044 General
Motors Boulevard, Detroit, Michigan. GM has sufficient
contacts with this District to subject it to personal
jurisdiction,

3. At all times material hereto, the Defendant
acted by and through its agents, servants and employees
‘who at all times acted within the course and scope of
their agency, employment and authoraity.

4. This court has juraisdiction over this claim
pursuant to 28 U,S5.C. §1332. Venue 1s proper under 28
U.5.C. §1391.

5. On or about November 12, 2007, Brian Taft was
the owner and driver of a 1986 K30 Chevrolet pickup
truck, VIN No, 1GCGK24M6GJ153087, which was designed,

manufactured and distributed by Defendant GM,

Pg 13 of
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6. On the aforementioned date, Brian Taft drove
the aforementioned vehicle out of the parking lot of a
business located at the intersection of SR 435 and
Phillips Road, in Clifton Township, Lackawanna County,
Pennsylvania. Brian Taft intended to turn left and
head south on SR 435,

7. At the aforementioned time and date, as Brian
Taft crossed the northbound lanes of SR 435 and headed
toward the southbound lanes, his vehicle was broadsided
on the driver’s side by a vehicle heading north on SR
435,

8. The aforementioned collision resulted in
punctures to the fuel tank mounted by GM on the
driver’s side of the truck outside the protective frame
rails of the truck. The punctures resulted in an
immediate explosion and fire.

9. As a direct and proximate result of the
explosion and fire, Brian Taft suffered excruciating
thermal burns, smoke inhalaticn, and eventually death
which he would not have suffered had the gas tank not

been punctured and the fuel not exploded and burned.
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10. In March, 1964, long before the explosion,
fire, fire related injuries, and death of Brian Taft,
and long before the design, manufacture and
distribution of the aforementioned Chevrolet pickup
truck, GM Engineer A.C. Mair, while working on a
Chevrolet Divasaon “Safety Program”, concluded that the
fuel tank in GM pickup trucks “must be mounted butside
the cab and as near the center of the vehicle as
practical.” See memorandum attached hereto as Exhibit
“B".,

11. Despite the aforeméntloned design safetly
mandate, Defendant GM designed the K series Chevrolet
pickup trucks, including the one owned by Brian Taft,
with side mounted gas tanks and bhegan manufacturing and
distributing them in 1973.

12, In 1973, long before the explosion, fire, fire
related 1njuries, and death of Brian Taft, and long
before the manufacture and distribution of the
aforementioned Chevrolet pickup truck owned by Brian
Taft, GM Engineer Ronald Elwell gave a presentation to

GM management i1n which he provided his professional

Pg 15 of
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engineering opinion that fuel leaks and post-collision
fires in GM vehicles “should not occur in collisions
which produce occupant impact forces below the
threshold level of fatality.” He recognized that “any
fuel leak represents a potential fire hazard to the
occupants.” See excerpt of Abstract of Presentation
on Fuel System Integrity attached hereto as Exhibit
“cr, !

13. After circulataion of the design mandates of
Mr. Mair and the safety statements of Mr. Elwell, but
prior to the aforementioned collision, explosion, fire,
fire related 1njuries and death of Brian Taft, GM
Engineer Edward Ivy was directed by GM management to
conduct a cost benefit analysis of fire related deaths
in GM vehicles.

14. In 1973, Edward Ivy completed his cost benefit
analysis and reported his results to GM.

15. Mr. Ivy calculated the value of each human
life consumed by a fire 1n a GM vehicle at two hundred

thousand dollars (3200,000.00).
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16. Mr. Ivy calculated that 1f every claim for
death by fire was filed by those surviving the victims,
and GM paid an average of two hundred thousand dollars
{5200,000,00) per claim, the cost to GM would be two
dollars and twenty cents (52.20} per GM vehicle sold.
See Ivy Memorandum attached hereto as Exhibit “D.

17. Mr. Ivy concluded that “for G.M. 1t would be
worth $2.20 per new model auto to prevent a fuel fed
fire.” BSee Exhibit “D”,

18. Despite GM’"s conclusion that pickup truck fuel
tanks should be located close to the center of the
trucks to protect its occupants from explosions and
fires, GM decided that $2.20 per vehicle was not
sufficient incentive to prevent fire related deaths.

It continued to manufacture and distribute Chevrolet
pickup trucks, including the one owned by Brian Taft at
the time of his death, with vulnerable and dangerocus
si1de mounted fuel tanks, located outside the frame
rails of the trucks and i1n a known crush zone where,
upon impact, the gas tanks were known to puncture

causing fatal explosions and fires.
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19. In 1981, before Mr. Ivy had ever gaiven any
sworn testimony about his cost kenefit analysis, he

told GM that:

His report was wraitten at the request of his
superiors;

He “did not do it on his own”; and

His analysis was distributed within GM.

20. GM interviewed Mr. Ivy 1n 1981 and concluded
that “obviously Ivy is not an individual whom we would
ever, 1n any conceivable situation, want to be
identaified to the Plaintiffs in a [post-collision fuel
fed fire} case, and the documents he generated are
undoubtedly some of the potentially most harmful and
most damaging were they ever to be produced.” See
Notes of Interview of Edward Ivy dated November 3,'1981
attached hereto as Exhibit “E”,

21. After Mr. Ivy’s interview, GM embarked upon a
course of conduct designed to prevent Mr. Ivy's cost

benefit analysis from being discovered, and attempted
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to cover up the truth about its creation and
distribution i1n an effort to keep it from the general
public including decedent Brian Taft.

22. The conduct of GM in attempting to hide the
Ivy interview and 1n attempting to suppress the truth
about the dangerousness of side mounted gas tanks on
its pickup trucks, kept members of the motoring public,
including decedent Brian Taft, ignorant of the dangers
about which they deserved to know and led directly to
needless injuries and death, i1ncluding the injuries to
and ultimate death of Brian Taft.

23, GM designed, manufactured and distributed
Chevrolet pickup trucks with the vulnerable and
dangerous side mounted fuel tanks so as to allow
placement of an optional second fuel tank on the
passenger side of the vehicles, thereby increasing the
fuel capacity of 1ts pickup trucks above those of its
competitors which placed their tanks safely inside the
frame rails.

24, In 1978, after GM decided to design,

manufacture and distribute trucks with the wvulnerable
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and dangerous side mounted fuel tanks, GM Automotive
Safety Engineer George Garvil was directed by GM to
consider alternative fuel tank locations for its pickup
trucks, including the one eventually owned by Brian
Taft, because there were a high number of fire related
deaths 1n GM pickup trucks resulting from the failure
of the side mounted fuel tanks.

25. George Garvil concluded that, based upon side
impact collision data, nineteen percent (19%) of the
side impacts “were judged to have had high fuel tank
leakage potential”. He concluded that “the data
appears to favor a rear located tank” or at a minimum a
tank “positioned inboard of the frame.” See Garvil
Memorandum attached hereto as Exhibit “F”. .

26, Despite GM’s knowledge of the inherent fire
and explosion dangers of side mounted fuel tanks, GM
decided to continue manufacturing and distributing
Chevrolet pickup trucks with the vulnerable and
dangerous side mounted fuel.tanks.

27. In or about 1984, GM, in the person of A.C.

Mair, who 1n 1964 had recommended that the fuel tanks




09-50026-reg Doc 11601 Filed 04713712 Entered 047137127 16747713 Main Document Py 21 of
118

Case 3 08-cv-02142-JMM  Document 1 Filed 11/25/2008 Page 10 of 19

)
]

be located as near to the center of the pickup trucks
as possible, recognized the continuing dangers posed by
GM pickup trucks equipped with the vulnerable side
mounted fuel tanks. He proposed a “probable easy fix”
to the danger of fires and explosions created by the
si1de mounted fuel tanks,

28. GM, in the person of A.C. Mair, proposed
instaliing a steel shield above and along the side
mounted fuel tanks to provide protection and more
structural integraity to the tanks. See sketches
attached hereto as Exhibit “G”.

29. Despite a “probable easy fix” eliminating the
dangers of fires and explosions éreated by the side
mounted fuel tanks, GM continued to manufacture and
distribute Chevrolet pickup trucks equipped with the
vulnerable and dangerous side mounted fuel tanks
without any shield after 1984, including the 1986
pickup truck driven by Brian Taft at the time of his
death.

30. Despite more than a decade of evidence that

its side mounted fuel tanks were dangerous and exploded

10
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and/or burst into flames upon impact, GM continued to
engineer, manufacture, market, distribute and sell
Chevrolet pickup trucks, including the 1986 model
driven by Braian Taft, with a defectaively designed fuel
system which was not crashworthy.

31. Despite decades of evidence that drivers and
occupants of GM pickup trucks were dying in post-
collision explosions and fires at a high rate due to
the vulnerable and dangerous side mounted fuel tanks,
Defendant GM has never recalled these vehicles.

32. Despite GM’s knowledge of the inherent fire
and explosion dangers of side mountéd fuel tanks, and
decades of evidence that its side mounted fuel tanks
were dangerous and exploded and/or burst into flames
upon impact, GM failed to warn Brian Taft of these
dangers.

33. As a direct and proximate result of the
aforementioned defective design, manufacture and
distraibution by Defendant GM of the 1986 K30 pickup

truck driven by Brian Taft, and the failure of GM to

11
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warn of those defects, Br:ian Taft was caused to suffer
severe thermal burns, smoke inhalation, and death.

34. Defendant GM made the decision to place the
fuel tanks on 1ts Chevrolet pickup trucks ocutside the
frame rails and in a crush zone for marketing reasons
and not for safety reasons.

35. Despite the aforementioned knowledge, and
emplirical data demonstrating that the side mounted fuel
tanks were dangerous and vulnerable to puncture with
resulting fatal fuel explosions and fires in side
impact collisions, Defendant GM continued to
manufacture and distribute pickup trucks equipped with
fuel tanks mounteﬁ outside the frame rails and in a
known crush zone until 1987,

36. All of the misconduct of Defendant GM outlined
herein manifests a willful, wanton and reckless
disregard for the life of Brian Taft and for the
motoring public, warranting an award of punitive
damages.

37, Brian Taft did not, prior to this lawsuit,

bring any action for the crash of November 12, 2007 and

12
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no other action for the injuries and death of Brian
Taft has been commenced against any Defendant.

38. Brian Taft left surﬁlv1ng him the following
persons who are entitled to recover damages for his

injuries and death and on whose behalf this action 1is

brought
Cathy Taft, HCl Box 77A, Clifton, Pa 18424
{spouse)
Zoey Taft, HCl Box 77a, Clifton, Pa 18424
(daughter, age 8)
Brian Burton Taft, HC1l Box 77A, Clifton, Pa
18424 {son, age 2)
COUNT I
Wrongful Death Action
Strict Liability
39. Paragraphs 1 through 38 inclusive are

incorporated herein by reference as 1f fully set forth
at length.

40. The aforementioned truck driven by Brian Taft
was designed, manufactured and distributed by the
Defendant in a defective and dangerous condition in

that 1ts fuel tank was located outside the truck’s

13
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frame rails in a known crush zone which made it
vulnerable to puncture with resulting explosion and
fire in the event of a side impact collision and
therefore was not crashworthy.

41, The aforementioned truck driven by Brian Taft
was designed, manufactured and distributed by the
Defendant in a defective and dangerous condition in
that 1ts fuel tank had little cor no shielding to
protect it from puncture creating a known”rlsk of
explosion and fire in the event of a side impact
collision and was therefore not crashworthy.

42. The aforementioned truck driven by Brian Taft
was designed, manufactured and distributed by the
Defendant in a defective and dangerous condition in
that it violated Defendant GM’s own safety and design
policies and was not crashworthy.

43. The aforementioned truck driven by Brian Taft
was designed, manufactured and distributed by the
Defendant in a defective and dangerous condition in

that it contained i1nadegquate warnings of the known

14
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risks of explosion and fire from the side mounted fuel
tank in the event of a side impact collision.

44, The aforementioned truck draven by Brian Taft
was designed, manufactured and distributed by the
Defendant in a defective and dangerous condition in
that it contained an inadequate and unsafe fuel system
and was therefore not crashworthy.

45. The Defendant’s pickup trucks, including the
one owned and driven by Brian Taft, were defective and
dangerous.

46. The aforementioned defects and dangers of
Brian Taft’s 1986 K30 pickup truck existed when the
truck left the Defendant’s possession.

47. As a direct and proximate result of the
aforementioned design, manufacture and distributaion of
the dangerous and defective truck draiven by Brian Taft,
the side mounted fuel tank punctured and exploded into
flames when involved in the aforementioned side impact
collision.

48. As a direct and proxaimate result of the

aforementioned design, manufacture and distribution of

15
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the dangerous and defective truck driven by Brian Taft,
which resulted in the aforementioned puncture of the
side mounted fuel tank and fiery explosion, Brian Taft
was caused to suffer éxcruc1at1ng thermal burns, smoke
inhalation, and death.

49. As a direct and proximate result of the
aforementioned design, manufacture and distribution of
the dangerous and defective truck driven by Brian Taft,
which caused the aforementioned injuries to and death
of Brian Taft, Burton Taft, Administrator of the Estate
of Brian Taft incurred funeral and burial expenses and
hereby makes claim for the costs of same.

50. As a direct and proximate result of the
aforementioned design, manufacture and distribution of
the dangerous and defective truck driven by Brian Taft,
which caused the aforementioned injuries to and death
of Brian Taft, the heirs of Brian Taft have suffered a
permanent loss of the services, support, society,
comfort, and contribution of Brian Taft, all to their

great financial loss and detriment.

16
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51. The Plaintiff brings this action for all
damages encompassed by the Pennsylvania Wrongful Death
Act 42 Pa.C.S8.A., §8301.

WHEREFORE, Plaintiff Burton Taft, Administrator of
the Estate of Brian Taft, demands judgment 1in his favor
and against the Defendant for compensatory damages in
an amount in excess of seventy-five thousand dellars
{575,000.00), together with interest, costs of
prosecution, punitive damages, and whatever other
relief this court deems just and appropriate.

COUNT II
SURVIVAL ACTION

Strict Liabilaty

52, Paragraphs 1 through 51 inclusive are
incorporated herein by reference as if fully set forth
at length.

53. As a dairect and proximate result of the
aforementioned design, manufacture and distribution of
the dangerous and defective truck driven by Brian Taft,

which caused the aforementioned injuries to and death

17
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of Brian Taft, there has been a permanent and total
lecss of the decedent’s income and earning capacilty.

54, As a direct and proximate result of the
aforementioned design, manufacture and distributiocon of
the dangercus and defective truck driven by Brian Taft,
which caused the aforementioned injuries to and death
of Brian Taft, decedent Brian Taft suffered great
conscious physical and emotional pain prior to his
death.

55. The Plaintiff brings this action for all
damages encompassed by the Pennsylvania Survival Act 20
Pa.C.5.A. §3371 et seq. and 42 Pa.C.S.A. §B8302.

WHEREFORE, Plaintaiff Burton Taft, Administrator of
the Estate of Brian Taft, demands judgment in his favor
and against the Defendant for compensatory damages in
an amount 1n excess of seventy-five thousand dollars

($75,000.00), together with interest, costs of

18
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prosecution, punitive damages, and whatever other

relief this court deems just and appropriate.

ROTH & DEMPSEY, P.C.

/s/ Michael G. Gallacher
MICHAEL G, GALLACHKHER, ESQUIRE

/s/ Michael H. Roth
MICHAEL H. ROTH, ESQUIRE
Attorneys for Plaintiff

436 Jefferson Avenue
Scranton, PA 18510
{570) 961-10614

19
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COUNTY OF LACKAWANNA

I, LINDA MUNLEY

Regigter for the Probate of Wills and Granting
Letters of Adminisgtration &c. in and for
LACKAWANNA County, do heraby cert:ify that on
the 3rd day of December, Two Thougand and Sever
Letters TESTAMENTARY

1n common form were granted by the Register of
sald County, on the

. lata of CLIFTON TWP

egtate of TAFT BRAIN

fLaxr Fum Migfel

In said county, deceased, to TAFT BURTON EARL

flan Ant Mcide)

and that same has not gince been revoked

IN TEJTIMONY WHEREOF, I have hereunto get my hand and affixed the
geal of gaid office at SCRANTON ELECTRIC BLDG , SUITE 400, SCRANTON, PA,
this 3rd day of December Two Thousand and Seven,

File No 35-07-01210
Date of Death 11/12/2007
538 # 202-58-4907 -

An r:_\; -

Ragizter 3T Wil

NOT VALID WITHOUT ORIGINAL SIGNATURE AND IMPRESSED SEAL
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with 2 ipecifie mode’ year mnother trpe Ealrsis en be made,

; Al wlth the pnmptions masbered dbevy ™ following J3naptios 3r
i Bwctisary:
1

To G0 builds approximately 5,000,000 automeb{las par peze.

; 1. Arp=timataly 11% of the ayt=mch{les o SN raad arf of 4
] oirmat men ) yer 22t ez of Lat medel weur.

& [

00103323

13

A A M Mt i o = & e ———
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THig malysie Indiczzes chat for 5.X%. {1 would b worth dprozisdtsly
52,20 par new mocal guiz 2 opreveal 3 fuel fed iz inoall aeefdanea,

0 fisalitfer £ 11T mew mdnl = ES fitalities §n
' 1yses Pow Byl opudss

I3 fatyliedes x $700.000/fatalit = $2,20/new wode] auts
VO L ey maen ] dutes

This enalysds must 34 taeoered with teo Shoughtl, First, it 15 really
fmeassible a put ¢ valoe on haan 1{fe, This malysis tried ¢ do co {n
tn chivctive maaner byt 1 hman fatality {5 really beyvad value, yubjeetivy
1 Secandly, (¢ is {ezcssiblin t3 cusign an puiowabile wham 7yl fod firs can
bw prrventad 4o t}) sczidents unless tha automabile his & non-flaemably fue

0

E. C. Ivey
Mrirsa Cesiga

=] .
- Evg9+73

oota1lst
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INTERVIIN OF SDWARD £. IVEY

MVEMEER ), 1981

Pdward €, Ivey gradusted fron GMX wich 4 dogrew ,n
Hechanical ERgLAAGEINg CORCEATTETEd in Automotive anginecriryg
in 1970, He siagltaneously obtaszed his Mascera of Sgienca in
Hechaniaal Enginsaring from the University of Nichigan. He
Appoarns tb be A bright and capable indsvidual whp mukes a
reasopsbly 9uod appesrascn, cxprosies himself well, aod
heo & falrly good recall of Ms experienco In fuol systemss,
slchough it wan vory lisited. 1The majority of his sxperiencs
At the Corporation hus been spont (B steeriny aystems design
vork and hid exposurs td fual sysams wad ganerally lisired to

- apprixisately #ix {6) poachs vhils wozking under Panl Mytey
at Oldsweblils after he hed besn out of wehsol juse two YEADS

-

ar leas.

BAGXGROTD:
Np. Ivay began working ia the Experimental Laborasory of
Cldsmahile and stayed thers foz ipproxcinataly one (1) year
performing mechenical and dynanic vases sod Ba designed
the bunpar pumdulom used it ehe Oldzmobils fazility i Lanxing
duzing thas youy., Ho Ghen moved inwo Produst Suallty. waare
he stayed for six DOptts and wis involved in fusl syscem
reliadilicy and assuring that eitlayw ghe conpesents, Az builc,
ware 0 speuifications or that specificacticns needed to ba
changed to foet sanafaceuring requireannty. Soms engissnring
udprent wag roguired with rogard to changw of warious pares
for caw zoases or uaother fram vhose Speoi?iod vo otkors
to be wswd in producrion snd emgisveriny Jugmone vaw nacessacy
o opprove sech changs ax oot affestiny the (eeageity of
he darign. However, thare wos nnt diragt lavelvensat with

b ke oy ¥

Co
casa o 1222 258

20&....%—-—“”
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cxssh testizg ths veniclag ang he hal RO spesilic recoliscsiia

ot any Whususl fuel Syscax Granges,
fellowing Ris 5iX rensid in. Produst Qualizy, Ivay vecked

in ‘Fapecifentél TE3L And val regpondible for axle tesring.
¥p thoa xoved re Advinze oostgn 4t Oldstonlls. whore ha

agsyed £or one ywap And {t wis dupisy this 220 yesr thac s

obrsaned hin cxperience directly Wisd fual sysuems. At
thar Tifg, M. Fanl Wity &8 che yaiesze denign onjiaesr

fae 2yl tanks and reeks and My, Danns® VAS ERBLIZAR of the
fusl Syscen =smrdiastion Cormivtus &0 VER. thernfcore, senide
wo Ar. Hutsy, In Advanca Oesign. K. Tway waiked movg dirsetly
for Jack Waloten aad Ralph Papitins sud At that i3 M¥.
uallzes was vaa assioscane Advanes tesign Ssginssc aad Perkins

vy cha ‘Leeadlate seperior of Hr. Walleos.

T ROCATIN:
K, Ivay 4id 40 oo ark diroesly with #p, Macty and

thpough svesdinpricd vith Porkins asd Wallics, worksd disectly

wich miTey, Fopereizg to 4ll threw irdividunls oo COSA pUpiTta

of fual system develupoenc and the cunpideintion of alternirives.

This goaarally cans 4bout dup ua » *hanie coxflict s Uldd

st thae nins® bhakvess Jaok Rldeasur and Pacl Muity., I8’

cuamn.mwwemmnmmtwu ’

ves B0t i3 CTAANWOLLAY &7 SAGRUSATY 08d GRiS soNP SLERTHHTINAS

thould be censidsrad &od dnvostiqated, HE, REEYY VeI ol thw

cpinicn thit She corgorsiticn wag boildlsg fuwl sysvess ae

the stotn of the art. Howvevor, ey chgrasoaeises JAEX

Ridentur as beipy Wiy vocsl sad ruaxing 6 Job 0f AOLEY O

our RADAQUSIALY. ITESUUgh-WT conflice of pazgodiiiciss asd

@3 22eving opinican, Ivey samAbOW posame ths “spbitrater’

batwenn Ridanour etd M3tey ocvren chongh Be ves @ junlar engIONY .

As a pars of the disagr oot and ghiloscpbical ciefercnues ot
sLEEph T Coke

opiaicn batwion pidonour and Muatty M AR A0 B
. y amed e n ol ey
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S try to sbtasnm icme kAcvledge shout the peridrmance of veg.cos
S1ffarent funl syscemn in the (lald. ({vay scotmpan;sd rRen
dezing these Laspsaticns. URLE LNVveEIRLGATAON WEE ASE LigyTod

o GW vedigles bun cowernd all vehicles of K8y Cesign shay zad
roar ispavt® ar SvEn 91de LNPECTI TOVIEAY RAR résr of ohg
vaBidle ltbl-‘t weuld by aesar the fasl syseam, Thev cask Polipsiz
pictures of ths vehiclos and by M. Ivay’s sxtlsacion, they
lockar sv av lesst soxe 150 diffopent wiracks, ZThay enceyor.ied
the szechy 8 yood porforwasan of o £U0i FYooem *s pyrvivabie
sxaoh vhers the foal dywton £44100%, & ROB~ASEViVEAle avish
vhore ns ool syvten would apintals 1oy Lhregriny, ece, and

ehem Akl Ehxen grecd upon ChALE ravAngs of MO VATLOUS wreckd
snd porformence of the sltscnative dusiquna that thay had oveivased
Ivey sdys thas tEey vape evaluating gPilvabily placemar or
locarion gf whe fuel tonk snd fuel $ilicc Aok ang thay evaizated
rosr filis. afde fills, vertical behind-aNe-axle, the Ford .
under wruak demigh vtlilizisg chs wrask floor &t the op of Wa
rank, otz. TYaey tomcliuded that the Ford ePLOR WRAX Axtmamtiy Past
and thas L1t vas obvicuzly one based primasily upss cose con-
sidorneionn and LAt L6 vould txko 8 vaxy wiadmsl impagt wd
sifact twha iotsqrity of chs syscim. Ivey secalls that Xr.
Mdoncur’s aen ves werring for Ford ax tha irs 15 faal syseen
“dweign mad thot He. Ridsnour seened goles disturbed abooy his
findings of whe fard foal systom, sltknugh hif oon wae very

nav at ‘Tord and Jad nox bad Sertgn reapanptbiliky PO asy of

the vystems chey had sosmincd. Phay 4fd enkEiss dday dver-thae
axtie vaxhs. ideinting vhe Baresdss and the Toyots Carolile and
conoludad thos the Jfoyosas fowdlls wis oot o #stisplsctory
lecation {in that (% vould ajlov asteamce of thy foel (nes

the pasneager coopirencat Lf tha fesd e vabe vlalited.
Various othar chetlusicns vege feschad wivh regard w the

A 4 morocs difforowe Sesigos shey Ml sossingd and oll protse
grepie of tho Toanisies uers estequrized and plased en o ierge
board faxr s prscenzazion to Frask Ball. Assistonts Chlel Ingiamer,
Frul mgcty, Por. Vallace and Xr. Pesking. THOES wes po wrigtsn
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presentatian 5t thi$ Rastang dut the photogriphs verzs
4Lsplayed and aa open digcussson was held vith Mr, Ivay
prosaaring gag conclurions of cthe thrse Lxdividuals, He
cncalls that duXARY ThHe asaclag. Jack Ridenour became vary
oul~goptken and chimyed his conclusieps from TROSD the thrge
nagd agraed upan during chetr isvesxigsacion Lo 2hs fiold snd
Ivey atatos GAAE M vos quita wpost with wy. Xidepour av ess
rimg. Bo cateqiriied this sqesn &f positipn ARd LreEAg out-
SpoksanttR an Bolng very eypizal of xidaneur's charsgeer.
Ba charsetorizagd Xr. Wutey as @ vory cupable eagirser who
vas tTying to 40 & ¢o0d jab &t the time asd was very dusy
vith nis dasign reoponsidilivios and cne geey the Lpressisa
that he vasz sesentially baing annayed By Ridesoux’s soggeations
und poedad Yvay's cddicicsal amaissance ¢o secuzmlate lafsr-
RALiOn (& ofdof o Teupund o Ridendur's suggestions pnd
ioqaisies. Jvey aTatoa THAE b did bolieve. alozy with
2idanouy, whes he fixan bagaa cho fxvessigatien shas tde
ovBrethipeaxio tAnk lozation vas bavtew byt sfver hevies
oxamined the wpwskd and dlismrgloy sbo aspovss of e
dooign. B2 eoBsIndod Chat tho over~the-ails tank ¢seensially
azomuatad £5 2 Plscenont of thu tnok fhnide tho Passaiyer
compareent asd thag the prafarances for latting eho dool fall
oz ehe ground Af the faak L0 wislaved, whizsh iz achioed by
the urdgreeho-tronk flcor design, i3 pratorsble. In additien,
ths Body wsuld have besn substineidlly saianod 4f the kisxup
Bsd besn dooigmd =0 &8 o susosd up and over e axls sank.
Cogruchion protection war albo dospudae 4SQUienie wp nohisve if
2 palid waly s ballr bdotwsan ths tank wd tho pasianged dow~
pogteaat $iace the DRAMGUSTAR noed v have oot dxuin Boles
whon abay ave ppod fox corwasios pratuction Lo tha saza-
Lacturing process. TRe expasding volute aspsse of the unders
i t2o erunk tank wal Blgo prefsgehls &9 ¢piindeienl or regtasymlar
tanka chat inccecso preficye oa the inearidy Of €Ae eank vhun
crushed., Mr. vey polated sug chac Narewdow 8ons loceges Yhaids
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rank over ths sxie fa vomy of thedr vehictles and tage ey

xARK 4p ssyontislly vithin the passenqer Soruertesat aad not

protoctsd by & sciid {spesetrablie 3268} barTier becsuoa zie

Bartier hasd nolas fOT wiw ypwakary for €he radio, ecc. fe

vag definiesly of thz opinion that sech dosign (3 sp: »

dusirable oso. .

I cpsence. thi conclunion radchmd by the group, with

tag possidls cxcaption ¢f Rldensus, WAS thet the fillex peck

relocacion was abeut the caly aspact of the fuel task sysxees

weilized By O that might doseree gowd Pwsvher invascieselinn
7 and otudy. Ong such study groving frea thag sonvlusion wvas
& eEDgh test ear butlt by Advanca Casign by Jim Bianer and
Morks FhLc. Thix wag & 39Y2 “B* aF VAEN ab undop-thascunk
2ioor tank widen Bag thy f£illar nock awtedding upward fyos
tha tank gnd soxcging Sris eAs tuiip paani bekind the reor
windohiold 424 o3 tha loft vide. Yhis vohiclo vy sxaals .
reatod and posforncd yarhor mizershly €ctording o wg. Pvoy
since eit farwapd abife of tho eank and tha evatie ppsition of
rho neck chuged BEA neck ©0 Iust sAAp 9f4 dod fuel s Ipill.

AEIAYISAL RIDORC ANh TANE LYNEES: )

™ ddition ©O B4 wtudy wvith Atdencer and Worty and

dus to tha SOACYRY Over DandiAy Altigstion Lovolwiay 2159,
Tvey vas sent t2 Eavisesring Anslysis vhere ha exaoined thd
anpectis of s}l fual fad fice eAles pERding aAgainst Canereld
Notaey ot the elak and e 4Aid ohis Etody vith che essiscanca
of Xr. Pon KIveld. AL thas time thure vas « total of oaly
abous tan cones 4l & oF § fealt witk apn«enilisica fixas
whory Foad obfosts ponctared ehe bouetm of 8 vank. Thls
proogress 4 Slgecusion hevwoom Fvgy and RSORY vhioh gegaltsd in
thoir dovalegmens of o plagseia Liaor ou tio Dotlam BaLL auly of
tha tank whish shey SBotglht MAGhT JeSUO posauirs from PEOA
abiects o wndsr vehicle objeres. A nylss Haar dosign vy
dono grimaxily by 8. Mutty asg the design vas costad bue
fvey does oot fenambex tho CORt FIgwres plubough ha EUIPALD
that 18 vha vory cxpsssive aod that cost was probadly ooe

11




09-50026-reg Doc 11601 Filed 04/13/12 Entered 04/13/12 16:47:13 Main Document Pg 48 of

- 118
Case 3 08-cv-02142-JMM  Document 1-7  Filed 11/25/2008 Page 7 of 8

reagnn txar % wa¥ ﬂ:mcmﬁ. Bgwaves, that is prisarily
speculatise on Biy part. mn does recall that &2 applicacics
for patont ves gempletad and seng w2 Gaperal Kotors legal

but 6N lagal advized Kusty and Ivay that it was a’'prior
xnoviedgs situation vhoro roee ptaor individonls mad provigyvrly
subaiteed o pimilar decign propessl’ and it vis, therefora,

nat eonsidored patencablo and tho spplicacion ndvax Ald

1gave the GX legal wtafl.
Although Mr, Ivey did pow veluneper wichout zaoms loading

quastions, ke Aid reoall pezforsisg n gociocal lool ow gest
wanofit nanlyeis. Tho onolyals rasitod fzom Alis ravigw of
ingermazion supplied to Rim &y Ao Blwell during hiz vigit to
Enginsering Analysis whem, i addicion o ths apacific case
£{les, he was provided vith verioas gowdies by outiide
antities of sutunseive fives sof doath in suconodilea asoldenty
arusihnend ve girs. Me. Ivey dean Bom rentl) the pather oF
tho titles of amy of tho ceudlgs be vas providad by mr. Elwell
byr ha ¢id obealn copiun of eanl OF them and gotuzasd o Gldzoonl
with thene cupiés. o poeallp thae tiarg w38 & vary 'um
atzenvouen in ERosy conaluriong 48 findingy and 3o wondlinded
ehne asaaptitlly ac dxe Jowv hay gasy Jeathe wire aceually
ceourisy 0 o xetult of fice {s sussrovive acsidente. He ther
wroto a zeport "for Oj&smiile mazsgemmae” A8 palioves %

gae propadly for Mussy specifically. Ha wix guastitoned visy
clegely on ¢his norgay and could mod spactdicaliy racall bavizg
Boon sgked Dy BUBEYy £0 POEfURm tha previds sabiveis b 448
sorfesm. %0 felt ¥utty Bod Lnstiyated mise of tho tnvestigation
{"hoasusc ho vap gosting & loc of flack gyom fddezour®) asd he
baliaves GRO TAJOTL WS subsiteod fov Matey ot Sutey’s roquest.
fowover, .20 giaaot staze deginitivaly whie ho vaR asked WY
Hutty oF GayoB) wise o G5 the spocific saalysie he dia.

Hs bolicves that 2o prodedly elrzilpted seplos of whe Pepore
ka Kutty, DARDOI, pall, Fusiian

Wailace shd possibly mtdenqur.
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Je hed bsan sent to find our anyehing ne could from Engineering
ua;,yita in attespting re {igure ous the magoatude of the
grohlan with fael Syseem litigacian and vhaxhoy anpehing alse
coauld be done by Plds. He charscsoplzad the ndtyre of i
arnalysis Tutmiktad o Nasty and otheys 08 OB eO kSsipt =ham
1in "eryiag o figucs out bow mygh 0idy could spond on fysls
syssond.” Ha vag gomevhat roluttant to GLSZA CRAL Be bad
sopigeed a value to Mmman Mife {n tho study and uxated nhme
ne belioveo tRst VAlus ¢t frem ced of the roposts ha had
waon ogppliod by Ziwsll asd that ha &id4 moe srbicrorily
csnign puch o volus. B¢ dgraed zhat »4 448 mov ilko the
oound of such & study and adsisted ¢has they wora vesy
cautigus vith diseribusign of The copied dun WO the ASLLES
of thp 1Ehlset, Io oay event, ha eoek the valuw and avarsged
1 aver the mumbaz Of QM vuhicles on the TaEd R arrived ez
chg aost flgera repaveod in tho monm. -

%o Ras no ddea what Bogpansd ND & Fesuls of say 9f bis
work ci fual cystwss walio at Qids and sencas that hiz iav
volvamant in fuol (yoteRy vhilo at idvance Design vas &1l
paking plecn emsantislly within o gix mosth paricd 6f bia
ano year sgpigEment. Ho doay ROT Xagw i asy dodiolond vara
sver based upod his meao oF any of his achor wvark esd U{WIY\
has B0 koowledge vidtaggvur of what acenyyed X & PeOule of
any of hig work. E¢ doev £OT howe any filss veflactliug
wufmmkhnaﬂuuu:!m £iles wenld hive besd
laZt at Oldsmodile vhan bg asved on €8 e channis grouy to

sezioy in 1972.
mkﬁ;; :;sw of Ri3 caresy te date 0% G has besn Jpent
in seeating Fyotans, the °L® AT PEOJOLT which way sventuslly
scrapped, and the “BY ou projece geneer whera ha iz creseatly

bt v
e mmly. ooy is soc on individom) ek wo vouid ever,
in gny gozpweivabld ptruanim, woat ¢o be ifsaciflod to e
9latzeifey 1o o PEITP c5os And the dovumsnte be gensrated ATa
sndoukzsdly scoe of the pouentinlly magt harmeul ond et
danaging vope thdy Gvay 2B bo produced. .
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i - GrgariIsivet

Exwirntrisisl ACHRirs Eipit
Gt Wi Chriteiiaco
Gt Monyy Mo Biouw
WG] Nronean LB

September 7, 1928
Altarnative Foet Tank Losstioos lo Light Trucks

W, Aanpaw

The purpose of chis lettor i to elartfy and documeot & study whish ves
dome by Fiasld Azcident Basnarch 42 TEspones b0 a taguest Troe Devign
Erat?, The rogewcr lowelved un EssdvEnent of the relavive wafary pévlts
al +twe porentiel fusl tank locazions whiold bave beas umder consideratice
for 3SH141937 pickwpe, The veo lotations sppurengly arwt (1) a side
lecsrion sishar outbornd ov tnboard of cha frane (sod inbosrd of the
rooker pavel}, and (1) & rsar Lecatioo siatler o gevtain currentr sodal
1ight ¢trucks. -

Tha study owsd daxs comprising 19731974 curvent-mndel 4 lighi trucks
which wars foayred by MIC Ofutors Ixpovenos Corporation), o subeidiary
of 0N, Dats oo "zurrmt-oodel’ Iight truoks are collected only durlag
the dcrusl model yeor. Thase aesidont casas zoutinely heve Duso foy-
wardad Feom NIE to SEDL, oioss 198, for sowputer processing end srudy

Ths wathodelogy tavolwnd those stopa:

(1} a grons overview gl fretusnolis coxpayisg “left side™s lmpeqca,
“right sids” tapects, and tear lagegts)
(2) & wora datsilad view which slev Iocksd at vahicle damage deverity|

and
{3} ® coRpreleeslve comnbi-oist panal Yevieo,

Fore thaz staps {3} ond (1) wuly oand ceapuper kearehis, vidle step ()
favolves a penal Of wepineorw vi vers raquired to Favied, rasn=by-ukeg,
A1) avatladis Saloreskion (vidsh faslofed sitces ue will se swversd
faroa) o4 the chies of fovavers, Th thivd adcy becood ORIAFANTY WhAD
ve realiced thas the Wpudy fequirzed Tinss condeg whan shee alfordad by
rourlns somputne sanrch seriods, .

The actual vewulcs ars as fpllowan:
step (1) vwsuleed in tha followlag cadie ‘vhich shaws the Tlatdts
frequancion of plebups wireus esduvbaps and blaxsed ¥y tyye of Lmpectt

B, Fdwxbane end Biaters

Right lmpack 119 7 . .
Lelt lmpank 102 11 "y AmnRn
Rant Lepask 38 -4

FEY a%

wwacn “afe side” lapacete, "right pide” fapRers #od TEAT lmpaciud -
bisn dafined so a9 gn inclode ouly thows typee of dmpacts oh
conetlvably rasult in & fual taosk leak in the tank locstfs

{vey appasdix),
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¥ Nangau
Altarsativa Puel Tiok Lotations Paie 2 Septmmbay 7, 1910

The sbove table abwe that pickups reprossar, by faf, the wajoe papriaw
of 1ight thucks fovolvied 4o thesw secldents.

Seep (T}, which used dunkga eaveriey dacs Im the foare of "maxdees tochas
of cyush”, ied to Figure I, which 1k shown on tha sttachad page.
Frem figuce 1 twe polnte arw obseryed:

e While the figure shown thaow 0 be myTe Kighar exvariiy tepscis
on the left side thay om the 1ight aldy (and vice-vares for lowar
severity fapeste], thaops JEffaydpces are not signdfirant

o Bide {apacte ore more previlont Chan toar [mpeate et esch af Cha
oavrrity level groups,

4t ehis poinc we sbouwld realise ther Tha verluble plstted Lo Yignea 1,
"maximiy faches of ctueh™, shile a fale wasmuse of ovarall darmage ewvarity,
1s upt 5 gotd memwurs of fuel tauh desk/dimage potentinl becsuss iz

cannat foons well stough o the epetifie sreas of demage in which we are
ingevanted, Btep {3), chen, stuemprad (o esrinate the Tuel tank Jesk/demage
potestial for plckups by ceing 8 case<by-coee coelysis cecktmique. Thie
rialdsd tha following vasults:

& Tha Flald reproasntatciva seppie of cosss yixldad 28 reay iopacts
and 111 eide fapects;

s & af :5. vE mi of the capy @n;ﬂ wers judged o bave tud
high fusd tank Ieskage potwntisi for vesr loestad rachs)

hpprexiaarely 60 of 27, or 19X, of Kb side Ospaces wre Sudped

LEo hawe had high fuel rask leshage pocsntisl for cutbosrd

#ida~lgcared tauke. Hovimg thase side tanks taboard sight

¥lizirite vort of thess povangial leskars;

+ Approximately TU of HI olda {npect cawsa wwrn found with 16m
(L11ar nezk cap sdening &b the tise the lusurmnce sdfuacer tonk
protograpny of the oxso wehiclas,

In mocmary, Sxep (3) sopports thé sbearvsrioos mads frow Figure I,

In comnzluwion, while ths Luts appasy to fawe & vaar-locetsd renk, $¢

sbould b conwidered that & stdecloceeed wank, yrocected fvom the prip
ahalz, asd paeitfoned fubonrd of ‘the fyams, wvith sore coom for Llssersl
eatien [versie being ceught, durilg @ exilislon, betvasn e frabe aod
the serikiag shleet , as mpucmad {n Stey {Y)}wmighe becoua a3 sffactive
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MLCS, LLC (ifk/a Satwmn, LLC)
CMLLS Distribution Corporation (#/i/a Satum Distribution Corpotation) 09-5002R8 (REG

09-50027 (REG;
CIMLC of Harlem, Inc {i¥i/a Chevrolet-Saturn of Harlem, Ine)  * ¢ - (09-13538 (REG)

UNITED 5 FATES BANKRUPTCY COURT FOR TIIE SOUTHERN DISTRICT OF NEW YORK PROOF OF CLAIM
Name of Debton (Check Only One) Cuast: No Your Ctaim e Scheduled As Follows.
Moters Liquidation Company (fik/a General Motors Comoration) 09-50026 {RGC)

NOVER Thas fori shoald not be used to moke a tium for an admisshigroe pxperee arinig gfter the commencement of the s usg, but ity be used

filed bupsuant o 1 UST § 503

o) Prrposes of aszerting o elalm under 11 U S C § 503(0{9) tsee Nom # 3} A4 othél nquews Jor puvment of ar adrimsn atne eapense. shoubd be

Moters Liquidation Company

Unsscured Unknown

1T'a¥l or part of your clsm 3 seoured, complete stem 4 below, however, 1 ull of your claum 18 unsecured, do not complete itan 4 1fadl o pant of
your claym 34 erétledd to pnomty, complete item 5 T8 all or part of your clem 13 asseried pursuant to 13 US C & S03(0X 93, complate e §

O Cheek this box of claim 1ncludes interes: or other charges 1n addst:on fo the principal smount ef clnm Altach

Nanie of Creditos (the person or other entily to whom the debior owes mongy or [
properly} TAFT, BURTON TR
Name and address where notices should be sent S 1 Check thes hox to indicate that ths
TAFT, BURTON -5 clatm minends 4 previousty filed
ROTH & DEMPESEY PC ‘ clamn
435 JEFFERSON AVE
SCRANTON, PA 18510-2413 b Cowmt Clabin Numben
{If known)
Filed on
i an .\mé)ut;,n I 1dcn!1§';ed f?bgVL you hr.:vc t c!ﬁl]ns
Telephone number {570) 961-1064 seheduled by ane ot the Bebioys i shawn {The
scheduled  amoant of youe clanr nley be 4
Email Address o empsey@oomcast.net } anscﬁdmm}’u amlnm]%sched‘{ﬂ:;lla;mnum]i ifyan
T agiee Wil the amenn and prinnty of your clam as
Nomo and ddress where payment should be kent (if dhilerent fiom above) 81 Check sty box 1 you arc sware that scghndufclt# by ga: D:blué:lld yml{l;.w} {fb }tlﬂher clnfm;
. 3 against the Deblor you do not need o file this proof ol
FILED - 20994 anyone else hns fiied & proof of clmm o Tota, LXG ¥ e
relating to yourclum  Attach copy shown m heted ae DISPUTED UNLIQUIDATED, or
MOTORS LIQUIDATION COMPANY of sttement giving parhiculars CONLINGFNT, 2 priof of shum MUST be: fled
order o poeive any disitibuhion 0 respet] of your
F/K/A GENERAL MOTORS CORP \ elom I you have already filed u proof of claim 1
SDNY # 09-80026 (REG) 0 Check ilus box 1f you nre the debtor aucordaiee wil e ated sostselons, you need not
felephone number or trusteg in ths case file ngant
1 Amount of Clmm as of Date Case Filed, Tune 1, 2009 310,000,000.00 5 Amount of {inim Entitied 1o

wemized stutement of interest or charges I

2 Raslefor Calme wzongiul death/sureival action

(See nsiruction #2 on Teverse side | i
3 Last four digits of any number by which ereditor identifies debtor '

>
o Debtor may have scheduled sccount as 2 ant
{Sze nsin Lson #3a onsgverse side )

4 Sceured Clatm (See nytniction #4 on reverse side ) Ny

Check the approprinte box 1€ your eluny 1¢ secured by 4 hen on praperty or u right of setofT wnd provide the requested

wn formaosion

Nature of property or vight of setoff, O RealEstte O Moto) Velucle 0O Cquipmest [ Other
Describe I

Annuonl [nterest Rate %

Vatue of Property* $ -
Amausnt of arrearege knd other charges os of time enge fited Included In secured elaim, if ony §

N \

- !
Amount Unsccured $_10, 000, 000,00

Bests for ferfectipn

Amount of Secured Clnim §

§. Creadltyr Vhe amauny of ail payments pn thes chuny ha been ceedited for the purpose of mnking ths proof el clam

? Documents Atlach redacied copses bf any documenss that support the claim, such as promissory nntes, purchase
orders, invotces, (remzed statements OF TUnMNE ACCOUNTS, CONIMICES, Judpments, mortgnges, and seLuruy agresments
You may aiso aftach 8 summary Attech redacted comies of documents provsding cvidence of perfection o

« seeunty interest  Yosl oy nfso ntinch o summary (See msnucnioy 7 and defimion of “redacied on v erve st )

DO NOT SEND ORIGINAL DOCUMENTS ATTACHED DOCUMENTS MAY BE DESTROYLD AFTTR
SCANNING

[f 1he documents are not avinlable, please expla:n 1n on astachmesit

See attached Complaint

o F o

Priority ynder 15 US C §507(n)
IFany portion of your claim falls
i one of the following cutegnries,
check the boX and stute the
amount

Specify the priority of the efaim

L} [omestic support obligelions under
[HUST § 50N 1A) or (1B

0 Wages salanes, or commmsions (up

w $10,950*} carned witine 180 days

before filing of the bankruptcy

petition or cessation of the debtor's

busiaesy, whichover 15 earfser — 15

USC § 5074}

Contribytians to an emplayee benc (it

plan~ i1 U S C § 507(uX5)

Lip 10 $2 425* of deposws toward

purchase, lease, 0f rentu! of property

or servicey for persunzl, family, or
fiouschoid vse~ L1 USC

§ S0MaxTy

Taxes or pepaltivy owd 16

governmental units — 1 USC

§ 507(#}(8)

Q  Waluc of goads recerved hy the
Debtor within 20 duys hefore the
date of commencement of the case -
HUSC §503(bY9) 1§ 507(a)(2))

O  Other - Speeify appheable paragrupl:
of 1N USC §50Ta)_)

Amount crittled to prioriy

o

o

&)

g
Y Amounts ot ¢ UDJECT 16 adiusiment on
471710 and every 3 years thereafier with
respect o cases commenced on oy after
the daie of adpssiment

address alinye  Aftach copy of power of attorney 1f any e
"

—MM WMM/ H :;,J( 43/3':25:%:%(/& ,ﬂ?‘ﬁfﬂ ey

- Signature The person filng this claim mus) stgn 1 $51gn nad prant nome and tke, st any af the crednior of
Date ’ 0 /I 7 /ﬂq other person aushorized to file this lam and state rddrss and telephone number 3¢ lifTerent from the notce

FOR COURT USE ON1Y

FPunalp fie presennng fiawdulemt e Fine of up 10 $500,000 or impnisonment for up to 5 veurs, orboth 1R S C §§ 352 and 3571

Madifled B10 {GCG) (12/08)

Ly
1
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UNITED STATES Bmxnuwcv Cotm‘r Southam Dlﬁ‘lﬂdt bfb‘?iew ! - mwor cmm
Name of Deblor Cima Rumber
Gensra! Molors Corporation {50028 . :

NOTE  Tods form shondd not by sed 1o maba a clats for an admivitratye myzwﬂngad&rﬂuwmmr the caus A request for pusmend? of i
atbardstraive axpenye ey be flled pursuant fo JIS( $503

Narng of Crediter (it permen ef othey cotlly to whom the debior owes BIDAY BY property) £Y Check thig box to it tht this
Burion Taft, Administretar of the Estate of Bran Taft Vst amenae o previowsly filed
Nara bnd address whote bebes shiould bo sest. cinim ‘
c/o Roth & Dempsey, P C
436 Jefferson Avanu;a Cn(nyn ﬂl; Nomber___ .
Scranton, PA 18510
Telephone numbor
(57039611084 Fiiod on
Nume ynd address whero payieent should b sont (if different from nbove) 01 Chieck thes box f you are swre lud
enyonz glse hax fled & proof of elsan
FILED - 00764 relsing 1o your clalm  Adoch copy of
' SDNY statsrnt grving pariculsme
Telephane mumber GENERAL MOTORS CORFORATION 3 Chock ths bow 1F you ars e deblor
~ _ 05.50026 {REG) o lrustise 1 this cuse
1 Awgwat of Clakn ox of Date Coxe Flied- ¥ TR0 IR 00 ¥ Aot of Clalm
‘ Friority under 1 U 8C ;savm )
1t o)l or pan of your claim u secured, complete tem 4 below; howover,  all of your cloim i# unsocimed, do pot completo nsy purtion of your clim fih in
nem4 one of the bilowing categories,
cheek the box and state the
Ifull or part of your chium o entittcd to pnoerity, coinplete tem 5 prgront,
FIChark thts box 1f cluam meludcs micrest or othor chargos n additsn to tho princapal amount of clakm. Atnch itemirzd § Speclfy the priodty of the claun
sintervertt of mizrest prchorpes.
£1 Domsyiee suppert oblipxiions under
2 Bashs for Clabme _WIORGIUI gbath/survivat 11 U S C 507X XA) or (2 IXH)
Soe matruction #2 on nvarse side.)
3. Eaxt fonr dlgits of nny number by which credhor Elewtiffes debi 07 Wagey, sahines, or commisaions (up
to $10,950+) casned within 180 days
3. Deblor wmay have pebednied accow or bofore filing of the bankngricy
See matruction #38 on reverse e ) pothison or cessation pf the debior’s
4 Serared Clatm {Sce imstruction B4 on roverse side ) bosingss, whichaver Is earlier - 1
Check tho appropriats bax of your clum s seeuncd by o len on properdy or a nght of yetoff and provide USC §so7 (aHd).
mfarmabon u‘ﬁ Gﬁa(jp .
o I} Conteibutsons 1o un covployco boneflt

K2

Matare of properiy or right ofwrtoff  CJRenl Temte  MMolor Vehicle D Other plan— {1 3T §507{a)5)
Desrribes
Up tir $2,425% of dopasns towatd
purchaso, feass, of suntal of poperty
or services for personal, family, or
houschoid wsa — 1) U ST §507

w
W

Voler of Propetty:S Awsnn) Joterest Rate *

Amount of arrearsge und other ehnrges s of i cese flled Lecluded by pocored daim,

(X7}
Hony & Raxhs for perfoction:
3 Taxea or peanives owod to
AmomstofSecored Claim §__ Amount Unsecered: 10,000,000 00 poverimeal imut - 11 USC §507
(=)(8)
& Crodity  Tho mmourt of nli peyments on {hss clarm hina been eredited for the parpess of making e proof of clam
01 Other — Spacify apphicable paragraph
7. Docoments- Atach mdaciod coprey of ammy documents that support tha clacm, such A8 pramibzsory noics, pum}m of TS C 507 (a¥__}
ordcty, ivoices, iemized stalEments of runming accounts, contracss, Judgments, mortgages, wnd sourity agreements
You may olso sunch & summary, Attach redacted comus of decuments provkhing gvidenca of perfection of Amowat cotiiled fo priovify.
a socunty lerest. You may also stinch s summary  (Saz instrzenion 7 and dafinition of "redactad”’ on reverss aida }
$ —
DX} NOT SENID ORIGINAL DDCUMENTS  ATTACHED DOCUMENTS MAY DR DLS FROYTD AFTFR
SCANNING *Amounty ara yulfect te pdusmsnt on
#1710 md every 3 years tharegfier with
1 the documents ars not uvalsblo, please explan See atinched Complaint rospect 1o cazes commenced on or gfier
ther date of adiusivenr

s —
FOR LOLRT USE ONLY
blgmturt. The persan fling thes claim mast sign f. Segn and prnt same and tide, (Fany, of t cradstar or
othor person authorized to fils this olatm end stei addregy and tebaphono number [ different from the nolcs
address ghave  Auech copy pf power of tlomey, sFany

M/ A decl £ Glleiker _Attorney

Tenalty for praserttng fravduient claim Pioe of up to 5500,000 o1 imprisonment for up 1o 5 yenrs, orboth 18U 5 G 4§ 152 and 4571
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Exhibit C

Order Pursuant to 11 U.S.C. § 105(a) and General Order
M-390 Authorizing Implication of Alternative Dispute Procedures,
Including Mandatory Mediation, dated October 25, 2010 (ECF No. 7558)
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OBJECTIO ADLINE: May 8, 2012 at 4:00 p.m. (Eastern Time)

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)
"

ORDER GRANTING MOTION OF MOTORS
LIQUIDATION COMPANY GUC TRUST FOR LIMITED MODIFICATION
OF THE AUTOMATIC STAY AND PLAN INJUNCTION AS TO ACTION
FILED BY BURTON TAFT, ADMINISTRATOR OF THE ESTATES OF BRIAN TAFT

Upon the Motion, dated April 13, 2012 (the “Motion™)," of the Motors
Liquidation Company GUC Trust (the “GUC Trust”), for entry of an order providing for a
limited modification of the Automatic Stay and the Plan Injunction as to the Action filed by
Burton Taft, Administrator of the Estate of Brian Taft, all as more fully described in the Motion;
and due and proper notice of the Motion having been provided, and it appearing that no other or
further notice need be provided; and the Court having found and determined that the relief
sought in the Motion is in the best interests of the Debtors, their estates, creditors, and all parties
in interest and that the legal and factual bases set forth in the Motion establish just cause for the
relief granted herein; and after due deliberation and sufficient cause appearing therefor, it is

ORDERED that the Motion is granted as provided herein; and it is further

ORDERED that the Automatic Stay and the Plan Injunction are modified solely to
the extent necessary to permit liquidation of the Proofs of Claim by enabling the Action to

proceed to final judgment or settlement; and it is further

' Capitalized terms used herein and not otherwise defined herein shall have the meanings ascribed to such terms in
the Motion.

US_ACTIVE:\43917188\04\72240.0639 1
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ORDERED that pursuant to the ADR Order and the ADR Procedures, the Action
shall proceed as to the claims against the Debtors in the Pennsylvania Federal Court, subject to
the Debtors’ and/or the GUC Trust’s rights to seek removal and/or transfer of venue or in such
other forum as determined by the Court on request of the Debtors and/or the GUC Trust; and it is
further

ORDERED that pursuant to the ADR Order and the ADR Procedures, any final
judgment in the Action shall be subject to treatment under the Plan and shall be treated as a
general unsecured nonpriority claim against the GUC Trust, unless otherwise determined and
ordered by this Court and it is further

ORDERED that, except as provided in Paragraph 2 above, the provisions of the
Automatic Stay, the Plan Injunction, or any provision or injunction created in connection with
confirmation of the Plan and the order confirming the Plan, including, without limitation, those
provisions prohibiting execution, enforcement, or collection of any judgment that may be
obtained against the Debtors, the GUC Trust, and/or assets or property of the Debtors’ estates (as
defined in section 541 of the Bankruptcy Code), shall remain in full force and effect and it is
further

ORDERED that nothing contained herein shall be deemed or construed as an
admission of liability by the Debtors or the GUC Trust with respect to the Action, and the
defendants in the Action reserve the right to assert any and all defenses in the Action; and it is

further

US_ACTIVE:\43917188\04\72240.0639 2
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ORDERED that this Court shall retain jurisdiction and shall be the exclusive

forum to resolve any disputes or controversies arising from or relating to this Order.

Dated: New York, New York
,2012

THE HONORABLE ROBERT E. GERBER
UNITED STATES BANKRUPTCY JUDGE
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
In re Chapter 11 Case No.
MOTORS LIQUIDATION COMPANY, ef al., 09-50026 (REG)
f/k/a General Motors Corp., ¢f al.
Debtors. (Jointly Administered)
.

AMENDED ORDER PURSUANT TO 11 U.S.C. § 105(a)
AND GENERAL ORDER M-390 AUTHORIZING IMPLEMENTATION OF
ALTERNATIVE DISPUTE PROCEDURES., INCLUDING MANDATORY
MEDIATION

Upon the Motion, dated January 11, 2010 (the “Motion™),' of Motors
Liquidation Company (f’k/a General Motors Corporation) and its affiliated debtors, as
debtors in possession (collectively, the “Debtors™), for an order, pursuant to section
105(a) of title 11, United States Code and General Order M-390 (the “Original ADR
Order”), for authorization to implement alternative dispute procedures, including
mandatory mediation (the “ADR Procedures™), all as more fully set forth in the Motion;
and due and proper notice of the Motion having been provided, and it appearing that no
other or further notice need be provided; and the Court having found and determined that
the relief sought in the Motion is in the best interests of the Debtors, their estates,

creditors, and all parties in interest and that the legal and factual bases set forth in the

: Capitalized terms used herein and not otherwise defined herein shall have the meanings ascribed to such
terms in the Motion, the Omnibus Reply of the Debtors to Objections to Debtors” Motion for Entry of
Order Pursuant to 11 U.S.C. § 105(a) and General Order M-390 Authorizing Implementation of Alternative
Dispute Resolution Procedures, Including Mandatory Mediation, and in the ADR Procedures annexed to
the Original ADR Order as Exhibit “A.”

ANMLC AMENDED ADR ORDER 43503806 DOC
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Motion establish just cause for the relief granted herein; and after consideration of the
response pleadings filed; and the Court having entered the Original ADR Order; and
upon the Debtors’ Motion, dated October 8, 2010 (the “Motion to Amend”) to amend
the ADR Order; and the Court having determined since the entry of the Original ADR
Order that the Original ADR Order should be modified in certain respects and restated in
its entirety as provided herein; and afier due deliberation and sufficient cause appearing

therefor, it is

ORDERED that this Amended ADR Order supersedes in all respects the

Original ADR Order; and it is further

ORDERED that notwithstanding anything to the contrary in the Motion or
Motion to Amend, the ADR Procedures, as set forth in Exhibit “A” to this Amended
ADR Order, are approved as provided herein with respect to (a) personal injury claims,
(b) wrongful death claims, (c) tort claims, {d) product liability claims, (e) claims for
damages arising from the rejection of an executory contract or unexpired lease with a
Debtor under section 365 of the Bankruptcy Code (excluding claims for damages arising
from the rejection of executory contracts that relate primarily to environmental matters),
(f) indemnity claims (exchuding tax indemnity claims relating to leveraged fixed
equipment lease transactions and excluding indemnity claims relating to asbestos
liability), (g) lemon law claims, to the extent applicable under section 6.15 of the Master
Sale and Purchase Agreement by and between the Debtors and NGMCO, Inc., dated as of
June 1, 2009, and as amended (the “MPA”), (h) warranty claims, to the extent applicable

under section 6.15 of the MPA, and (i) class action claims (the “Initial Subject

AAMLC AMENDED ADR ORDER 43503806 DOC 2



09-50026-reg Doc 11601 Filed 04/13/12 Entered 04/13/12 16:47:13 Main Document Pg 76 of
118

Claims™); and it is further

ORDERED that, notwithstanding anything to the contrary in the Motion,
the Motion to Amend, or the ADR Procedures, the ADR procedures shall not apply to
claims filed by the United States of America or its agencies; provided, however, nothing
shall preclude the Debtors from seeking in the future by separate motion alternative

dispute resolutions in connection with any such claims; and it is further

ORDERED that, notwithstanding anything to the contrary in the Motion
or the ADR Procedures, the ADR Procedures shall not apply to claims filed by state and
tribal governments concerning alleged environmental liabilities; provided, however,
nothing shall preclude the Debtors from seeking in the future by separate motion

alternative dispute resolutions in connection with any such claims; and it is further

ORDERED that, notwithstanding anything to the contrary in the Motion,
the Motion to Amend, or the ADR Procedures, the United States of America, nor any
state or tribal government sh?.}! be in any way bound by any determination made pursuant
to the ADR Procedures as to any other party or claim subject to the ADR Procedures,
including any determination with respect to the amount, classification, disallowance, or

type of claim; and it is further

ORDERED that, annexed to this Amended ADR Order as Exhibit “B*” is

a revised scheduie of mediators (the “Schedule of Mediators”™); and it is further

ORDERED that, the Debtors from time to time may further modify the

Schedule of Mediators, in consultation with the Ad Hoc Committee, by filing a revised

ANMLC AMENDED ADR ORDER 43503806.DOC 3
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Schedule of Mediators with this Court and providing counsel to the Ad Hoc Committee
with the Sharing Cap for each additional mediator added to the Schedule of Mediators;

and it is further

ORDERED that, the Debtors are authorized to waive the obligation to
share costs of non-binding mediation in their sole discretion to the extent the Designated
Claimant establishes, to the satisfaction of the Debtors, that sharing of such expenses

would constitute a substantial hardship upon the Designated Claimant; and it is further

ORDERED that, within thirty (30) days from the date of entry df this
Order (the “Capping Period™), any holder of an Unliquidated/Litigation Claim that is an
Initial Subject Claim filed against any of the Debtors may request the Debtors to initiate
the ADR Procedures for such Unliquidated/Litigation Claim by sending a letter (each a
“Capping Proposal Letter,” the form of which is annexed to this Order as Exhibit “C*)
fo the Debtors indicating a willingness to cap its Unliquidated/Litigation Claim at a
reduced amount (the “Claim Amount Cap”); provided, however, that with respect to any
claim for amounts resulting from the rejection of an executory contract that is rejected
pursuant to an order entered after the date of this Order, a Capping Proposal Letter will
be deemed timely if it is received within thirty (30) days of the entry of the order

authorizing such rejection; and it is further

ORDERED that, upon receiving a Capping Proposal Letter, the Debtors
will, if, and only if, the Claim Amount Cap is accepted by the Debtors, initiate the ADR
Procedures by designating the Unliquidated/Litigation Claim in accordance with the

ADR Procedures and will indicate in the ADR Notice that the Claim Amount Cap has

ANMLC AMENDED ADR ORDER 43503806.D0OC 4
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ag.

been accepted; and it is further

ORDERED that, if the Claim Amount Cap is accepted by the Debtors, the
Claim Amount Cap will become binding on the Designated Claimant, and the ultimate
value of his or her Unliquidated/Litigation Claim will not exceed the Claim Amount Cap.
To the extent the Debtors accept the Claim Amount Cap, the Debtors wili be responsible
for all fees and costs associated with any subsequent mediation. If the Claim Amount
Cap is not accepted, the Debtors will notify the Designated Claimant that the Claim
Amount Cap has been rejected, and the Claim Amount Cap will not bind any party and
shall not be admissible to prove the amount of the Unliquidated/Litigation Claim; and it

is further

ORDERED that, within one month after the Capping Period has expired,
the Debtors will provide to (i) counsel for the statutory committee of unsecured creditors
(the “Creditors’ Committee™), and (ii) counsel for the United States of America, a
privileged and confidential report containing information on the status of the
Unliquidated/L.itigation Claims (the “Committee Report”). The Debtors shall provide
both the Creditors’ Committee and the United States of America with an updated

Committee Report once a month; and it is further

ORDERED that the following notice procedures are hereby approved:

1. Within three (3) days of entry of this Order, the Debtors shali
cause to be matiled a copy of this Order to all known holders of
Initial Subject Claims that are subject to the ADR Procedures.

2. The Debtors shall post a form of the Capping Proposal Letter on
the website established by GCG for the Debtors’ cases:
www.motorsliquidationdocket.com;

AMMLC AMENDED ADR ORDER 43503806.D0C 5
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and it is further

ORDERED that the Debtors are authorized to take any and all steps that
are necessary or appropriate to implement the ADR Procedures with respect to the Initial
Subjcc“[ blaims, including, without limitation, by implementing any arbitration awards or
settlements with respect to Designated Claims achieved under the terms of the ADR
Procedures; provided, however, that nothing in this Order or the ADR Procedures, shall
obligate the Debtors to settle or pursue settlement of any particular Designated Claim;
further provided that any such settlements may be pursued and agreed upon as the
Debtors believe are reasonable and appropriate in their sole discretion, subject to the

terms and conditions set forth in the ADR Procedures; and it is further

ORDERED that, if litigation of an Unresolved Designated Claim in a
forum other than this Court is required for any of the reasens forth in Section ILE.3 of the
ADR Procedures (as determined by this Court), then the Stay shail be modified subject to
the terms and conditions set forth in Section ILE.4 of the ADR Procedures. Any such
modification of the Stay shall be solely to the extent necessary to permit the liquidation
of the amount of such Unresolved Designated Claim in the appropriate forum. If the
Debtors fail to file a Notice of Stay Modification or a Stay Motion for any reason with
respect to an Unresolved Designated Claim, as set forth in Section [1.E.4 of the ADR
Procedures, the Stay shall remain in effect with respect to such Unresolved Designated
Claim, and the Designated Claimant may seek a determination of this Court regarding
whether the Stay must be modified to permit litigation in a non-bankruptcy forum as set

forth in Section ILE.3 of the ADR Procedures; and it is further

AMWLC AMENDED ADR ORDER 43503806, DOC 6
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ORDERED that nothing contained in this Amended ADR Order shall be
deemed to preclude any party in interest from objecting to any Designated Claim to the
extent such entity has standing to assert an objection in accordance with Bankruptcy

Code and applicable law; and it is further

ORDERED that nothing contained in this Order shall alter the Creditors’
Committee’s rights set forth in this Court’s Order Pursuant to 11 U.S.C. § 105(a) and
Fed. R. Bankr. P. 3007 and 9019(b) authorizing the Debtors to (i) File Omnibus Claims
Objections and (ii) Establish Procedures for Settling Certain Claims, entered on October

6, 2006 [Docket No. 4180]; and it is further

ORDERED that nothing in the ADR Procedures, including the ADR
Injunction set forth therein, shall preclude the holder of a Designated Claim from

commencing or continuing an action against a non-debtor party; and it is further

ORDERED that Rule 408 of the Federal Rules of Evidence shall apply to
all aspects of the Capping Proposal Letter, the ADR Procedures, and the Committee
Report; and it is further

ORDERED that this Court shall retain jurisdiction to hear and determine
all matters arising from or related to this Amended ADR Order and the ADR Procedures.
New York, New York s/ Robert E. Gerber

Date: October 25, 2010 Honorable Robert E. Gerber
United States Bankruptcy Judge

AMLC AMENDED ADR ORDER 43503806.DCC 7
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Exhibit A

The ADR Procedures
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
Inre Chapter 11 Case No.
MOTORS LIQUIDATION COMPANY, ¢t al., 09-50026 (REG)
f/k/a General Motors Corp., et al.
Debtors. (Jointly Administered)
X

ALTERNATIVE DISPUTE RESOLUTION PROCEDURES

The alternative dispute resolution procedures (the “ADR Procedures”) adopted
in the chapter 11 cases of Motors Liquidation Company (i7k/a General Motors Corporation)
(“*MLC”) and its affiliated debtors, as debtors in possession (collectively, the “Debtors™), are set
forth below:

L CLAIMS SUBJECT TO THE ADR
PROCEDURES AND ADR INJUNCTION

A. Claims Subject to the ADR Procedures

I. The claims subject to the ADR Procedures (collectively, the “Designated
Claims”) include any and all claims (other than an Excluded Claim as defined below) designated
by the Debtors under the notice procedures set forth below that assert or involve claims based on
one or more of the following theories of recovery, whether or not litigation previously has been
commenced by the claimant: (a) personal injury claims, (b) wrongful death claims, (c} tort
claims, (d) product liability claims, (e) claims for damages arising from the rejection of an
executory contract or unexpired lease with a Debtor under section 365 of the Bankruptcy Code
(excluding claims for damages arising from the rejection of executory contracts that relate

primarily to environmental matters), (f) indemnity claims (excluding tax indemnity claims
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relating to leveraged fixed equipment lease transactions and excluding indemnity claims relating
to asbestos liability), (g) lemon law claims, to the extent applicable under section 6.15 of the
Master Sale and Purchase Agreement by and between the Debtors and NGMCO, Inc., dated as of
June 1, 2009, and as amended (the “MPA™), (h) warranty claims, to the extent applicable under
section 6.15 of the MPA, and (i) class action claims (“Class Claims™). The Debtors may
identify as a Designated Claim any proof of claim asserted in these cases, other than Excluded
Claims as defined in Section I.B below, if the Debtors believe, in their business judgment and
sole discretion, that the ADR Procedures would promote the resolution of such claim and serve
the intended objectives of the ADR Procedures.

2. The holders of the Designated Claims are referred to herein as the
“Designated Claimants.”

B, Excluded Claims

The Debtors shall not identify as a Designated Claim any proof of claim within
any of the following categories (collectively, the “Exeluded Claims”): (a) claims for which the
automatic stay. under section 362 of title 11 of the United States Code (the “Bankruptcy Code™)
was modified by prior order of this Court (the “Bankruptey Court”) to allow the litigation of
the claim to proceed in another forum; (b) claims asserted in liquidated amounts of $500,000 or
less; (€) asbestosurelafed claims (including indemnity claims relating to asbestos liability); (d)
environmental claims that constitute prepetition unsecured claims (including claims for damages
arising from the rejection of executory contracts that relate primarily to environmental matters);
(e) patent infringement claims; (f) tax claims (excluding tax indemnity claims relating to
leveraged fixed equipment lease transactions); and (g) claims subject to a separate order of the
Bankruptcy Court providing for arbitration or mediation. Notwithstanding the foregoing, any of

the Excluded Claims, any disputed postpetition administrative expenses, and any claims or
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counterclaims asserted by the Debtors may be submitted to the ADR Procedures by agreement of
the applicable Debtor and the applicable claimant or by further order of the Bankruptcy Court,

C. The ADR Injunction

7 Upon ‘service of the ADR Notice (as defined below) on a Designated Claimant
under Section 11.A.1 below, such Designated Claimant (and any other person or entity asserting
an interest in the relevant Designated Claim) shall be enjoined from commencing or continuing
any action or proceeding in any manner or any place, including in the Bankruptcy Court, seeking
to establish, liquidate, collect on, or otherwise enforce the Designated Claim(s) identified in the
ADR Notice other than (1) through these ADR Procedures, or (2) pursuant to a plan or plans
confirmed in the applicable Debtors’ chapter 11 cases (collectively, the “ADR Injunction”).
Notwithstanding the forgoing, the Debtors shall not be precluded from seeking to estimate any
Designated Claim not subject to an accepted Claim Amount Cap in connection with confirmation
or consummation of a plan or plans confirmed in the applicable Debtors’ chapter 11 cases, or
preclude the Designated Claimant from seeking estimation of its Designated Claim solely for
voting purposes in connection with confirmation of a plan or plans confirmed in the applicable
Debtors’ chapter 11 cases. The ADR Injunction shall expire with respect to a Designated Claim
only when that Designated Claim has been resolved or after the ADR Procedﬁres have been
completed as to that Designated Claim. Except as expressly set forth herein or in a separate
order of the Bankruptcy Court, the expiration of the ADR Injunction shall not extinguish, limit,
or modify the automatic stay established by section 362 of the Bankruptcy Code or any similar
injunction that may be imposed upon the confirmation or effectiveness of a plan or plans in the
applicable Debtors’ chapter 11 cases (a “Plan Injunction™), and the automatic stay and the Plan

Injunction shall remain in place to the extent then in effect.
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II. THE ADR PROCEDURES

A. Offer Exchange Procedures

The first stage of the ADR Procedures will be the following offer exchange
procedures, requiring the parties to exchange settlement offers and thereby providing an
opportunity to resolve the underlying Designated Claim on a consensual basis without any
further proceedings by the parties (the “Offer Exchange Procedures”). Rule 408 of the Federal
Rules of Evidence shall apply to the ADR Procedures. Except as permitted by Rule 408, no
person may rely on, or introduce as evidence in connection with any arbitral, judicial, or other
proceeding, any offer, counteroffer, or any other aspect of the ADR Procedures.

1. Designation of Designated Claims and Settlement Offer by the Deblors

(a) At any time following the entry of an order approving the ADR
Procedures, as applicable (the “ADR Order”) and subject to the terms and conditions in
Sections LA and I.B above, the Debtors may designate a Designated Claim for resolution
through the ADR Procedures by serving upon the Designated Claimant, at the address listed on
the Designated Claimant’s most recently filed proof of claim or amended proof of claim, as well
as to any counse] of record in these cases for the Designated Claimant, the following materials
(collectively, the “ADR Materials™): (i) a notice that the Designated Claim has been submitted
to the ADR Procedures (an “ADR Notice™),’ (ii) a copy of the ADR Order, and (iii) a copy of
these ADR Procedures. For transferred claims, the Debtors also will serve a copy of the ADR

Materials on the transferee identified in the notice of transfer of claim.

! “The form of the ADR Notice is attached hereto as Annex 1 and incorporated herein by reference. The Debtors
anticipate that the ADR Notice wil be substantially in the form of Annex 1; however, the Debtors reserve the right
to modify the ADR Notice, as necessary or appropriate, consistent with the terms of the ADR Procedures.
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(b) The ADR Notice will (i) advise the Designated Claimant that his or her
Designated Claim has been submitted to the ADR Procedures; (ii) request that the Designated
Claimant verify or, as needed, correct, clarify, or supplement, certain information regarding the
Designated Claim (including the addresses for notices under the ADR Procedures); and (iii)
include an offer by the Debtors to settle the Designated Ciaim‘ (a “Settlement Offer™). The
ADR Notice also will require the Designated Claimant to sign and return the ADR Notice along
with the Claimant’s Response (as defined in Section I1.A.2 below) to the Debtors so that it is
received by the Debtors no later than twenty-one (21) days” after the mailing of the ADR Notice
(the “Settlement Response Deadline™).

(c) If the Designated Claimant fails to sign and return the ADR Notice or to
include a Claimant’s Response (as defined below) with the returned ADR Notice by the
Settlement Response Deadline, (i) the Offer Exchange Procedures will be deemed terminated
with respect to the Designated Cléim and (ii) the Designated Claim will be submitted to
nonbinding mediation.

2. The Claimant’s Response

The only permitted responses to a Settlement Offer (the “Claimant’s Response™)
are (i) acceptance of the Settlement Offer, or (ii) rejection of the Settlement Offer coupled with a
counteroffer (as further defined below, a “Counteroffer”). 1f the ADR Notice is returned
without a response or with a response that is not a permitted response, the Designated Claim

shall be treated as set forth in Section IL.A.1(c) above.

2 Bankruptcy Rule 9006(a) shall apply to all periods calculated in the ADR Procedures.
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3. The Counteroffer

The Counteroffer shall (i} provide all facts that substantiate the Designated Claim
and that are sufficient for the Debtors to evaluate the validity and amount of the Designated
Claim; (ii) provide all documents that the Designated Claimant contends support the Designated
Claim; (iii) state the dollar amount of the Designated Claim (the “Proposed Claim Amount”),
which may not (A) improve the priority set forth in the Designated Claimant’s most recent
timely filed proof of claim or amended proof of claim, or (B) exceed the lesser of the Claim
Amount Cap (as defined in the ADR Order), if applicable, or the amount set forth in the
Designated Claimant’s most recent timely filed proof of claim or amended proof of claim (but
may liquidate any unliquidated amounts expressly referenced in a proof of claim), with an
explanation of the calculation and basis for the Proposed Claim Amount; and (iv) provide the
name and address of counsel representing the Designated Claimant with respect to the
Designated Claim, unless the Designated Claimant is a natural person, in which case the
Designated Claimant shall either provide the name of such counsel or state that he or she is
appearing without counsel.

The Counteroffer is presumed to offer the allowance of the Designated Claim as a
general unsecured claim in the Proposed Claim Amount against the Debtor identified in the
applicable proof of claim. If the Debtors accept the Counteroffer, the Designated Claimant shall
not seek recovery from the Debtors of any consideration other than the consideration ultimately
distributed to holders of other allowed general unsecured claims against the relevant Debtor. A
Counteroffer may not be for an unknown, unliquidated, or indefinite amount or priority, or the

Designated Claim shall be treated as set forth in Section I1.A.1(c) above,
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4. Consent to Subsequent Binding Arbitration

As described in Sections I1.B and I1.C below, in the absence of a settlement at the
conclusion of the Offer Exchange Procedures, Designated Claims shall proceed to nonbinding
mediation and, if such mediation is unsuccessful, upon consent of the parties (including deemed
consent based on prior contractual agreements), to binding arbitration. A Designated Claimant is
required to notify the Debtors whether it consents to, and thereby seeks to participate in, binding
arbitration in the event that its Designated Claim ultimately is not resolved through the Offer
Exchange Procedures and the nonbinding mediation. A Designated Claimant shall make an
election to either consent or not consent to binding arbitration by checking the appropriate box in
the ADR Notice (an “Opt-In/Opt-Out Election™). Any Designated Claimant that does not
consent to binding arbitration in its response to the ADR Notice may later consent in writing to
binding arbitration, subject to the agreement of the Debtors. Consent to binding arbitration, once
given, cannot subsequently be withdrawn without consent of the Debtors.

5. The Debtors’ Response fo a Counteroffer

The Debtors must respond to any Counteroffer within fifieen (15) days after their
receipt of the Counteroffer (the “Response Deadline™), by returning a written response (as
further defined below, each a “Response Statement”). The Response Statement shall indicate
that the Debtors (a) accept the Counteroffer; or (b) reject the Counteroffer, with or without
making a revised Settlement Offer (a “Revised Settlement Offer™).

(a) Failure to Respond

If the Debtors fail to respond to the Counteroffer by the Response Deadline,

(i) the Counteroffer will be deemed rejected by the Debtors; (ii) the Offer Exchange Procedures
will be deemed terminated with respect to the Designated Claim; and (iii) the Designated Claim

will be submitted to nonbinding mediation.
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(b}  Revised Settlement Offer

If the Debtors make a Revised Settlement Offer by the Response Deadline, the
Designated Claimant may accept the Revised Settlement Offer by providing the Debtors with a
written statement of acceptance no later than ten (10} days after the date of ser\_fice of the
Revised Settlement Offer (the “Revised Settlement Offer Response Deadline”). If the
Designated Claimant does not accept the Revised Settlement Offer by the Revised Settlement
Offer Response Deadline, the Revised Settlement Offer will be deemed rejected and the
Designated Claim automatically will be submitted to nonbinding mediation.

(c) Request for Additional Information

The Debtors may réquest supplemental or clarification of information supplied in
the Designated Claimant’s most recently filed proof of claim to assist in a good faith evaluation
of any particular Designated Claim. If the Debtors request additional informat‘ion or
documentation by the Response Deadline, the Designated Claimant shall serve additional
information or documentation sufficient to permit the Debtors to evaluate the basis for the
Designated Claim (with the excéption, in the Designafed Claimant’s sole discretion, of privileged
information or information prepared expressly in contemplation of litigation) so that it is
received by the Debtors within fifteen (15) days after such request. If the Designated Claimant
timely responds, the Debtors shall have fifteen (15) days to provide an amended Response
Statement, which may include a Revised Settlement Offer as a counter to the Counteroffer. If
the Debtors do not provide an amended Response Statement within this period, or if the
Designated Claimant fails to provide the requested information or documentation within the time

allotted, the Designated Claim will be submitted to nonbinding mediation.
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0. Offer Exchange Termination Date

Upon mutual written consent, the Debtors and a Designated Claimant may
exchange additional Revised Settlement Offers and Counteroffers for up to twenty (20) days
after the later of (a) the Revised Settlement Offer Response Deadline or (b) the expiration of the
applicable timeframes provided for in Section I1.A.5(c) above with respect to requesting,
receiving, and responding to additional information or documentation. Otherwise, the Offer
Exchange Procedures shall conclude and terminate on the earliest of the following (the “Offer
Exchange Termination Date”): (i) the date upon which the Designated Claim automatically
advances to nonbinding mediation‘under the provisions set forth above; (ii) the date that any
settlement offer for a Designated Claim is accepted under the procedures set forth above; (iii) the
date upon which a Response Statement was served by the Debtors, if the Debtors notified the
Designated Claimant in their Response Statement of the Debtors’ intention to proceed directly to
nonbinding mediation; or (iv) such earlier date as is agreed upon by the Debtors and the
Designated Claimant.

7. Ability to Settle Claims

Nothing herein shall limit the ability of a Designated Claimant and the Debtors to
settle a Designated Claim by mutual consent at any time. All such settlements shall be subject to
the terms of Section 11.1D.2 below.

B. Nonbinding Mediation (“Mediation™)

I. Mediation Notice

If the Debtors and the Designated Claimant do not settle the Designated Claim
through the Offer Exchange Procedures, the Debtors shall serve a notice of nonbinding
mediation, with a copy of the Designated Claimant’s applicable proof(s) of claim attached, on

the Designated Claimant no later than thirty (30) days after the Offer Exchange Termination
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Date, or as soon thereafter as is reasonably practicable.’ The Mediation Notice will provide the

Mediation Location {as such term is defined in Section I1.B.2 below).

2. Location and Appointment of the Mediator

All Mediations shal} be conducted in either (i) New York, New York; (ii) Detroit,
Michigan; (iii) Dallas, Texas; (iv) San Francisco, California; or (v) Chicago, Illinois
(collectively, the “Mediation Locations™), unless the parties agree to a different location.
Within ten (10) days after receiving the Mediation Notice, the Designated Claimant shall choose
one of the individuals identified in a list of mediators annexed to the Mediation Notice and
corresponding to the applicable Mediation Location to conduct the mediation (the “Mediator™).

To the maximum extent practicable, the scheduling and location of Mediation
sessions shall give due consideration to the convenience of the parties and the proximity of the
Designated Claimant. Notwithstanding the foregoing, within ten (10) business days after service
of the Mediation Notice, the Designated Claimant may file a motion with the Bankruptcy Court,
on notice to the Debtors and any previously appointed mediator, for an order directing that the
Mediation be conducted in a different location (a “Hardship Motion”) if the Designated
Claimant can demonstrate that traveling to any of the Mediation Locations presents a
“substantial hardship;” provided, however, that there shall be a rebuttable presumption that,
absent other extraordinary facts, there is no “substantial hardship” imposed on a Designated
Claimant if the primary representative for a Dcsi\gnated Claimant resides in a location that is less
than 750 miles from the Mediation Location or is less than a three-hour plane trip from the

Mediation Location (based on typical commercial schedules for the fastest route, excluding any

3 The form of the Mediation Notice is attached hereto as Annex 2 and incorporated herein by reference. The
Debtors anticipate that the Mediation Netice will be substantially in the form of Annex 2; however, the Debtors
reserve the right to modify the Mediation Notice, as necessary or appropriate, consistent with the terms of the ADR
Procedures.
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llayovers). While a Hardship Motion is pending, all deadlines under these ADR Procedures shall
be suspended. If a Hardship Motion is granted, any alternative location shall be determined by
the Bankruptcy Court, taking into account the convenience of the parties and any agreements
reached by the parties. If the location of the Mediation is changed, (i) any Mediator appointed in
the original location may be replaced by a Mediator in the new location (selected by mutual
agreement of the parties or order of the Court), and (ii) the Bankruptcy Court may require that
that the Debtors and the Designated Claimant share the costs of the Mediation.

3, Mediation Rules

The Mediation of Designated Claims shall be governed by the Mediator’s regular
procedures, except where expressly modified in the ADR Procedures. In the event of any
conflict, the ADR Procedures shall control. Any party to a Mediation that fails to participate in
good faith, on the terms described herein, may be subject to sanctions under Section IL.F below.

(a) Impartiality and Qualifications of Mediators

A person appointed as a Mediator must (i) be an impartial, neutral person; (ii)
have no financial or personal interest in the proceedings or, except when otherwise agreed by the
parties, in any related matter; and (iii) upon appointment, disclose any circumstances likely to
create a reasonable inference of bias. In the event a Mediator discloses circumstances likely to
create a reasonable inference of bias, such Mediator may be replaced at the Written request of
either the Debtors or the Designated Claimant prior to the mediation.

(b) Fees and Costs for Mediation

For each Mediation conducted under these ADR Procedures, the Mediator
selected to preside will be entitled to charge the mediation fees disclosed to, and agreed to by,
the Debtors and the Designated Claimant. Unless the parties have expressly agreed otherwise in

writing (either prepetition or postpetition) as part of an agreement to submit Designated Claims
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to Mediation, the Mediator’s fees and the costs of any Mediation shall be shared equally by the
Debtors and the Designated Claimant subject to the Sharing Cap (as such term is described in the
ADR Order. For purposes of clarity, these costs shall not include travel expenses of the parties.

(c) Pre-Mediation Briefing

Unless the parties agree otherwise, on or before thirty (30) days prior to the
scheduled Mediation, the Designated Claimant shall serve on the Mediator and the Debtors by
electronic transmission or facsimile, at a minimum, and no later than by 6:00 p.m. (Eastern
Time), a nonconfidential, pre-Mediation statement (the “Opening Statement”) not to exceed
fifteen (15) pages, excluding any attachments, setting forth all of the Designated Claimant’s
claims and identifying each and every cause of action or theory the Designated Claimant asserts,
including a short and plain statement of the facts and law upon which the Designated Claimant
relies for recovery and maintains entitle it to relief. The Designated Claimant shall include, as
exhibits or annexes to the Opening Statement, all documents (or summaries of voluminous
documents), affidavits, and other evidentiary materials on which the Designated Claimant relies
(with the exception, in the Designated Claimant’s sole discretion, of privileged information or
information prepared expressly in contemplation of litigation). Unless the parties agree
otherwise, on or before fifteen (15) days after service of the Opening Statement, the Debtors
shall serve on the Mediator and the Designated Claimant, by electronic transmission or facsimile,
at a minimum, and no later than by 6:00 p.m. (Eastern Time), a nonconfidential response
statement (the “Mediation Response Statement™) not to exceed fifteen (15) pages, excluding
attachments. The Designated Claimant shall receive copies of all exhibits to the Mediation
Response Statement (with the exception, in the Debtors’ sole discretion, of privileged

information or information prepared expressly in contemplation of litigation). The Debtors shall
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provide copies of the Opening Statement and Mediation Response Statement to counsel to the
statutory committee of unsecured creditors (the “Creditors’ Committee™) upon request, on a
confidential basis. At the Mediator’s discretion and direction, the parties may submit additional,
confidential letters or statements to the Mediator, which shali receive “Mediator’s-eyes-only”
treatment.

(d) The Mediation Session

Unless otherwise agreed by the parties or as provided herein, the Mediation
session must occur no later than sixty (60) days after the date on which the Mediator is
appointed. Unless otherwise agreed by the parties, the Mediation session is open only to the
parties and their respective counsel, and insurers (if any),

(e) Treatment of Mediation Settlement

If the Mediation results in a settlement of the Designated Claim, such seftlement
shall be subject to the terms of Section I1.D below. 1f the Mediation of a Designated Claim does
not result in a settlement of the Designated Claim, the Designated Claim shall be subject to
Section I1.C or IL.E below.

H Modification of the Mediation Procedures

The Mediation procedures described herein may be modified upon the mutual
written consent of the Debtors and the Designated Claimant.

C. Arbitration

i Binding Arbitration

If the Designated Claimant and the Debtors have consented to binding arbitration
under Section I1.A.4 above, the Designated Claim will be arbitrated under the terms of this
Section I1.C if such claim is not resolved in the Offer Exchange Procedures or Mediation. If the

Designated Claimant has expressly indicated that it does not consent to binding arbitration in its
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response to the ADR Notice and has not subsequently opted in to binding arbitration pursuant to
Section I1.A.4 above, the Designated Claim shall be resolved in the Bankruptcy Court by the
Debtors’ commencement of proceedings pursuant to the Bankruptcy Code, including without
limitation, estimating or objecting to the Designated Claims. Any party to an arbitration that
fails to participate in the arbitration in good faith, on the terms described herein, may be subject
to sanctions under Section ILF below.

2. Arbitration Notice

To initiate the arbitration process for a Designated Claim, the Debtors shall serve
a notice of arbitration (the “Arbitration Notice™), with a copy of the Designated Claimant’s
applicable proof(s) of claim attached, on the Designated Claimant, the Creditors’ Committee,
and the American Arbitration Association (the “AAA™).*

3. Arbitration Rules and Procedures

For Designated Claims that are not designated by the Debtors as Complex
Designated Claims (as defined below), the arbitration of all Designated Claims shall be
conducted by a single arbitrator selected pursuant to the Commercial Arbitration Rules of the
AAA. The arbitrator shall be governed by the commercial arbitration rules of the AAA then in
effect (the “Arbitration Rules™), except where the Arbitration Rules are expressly modified in
the ADR Procedures.”

The Debtors may, at their discretion, designate certain Designated Claims as

complex designated claims (the “Complex Designated Claims”). The arbitration of all

% The form of the Arbitration Notice is attached hereto as Annex 3 and incorporated herein by reference. The
Debtors anticipate that the Arbitration Notice will be substantially in the form of Annex 3; however, the Debtors

reserve the right 1o modify the Arbitration Notice, as necessary or appropriate, consistent with the terms of the ADR
Procedures.

> In the event of any conflict between the Arbitration Rules and the ADR Procedures, the ADR Procedures shall
control.
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Complex Designated Claims shall be conducted by a panel of three arbitrators selected pursuant
to the Commercial Arbitration Rules of the AAA. The AAA Procedures for Large, Complex
Commercial Disputes, in addition to the Commercial Rules of Arbitration, shall be used for
arbitration of all Complex Designated Claims; provided, however, unless otherwise agreed by the
parties, (i) the AAA shall appoint a panel of three (3) arbitrators, as provided in this Section and
Section I1.C.3(g) and (ii) the arbitration hearing on a Complex Designated Claim must be held no
later than ninety (90) days after the date of appointment of the arbitrator(s), as provided in
Section I1.C.3(k). Finally, the AAA Supplementary Rules for Class Arbitrations shall also be
used for all Class Claims, including those related to class certification and the Class
Determination Award (as defined in Rule 5 of the AAA Supplementary Rules for Class
Arbitrations), except that the arbitrator(s) shall not make a Clause Construction Award (as
defined in Rule 3 of the AAA Supplementary Rules for Class Arbitrations), or determine that a
Class Claim is not arbitrable for failure for each class member to have enter.ed into an arbitration
agreement, the Court having specifically found that the ADR Procedures are applicable to Class
Claims notwithstanding the absence of a written agreement 1o arbitrate.®

(a) Governing Law

The ADR Procedures, as they relate to arbitration proceedings, are governed by
the Federal Arbitration Act, 9 U.S.C. §§ 1, ef seq. (the “Federal Arbitration Act™), and the
enforceability of an arbitration award is governed by Section 9 of the Federal Arbitration Act,

except as modified herein.

® In the event of any conflict between the AAA Supplementary Rules for Class Arbitrations and the ADR
Procedures, the ADR Procedures shall control.
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(b)  Fees and Costs for Binding Arbitration, Sharing

Unless the parties expressly have agreed otherwise in writing (either prepetition
or postpetition) as part of an agreement to submit claims to binding arbitration, the fees and costs
charged by the AAA and the arbitrator(s) shall be shared equally by the Debtors and the
Designated Claimant; provided, however, that the arbitrator(s), in the arbitrator(s)’ sole
discretion, may assess fees and costs against any party that the arbitrator(s) finds to be abusing or
unduly delaying the arbitration process. The AAA shall submit invoices to the Designated
Claimants and the Debtors according to the AAA’s ordinary invoicing practices then in effect
and subject to the AAA’s ordinary payment terms then in effect. For purposes of clarity, these
costs shall not include travel expenses of the parties.

(c) Impartiality and Qualifications of Arbitrators

In designating the arbitrator in accordance with the procedures described below,
the AAA shall review the Arbitration Notice and the applicable Designated Claim. Any person
appointed as an arbitrator must: (i) be an impartial, neutral person; (ii) be experienced (either
from past arbitrations or former employment) in the law that is the subject of the Designated
Claim; (iif) have no financial or personal interest in the proceedings or, except when otherwise
agreed by the parties, in any related matter; and (iv) upon appointment, disclose any
circumstances likely to create a reasonable inference of bias. In the event that an arbitrator
discloses circumstances likely to create a reasonable inference of bias, such arbitrator may be
replaced by the AAA at the written request of the Debtors or the Designated Claimant within ten

(10) days after such disclosure.
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(d) Time and Location of Arbitration Hearings

All arbitration hearings shall be conducted in either (i) New York, New York; (ii)
Detroit, Michigan; (iii) Dallas, Texas; or (iv) San Francisco, California (collectively, the
“Arbitration Locations™). To the maximum extent practicable, the scheduling and location of
arbitration hearings shall give due consideration to the proximity of the Designated Claimant and
to the convenience of the parties to the Arbitration Location. Within ten (10) days of
appointment, the arbitrator(s) shall conduct a preliminary hearing pursuant to AAA Commercial
Arbitration Rule 20. Notwithstanding énything set forth herein or in the ADR Order to the
contrary, the Creditors’ Committee, through its counsel, shall be permitted to participate in the
arbitration hearings to the same extent the Creditors’ Committee would be permitted to
participate in claims litigation in the Bankruptcy Court pursuant to sections 502, 1103, 1109(b),
or any other applicable section of the Bankruptcy Code.

(e)  Appeals of Arbitration Awards

All arbitration awards shall be final and binding. Other than the identities of the
applicable Debtors and Designated Claimants, the claims register number(s) assigned to the
applicable arbitrated Designated Claims and the priority and dollar amounts of the Designated
Claims as awarded in the arbitration awards, and except as otherwise required by law or agreed
upon by the parties, all arbitration awards shall be treated as confidential. No party shall have
the right to appeal an arbitration award except pursuant to the appeal provisions of the Federal
Arbitration Act, in which case any appeal must be to the United States District Court for the
Southern District of New York. Any appeal shall be governed by the Federal Arbitration Act.
The parties shall have ten (10) days from the date the arbitration award is served to appeal such

award. Failure to timely appeal shall result in the loss of any appeal rights. Once any appeal has
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concluded or appellate rights are waived, the Debtors shall update the claims docket in their
chapter 11 cases accordingly and may file any notice of the liquidated amount of the Designated
Cia.im that they deem necessary or appropriate for such purpose.

(0 Modification of the Arbitration Procedures

The arbitration procedures described herein may be modified only upon the
mutual consent of the Debtors and the Designated Claimant. In addition, the Debtors shall
consult with the Creditors’ Committee prior to any modification to the arbitration procedures.

(g)  Appointment of the Arbitrator

Within 5 five days of receiving the applicable Arbitration Notice, the AAA shall
commence the following procedures for the appointment of arbitrator(s) (the “Appointment of
Arbitrator(s) Procedures™) by concurrently sending by electronic transmission or facsimile, to
the Debtors and the applicable Designated Claimant, an identical list of the names of at least
eight (8) arbitrator candidates who meet the qualifications necessary for the matter.” The
Debtors and the applicable Designated Claimant shall have seven (7) business days from the date
this list is served to (i) strike two (2) names from the proposed list, (ii) list the remaining names
in order of preference, and (iii) return the list to the AAA. In the event that the Designated
Claim is not a Complex Designated Claim, the AAA shall appoint a single arbitrator from the
name(s) not stricken, giving consideration first to the preferences of the parties and second to
scheduling and the availability of the arbitrator. In the event that the Designated Claim is a
Complex Designated Claim, the AAA shall appoint a panel of three (3) arbitrators from the

name(s) not stricken, giving consideration first to the preferences of the parties and second to the

7 If, for any reason, there are more than two parties to an arbitration, AAA shall identify a number of potential
arbitrators equal to the number of parties, plus one, and the remaining selection proceedings shall otherwise govern.
Affiliated entities are considered a single party for this purpose. The Creditors’ Committee shall have no role in the
arbitrator selection process.
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scheduling and the availability of the arbitrators. The AAA shall appoint the arbitrator(s) in
accordance with the Appointment of Arbitrator(s) Procedures within ten (10) business days of its
receipt of the applicable Arbitration Notice.

(h) Pre-Hearing Muatters

Unless otherwise agreed to by the parties, any pre-hearing issues, matters or
disputes (other than with respect to merits issues) shall be presented to the arbitrator(s)
telephonically (or by such other method agreed to by the arbitrator(s) and the parties) for
expeditious, final, and binding resolution. Upon a party’s request, the arbitrator(s) may order
that a substantive motion, such as a motion for summary judgment, be heard in person rather
than telephonically. Any pre-hearing issue, matter, or dispute (other than with respect to merits
issues) must be presented to the arbitrator(s) not later than fifteen (15) days prior to the
arbitration hearing so as to permit the arbitrator(s) to review and rule upon the requests by
telephonic or electronic communication at least five days prior to the arbitration hearing.

(i) Discovery

Unless the Designated Claim is a Complex Designated Claim, there shall be no
interrogatories. Any requests for production of documents, electronically-stored information and
things (“Document Requests™) shall be made in writing and shall be limited to no more than
twenty (20) requests, including discrete subparts. Items requested in the Document Requests
must be produced within thirty (30) days after service of the Document Requests. All documents
from discovery shall be confidential and shall not be (i) disclosed to any person or party not
participating in the arbitration proceeding or (ii) used for any purpose other than in connection
with the arbitration proceeding, except as provided herein. Notwithstanding the foregoing, upon

request of the Creditors’ Committee, the Debtors shall provide to the Creditors’ Committee, on a
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confidential basis, copies of all discovery materials produced pursuant to this Section IL.C.3(i)
for any particular Designated Claim.

() Pre-Arbitration Statement

Unless otherwise agreed by the parties, on or before ten (10) days prior to the
scheduled arbitration hearing, each party shall submit to the arbitrator(s) and serve on the other
party or parties and the Creditors® Committee by overnight mail a pre-arbitration statement not to
exceed fifteen (15) pages, excluding any attachments. On or before ten (10) days prior to the
scheduled arbitration hearing, the Creditors’ Committee may submit a shoﬁ statement, not to
exceed five (5) pages, to the arbitrator(s) and serve such statement on the parties to the
arbitration.

(k)  Arbitration Hearing

Unless otherwise agreed by the parties and the arbitrator(s) or as provided herein,
the arbitration hearing on a Designated Claim must be held no later than ninety (90) days after
the date of appointment of the arbitrator(s). The arbitration hearing is open only to the parties
and their respective counsel, insurers (if any), and witnesses. In addition, notwithstanding
anything else set forth herein or in the ADR Order to the contrary, the Creditors” Committee,
through its counsel, shall be permitted to attend and participate in the arbitration hearing to the
same extent the Creditors’ Committee would be permitied to participate in claims litigation in the
Bankruptcy Court, pursuant to sections 502, 1103, 1109(b), and any other applicable section of
the Bankruptcy Code. Nonparty witnesses shall be sequestered. No posthearing briefs may be
submitted, uniess the arbitrator(s) requests briefs, in which case such briefing shall be subject to

the issues, timing, and page limitations the arbitrator(s) imposes. There shall be no reply briefs.
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)] Awards

The arbitrator(s) shall issue a written, reasoned opinion and award (the
“Arbitration Award”) within fourteen (14) days after the arbitration hearing. The arbitrator(s)
shall not be compensated for more than eight hours of deliberations on and preparation of the
Arbitration Award for a Designated Claim. Any Arbitration Award shall be an allowed general
unsecured nonpriority claim against the Debtor identified in the Arbitration Award (or if no
Debtor is identified in the Arbitration Award, the claim shall be deemed to be against the Debtor
identified in the Designated Claimant’s applicable proof of claim included with the service of the
Arbitration Notice, unless otherwise ordered by the Bankruptcy Court). The Arbitration Award
may not award a priority claim or otherwise determine the priority of the claim under the
Bankruptcy Code; provided, however, that, within thirty (30) days after the issuance of an
Arbitration Award, the Designated Claimant may seck relief from the Bankruptcy Court to
determine that some or all of the Arbitration Award is subject to treatment as a priority claim if
the Designated Claimant’s applicable proof of claim filed as of the date of filing of the ADR
Order asserted an entitlement to such priority. Further, no portion of a claim resulting from any
Arbitration Award shall be allowed to the extent that it consists of (a) punitive damages; (b)
interest, attorneys’ fees, or other fees and costs, unless permissible under section 506(b) of the
Bankruptcy Code; (c) an award under any penalty rate or penalty provision of the type specified
in section 365(b)(2)(D) of the Bankruptcy Code; (d) amounts associated with obligations that are
subject to disallowance under section 502(b) of the Bankruptcy Code; (e) specific performance,
other compulsory injunctive relief, restrictive, restraining, or prohibitive injunctive relief or any
other form of equitable remedy; or (f) any relief not among the foregoing but otherwise

impermissible under applicable bankruptcy or nonbankruptcy law. The Debtors and the
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Creditors’ Committee shall have the right within thirty (30) days after the issuance of an
Arbitration Awards to file a motion seeking relief from the Bankruptcy Court to enforce the
preceding sentence and obtain the disallowance of any portion of a claim included in an
Arbitration Award in violation of clauses (a) through (f) herein. In all cases, the awarded claim
shall be subject to treatment in the Debtors’ chapter 11 cases as set forth in any order(s)
confirming a chapter 11 plan or plans, or in such other applicable order of the Bankruptcy Court.
The entry of an Arbitration Award shall not grant the Designated Claimant any enforcement or
collection rights.

D. Settlements of Designated Claims

i. Settlements Permitted at Any Stage of the ADR Procedures

Designated Claims may be settied by the Debtors and a Designated Claimant
through the Offer Exchange Procedures, Mediation, or by agreement at any point during these
ADR Procedures, Nothing herein shall prevent the parties from settling any claim at any time.

2. Settlement Authority and Approvals

Nothing herein shall limit, expand, or otherwise modify the Debtors® authority to
settle claims pursuant to orders of the Bankruptcy Court then in effect, including without
limitation the Order Pursuant to 11 U.S.C. § 105(a) and Fed. R. Bankr. P. 3007 and 9019(b)
authorizing the Debtors to (i) File Omnibus Claims Objections and (ii) Establish Procedures for
Settling Certain Claims, entered on October 6, 2006 [Docket No. 4180] (the “Claims
Procedures and Settlement Order”) and any future order(s) confirming a chapter 11 plan or
plans in these cases (collectively, the “Settlement Authority Orders”). Any settlements of
claims pursuant to, or in connection with, the ADR Procedures shall be approved consistent with
the terms, conditions, and limitations set forth in the applicable Settlement Authority Orders.

The Debtors shall be requested to seek Bankruptcy Court approval of such settlements only to
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the extent that (a) such approval is required by the terms of the Settlement Authority Orders or
(b) the settlement falls outside of the authority granted in the Settiement Authority Orders and

otherwise requires Bankrupicy Court approval.

E. Faiiure to Resolve a Designated Claim Through ADR Procedures

1. Litigation Generally

Claims not resolved through the ADR Procedures shall proceed to litigation for
resolution. Notwithstanding anything herein, the Debtors may terminate the ADR Procedures at
any time prior to serving the Arbitration Notice and proceed to litigation of the Designated Claim
as set forth herein.

2, Litigation in the Bankruptcy Court

If the Designated Claim is not resolved by the ADR Procedures (an “Unresolved
Designated Claim™), litigation of such Unresolved Designated Claim shall proceed in the
Bankruptcy Court by the commencement by the Debtors of proceedings consistent with the
terms; conditions, and limitations set forth in the Claims Procedures Order or other applicable
procedures or orders, as soon as reasonably practicable upon completion of the ADR Procedures
for the Unresolved Designated Claim, to the extent that (a} the Bankruptcy Court has subject
matter jurisdiction over the Unresolved Designated Claim and (b) the Unresolved Designated
Claim is not subject to the abstention provisions of 28 U.S.C. § 1334(c). Disputes over the
subject matter jurisdiction of the Bankruptcy Court or the application of abstention shall be
determined by the Bankruptcy Court. |

3, Litigation in Other Courts

If the Unresolved Designated Claim cannot be adjudicated in the Bankruptcy
Court as a result of abstention or because of lack of or limitations upon subject matter

jurisdiction (as determined by the Bankruptcy Court), then, subject to the terms and conditions
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set forth in Section II.E.4 below, litigation of such Unresolved Designated Claim shall proceed
(a) if the Unresolved Designated Claim was pending in a nonbankruptcy forum on the date the
Debtors commenced their respective voluntary chapter 11 cases (the “Commencement Date”),
then (i) in such nonbankruptcy forum, subject to the Debtors’ right to seek removal or transfer of
venue or (ii) in such other forum as determined by the Bankruptcy Court on request of the
Debtors;® or (b) if the Unresolved Designated Claim was not f)ending in any forum on the
Commencement Date, then in the United States District Court for the Southern District of New
York or such other nonbankruptcy forum that, as applicable, (i) has personal jurisdiction over the
parties, (ii) has subject matter jurisdiction over the Unresolved Designated Claim, (iii) has in rem
jurisdiction over the property involved in the Unresolved Designated Claim (if applicable) and
(iv) is a proper venue. If necessary, any disputes regarding the applicability of this Section ILE.3
shall be determined by the Bankruptcy Court.

4, Modification of the Automatic Stay

If litigation of an Unresolved Designated Claim in a forum other than the
Bankruptcy Court is required as set forth in Section II.E.3 above, the ADR Order provides that
the automatic stay imposed by section 362 of the Bankruptcy Code, or any subsequent Plan
Injunction (collectively, the “Stay”), shall be modified solely to the extent necessary to permit
the -iiquidation of the amount of such Unresolved Designated Claim in the appropriate forum;
provided, however, that any such liquidated claim (a) shall be subject to treatment under the
applicable chapter 11 plan or plans confirmed in these cases; and (b) shall be treated as a general

unsecured nonpriority claim against the Debtor identified in the judgment, unless otherwise

® The Debtors may elect io file a motion pursuant to 28 U.S.C.§ 157(b){5) to remove 1o the United States District
Court for the Southern District of New York any Unresolved Designated Claim (along with any other unliquidated
and litigation claims asserted against the Debtors) where the underlying claim is a personal injury claim or wrongful
death claim.
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determined and ordered by the Bankruptcy Court. No later than forty-five (45) days after the
Bankruptcy Court determines that the terms of Section I1.E.3 above applies to an Unresolved
Designated Claim or at such other time as agreed to by the parties, the Debtors shall either (a)
file a notice of such modification of the Stay (a “Notice of Stay Modification”) with the
Bankruptcy Court and serve a copy of such notice on the Designated Claimant and the Creditors’
Committee or (b) file a motion seeking an order governing the terms upon which the Stay will be
modified (a “Stay Motion”) and serve such Stay Motion on the Designated Claimant and the
Creditors’ Committee. The Stay shall be modified solely to the extent set forth above (a) as of
the date that is forty-five (45) days after the filing of a Notice of Stay Modification, unless the
Bankruptcy Court orders otherwise or the parties otherwise agree; or (b) as ordered by the Court
in connection with a Stay Motion. If the Debtors fail to file a Notice of Stay Modification or a
Stay Motion for any reason with respect to an Unresolved Designated Claim, the Stay shall
remain in effect with respect to such Unresolved Designated Claim and the Designated Claimant
may seek a determination of the Bankruptcy Court regarding whether and on what terms the Stay
must be modified to permit litigation in a nonbankruptcy forum as set forth in Section II.E.3
above.

K. Faitlure to Comply with the ADR Procedures

If a Designated Claimant or the Debtors fail to comply with the ADR Procedures,
negotiate in good faith, or cooperate as may be necessary to effectuate the ADR Procedures, the
Bankruptcy Court may, after notice and a hearing, find such conduct to be in violation of the
ADR Order or, with respect to a Designated Claimant, an abandonment of or failure to prosecute
the Designated Claim, or both. Upon such findings, the Bankruptcy Court may, among other

things, disallow and expunge the Designated Claim, in whole or part, or grant such other or
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further remedy deemed just and appropriate under the circumstances, including, without

limitation, awarding attorneys’ fees, other fees, and costs to the other party.
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ANNEX 1

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
.In re Chapter 11 Case No.
MOTORS LIQUIDATION COMPANY, ef al, 09-50026 (REG)
f/k/a General Motors Corp., ef al.
Debtors. (Jointly Administered)
x

ALTERNATIVE DISPUTE RESOLUTION NOTICE

Service Date:

Claimant(s):

Claimant(s)’ Address:
Designated Claim Number(s):

Amount(s) Stated in Proof(s) of Claim:
Deadline to Respond:

By this notice (the “ADR Notice™), Motors Liquidation Company (f/k/a General
Motors Corporation) and its affiliated debtors, as debtors in possession (collectively, the
“Debtors™) designate the above-identified claim(s) (the “Designated Claim(s)”) in the Debtors’
chapter 11 cases and submit the Designated Claim(s) to alternative dispute resolution, pursuant
to the procedures (the “ADR Procedures”) established by the Amended Order Pursuant to 11
U.8.C. § 105(a) and General Order M-390 Authorizing Implementation of Alternative Dispute
Resolution Procedures, Including Mandatory Mediation entered by the United States Bankruptcy
Court for the Southern District of New York (the “Bankruptcy Court™) on 2010
and the Supplemental Order Pursuant to 11 U.S.C. § 105(a) and General Order M-390
Authorizing Implementation of Alternative Dispute Resolution Procedures, Including Mandatory
Mediation entered by the Bankruptcy Court on April 29, 2010 (together, the “ADR Order”). A
complete copy of the ADR Procedures is enclosed for your reference.

The Debtors have reviewed your Designated Claim(s) and, pursuant to the ADR
Procedures, offer the amounts set forth below for allowance of your Designated Claim(s) as [a]
prepetition general unsecured nonpriority claim(s) in full satisfaction of the Designated Claim(s)
(the “Settlement Offer™).
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You are required to return this ADR Notice with a Claimant’s Response (as
defined below) to the Settlement Offer by no later than the Deadline to Respond indicated above.

In addition, to the extent your most recent proofs) of claim [does}/[do] not: (a)
state the correct amount of your Designated Claim(s); (b) expressly identify each and every
cause of action and legal theory on which you base your Designated Claim(s); (¢) include
current, correct, and complete contact information of your counsel or other representative; or (d)
provide all documents on which you rely in support of your Designated Claim(s), you hereby are
requested to provide all such information and documentation with your Claimant’s Response.

If you do not return this ADR Notice with the requested information and a
Claimant’s Response to the Settlement Offer to [Debtor’s Representative] so that it is received
by the Deadline to Respond, your Designated Claims will be subject to mandatory mediation as
set forth in Section I1.B of the ADR Procedures.

IN ADDITION, YOU ARE REQUIRED TO INDICATE EXPRESSLY
WHETHER YOU CONSENT TO BINDING ARBITRATION IF YOUR DESIGNATED
CLAIM(S) CANNOT BE SETTLED. PLEASE MARK THE BOX BELOW INDICATING
WHETHER YOU (i) CONSENT TO BINDING ARBITRATION OR (ii) DO NOT
CONSENT TO (AND SEEK TO OPT OUT OF) BINDING ARBITRATION. PLEASE
NOTE THAT YOUR CONSENT TO BINDING ARBITRATION CANNOT
SUBSEQUENTLY BE WITHDRAWN. IN ADDITION, ANY ATTEMPT TO OPT OUT OF
BINDING ARBITRATION IN THE RESPONSE TO THIS ADR NOTICE SHALL BE
INEFFECTIVE IF YOU PREVIOUSLY HAVE CONSENTED IN WRITING (EITHER
PREPETITION OR POSTPETITION) TO BINDING ARBITRATION AS A MEANS TO
RESCLVE YOUR CLAIMC(S).

Details about the arbitration process, including the sharing of fees, are set forth in
Section II.C of the ADR Procedures.

YOU MUST RESPOND TO THE FOLLOWING SETTLEMENT OFFER:

Settlement Offer: The Debtors offer you an aliowed general unsecured,
nonpriority claim in the amount of $ against [Name of Debtor] in full satisfaction of
your Designated Claim(s), to be satisfied in accordance with any plan or plans of reorganization
confirmed and implemented in the Debtors’ chapter 11 cases.

The only permitted response (the “Claimant’s Response”) to the Settlement
Offer are (a) acceptance of the Settlement Offer or (b) rejection of the Settlement Offer coupled
with a counteroffer (a “Counteroffer”™). Accordingly, please select your Claimant’s Response
below:

Please indicate below if you accept or reject the Debtors’ Settlement Offer by marking
the appropriate box. If you reject the Settlement Offer, please make your counteroffer
where indicated.

[_| I’/we agree to and accept the terms of the Settlement Offer.

or
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LI T/we reject the Settlement Offer. However, I/we will accept, and propose as a
Counteroffer, the following allowed claim in full satisfaction of the Designated Claim(s),
to be satisfied in accordance with any plan or plans of reorganization confirmed and
implemented in the Debtors’ chapter 11 cases:

Debtor:
Amount: §
Priority: unsecured nonpriority claim (presumed) or [_] other:*

*Note - If you choose a different priority, you must attach an explanation and any
relevant documentation.

Section I1.A.3 of the ADR procedures sets forth the restrictions on Counteroffers.
Your Counteroffer may not (a) improve the priority set forth in your most recent timely-filed
proof of claim or amended proof of claim, or (b) exceed the lesser of the Claim Amount Cap (as
defined in the ADR Order) or the amount set forth in your most recent timely-filed proof of
claim(s) or amended proof of claim(s). You may not amend your proof of claim solely for the
purpose of proposing a Counteroffer of a higher amount or a better priority.

Please indicate below whether you consent to binding arbitration for your Designated
Claim(s) by marking the appropriate box.

[ ] I/ WE CONSENT TO BINDING ARBITRATION.

or

[ ] I/WE DO NOT CONSENT TO BINDING ARBITRATION.

[Signature of the Designated Claimant’s Authorized
Representative]

By:

Printed Naine
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ANNEX 2

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re : Chapter 11 Case No.

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

Debtors. : (Jointly Administered)

X

NOTICE OF NONBINDING MEDIATION

Service Date:

Claimant(s):

Claimant(s)’ Address:
Designated Claim Number(s):

Amount(s) Stated in Proofis) of Claim:
Mediation Location:

By this Mediation Notice, Motors Liquidation Company (f/k/a General Motors
Corporation) and its affiliated debtors, as debtors in possession (collectively, the “Debtors™)
submit the above-identified claim(s) (the “Designated Claim(s)”) in the Debtors’ chapter 11
cases to mediation, pursuant to the procedures (the “ADR Procedures™) established by the
Amended Order Pursuant to 11 U.S.C. §105(a) and General Order M-390 Authorizing
Implementation of Alternative Dispute Resolution Procedures, Including Mandatory Mediation,
entered by the United States Bankruptcy Court for the Southern District of New York (the
“Bankruptcy Court™) on ~, 2010 and the Supplemental Order Pursuant to 11 U.S.C.
§ 105(a) and General Order M-390 Authorizing Implementation of Alternative Dispute
Resolution Procedures, Including Mandatory Mediation entered by the Bankruptcy Court on
April 29, 2010. The Debtors have been unable to resolve your Designated Claim(s) on a
consensual basis with you through the Offer Exchange Procedures of the ADR Procedures, or the
Offer Exchange Procedures otherwise were terminated as to your Designated Claim(s) as
provided for in the ADR Procedures.

As provided for in the ADR Procedures, mediation shall be conducted in the
Mediation Location set forth above, unless the parties agrees to a different location. As further
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provided in the ADR Procedures, you have ten (10) days to choose one of the individuals
identified on the list of mediators enclosed with this Mediation Notice to conduct the mediation.

A complete copy of the ADR Procedures is enclosed for your reference. Please
refer to Section I1.C of the ADR Procedures, concerning mediation.

[Signature of the Debtors’ Authorized Person]
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ANNEX 3

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
In re Chapter 11 Case No.
MOTORS LIQUIDATION COMPANY, ef al., 09-50026 (REG)
f/k/a General Motors Corp., ef al.
Debtors. (Jointly Administered)
x

NOTICE OF BINDING ARBITRATION

Service Date:

Claimant(s):

Claimant(s)’ Address:

Designated Claim Number(s):
Amount(s) Stated in Proof(s) of Claim:
Arbitration Location:

By this Arbitration Notice, Motors Liquidation Company (f/k/a General Motors
Corporation) and its affiliated debtors, as debtors in possession (collectively, the “Debtors”)
submit the above-identified claim(s) (the “Designated Claim(s)”) in the Debtors’ chapter 11
cases to binding arbitration, pursuant to the procedures (the “ADR Procedures”) established
by the Amended Order Pursuant to 11 U.S.C. § 105(a) and General Order M-390 Authorizing
Implementation of Alternative Dispute Resolution Procedures, Including Mandatory Mediation,
entered by the United States Bankruptcy Court for the Southern District of New York (the
“Bankruptcy Court™) on ___, 2010 and the Supplemental Order Pursuant to 11 U.S.C.
§ 105(a) and General Order M-390 Authorizing Implementation of Alternative Dispute
Resolution Procedures, Including Mandatory Mediation entered by the Bankruptcy Court on
April 29, 2010. The Debtors have been unable to resolve your Designated Claim(s) on a
consensual basis with you through the Offer Exchange Procedures of the ADR Procedures and or
through binding mediation.

PLEASE NOTE THAT YOU HAVE CONSENTED (OR ARE DEEMED TO
HAVE CONSENTED) TO BINDING ARBITRATION. THEREFORE, YOUR DESIGNATED
CLAIM(S) WILL PROCEED TO BINDING ARBITRATION, PURSUANT TO THE ADR
PROCEDURES.
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As provided for in the ADR Procedures, an arbitrator will be appointed through
the American Arbitration Association (“AAA”). The ADR Procedures require you and the
Debtors to share the administrative fees and costs of arbitration charged by the AAA and the
arbitrator.

A complete copy of the ADR Procedures is enclosed for your reference. Please
refer to Section I1.C of the ADR Procedures, concerning binding arbitration.

[Signature of the Debtors’ Authorized Person]
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Exhibit B
Schedule of Mediators

Pg 115 of

Name

Experience

Burdin, Mary

Personal injury, products Hability

Damuth, Brenda J.

Personal injury, products liability

Grissom, Jerry

Class actions, personal injury, products liability

Hale, Earl F.

Complex business disputes

Lopez, Hon. Carlos G.

Personal injury, products liability

Martin, Hon. Harlan

Complex business disputes, personal injury, products liability

Nolland, Christopher Complex business disputes, class actions

Parker, Walter E. “Rip” Personal injury, products liability, complex disputes

Pryor, Will Personal injury, products liability, complex business disputes
Rubenstein, Kenneth J. Personal injury, products liability, complex business disputes
Stoddard, Ross Personal injury, products liability, complex business disputes

Young, James

Class actions, complex business disputes, insurance disputes,
personal injury

New York, New York

Name

Experience

Carling, Francis

Products liability, personal injury

Cyganowski, Melanie

Complex business disputes

Ellerin, Hon. Betty

Complex business disputes, products liability, personal injury,
class actions

Farber, Eugene |.

Products liability

Feerick, Kevin

Complex business disputes, products liability

Gafni, Abraham J.

Complex business disputes, products liability, personal injury

Holtzman, Eric H.

Products liability

Hyman, Ms. Chris Stern

Insurance disputes

Leber, Bernice K.

Complex business disputes

Levin, Jack P.

Class actions, breach of warranty claims, products liability

McAllister, Michael T.

Personal injury, products liability

McLaughlin, Hon. Joseph
T

Complex business disputes, class actions

Ricchiuti, Joseph F.

Complex business disputes, products liability, personal injury,
class actions

Silbermann, Hon.
Jacqueline W.

Complex business disputes, products liability, personal injury,
class actions

Woodin, Peter H.

Complex business disputes, products liability, personal injury,
class actions
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Name

Experience

Connor, Laurence D.

Complex business disputes

Harrison, Michael G,

Personal injury

Kaufman, Richard C.

Personal injury

Muth, Jon R.

Complex business disputes, class actions

Pappas, Edward H.

Complex business disputes, products liability

San Fancisco, California

Name

Experience

Cahill, Hon. William J,

Complex business disputes, products liability, personal injury,
class actions

Denver, Thomas

Products liability, personal injury

Infante, Hon. Edward A,

Complex business disputes

Komar, Hon. Jack

Products liability class actions, mass torts

Lynch, Hon. Eugene F.

Complex business disputes

MclLean, William

Complex business disputes, products liability, personal injury

MgcPharlin, Linda Hendrix

Complex business disputes

Needham, Craig Products liability, personal injury
Williams, John R. (Jack) Products liability, personal injury
Wulff, Randall W, Complex business disputes, products liability, class actions

Chicago, Illinois

Name

Experience

Anderson, Hon. Wayne R.

Complex business disputes, personal injury, products liability,
class actions, mass torts

Cohn, Lynn Personal injury, products lability, class actions
DiVito, Hon. Gino Complex business disputes, products liability, personal injury
Dutenhaver, Katheryn M. | Complex business disputes, products liability, personal injury

Ginn, Bradley R.

Complex business disputes, products liability, personal injury

Neville, Hon. Richard E.

Complex business disputes, personal injury, products liability

Nudelman, Hon. Stuart A.

Complex business disputes, personal injury, products liability

Suilivan, Hon. James E.

Complex business disputes, personal injury, products liability,
class actions
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Exhibit C

Form of Capping Claim Letter
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. [Date]
BY E-MAIL AND FIRST CLASS MAII,

Motors Liquidation Company

2101 Cedar Springs Road, Suite 1100
Dallas, TX 75201

Attn.: ADR Claims Team
claims@motorsliguidation.com

Re:  Inre Motors Liquidation Company, et al. (“Debtors™)
Case No. 09-50026 (REG) — Capping Proposal Letter

Dear Motors Liquidation Company,

By this letter, I, the undersigned, am the below-referenced claimant, or an
authorized signatory for the below-referenced claimant, and hereby submit my claim to the
capping procedures established in the Amended Order Pursuant to 11 U.S.C. § 105(a) and
General Order M-390 Authorizing Implementation of Alternative Dispute Procedures, Including
Mandatory Mediation (the “ADR Procedures”) entered by the United States Bankruptcy Court
for the Southern District of New York (the “Bankruptey Court”) on , 2010 and
the Supplemental Order Pursuant to 11 U.S.C. § 105(a) and General Order M-390 Authorizing
Implementation of Alternative Dispute Resolution Procedures, Including Mandatory Mediation
entered by the Bankruptcy Court on April 29, 2010.

Accordingly, I hereby propose to cap my claim at the amount specified below (the
“Claim Amount Cap”). '

I understand and agree that the Claim Amount Cap includes all damages and
relief'to which I believe I am entitled, including ali interest, taxes, attorney’s fees, other fees, and
costs. If the Claim Amount Cap is accepted by the Debtors, I understand that I am required to
submit my claim to the ADR Procedures and acknowledge that my claim may be a “Designated
Claim” as such term is used under the ADR Procedures.

Very truly yours,

By
Address
State

ce: Pablo Falabella, Esq.
Weil, Gotshal & Manges LLP
767 Fifth Avenue, New York, NY 10153
pablo.falabella@weil.com
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